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AMENDED AND RESTATED :f; e
ARTICLES OF INCORPORATION : A .
OF : T

CUDOQUANTA FLORIDA, INC. : SN
(Pursuant 10 Section 607.1007 of the .‘i ,

Flonda Business Corporations Act) : W

p—
1

Cudoquanta Flonda, Inc., a corporation organized and existing under and by virtue of the
provisions of the Fiorida Business Corporation Act ithe “Business Corporation Act™),

DOES HEREBY CERTIFY:

1. That the name of this corporation 15 Cudoquanta Florida. Inc.. and that this

corporation was originally incorporated pursuant to the Business Corporation Act on February 7,
2019 under the name Cudoquanta Flonda, Inc

2. That the Board of Dircctors duly adopted resolutions proposing to amend
and rcstate the Amicles of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its sharcholders, and
authorizing the appropriate officers of this corporation to solicit the consent of the sharcholders
therefor, which resolution setting forth the proposcd amendment and restatement is as follows:

RESOLVED, ithat the Articles of Incorporation of this corporation be amended
and restated m its eatirety to read as follows:

FIRST: The name of this corporation 15 Cudoquanta Flonda, Inc. (the
“Corporation”),

SECOND: The address of the registered office ot the Corporation in the
State of Flonda s 713 S. Orange Avenue, Suite 201, Sarasota, FL 34236. The name of its
repistered agent at such address is Ulrich, Scarictt. Wickman & Dean, P.A.

THIRD: The nature of the business or purposes to be conducted or promoted

15 to engage w any lawful act or activity for which corporations may be organized under the
Business Corporation Act.

FOURTH: The total number of all classes of shares which the
Corporation shall have authornity to issuc 15 (1) 20,000,000 Common Sharcs. $0.0001 par
value per share (“Common Shares™) and {i1) 10.000.000 Preferred Shares, $0.0001 par
value per share (“Preferred Shares™., The Board of Directors 1s hercby cxpressiy
authonzed to provide, out of the unissued Preferred Shares. for one or more series of
Preferred Shares and. with respect to cach such series, to fix the number of shares
constituting such scries and the designanon of such senies, the voung powers. if any, of the
shares of such serics, and the preferences and relative, participating, optional, or other
special nights, if any, and any quatifications, limiiations, or restrictions thereof. of the shares
of such scrics. The powers, preferences and relative, participating, optional and other speeial
rights of cach senes of Preferred Shares. and the gualificattons. himitations or restrictions
thercot, 1t any, may difter from those of any and all other senes at any ime outstanding.

Doc. # DC-134994654
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The following 1s a statement of the designations and the powers, privileges and nights,
and the quabfications, Himuations or restrictions thereof i respect of each class of authorized
shares of the Corporation,

A, COMMON STOCK

I General. The Commeon Sharcs shall consist of two separale classes, of
which 10,000,000 sharcs shall be designated as Voting Commeon Shares ("Voting Common
Shares™) and 10,000,000 shares shall be designated as Non-Votimg Common Shares (“Non-
Voting Common Shares,” and together with Voung Common Shares, “Common Shares™).
The voung. dividend and liquidation nghts of the holders of the Voting Commeon Shares are
subject to and qualified by the rights, powers and preferences of the holders of the Preferred
Shares st forth herein.

2. Voting. The holders of the Voting Common Shares are entitled to one
vote for each Voting Common Sharc held at all mectings of sharcholders (and written actions in
lieu of meetings); provided, however. that. except as otherwise required by law, holders of
Voting Common Sharcs, as such, shall not be entitled to vote on any amendment to these
Amended and Restated Articles of Incorporation that relates solely to the terms of one or more
outstanding serics of Preferred Shares if the holders of such affected series are enutled. cither
separately or together with the holders of one or more other such series. to vote thereon pursuant
to these Amended and Restated Articles of Incorporation or pursuant to the Business Corporation
Acl. Except as may be required by law or by these Amended and Restated Arucles of
Incorporation. Non-Voting Commen Shares shall not entide the holders thereof to any voung
rights on any mattcr submitted to the sharcholders of the Comporation.  There shall be no
cumulative voting,

3. Acquired Shares. Any Common Shares that are acquired by the
Corporauon or any of its subsidianics shall be automatically and immcdiately cancelied and
retired and shall not be held n treasury.

B. PREFERRED SHARES

10,000,000 shares of the authorized and unissued Preferred Shares of the Corporauon are
hereby designated “Series A Preferred Shares™ with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references
1o “sections” or “subsections” 1n tus Part B of this Arucle Fourth rcfer to sccuons and
subscctions of Part B of this Article Fourth.

1. Dividends. The Corporation shall not declare, pay or sct aside any
dividends on any other class or serics of authorized sharcs of the Corporation (other than
dividends on Common Shares pavable i Common Shares) unless (in addition to the obtaiming of
any conscnis required clsewhere in these Amended and Restated Anieles of Incomporation) the
holders of the Serics A Preferred Sharcs then outstanding shall first reccive, or simultancously
reccive, a dividend on cach outstanding Scries A Preferred Share i an amount at least equal to
(1) in the case of a dividend on Common Sharcs or any class or serics that is convertibic into
Common Shares. that dividend per Scries A Preferred Share as would cqual the product of (A)
the dividend payable on each share of such class or series determined. if applicable, as it all

Doc. # DC-13584654
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sharcs of such class or serics had been converted into Common Shaves und (B) the number of
sharcs of Common Shares issuablc upon conversion of a Scries A Preferred Share, in cach case
calculated on the record date for determination of holders enutled to receive such diwiadend or (i)
in the case of a dividend on any class or scrics that is not convertible into Common Sharces, at a
rate per Series A Preferred Share determined by (A) dividing the amount of the dividend payable
on cach share of such class or scrics of authorized sharcs by the original 1ssuance price of such
class or series of authonized shares (subject to appropriaic adjustment in the cvent of any stock
dividend. stock split, combination or other similar recapitalization with respect to such class or
serics) and (B) multiplying such fraction by an amount cqual to the Onginal Issuc Price (as
defined below): provided that, it the Corporation declares, pays or scts aside. on the same date, a
dividend on sharcs of more than onc class or series of authonized shares of the Corporation, the
dividend payable to the holders of Series A Preferred Shares pursuant to this Scction 1 shall be
calcutated based upon the dividend on the class or series of authonzed shares that would result in
the highest Serics A Preferred Shares dividend. For purposcs of these Amended and Restated
Articles of Incorporation, “Original Issue Price” shall mean USS 1.6764 (Onc dollar and 67
cents and 64 hundredths of a cent) per share for cach Scries A Preferred Share (as adjusted for
any stock splits, stock dividends. combmations. subdivisions, recapitalizations or the like with
respect to the Series A Preferred Shares).

2. Liquidaunon, Dissolution or Winding Up: Certain Mereers, Consolidations

and Asset Sales.

2.1 Preferennal Pavments to Holders of Sceries A Preferred Shares. In
the cvet of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of Scriecs A Preferred Shares then outstanding shall be enntled to be
paid out of the assets of the Corporanon available tor distibution 1o its shareholders or, m the
casc of a Deemed Liquidation Event {as defined below), out of the consideration payable to
sharcholders in such Deemed Liquidation Event or the Available Procceds (as defined below).
before any pavment shali be made to the holders of Common Shares by reason of their
owncrship thereof, an amount per share equal 10 the sum of (a) the Senes A Original Issue Price;
{b) the Legacy Claims Amount; and {c) any dividends declared but unpaid thercon. If upon any
such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
asscts of the Corporation available for distribution to its sharcholders shall be insuflicient to pay
the holders of Serics A Preferred Sharcs the tull amount to which they shall be catitled under this
Subsection 2.1, the holders of Sencs A Preferred Shares shall share ratably m any distnbution of
the asscts available for distribution in proportion 10 the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts
pavable on or with respect 10 such shares were paid in tull.  As used herein. the “Legacy Claims
Amount” means the amount determined as of December 31, 2020 cqual to the product of (a) the
quoticnt of | divided by the number Serics A Preferred Shares then outstanding multiphied by (b)
the amount ot any and all losses, claims. damages, liabilities, and related expenses (including any
reserves for future expenses and the fees, charges, and disbursements of any counsel.
accountants, consultants or experts tor the Corporation) incurred by the Corporation i
connection with or relating to any claim or encumbrance against or on the assets or busingss
formerly held or conducted by nanoPrecision Holding Company, inc., a California corporation
and nanoPrecision Products, Ine., a Delaware corporation, and any and all actions, suits, claims,
proccedings, investiganions, audits, demands. assessments, fines. judgments, costs and other
cxpenses (including fees. charges. and disbursements of any counsel, accountants, consultants or

Doc. # DC-13994654
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experts for the Corporation) incurred by the Corporation and resulung from any such claim or
encumbrance, all as determmed and certified by the Treasurer of the Corporation.

2.2 Distribution of Remaining Assets. In the event of any voluntary or
involuntary hiquidation. dissolution or winding up of the Corporation, after the payment in full of
all Series A Liquidanon Amounts required to be paid to the holders of Series A Preferred Shares
the remainng asscts of the Corporation available for distribution to 11s sharchelders or. in the
case of a Deemed Liguidation Event, the consideration not payable to the holders of Series A
Preferred Sharcs pursuant 1o Section 2.1 or the remaining Available Procceds, as the case may
be. shall be distributed among the holders of Series A Preferred Shares and Common Shares, pro
rata based on the number of shares held by cach such holder, treaung for this purpose all such
sccuritics as if they had been converted to Common Sharcs pursuant to the torms of these
Amended and Restated Articles of Incorporation immcdiately prior to such liquidation,
dissolution or winding up of the Corporation.  The aggregate amount which a holder of a Scries
A Preferred Share is entitted to receive under Subsections 2.1 and 2.2 is hercinafter referred to as
the ~Series A Liquidation Amount.”

2.3 Deemed Liguidation Events.

2.3.1 Dchinmon.  Each of the following cvents shall be
constdered u "Deemed Liguidation Event” unless the holders of a majortty ol the outstanding
Series A Preferred Shares (the “Requisite Holders) elect otherwise by written notice sent to the
Corporauon at least ten (10) days prior to the effcctive date of any such cvent:

{a) a merger, consolidation or share exchange i which
(1) the Corporation 1s a constituent party or

(1)  a subsidiary of the Comoration is a
constituent party and the Corporation issucs
shares of its authorized shares pursuant to
such merger or consolidaton,

except any such merger or consolidation mvolving the Corporation or 2 subsidiary in which the
shares of authorized sharcs of the Corporauon outstanding immecdiately prior to such merger or
consohdation continue to represent. or arc converted mto or exchanged for shares of authorized
sharcs that represent, immediately following such merger or consolidation. at least a majority, by
voting power, of the authonized shares of (1) the surviving or resulting corporation; or (2) if the
surviving or resulting corporation is a wholly owned subsidiary of another corporaton
immediately followmng such merger or consolidation, the parent corporation of such surviving or
resulting corporation; or

(b) (1) the sale, lcase. transter. exclusive license or
other disposition, m a single transaction or senies of related transactions, by the Corporation or
any subsidiary of the Corporation of all or substantally ali of the busiess or asscts of the
Corporation and its subsidiaries taken as a whole (including, without limitanon. intcliccrual
property), or (2) the sale or disposition (whether by merger, consohdation or otherwise, and
whether m a single transacuion or a senies of related transactions) of one or more subsidiaries of
the Corporation if substantially all of the asscts of the Corporation and its subsidiarics taken as a

Doc. # DC-13094654
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whole are held by such subsidiary or subsidianes. except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the Corporation.

2.32 Efteciing a Deemed Liguidation Event.

{a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred 1o in Subsection 2.3.1(a){1) unless the agreement or plan of
merger, consolidation or share exchange for such transaction (the “Merger Agreement™)
provides that the consideration payable to the sharcholders of the Corporation in such Deemed
Liquidaton Ewvent shall be paid 1o the holders of authorized shares of the Corporation in
accordance with Subsections 2.1 and 2.2.

(b) In the evemt of a Deemed Liquidation Event referred
10 i Subsection 2.3.1(a)(a1) or 2.3.1(b), if the Corporation docs not cffect a dissolution of the
Corporation under the Business Corporation Act within ninety (90) days after such Deemed
Liquidation Event, then (1) the Corporation shall send a wnitten notice to cach holder of Serics A
Preferred Shares no later than the nineticth (90™) day afier the Deemed Liquidation Event
advismyg such holders of their right (and the requirements to be miet 10 secure such right) pursuant
to the terms of the following clause: (i1) to require the redemption of such Series A Preferred
Shares, and (i) if the holders of at lcast a majorty of the then outstanding Scries A Preferred
Shares so request in a wiitten instrument delivered to the Corporation not Jater than one hundred
twenty (120) days after such Deemed Liqudation Ewvent, the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event (nct of any
retained liabilities associated with the assets sold or technology licensed. 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 sharchoiders, all to the extent permitted by Florida
law goverming distributions to sharcholders (the “Awvailable Proceeds™), on the one hundred
fifticth (150™) day after such Deemed Liguidation Event, to redeem all outstanding Serics A
Preferred Sharcs at a price per share ¢qual to the Serics A Liguidation Amount. Notwithstanding
the forcgomng, i the event of a redemption pursuant to the preceding sentence, if the Avaiable
Procceds are not sufficient to redeem 2l outstanding Scries A Preferred Shares, the Corporation
shall redeem a pro rata portion of each holder’s Series A Preferred Shares to the fullest extent of
such Available Proceeds, based on the respective amounts which would otherwise be payable in
respect of the shares to be redeemed if the Available Proceeds were sufficient to redeem all such
sharcs. and shall redecem the remaining shares as soon as it may lawfully do so under Florida law
governing distributions to sharcholders. Prior to the distribution or redemption provided for in
this Subscction 2.3 2{b). the Corporation shall not cxpend or dissipate the consideration received
for such Deemed Liquidation Event, except to discharge cxpenses incurred in connection with
such Deemed Liquidation Event or in the ordinary course of business.

233 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders ot authonzed shares of the Corporation upon any such merger,
consolidation, sale, transfer. cxclusive license, other disposition or redemption shall be the cash
or the value of the property, nghts or sccunties o be puid or distributed to such holders pursuant
to such Decemed Liquidation Event.  The valuc of such property, rights or sccuritics shall be
determmed m good fanth by the Board of Directors of the Corporation, mcluding the approval of
at lcast one Scries A Director (as defined herein).

Doc. # DC-13994654
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234  Algcation of Escrow and Coutmgent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(1). if any portion of the
consideration payable to the sharcholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a)
the portion of such consideration that 15 not Additional Cunsideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of authonzed shares of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Imntial Consideration were the only
consideration pavable in conncction with such Decemed Liquidation Event; and (b) any
Additional Consideration which becomes pavable 1o the sharcholders of the Corporation upon
sanstaction of such contingencics shall be allocated among the holders of authonzed shares of
the Corporation in accordance with Subscetions 2.1 and 2.2 after taking imnto account the previous
pavment of the lLimunal Consideration as part of the same transaction. For the purposes of this
Subsection 2.3 4, consideration placed into escrow or retained as a holdback to be available for
sansfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Addiional Consideration,

3. Voting.

3.1 General.  On any matter presented to the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
{(or by written consent of sharcholders mn licu of mecting), cach holder of outstanding Scrics A
Preferred Shares shall be enutled to cast the number of votes cqual to the number of whole
Common Shares mto which the Scnes A Prefened Shares held by such holder are convertible as
of the record date for detemmnining sharcholders cntitied o0 voie on such matter.  Except as
provided bv law or by the other provisions of these Amended and Restated Anticles of
Incorporauon, holders of Semes A Preferred Shares shall vote together with the holders of
Common Sharcs as a single class and on an as-converted to Common Shares basis.

3.2 Elcction of Directors.  The holders of record of the Scries A
Preferved Shares. exclusively and as a separarte class. shall be entitled to clect two (2) directors of
the Corporation {the “Series A Directors™) and the holders of record of the Voting Common
Shares, cxclusively and as a scparate class, shall be entitled to elect one (1)} directors of the
Corporation.  Any director elected as provided in the preceding sentence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or
serics of authonzed shares enutled 1o elect such director or directors, given cither at a special
mceetng of such sharcholders duly called for that purposc or pursuant to a written consent of
sharcholders. [f the holders of Scries A Preferred Shares or Voting Common Shares, as the casc
may be, fail 10 cleet a sufficient number of directors o ill all directorships for which they are
entitled to clect directors, voting exchasively and as a scparatce class, pursuant to the first sentence
of this Subsection 3.2, then any directorship not so filled shall remain vacant until such nme as
the holders of the Scrics A Preferred Shares or Voting Common Shares, as the case may be, clect
a person to il such directorship by vote or written consent in licu of a mceting: and no such
dircctorship may be tilled by sharcholders of the Corporation other than by the sharcholders of
the Corporation that arc entitled to clect a person 1o fill such directorship, voting exclusively and
as a scparatce class. The holders of record of the Voting Common Shares and of any other class or
series of voting stock (including the Series A Preferred Shares), exclusively and votiing together
as a simgle class, shall be enutled to clect the balance ot the total number of directors of the
Corporation. At any mecting held for the purpose of clecting a director, the presence in person

Doc, # ODC-13894654
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or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to
clect such director shall constitute a quorum for the purpose of clecting such director. Except as
otherwise provided in this Subscction 3.2, a vacancy m any directorship filicd by the holders of
any class or scrics shall be filled only by vote or wrinten consent in licu of a meeting of the
holders of such class or series or by any remaining directar or directors elected by the holders of
such class or scrics pursuant to this Subsection 3.2,

33 Series A Preferred Shares Protective Pravisions. Atany time when
Series A Preferred Shares are outstanding, the Corporation shall not, cither directly or indircctly
by amendment, merger, consolidation or otherwise, do any of the following without (in addition
to any other vote required by law or these Amended and Restated Articles of Incorporation) the
written consent or affirmative vote of the Requisite Holders given i wrinng or by vote at a
mecting, conscnting or voting {as the case may be) scparately as a class, and any such act or
transaction cntered mto without such consent or vote shall be null and void ab initio, and of no
force or cftect.

33.1 liquidate, dissolve or wind-up the business and aftairs of
the Corporation, effect any merger or consolidation or any other Deemed Liquidation Event, or
consent 1o any of the foregoing;

3.3.2 amend. alter or repeal any provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation i1 a manner that adverscly
affects the powers, preferences or rights of the Series A Preferred Shares:

333 create, or authorize the creation of, or issuc or obligate
itself to issuc sharcs of. any additional class or series of authorized sharcs, or increase the
authorized number of Serics A Preferred Shares or increase the awthorized number of shares of
any additional class or scrics of authonzed shares of the Corporation:

334 () reclassify. alter or amend anyv existing security of the
Corporation that is pari passu with the Secries A Preferred Sharcs in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the pavment of dividends
or nghts of redempuon, i such reclassificanion, alteration or amendment would render such other
secunity senior to the Senies A Preferred Shares in respect of any such right, preference. or
privilege or (i1) reclassify, alter or amend any existing security of the Corporation that is junior to
the Serics A Preferred Shares m respect of the distmbution of assets on the lhiquidation,
dissolution or winding up of the Corporation. the payment of dividends or rights of redemption,
if’ such reclassificauon, alteration or amendment would render such other sccurity senior to or
part passu with the Series A Preferred Shares in respect of any such night, preference or
privilege:

3.3.5 cause or permut any of its subsidhiancs to. without approval
of the Board of Directors, includig at least one (1) Scriecs A Director. scll, 1ssue, sponsor. create
or distribute any dignal twkens, crypiocurrency or other blockchain-based assets (collecuvely,
“Tokens™, including through a pre-sale, mitial coin offening. token distnbution event or
crowdfunding. or through the issuance of any mstrument convertible into or exchangeable for
Tokens:

Doc. # DC-13694654
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33.6  purchasc or redecem (or pernut any subsidiary to purchasc
or redecm) or pay or declare any dividend or make any distribunion on, any shares of authorized
sharcs of the Corporation other than (1) redemptions of or dividends or distnbutions on the
Scrics A Preferred Shares as expressly authorized herein, (1) dividends or other distributions
pavable on the Common Shares solely in the form of addivonal Common Shares, and
(1) repurchases of stock from former employces. officers. dircctors. consultants or other persons
who performed services for the Corporation or any subsidiary in connection with the cessation of
such ¢mployment or service at no greater than the original purchase price thercof or (iv) as
approved by the Board of Directors, including the approval of at least one Series A Director;

337 create, or authorize the creation of, or issue. or authorize
the issuance of anv debt sccurity or create any lien or security mterest {except for purchase
money hens or statutory liens of landlords, mechanics, matcnalmen, workmen. warchousemen
and other sinnlar persons arising or incurred 1in the ordinary course of business) or incur other
indcebtedness  for borrowed money. including but not bimited to obliganons and contingent
obligations under guarantees, or permit any subsidiary to take any such action with respeet to any
debt secunty hen, secunity mieresi or other wdebtedness for borrowed moncey, if the aggregate
indebtedness of the Corporation and s subsidiaries for borrowed money following such action
would exceed S100.000 other than equipment lcascs, bank hines of credit or trade payables
mcurred m the ordinary coursc; or

3.3.8 create, or hold authorized shares in, any subsidiary that is
not wholly owned {either directly or through onc or mare other substdiaries) by the Corporation,
or peninit any subsidiary 1o create, or authorize the creation of. or issuc or obhigate itself o 1ssue,
any sharcs ot any class or serics of authonzed shares, or scll. transter or otherwise dispose of any
authorized shares of any direct or indirect subsidiary ot the Corporation, or permit any direct or
indircct subsidiary to scll, lease, transfer. exclusively license or otherwisc dispose (in a single
transaction or scrics of related transactions) of all or substantially all of the asscts of such
subsidiary.

4, Optional Conversion.

The holders of the Senes A Preferred Shares shall have conversion rights as follows (the
“Conversion Rights™):

4.1 Right to Convert,

4.1.1 Conversion Ratio. Each Senes A Preferred Share shall be
convernibie, at the option of the holder thereof, at any time and from time 10 ume, and without
the payment of additional consideration by the holder thercof, into such number of fully paid and
non-asscssable Common Shares as is determined by dividing the Series A Origimal Issuc Price by
the Scrics A Conversion Price (as defined below) n cffcet at the ume of conversion.  The
“Series A Conversion Price” shall mitially be cqual to S USS 1.6764 (Onc dollar and 67 cents
and 64 hundreds of a cent). Such ininal Series A Conversion Price, and the rate at which Series
A Preferred Shares may be converted into Common Shares. shall be subject to adjustment as
provided below. Common Shares delivered upon such conversion shall be newly issued shares.

4.1.2 Terminaoon of Conversion Rights.  In the cvent of a
hquidauon, dissolution or winding up of the Corporation or a Decimed Liquidation Event, the
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Conversion Rights shall termmate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts disinbutabic on such cvent to the holders of Series A
Preferred Shares.

42  Fractional Shares. No fracuonal Common Shares shall be issucd
upon conversion of the Series A Preferred Shares. In licu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash cqual to such fraction
multiplied by the fair market value of a Common Share as determined in good faith by the Board
of Directors of the Corporation. Whether or not fracuional sharcs would be issuable upon such
conversion shall be determined on the basis of the total number of Series A Preferred Shares the
holder is at the time converting into Common Sharcs and the aggrepate number of Common
Sharcs 1ssuable upon such conversion,

43 Mechantes of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Scrics A
Preferred Sharcs to voluntanly convert Senes A Preferred Shares into Common Shares, such
holder shall (a) provide written notice to the Corporation’s transfer agent at the office of the
transfer agent for the Series A Preferred Shares (or at the prncipal office of the Corporation if
the Corporation serves as its own transfer agent) that such holder clects to convert all or any
number of such holder’s Scrics A Preferred Shares and, if applicuble, any ¢vent on which such
conversion is contingent and (b, it such holder’s shares are certificated, surrender the certificate
or certificates for such Series A Preferred Shares (or, if such registered holder alleges that such
certificate has been lost, stolen or destroyed, a lost certiticate atfidavit and aprecment reasonably
acceptable 10 the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss. theft or destruction of such ceruficate). at
the office of the wansfer agent for the Senes A Preferred Shares (or ai the principal office of the
Corporation if thc Corporation scrves as its own transfer agent).  Such notice shall state such
holder’s name or the names of the nominces in which such holder wishes the Common Shares o
be isseed.  If required by the Corporation, any certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or insiruments of transfer, in fonn satisfactory
to the Corporation, duly cxecuted by the registered holder or his, her or its anomecy duly
authonzed in writing. The close of business on the darte of receipt by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) of such notice and, if applicable,
certificates (or lost certificate athidavit and agreement) shall be the time of conversion (the
“Conversion Time™), and the Common Shares issuable upon conversion of the specified sharcs
shall bc deemed to be outstanding of record as of such dawe. The Corporation shall, as soon as
practicable after the Conversion Time (i) issuc and deliver to such holder of Series A Preferred
Shares, or to his, her or its nominees, a certificate or certificates for the number of fuil Common
Shares 1ssuable upon such conversion i accordance with the provisions hercof and a certificate
for thc number (if any) of Scrics A Preferred Shares represented by the surrendered certificate
that were not convericd mte Common Shares, (1) pay in cash such amount as provided
Subscction 4.2 in leu of any fraction of a Common Share otherwise issuable upon such
conversion and (n1) pay all declared but unpaid dividends on the shares of Scrics A Preferred
Shares converied.

432 Reservation of Shares. The Corporation shall at all times
when the Series A Preferred Shares shall be outstanding, reserve and keep available out of its
authonzed but umssued authonzed shares. for the purpose of cffecung the conversion of the
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Serics A Preferred Shares, such numbcer of #ts duly authorized Common Shares as shall from
nme to ume be sufficient 1o effeet the conversion of all outstanding Scrics A Preferred Shares;
and 1f at any time the number of authorized but unisseed Common Shares shall not be sufhicient
to cffeet the conversion of all then outstanding shares of the Series A Preferred Shares, the
Corporation shall 1ake such corporatc action as may be necessary to increase its authonized but
unissucd Common Sharcs to such number of sharcs as shall be sufficient for such purposcs.
including, without hmitation, engaging in best cfforts to obtain the requisite sharcholder approval
of any necessary amendment to these Amended and Restated Articles of Incorporation.  Before
taking any action which would causc an adjustment reducing the Series A Conversion Prnce
below the then par value of the Common Shares issuable upon conversion of the Series A
Preferred Sharcs. the Corporation will take any corporate action which may. 1n the opiion of its
couanscl. be necessary in order that the Corporation may validly and legally 1ssuc fully paid and
non-assessable Common Shares at such adjusied Series A Conversion Price.

4.3.3 Effect of Conversion. All Senes A Preferred Shares which
shal! have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all nghts with respeet to such sharcs shall immediately ccase and termnate at
the Conversion Time, except only the right of the holders thereof to receive Common Shares in
exchange therefor, to reccive pavment in licu of any fraction of a share otherwise 1ssuable upon
such conversion as provided in Subscction 4.2 and to receive pavment of any dividends declarcd
but unpaid thereon. Any Series A Preferred Shares so converted shall be retired and cancelled
and may not be rcissucd as sharcs of such scrics, and the Corporation may thereafter take such
appropriatc action (without the need for sharcholder action) as may be necessary to reduce the
authorized number of Serics A Preferred Shares accordingly.

434 No Further Adjustinent. Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made tor any declared but unpaid dividends
ont the Serics A Preferred Shares surrendered for conversion or on the Common Shares delivered
UPON CONVErsion.

4,35 Taxcs. The Corporation shall pay anv and all issuc and
other simmiar taxes that may be pavable in respect of any issuance or delivery of Common Shares
upon conversion of Scrics A Preferred Shares pursuant to this Scciion 4. The Corporation shall
not, however, be required to pay any tax which may be payable m respect of any transfer
involved 1 the 1ssuance and delivery of Commeon Shares in a name other than that in which the
Serics A Preferred Shares so converted were registered, and no such issuance or delivery shall be
made uniess and until the person or entity requesting such issuance has paid to the Corperation
the amount of any such tax or has cstablished, to the satisfaction of the Corparation, that such tax
has been paid.

4.4 Adjustments to Series A Conversion Price for Diluting Essucs.

44,1 Specal Definitions, For purposes of this Article Fourth.
the following defiitions shall apply:

(a) “Option” shall mean rights, options or warrants o
subsenbe for, purchase or otherwise acquire Commaon Shares or Convertible Sceuntics.
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(b) “Series A Original Issue Date” shall mean the dote
on which the first Series A Preferred Share was issucd.

(c) “Convertible Securities™ shall mean any evidences
of indebtedness, shares or other sccuritics dircetly or indirecily convertible mto or exchangeable
for Common Shares, but excluding Options.

(d) “Additional Common Shares” shall mean all
Common Shares issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued) by the
Corporation aficr the Series A Original Issue Date. other than (1) the following Common Shares
and (2) shares of Common Shares deemed issued pursuant to the followmg Options and
Convertible Securities (clauses (1) and (2). collectively. "Exempted Securities”):

(1) Common Shares, Options or Convertible
Secunties  issued as a dividend or
distribution on Serics A Preferred Shares;

(i)  Common Shares, Options or Convertible
Sceurinies issued by reason of a dividend,
stock spht, spht-up or other distribution on
shares of Common Sharcs that is covered by
Subsection 4.5.4.6 4.7 0r4.8:

{m) Common Shares or Options issued to
employees or directors of, or consuitants or
advisors to, thc Corporation or any of us
subsidiarics pursuant to a plan, agreement or
arrangement approved by the Board of
Dircctors of the Corporation, including the
approval of the Series A Directors; or

(v}  Common Shares or Convertible Sccurines
actually i1ssucd upon the cxercise of Options
or Common Shares actually issued vpon the
conversion or exchange of Convertible
Securities, m  ecach case provided such
issuance is pursuant to the terms of such
Option or Convertible Secunty.

442 No_ Aduustment _of Series A Conversion Price.  No
adjustment in the Senes A Conversion Price shall be made as the result of the issuance or
deemed issuance of Addinenal Common Sharcs 1f the Corporation reccives writicn notice from
the Requisite Helders agrecing that no such adjusument shall be made as the result of the
issuance or deemed issuance of such Additional Common Shares.

443 Deemed Issue of Additonal Common Shares.

(a) If the Corporation at any time or from time o tine
after the Scrics A Orignal Issuc Date shall issue any Options or Convertible Sccuritics
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(excluding Options or Convertible Sccuntics which are themselves Exempted Secunties) or shall
fix a record date for the deternmunation of holders of any class of securitics entitled to receive any
such Options or Convertible Sccuritics, then the maximum number of Common Shares (as sct
forth in the instrument relaung thereto, assurmng the saustaction of any conditions to
exercisability, convertibility or exchangeabihity but without regard to any prowision contained
therein for a subscquent adjustment of such number) issuabic upon the cxercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or cxchange of
such Convertible Scecuritics, shall be deemed 10 be Additionalt Common Shares 1ssued as of the
uime of such issue or. in case such a record date shall have been fixed, as of the close of business
on such record datc,

(b) If the terms of any Option or Convertible Security.
the issuance of which resulied in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 444 are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Opuon or Convernble Sccunty (but excluding
automatic adjustments to such terms pursuant to anu-dilution or similar provisions of such
Option or Convertible Sccurity) to provide for cither (1) any increase or decrcase in the number
of Comumon Shares issuable upon the exercise, conversion and/or exchange of any such Option
or Convertible Secunty or (2) any icreasc ov decrcase in the consideranion payable to the
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective. the Series A Conversion Price computed upon the original 1ssue
of such Option or Convertible Sccurity (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such Senes A Conversion Price as would have obiained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security.  Notwithstanding the forcgomg, no readjustment pursuant to this clause (b) shall have
the cffect of increasing the Serics A Conversion Price 10 an amount which ¢xceeds the lower of
(1) the Senes A Conversion Price in effect immediately prior to the onginal adjustment made as a
result of the issuance of such Option or Convertible Sccurity, or (i) the Series A Conversion
Price that would have resulted from any issuances of Additionat Common Shares (other than
deemed 1ssuances of Addinonal Common Shares as a resuit of the issuance of such Option or
Converuble Sccunty) between the onginal adjustment datc and such readjustmem date.

{c) If the terms of any Option or Converuble Security
{excluding Options or Converuble Securities which arc themselves Excempted Securities), the
issuance of which did not resuit in an adjustment to the Series A Conversion Price pursuant to
the terms of Subscction 4.4 4 (cither because the consideration per share {(determined pursuant to
Subsection 4.4.5) of the Additional Commeon Shares subject thereto was equal to or greater than
the Series A Conversion Price then m effect. or because such Option or Convertible Security was
issucd before the Series A Oniginal Issue Date), are revised after the Series A Oniginal Issue Date
as a result of an amendment o such terms or any other adjustiment pursuant to the provisions of
such Option or Convertuible Sccunty (but excluding automatic adjustments to such terms
pursuani to anii-dilution or similar provisions of such Option or Convertible Secunty) to provide
for either (1) any increase it the number of Common Shares issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or (2) any decrease in the
consideration payable to the Corporation upon such excrcise. conversion or ¢xchange, then such
Option or Convertible Security, as so amended or adjusted, and the Addional be deemed to
have been 1ssued cffecuve upon such increase or decreasce becoming cffective.
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{d) Upon the oxpiration or termmation  of  any
unexercised Option or unconverted or uncxchanged Convertible Secunity {or portion thercot)
which resulted (either upon its original 1ssuance or upon a rcvision of its terms) 1 an adjustment
to the Serics A Conversion Price pursuant to the terms of Subscction 4.4.4, the Serics A
Conversion Price shait be readjusted to such Seriecs A Conversion Price as would have obtained
had such Opton or Convertible Security {(or portion thercof) never been issued.

©) If the number of Common Shares issuable upon the
cxercise, conversion and/or exchange of anv Option or Convertible Secunity. or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange. is calculable at the
time such Option or Convertible Sccurity is issucd or amended but 1s subject to adjustment based
upon subscquent cvents, any adjustment to the Scrics A Conversion Price provided for in thus
Subscction 4.4.3 shall be effected at the time of such issuance or amendment based on such
number of shares or amount of consideration without rcgard to any provisions for subsequent
adjustments (and any subsequent adjustments shall be treated as provided ir clauses (b) and (c)
of this Subsection 4.4.3). [f thc number of Common Shares issuable upon the exercise,
conversion and/or cxchange of any Option or Convertible Sccunty, or the consideration payable
to the Corporation upon such cxcreise, conversion andfor exchange, cannot be calculated at all at
the time such Option or Convertible Security is issued or amended, any adjustment to the Scrics
A Conversion Price that would result under the terms of this Subsection 4.4.3 at the time of such
issuance or amendment shall instead be effected at the time such number of shares and/or
amount of consideration is first calculable (even if subject 1o subsequent adjustments), assuming
for purposes of calculating such adjustment to the Serics A Conversion Price that such issuance
or amendment took place at the ume such calculation can first be made.

444 Adjustment of Series A Conversion Price Upon Issuance of
Additional Common Sharcs. In the cvent the Corporation shall at any wme after the Serics A
Origmal Issue Date issuc Additional Commeon Shares (including Additional Common Shares
deemed to be issued pursuant to Subsection 4.4.3). without consideration or for a consideration
per share less than the Serics A Conversion Price in effect immediately prior 10 such issvance of
deemed issuance, then the Series A Conversion Price shall be reduced, concurrently with such
issuc, to a price (calculated to the ncarest onc-hundredih of a cent) determined in accordance
with the following formula:

CP;=CP* (A+B)+(A+()
For purposcs of the forcgoing formula, the following defimtions shall apply:

(a) “CP,” shall mean the Series A Conversion Price in
effect immediately after such issuance or deemed issuance of Additonal Common Shares

{b) “CPy” shall mean the Senes A Converston Price in
effect immediately prior to such issuance or deemed ssuance of Additional Commeon Shares;

{c) A" shall mean the number of Common Shares
outstanding immediately prior to such issuance or deemed issuance of Additnonal Common
Shares (trecaung for this purposc as owtstanding all Comunon Shares 1ssuable upon excreise of
Options outsianding immediatcly prior to such issuance or deemed issuance or upon conversion
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or ¢xchange of Convertble Sccurtoes (including the Seres A Preferred Shares) outstanding
(assurning exercise of any outstanding Opuions therefor) immediately prior to such issuc),

(d) "B’ shall mean the number of Cemmon Shares that
would have been issucd if such Additional Common Shares had been issued or deemed issued at
a price per share equal to CP, (determined by dividing the aggregate consideration received by
the Corporation in respect of such issuc by CP); and

(¢) “C shall mean the number of such Addinonal
Common Shares issued in such transaction.

445 Determination of Consideration.  For purposes of this
Subscction 4.4, the consideration reccived by the Corporation for the issuance or deemced
issuance of any Additional Common Shares shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(M msofar as it consists of cash, be computed at
the aggregatc amount of cash received by
the Corporation, cxcluding amounis paid or
payable for accrued interest:

() nsofar as 1t consists of properiy other than
cash. be compuicd at the fair market valuc
thereof at the time of such issuc, as
determined 0 good fauh by the Board of
Directors of the Corporation; and

(ii1)  in the cevent Addinonal Commion Shares are
issued  together  waith  other  shares  or
sceuritics or other assets of the Corporation
for consideration which covers both. be the
proportion of such consideration  so
received, computed as provided n clauses
(it and (i) above, as deternuned in good
faith by the Board of Dircctors of the
Corporation.

(b) Options __and  Convertible  Sceuritics. The
consideration per share received by the Corporation for Addmional Commeon Shares decmed o
have been issucd pursuant to Subsection 4.4 3. relatng 1o Options and Convertible Securtties,
shall be determined by dividing:

(1) The total amount, 1if any, received or
receivable by the  Corporation  as
consideratton for the issue of such Options
or Convertible Securities, ptus the mintimum
aggregate amount of addttional
consideratton (as sct forth in the mstruments
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relaung  thercto.  without regard 1o any
provision contained therein for a subscquent
adjustiment of such consideration) pavable 1o
the Corporation upon the cxercise of such
Options or the conversion or exchange of
such Converuble Sccuriues, or in the casc of
Options  for Converuble  Sccuntics,  the
exercisc of such Options for Convertible
Sccuritics and the conversion or cxchange of
such Convertible Sccurities, by

(i) the maximum number of Common Shascs
(as set forth in the nstruments rclaung
thereto, without regard 10 any  provision
contamed  therem for  a  subscquent
adjustment of such number) issuable upon
the cxercise of such Options or the
conversion or cxchange of such Convertible
Securities, or in the case of Opuons for
Convertible Sccuritics, the cxercise of such
Options for Convertible Securities and the
conversion or cxchange of such Convernble
Securitics.

44,6 Multuple Closing Dates. In the event the Corporation shall
1ssue on more than one date Additional Common Shares that are a part of one transaction or a
scries of related transactions and that would result in an adjustment to the Series A Conversion
Price pursuant 1o the terms of Subscction 444, then, upon the final such issuance, the Scrics A
Conversion Price shall be rcadjusted to give effect to all such issuances as if they occurred on the
date of the first such issuance (and without giving cffect 10 any additional adjusiments as a result
of any such subscquent issuances within such perod).

4.5  Adjustment tor Share Splits and Combinations. If the Corporation
shall at any time or from time to time afier the Senics A Onginal Issue Date effect a subdivision
of the outstanding Common Shares, the Scrics A Conversion Price in cffect immediately before
that subdivision shall be proportionately decrcased so that the number of Comunon Shares
issuable on conversion of cach share of such serics shall be inereased in proportion to such
increase in the aggregaie number of Common Sharces outstanding. 1 the Corporation shall at any
time or from ume to time after the Scries A Original Issue Date combine the outstanding
Common Shares, the Scrics A Conversion Price n effect immediately before the combination
shall be proportionately incrcased so that the number of Common Shares issuable on conversion
of cach share of such scrics shall be decreased in proportion to such decrcase in the aggregate
number of Common Shares outstanding.  Any adjustment under this subsection shall become
cffective at the close of business on the date the subdivision or combimation becomes cffective.

4.6 Adjustiment for Certain Dividends and Distributigns. In the event
the Corporation at any time or from time to ume after the Scries A Original Issuc Date shall

make or issue, or fix a record date for the determination of holders of Commeon Shares entitled to
receive. 2 dividend or other distnbution pavable on the Common Sharcs in additional Common
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Shares. then and in cach such cvent the Series A Conversion Price in cffect immediately before
such cveat shall be decreased as of the tme of such issuance or. m the event such a record date
shall have been fixed, as of the close of business on such record date. by multiplving the Series A
Conversion Price then in cffect by a fraction:

(1)  the numerator of which shall be the total number of
Common Sharcs issued and outstanding immediatcly prior to the time of such 1ssuance or the
close of business on such record date, and

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

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend 1s
not fully paid or if such distribution is not fully madc on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the closc of business on such record date
and thereafier the Series A Conversion Price shall be adjusted pursuant to this subscction as of
the time of actual payment of such dividends or distribunons; and (b) that no such adjustment
shall be made if the holders of Scries A Preferred Shares simultancously receive a dividend or
other distnbution of Common Shares in a number equal to the number of f Common Shares as
they would have received it all outstanding Scries A Preferved Shares had been converted nto
Common Sharcs on the date of such cvent.

4.7 Adjustments for Other Dividends and_Distnbutions. In the cvent
the Corporation at any ume or from 1ime 10 tme after the Scries A Original Issuc Date shall
make or 1ssuc, or fix a record date for the determination of holders of Common Shares entitled 10
receive, a dividend or other disinbution payable in sccunties of the Corporanon (other than a
distbution of Common Shares m respect of outstanding Common Shares) or in other property
and the provisions of Section | do not apply to such dividend or distribution, then and in cach
such event the holders of Series A Preferred Shares shall receive, simulaneously with the
distnibution 1o the holders of Common Shares. a dividend or other distribution of such securitics
or other property in an amount equal to the amount of such securities or other property as they
would have received if all outstanding Scrics A Preforred Sharcs had been converted mnto
Common Shares on the date of such event.

48  Adjustment for Merger or Rcorganization, cte.  Subject to the
provistons of Subsection 2.3, it there shall occur any reorganization. recapitalization,
reclassification, consolidation or merger involving the Corporation 1w which the Common Shares
(but not the Sertes A Preferred Shares) 1s converted into or cxchanged for secunties, cash or
other property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following
any such reorgamizanon, recapitahization, reclassification, consolidation or merger, cach Scnes A
Preferred Sharc shall thercafter be convernble in licu of the Common Shares inte which 1t was
convertible prior to such cvent into the kind and amount of sccuritics, cash or other property
which a holder of the number of shares of Common Sharcs of the Corporaton issuable upon
conversion of one Scries A Preferred Share ummediately  prior to such  reorganization.
recapiializanon, reciassification, consolidation or merger would have been entitled to receive
pursuant io such transaction; and, m such casc. appropriate adjusiment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
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provisions in this Scction 4 with respect to the rights and inierests thereafier ot the holders of the
Series A Preferred Shares. to the ond that the provisions set forth m this Secuion 4 (including
provisions with respect to changes m and other adjustinents of the Scries A Conversion Price)
shall thercaticr be applicable, as nearly as reasonably may be. m relation to any sccunties or
other property thereatter deliverable upon the conversion of the Series A Preferred Shares.

49  Cenificatc_as_to_Adjustiments.  Upon the occurrence of cach
adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4, the
Corporation at it3 cxpense shall, as promptly as reasonably practicable but in any cvent not later
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hercotf and furnish to cach holder of Scrics A Preferred Shares a certificate setting forth
such adjustment or readjustment (including the kind and amount of sccunities, cash or other
property into which the Series A Preferred Shares 1s convertibie) and showing in detail the facts
upon which such adjusement or readjustment is based. The Corporation shall, as promptly as
rcasonably practicable atter the writien request at any ome of any holder of Series A Preferred
Shares (but in any cvent not later than ten (10) days thereafter), fumish or cause to be furmshed
to such holder a ceniificate sctting forth (a) the Senies A Conversion Price then i effect. and (b)
the number of Common Shares and the amount, if any, of other sccuritics, cash or property
which then would be received upon the conversion of Senes A Preferred Shares.

4.10  Nouce of Record Date. In the event:

(a)  thc Corporation shall takc a rccord of the holders of
its Common Shares {or other authorized shares or sccurities at the time issuable upon conversion
of Scrics A Preferred Shares) for the purpose of entitling or enabling them 10 receive any
dividend or other distnbution, or to receive any right to subscribe for or purchase any authorized
shares of any class or any other securties, or 1o receive any other security; or

(b) of any capnal rcorgamzation of the Corporation,
any reclasstfication of the Common Shares of the Corporation. or any Deemed Liguidation
Event; or

(c) of the wvoluntary or involuntary  dissolution,
hquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of Series
A Preferred Shares a notice specifving, as the case may be, (1) the record date for such dividend,
distribution or nght, and the amount and character of such dividend, distmbution or nght. or (i)
the cffective datc on which such rcorgamzation, reclassificauon, consolidation. merger, transfer,
dissolution, liquidation or winding-up is proposed 10 takc place, and the ume, if any is to be
fixed, as of which the holders of record of Cominon Shares {or such other authorized sharcs or
sceunties at the nme issuable upon the conversion of Series A Preferred Shares) shall be entitled
to exchange their Common Shares (or such other authorized shares or sccuritics) for securnitics or
other property deliverable upon such reorgamzation, reclassification. consolidation. merger,
ransfer, dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the Series A Preferred Shares and the Common Shares. Such notice shall
be sent at feast 1en (10) days prior 1o the record date or effective date for the ¢vent specified m
such notice.
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3. Mandatorv Conversion,

5.1  Trgger Events. Upon either (a) the closing of the sale of Common
Shares to the public at a price of at least $8.00 (Eight dollars) per share (subject 10 appropriate
adjusuncnt in the cvent of any stock dividend, stock split, combination or other sinular
recapitahization with respect to the Common Shares). n a firm-commitment underwntten public
offering pursuant 10 an eflectiive registration statcment under the Sccuniies Act of 1933, as
amended. resulting in at least $75,000,000.00 of gross proceeds, net of the underwriting discount
and commissions, 1o the Corporation and in connection with such offering the Common Shares is
listed for trading on the Nasdaq Stock Market's National Market, the New York Stock Exchange
or another exchange or marketplace approved the Board of Directors. mcluding the approval of
at lcast one Scrnies A Director, or (b) the date and nime, or the occurrence of an cvent, specified
by vote or writicn consent of the Requisite Holders (the time ot such closing or the date and time
specified or the time of the event specificd in such vote or writien consent is referred o herein as
the “Mandatory Conversion Time™), then (1) all outstanding Series A Preferred Shares shall
automatically be converted into Common Shares, at the then cffective conversion rate as
calculated pursuant to Subscction 4.1.1. and (11) such shargs may not be reissued by the
Corporation,

5.2 Procedural Requirements. Al holders of record of Series A
Preferred Shares shall be sent wnitten notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such Scrics A Preferred Shares pursuant o this
Sccuon 5. Such notice nced not be sent in advance of the occurrence of the Mandatory
Conversion Time.  Upon receipt of such notice. cach holder of Scenes A Preferred Shares in
certificated torm shall surrender his. her or its certificate or certificates for all such shares (or. if
such holder alleges that such ceruficatc has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claun that may be made against the Corporation on account of the alleged loss. theft
or destruction of such certificate) to the Corporation at the place designated in such nouce. If s0
required by the Comoration, any certificates surrendered for conversion shall be endorsed or
accompanicd by written instrument or nstruments of transfer, in form satisfactory to the
Corporanion. duly exccuted by the registered holder or by his. her or its attorney duly authorized
i writing. Al rights with respect to the Series A Prcterred Shares converted pursuant to
Subsection 5.1, including the rights, if any, to receive notices and vote (other than as a holder of
Common Shares), will terminate at the Mandatory Conversion Time (norwithstanding the failure
of the holder or holders thercof to surrender any certificates at or prior to such time), ¢xcept only
the nghts of the holders thereof, upon surrender of any certiticate or cerificates of such holders
(or lost certificate affidavit and agreement) therefor, to reccive the nems provided for in the next
sentence of this Subsecion 5.2.  As soon as practicable after the Mandatory Conversion Time
and, 1f applicable, the surrender of any certificate or certificates (or lost cernficate affidavit and
agrcement) for Seriecs A Preferred Shares, the Corporation shall (a) 1ssue and deliver to such
holder. or to his, her or its nominees, a certificate or certificates for the whole number of
Common Shares issuable on such conversion in accordance with the provisions hereof and (b)
pay cash as provided in Subsection 4.2 in licu of any fraction of a Common Share otherwise
1issuable upon such conversion and the payment of any declared but unpaid dividends on the
Series A Preferred Shares converted. Such converted Series A Preferred Shares shall be retired
and cancelled and may not be reissued as shares of such senies. and the Corporation may
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thercafter take such approprate acton (without the need for sharcholder action) as mayv be
necessary to reduce the authorized number ot Series A Preferred Shares accordingly.

6. Redeemed or Otherwise Acquired Shares. Any Series A Preferred Shares
that arc redecemed or otherwise acquired by the Corporation or any of its subsidiarics shall be
automatically and immediately cancelled and retired and shall not be rewssued, sold or
transferred.  Neither the Corporation nor any of its subsidiaries may cxercise any voting or other
rights granied to the holders of Series A Preferred Shares following  redemption,

7. Waiver.  Any of the rights, powers, preferences and other terms of the
Series A Preferred Shares set forth herein may be waived on behalf of all holders of Series A
Preferred Shares by the affirmative written consent or vote of the holders of at least a majority of
the Serics A Preferved Shares then outstanding.

8. Notices. Any notice required or permitted by the provisions of this Arucle
Fourth to be given to a holder of Serics A Preferred Shares shall be mailed, postage prepaid. to
the post office address last shown on the records of the Corporation, or given by electronic
communication in comphiance with the provisions of the Business Corporation Act, and shall be
deemed sent upon such mailing or clectronic transmission.

FIFTH: Subject to any additional vote required by these Amended and
Restated Articles of Incorporation or Bylaws, in furtherance and not in limitanon 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 ot the Corporation.

SIXTIHI: Subject to any addinonal votc required by these Amended and
Restated Articles of Incorporation, the number of directors of the Corporation shall be
determined n the manner set forth in the Bylaws of the Corporauon. Each director shall be
entitled to one vole on cach matter presented to the Board of Dircctors; provided. however.
that, so long as the holders of Sermes A Preferred Sharcs are entuitled to elect a Series A
Director, the affirmative votc the both Scrics A Directors shall be required for the
authorization by the Board of Directors of any of the matters set forth in Scetion 5.4 of the
Tnvestors’ Rights Agreemient by and among the Corporation and the other partics thercto, as
such agreement may be amended from time 1o time.

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

EIGHTH: Mceungs of sharcholders may be held within or without the State
of Florida, as the Bylaws of the Corporation may provide. The books of the Corporation
mayv be kept ouside the State of Florida at such place or places as may be designated from
time to time by the Board of Dircctors or in the Bylaws of the Corporanon.

NINTH: The followmng mdemnification provisions shall apply to the persons
cnumerated below.

I Right to Indemnification of Directors and Officers. The Corporation shall
indemmnify and hold harmicss, to the fullest extent permitied by applicable law as it presently
exists or may hereafter be amended, any person (an “Indemnified Person™) who was or is made
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or is threatened 10 be made a party or is otherwise involved m any action, swit or proceceding,
whether civil, crniminal, adnministrative or investgative (a “Praceeding”™), by rcason of the fact
that such person, or a person for whom such person s the legal representative, 1s or was a
dircctor or officer ot the Corporation or, while a director or ofticer of the Corporation, is or was
serving at the request of the Corporation as a dircctor. officer, employee or agent of another
corporation or of a parmership. joint venture, hmited liability company, trust, enterpnse or
nonprofit entity, including scrvice with respect to employee benefit plans, agawst all liability and
loss suffered and expenses (including attomeys™ Lees) reasonably incurred by such Indemnified
Person in such Proceeding.  Notwithstanding the preceding sentence, cxcept as otherwise
provided in Scction 3 of this Article Ninth the Corporation shall be required to indemnify an
[ndemnificd Person in connection with a Procecding {or part thereof) commenced by such
[ndemnificd Person only if the commencement of such Proceeding {or part thereof) by the
indemmnified Person was authorized in advance by the Board of Directors.

2. Prepayiment of Expenses of Directors and Officers. The Corporation shall pay the
expenses (including attornevs’ fees) incurred by an Indemnified Person in defending any
Proceeding m advance of its final disposiiion. provided, however. that, to the extent required by
law. such payment of cxpenscs in advance of the final disposition of the Procceding shall be
made only upon rcceipt of an underaking by the Indemnified Person to repay all amounts
advanced if it should be ultimately deterrmined that the Indemnified Person is not entitled to be
indemnified under this Article Ninth or otherwise,

3 Claims by Dircctors and Officers. 1f a claim tor indemnification or advancement
of expenses under this Article Ninth is not paid in full within thinty (30) days afier a written
claim therefor by the Indemnificd Person has been reccived by the Corporation, the Indemnitied
Person may file suit to recover the unpaid amount of such claim and. f successful m whole or m
part, shall be entitled 10 be paid the expense of prosccuting such claim. In any such action the
Corporation shall have the burden of proving that the Indemnificd Person is not enutied to the
requested indemmitication or advancement of expenses under apphcable law.

4, Indcmnification of Emplovees and Agents.  The Corporation may mdemmfy and
advance expenscs to any person who was or 15 made or is threatened to be made or 1s otherwise
involved in any Procceding by reason of the fact that such person, or a person for whom such
person 1s the legal representative, is or was an employee or agent of the Corporation or, while an
employce or agent of the Corporation, is or was serving at the request of the Corporation as a
director, officer. employce or agent of another corporation or of a partnership. joint venture,
limited liability company. trust. coterprisc or nonprofit ennty, including service with respect w
cmployee benefit plans, against all liability and loss sutfered and expenses (including attorneys’
tees) reasonably incurred by such person m connection with such Proceeding.  The ultimate
determination of cnutlement 1o demmification of persons who arc non-director or officer
cmplovees or agents shall be made in such manncer as s deternined by the Board of Directors
its solc discrenion. Notwithstanding the foregoing scntence. the Corporation shall not be required
to indemnify a person in connection with a Proceeding initiated by such person if the Proceeding
was not authorized m advance by the Board of Dircctors.

3 Advancement of Expenses of Emplovees and Apcnts. The Corporation may pay
the expenses (including attorneys™ fees) incurred by an employee or agent in defending any
Proceeding m advance of its final disposinon on such terms and conditions as may be determined
by the Board of Directors.
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6. Non-Exclusivity of Righis. The mights conferred on any person by this Article
Ninth shall not be exclusive of any other nights which such person may have or hereafter acquire
under any statute, provision of these Amended and Restated Articles of Incorporation, the
Bylaws of the Corporation, or any agrecement, or pursuant to anv vote of sharcholders or
disinterested directors or othenwise.

7. Other _Indemnification.  The Corporation’s obligation, if any, to indemnify any
person who was or is serving at its request as a dircctor, officer or employee of another
Corporation, partnership, hmiied liability company, joint ventusre, trust, orgamization or other
enterprise shall be reduced by any amount such person may collect as indemnification trom such
other Corporation, partnership, limited liability company, joint venture, trust, organization or
other enicrprisc.

8. lnsurance. The Board of Dircctors may. to the full extent permutted by appheable
law as it presently cxists, or may hereaficr be amended from time to time, authorize an
appropriate officer or officers w purchase and maintain at the Corporation’s expense insurance:
(a) to indemmify the Corporauon for any obhfrauon which it incurs as a result of the
indemnification of directors, officers and employees under the provisions of this Article Ninth:
and (b) to indemmfy or nsur¢ directors, officers and cmployces against liability in mstances m
which they may not otherwise be indemnified by the Corporation under the provisions of this
Artcle Nmth.

9. Amendment or Repeal. Any repeal or modification of the foregoing provisions of
this Article Ninth shall not adverscly atfect any right or protection hercunder of any person in
respect of any act or oniussion occurting prior to the tunc of such repeal or modificanon. The
righis provided hereunder shall inure 1o the benefil of any Indemmilied Person and such person’s
heirs, executors and administrators.

3 That the foregoing amendment and restatement was approved by the
holders of the requisite number of shares of this corporation in accordance with Section
607.1003 of the Business Corporation Act.

4. That these Artcles of Incorporaton, which restates and integrates and
further amends the prowvisions of this Corporation’s Articles of Incorporatton. has been duly
adopted n accordance with Section 6071007 of the Business Corporation Act.

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation has
been executed by a duly authonized officer of this corporation on this 10th day of _December,
2019,

DocuSigned by:
B\ /r—" p) ]O 1”"> -
\k-ﬂﬂ.‘ BioresiPresident
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