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FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 29, 2023

CORRECTED
Please Allow For

, i te
SUBJECT: THIRD SUMMIT CORPORATION Same File Da
Ref. Number: P13000055970

CT CORP

We have received your document for THIRD SUMMIT CORPORATION and the
authorization to debit your account in the amount of $43.75. However, the
document has not been filed and is being returned for the following:

Please accept our apology for failing to mention this in our previous letter.

The document must contain written acceptance by the registered agent, (i.e. "l
hereby am familiar with and accept the duties and responsibilities as reqistered
agent for said corporation/iimited liability company"); and the registered agent's

signature.

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

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

Claretha Golden
Regulatory Specialist [l Letter Number: 723A00007227

www.sunbiz.org
Nivician af Cornaraftinne - PO ROY A297 Tallabhacenas Wlarida 29914

SS:6 WY 0 4YH 8202



CT CORP

3458 Lakeshore Drive, Tallahassee, FL 32312

850-6506-4724
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Name: THIRD SUMMIT CORPORATION
Document #:
Order #: 14853655
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Plain Copy:

Certificate of Good
Standing:

Certified Copy of

Apostille/Notarial Country of Destination:

Certification:
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AMENDED AND RESTATED 2027y
ARTICLES OF INCORPORATION “R 24 AN
OF g
THIRD SUMMIT CORPORATION -

Dated Muirch 24, 2023

Pursuant 1o and in accordance with Scction 607.1007 of the Florida Business Corporation Act
(the “FRCA™Y. Third Summit Corporation. a Florida corporation (the Corporation™). does hereby
certify. for the purpose of filing these Amended and Restated Articles of Incorporation of the Corporation
(these “Amended and Restated Articles of Incorporation”™) with the Department of State of the State of
Flarida. that:

. The name of the Corporation is Third Summit Corporation.

2 The Articles of Incorporation of the Carporation were originally filed with the
Department of State on July 17, 2019 under Document Number PLOQOOO3S970 (the "Original Articles™),

3. These Amended and Restated Articles of Incorporation have been duly adepted and
approved by the Board of Directors of the Corporation (the ~Board™) by written consent dated March 23
2023 und the requisite sharcholders of the Corporasion by written consent dated March 23, 20230 in
accordance with the applicable provisions of the FBCA. The number of votes cast for the amendment and
restatement was suefticient Tor approval,

4, ‘The Corporation’s Original Articles are hereby amended and restated in their entirety as
follows:

FIRST: The name  of this  corporation is  Third  Summit - Corporation  (the
“Corporation’™),

SECOND: The address of the principal oftice and mailing address of the Corporation
is 4800 N, Federal tlighway, Suite E-100, Boca Ragon, Florida 33431 The street address of the
Corporation’s initial registered office is 48000 N. Federal Highway. Suite E-100. Boca Raton. Florida
33431, and the name of its initial registered agent at such oftice is Jennifer Kramer., Hsy.

THIRD: The purpose ior which the Corporation is formed is to engage in any lawiul
act or acivity for which corporations may be organized under the FBCA.

FOURTH: The Corporation shall exist perpetwally unless dissolved according to law.

FIFTH: The total number of shares of all classes of stock which the Corporation shall
have authority 1o issue is (1) 600.00L000 shares of Common Stock. no par value per share ("Common
Stock™) and (11) 203 4035989 shares of Preferred Stock. no par value per share ("Preferred Stock™).

The following is a statement of the designations und the powers. privileges and rights, and the
gualifications, bmitations or restrictions thereof in respect of cach class of capital stock of the
Caorporation.

A, COMMON STOCK
[ General. The voting. dividend and liguidation righis of the holders of the

Cammon Stock are subject to and qualified by the rights. powers and preferences of the holders of the
Preferred Stock set forth herein,



2. Voting. The holders of the Common Stock are entitled 1o one vote for cach share
of Common Stock held at all mectings ol sharcholders (and written actions in licu of mectings): provided.
however, thai, except as otherwise required by law. holders of Common Stock, as such. shall not be
entitled to vote on any amendment 1o the Amended and Restated Articles ol Incorporation that relates
solely {o the terms of one or mare ouistanding series ot Preferred Stock it the holders of such affected
series are entitled, either separately or together with the holders of one or more other such series. 1o voie
therean pursuant 1o the Amended and Restated Astieles of [ncorporation or pursuant 1o the FBCA. There
shali be no cumulative vating. The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thercot then outstanding) by (in addition to any vote of the
holders of ane or more series of Preterred Stock thae may be reguired by the terms of the Amended and
Restated Articles of Incorporasion) the atfirmative vote of the holders of shares of capital stock of the
Corporaiion representing a majorisy of the votes represented by all outstanding shares of capital stock of
the Corporation entitled to voie,

B PREFERRED STOCK

Preferred Stock mav be issued from time to time in one or more series. cach of such series to
consist of such nmumber of shares and 10 have such terms, rights, powers and preferences, and the
qualifications and Himitnions with respeet thereto. as stated or expressed herein. 44.081.604 ot the shares
of the authorized Preferred Stock of the Corporation are hereby designated ~Series Seed-1 Preferred
Stock”™, 3.047.614 of the shares of the authorized Preferred Siock of the Corporation are herehy
designated “Series Secd-2 Preferred Stock™ 4384817 of the shares ot the authorized Preferred Stock
of the Corporation are hereby designated “Series Seed-3 Preferred Stock™. 78.178.844 of the shares of
the authorized Preferred Stock of the Corpoaration are hereby designated “Series Sced-4 Preferred
Stock™. and 33.513.110 of the shares ot the authorized Preferred Stock of the Corporation are hereby
designated ~Neries Seed-5 Preferred Stock™ (and collectively with the Series Seed-1 Preferred Swock,
Series Seed-2 Preferred Stock. Series Seed-3 Preterred Stack, and the Series Seed-4 Preferred Stock. the
“Series Seed Preferred Stock™ with the tollowing rights. preferences. powers. privileges and
restrictions, qualifications and limitations. Unless otherwise indicated. references o “sections”™ or
“subscctions” in this Part B of this Article Filth refer to sections and subsections of Part B of this Article
Fifth.

1. Dividends,

From and after the date of the issuance of any shares of Preferred Stoek. dividends at the rate per
annum ol cight percent {8%) of the applicable Original Issue Price shall acerue on such shares of
Preterred Stock (subject 1o appropriate adjustment in the event of any stock dividend. stock split.
combination or other similar recapitalization with respeet to the Preterred Stock) (the “Aceruing
Dividends™). Accruing Dividends shalt acerue from day o day, whether or not declared. and shall be
cumulative: provided. however. that except as set forth in the tollowing sentence of this Subsection 1 and
Subsection 2.1. such Aceruing Dividends shall be pavable only when. as. and if declared by the Board
and the Corporation shall be under ne obligaiion to pay such Accruing Dividends, The Corporation shail
not declare. pay or set aside any dividends on shares of any other class or series of capital stock ol the
Corporaiion (other than dividends on shares of Common Stock pavable in shares ot Common Stock)
unless (in addition to the obiaining of any consents required elsewhere in this Amended and Restated
Articles of Incorporation) the holders of the Preterred Stock then ouistanding shall first receive. or
simultancousty receive, a dividend on cach outstanding share of Preferred Stock in an amouni at Teast
equal 1o the greater of (1) the amount of the aggregate Accruing Dividends ihen acerued on such share of
Preferred Stock and not previously paid and (i) (A) in the case of'a dividend on Common Stock or any
class or serics that is convertible into Common Stock., that dividend per share of Preferred Stock as would
equal the produci of (1) the dividend pavable on cach share of such class or series determined, if
applicable, as if all shares of such class or series had been converted inio Common Stock and (2) the
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number of shares of Common Stock issuable upon conversion of a share of Preferred Stock. in each case
caleulated on the record date for determination of holders entitled 10 receive such dividend or (13) i the
case of a dividend on any class or series that is not convertible into Common Stock. at a rate per share of
Preferred Stock determined by (1) dividing ihe amount of the dividend pavalle on cach share of such
class or series of capital stock by the origimat issuance price of such class or series ol capital stock
{subject to appropriste adjustment in the event of any stock dividend. stock split, combination or other
similar recapitalization with respect 1o such class or series) and (2) multiplying such fraction by an
amount equal to the Original ssue Price (as detined below): provided thut. it the Corporation declares.
pavs or sets aside. on the same date. o dividend on shares of more than one class or series of capital stock
of the Carporation, the dividend pavible io the holders of Preferred Stock pursuant to this Section 1 shall
be calculated based upon ihe dividend on the class or series of capital stock that would result in the
highest Preferred Stock dividend. The “Original lssue Price” shall mean. in cach case as adjusted for any
stock dividends. combinations. splits. recapitalizations and ihe tike with respect to such shares after the
filing date hereof, $102.08340 per share for the Series Seed-1 Preferred Stock. 9187306 per share for
the Series Seed-2 Preferred Stock, $32.37620 per share for the Series Seed-3 Preferred Stock. $34.91747
per share tor the Series Seed-4 Preferred Stock. and $26.188 10 per share for the Series Seed-5 Preferred
Stock.

2. Ligquidaiion, Dissolution_cr_Winding Up; Certain Mergers, Caonsolidations_and

Asset Sales.

2.1 Preferential Pavments o Holders of Preferred Stock. In the event of any
volutlary or involuntary liguidaiion, dissolution or winding up of the Corporation. the holders of shares
of Preferred Stock then outstanding shall be entitled 10 be paid out of the assets of the Corporation
available for distribution 1o its sharcholders betore. and in the event of a Deemed Liguidation Event (as
defined below). the holders of shares of Preferred Stock then outstanding shall be entitled to be paid out
of the consideration pavable w sharcholders in such Deemed Liquidation Eveni or out of the Available
Procecds (as delined below). as applicable. any pavment shail be made to the holders of Common Stock
by reason of their ownership thercoll an amouni per share equal to the greater of (i) ihe Original lssue
Price. plus any Accruing Dividends acerued but unpaid thereon. whether or not declared, and any other
dividends declared but unpaid thereon. or (i) such amount per share as would have been jravable had all
shares of Preferred Stock been converted into Common Stock pursuant 1o Section 4 immediately prior 1o
such liquidation, dissolution. winding up or Deemed Liguidation Event {ihe amount pavable pursuant 1o
this sentence is hereinafier referred to as the “Liquidation Amount™). I upon any such liquidation.
dissalution ar winding up of the Corporation or Deemed Liguidaiion Event. the assets of the Corporation
available for distribution 1o its sharcholders shall be insuiticient 10 pay the holders of shares of Preferred
Stock the Tull amount Lo which they shall be entitled under this Subscction 2.1, the holders of shares of
Preferred Stock shall share ratably in anv distribution o the assets available for distribution in proportion
to the respective amounts which would otherwise be payable in respect of the shares held by them upen
cuch distribution if all amounts pavable on or with respect to such shares were paid in full,

2.2 Pavinents 1o Holders of Conumon Stock. In the event of any voluntary or
involuntary liquidation. dissolusion or winding up of the Corporation. afier the payiment in full of all
Liguidation Amounts required 1o be paid to the holders of shares of Preferred Stock. the remaining assets
of the Corporation available for distribution to its sharcholders or. in the case of a Deemed Liquidation
Fvent. the consideration not payvable o the holders of shares of Preferred Stock pursuant to Subsection 2.1
or the remaining Available Proceeds. as the case may be. shall be distributed among the holders of shares
of Common Stock. pro rata based on the number of shares held by each such holder.

]



2.3 Deemed Liguidation Events.

231 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of a majority of the outstanding shares of Preferred
Stock (voting together as a single class on an as converted basis) (the “Requisite Holders™) elect
otherwise by wrilten notice sent to the Corporation at least ten (10) davs prior to the effeciive date of any
such event:

(a) a muerger or consolidation inwhich
(1) the Corporation is a constituent party or
(ii) & subsidiary of the Corporation is a constituent

pariy and the Corporation issues shares of its
capital stock  pursuant to such merger or
consalidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the shares of
capital stock ot ihe Corporation outstanding immedialely prior to such merger or consolidation continue
to represent. or are converted into or exchanged Tor shares of capital stock that represent. immediately
following such merger or consolidation, at least o majority, by voting power. of the capital stock of (1) the
surviving or resulting corporation; or (21 it7 the surviving or resulting corporition is a wholly owned
subsidiary of another corporation immediately following such merger or consolidation. the parent
corporation of such surviving or resulting corporation: or

{b) the sale. lease. transfer. exclusive license or other
disposition. in a single transaction or serics of related transactions. by the Corporation or any subsidiary
of the Corporation of all or substantially all the assets of the Corporation and its subsidiarics 1aken as a
whole, or the sale or disposition (whether by merger. consolidaiion or otherwise) of one or more
subsidiaries of the Corporation it subsiantially all of the assets of the Corporation and its subsidiaries
taken as o whole are held by such subsidiary or subsidiaries, except where such sale, lease. transfer,
exclusive license or other disposition is to a whollv owned subsidiary of the Corporation.

2,32 Effecting a Deemed Liquididion Event,

{a) The Corporation shall not have the power to eftect a
Deemed Liquidation Event referred to in Subsection 2.3, 1(2)(1) unless the agreement or plan of merger or
consolidation for such tansaction (the “Merper Agreement™) provides that the consideration pavable 1o
the sharcholders of she Corporation in such Deemed Liguidation Event shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(b In the event of o Deemed Liguidation BEvent reterred 1o
in Subscction 2.3, (i) or 2.3.1¢h). i1 the Corporation does not effect a dissolution of the Corporation
under the FBCA within aninety (90) davs after such Deemed Liguidation Event. then (i) the Corporation
shall send a written notice 1o cach holder of Preferred Stock no later than the nineticth (90™) day after the
Deemed Liguidation Event advising such holders of their right {and the requirements to be met o seeure
such right) pursuant to ihe terms of the {ollowing clause (ii) to require the redemption of such shares of
Preferred Stock. and (i) it the Requisite Helders so request in a written instrument delivered 1o the
Corporation not Jater than one hundred twenty (120) davs afier such Beemed Liguidation Lvent the
Corporation shall use the consideration reccived by the Corporation for such Deemed Liguidation Event
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(et of any retained labilities assaciated with the asseis sold or technology licensed, as determined in
good raith by the Board), 1ogether with any other assets of the Corporation available for distribution 1o its
sharcholders. all to the exient permitied by law governing distributions o sharcholders (the “Available
Proceeds™). on the one hundred fitiicth (130") day afier such Deemed Liguidation Eveni, to redeem all
outstanding  shares of Preferred Stock at a price per share equal o the Liguidation Amount.
Notwithstanding the foregoing. in the event of a redemption pursuant o the preceding sentence, if ihe
Available Proceeds are nat sutficient o redeem all outstanding shares of Preferred Stock, the Corporation
shall redeem o pro rata portion of each holder™s shares of Preferred Stock (o the Tullest extent of such
Available Proceeds. based on the respective amounts which would otherwise be pavable in respect of the
shares 10 be redeemed if the Available Praceeds were sufficient 1o redeem all such shares, and shall
redeem the remaining shares as soon as 1t may lawiully do so under  law governing distributions to
sharchelders, Before such shares of Preferred Stock may be redeemed pursuant 1o this Section 2.3.2(b).
cach helder of shares of Preferred Stock o be redeemed shall surrender the certificale or certilicates
representing such shares ol Prelerred Stock (or, it such registered holder alleges that such ceriificate has
been lost. stolen or destroved, a lost certificate affidavit and agreement reasonably acceplable 1o the
Corporation io indemmily the Corporation against any claim that may be made against the Corporation on
account of the alleged loss. theft or destruction of such certiticate) w the Corporation, in the manner and
at the place designated by the Corporation. Prior 1o the distribution or redemption provided Tor in this
Subscction_2.3.2(b). the Corporation shall not expend or dissipate the consideration received for such
Deemed Liguidation Fvent. except o dischirge expenses incurred in connection with such Deemed
Liquidation Event or in the ardinary course of business.

2353 Amount Deemed Paid ar Distributed. The amount deemed patd
ar distributed 1o the holders of capital stock of the Corporation upon any such merger. consolidation. sale.
rranster. exclusive license, other disposition ur redemption shall be the cash or the value of the praperty.
rights or securities 1o be paid or distributed to such holders purswant to such Deemed Liguidation Event.
The value of such property, rights or securities shail be determined in good faith by the Board.

254 Allocation of Escrow and Contingent Censideration. Tn the event
of a Deemed Liguidation Fvent pursuant o Subseciion 2.3 1(a)(i). it any portion of the consideration
pavable to the sharcholders of the Corporation is pavable only upon satisfaction of contingencics (the
“Additional Consideration™). the NMerger Agreement shall provide that (a) the portion o such
consideration that is not Additonal Consideration (such portion. the “Initial Consideration™) shall be
allocaied wmong the holders of capital stock of the Corporation in accordance with Subsceciions 2.1 and
2.2 as if the Initial Consideration were the only consideration puvable in connection with such Deemed
Liguidation Event: and (b) any Additional Consideration which becomes pavable o the sharcholders of
the Corporation upon satisfaction of sueh contingencies shall be alfocaied among the holders of capital
stock of the Corporation in accordance with Subscetions 2.1 and 2.2 aller wking into account the previous
pavment of the Initial Consideration as part of the same transaction. For the purposes of this Subsection
2.3.4, considerstion placed into eserow or relained as a holdback to be availabie for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed 1o be Initial Consideration.

3. Vating.

3.1 General. On any matter presented 1w the sharchoelders of the Corporation
for their action or consideration at any meeting ol sharcholders of the Corporation (or by writien consent
of sharcholders in licu of meeting). cach holder of outstanding shares of Preferred Stock shall be entitled
o cast the number ef votes equatl o the number of whole shares of Commeon Stock into which the shares
al Preferred Stock held by such holder are convertible as of the record daie for determining sharchoelders
entitled to vole on such matter. Exeept as provided by law or by the other provisions of this Amended and



Restated Artickes of Incorporation. holders of Preferred Stock shall vote together with the holders of
Common Stock as a single class,

3.2 Election of Directors,

32,1 The holders of record of the outstanding shares of” Preferred
Stock, exclusively as a separaie class. shall be entitled 1o clect one (1) director of the Corporation (the
“Preferred Director™). The holders of record of the outstanding shares of Common Stock, exclusively as
a separate class. shall be emitled to eleet two (2) directors of the Corporation (the "Common Dircctors™).
The balunce of the authorized directors of the Corporation shall be clected by a voie of the holders of
record of the shares of Common Stock and Preferred Stock. vating together as @ single class on an as-
converted hasis. At any meeting held for the purpose of clecting a director. the presence in person or by
proxy of ihe hoiders of a majority of the outstanding shares of the class or series entitled to elect such
director shall constitute a quorum tor the purpase of electing such direcior. A vacancy in any directorship
filled by the holders of any class or scries shall be filled only by vote or wriiien consent in licu of a
meeting of the holders of such class or series or by any remaining director or directors clected by the
holders of such ¢lass or series pursuant to this Subsection 3.2,

3.2.2  Notwithstanding Subscction 3.2.1 above and the provisions of
Section 6070809 of the FBCA, anv vacancy. including newly created directorships resulling trom any
increase in the authorized number of directors or amendment of this Amended and Restated Articles of
Incorporation. and vacancies created by removal or resignation of a director. may be filled by a migority
of the directors then in office. though Tess than a quorum. or by a sole remaining director, and the
direciors so chosen shall hold office until the next annual election and until their successors are duly
clected and shall quality, unless sooner displaced: provided. however, that where such vacaney occurs
among the directors elected by the holders of o class or serics of stock. the holders of shares of such class
or series may override the Board s action 1o fill such vacancy by (i} voting for their own designee 1o il
stich vacaney at a meeting of the Corporation’s sharcholders or (i) writicn consent. i the consenting
sharcholders hold a sullicient nwmber of shares to elect their designee at a mecting of the sharcholders in
which all members of such cluss or series are present and voted: and provided. turther. that any such
vacancies are filled with designees that have been designated in accordance with the werms of that centain
Voting Agreement dated en or about the date of the filing of this Amended and Restated Articles of
Incorporation.

1o

3.3 Preferred Stock Proteciive Provisions. At any time when shares of
Preferred Stock are outstanding. the Corporation shall not. ¢ither directly or indirectly by amendment.
merger. consolidation or otherwise. do any of the following without (in addition to any other vote
required by law or the Amended and Restated Articles of Incorporation) the affirmative vote or writien
consent of the Requisite Holders. given in writing or by vote at a meeting, consenting or voting (as the
case may be) separately as a class, and any such act or transaction entered into without such consent or
vote shall be noll and void ab initio, and of no larce or effect.

3.3 liguidate. dissolve or wind-up the business and alTairs of the

Corporation, ¢lTeet any merger or consolidation vr any other Deemed Liguidation Iivent. or consent {o

anv ol the toregoing:
332 amend. alier or orepeal any provision of the Amended  and

Restated Articles ol Incorporation or Bylaws of the Corporation in a manner that adversely affects the
powers, preferences or rights of the Preferred Stock.

O



3.3.3  increase or deercase the authorized number of shares of
Common Stock. Preferred Siock. or anv additional class or series of capital stock of the Corporation:

334 () reclassife. alier or amend any existing security of the
Corporation that is peri possa with the Preferred Stock in respect ot the distribution of assets on the
liguidation. dissolution or winding up of ihe Corporation. the pavment of dividends or rights of
redempiion. it such reclassitication. alteraiion or amendment would render such other security senior lo
the Preforred Stock in respeet of any such right, preference. or privilege or (i) reclassity, alter or amend
anv existing security of the Corporation that is junior 1o the Preferred Stock in respect ot the distribution
of asscts on the fiquidation, dissolution or winding up ot the Corporation. the payvment of dividends or
rights of redemption. if such reclassification. alteraton or amendment would render such other security
serior 1o or pari passa with the Preferred Stock in respect of any such right. preference or privilege:

3.53.5  purchase or redeem (or permil any subsidiary w0 purchase or
redeem) or pav ar declare any dividend or make any distribution on. any shares of capital stock of the
Corporation other than (1) redemptions of or dividends or distributions on the Preferred Stock as expressly
anthorized herein. (1) dividends or other distributions pavable on the Common Stock solely in the form of
additional shares of Conmen Siock. (i) repurchases of stock rom former emplovees, othicers. directors,
consulianis or other persons who pertormed services for the Corporation or any subsidiary in connection
with the cessation of such emplovment or service at a price no greater than the original purchase price or
the then current fair market value thereoll or (iv) as approved by the Board tincluding the approval of the
Preferred Director. if then serving):

3.5.0 0 wreate, or hold capital stock ing any subsidiary that is not wholly
owned {either directly or through one or more other subsidiaries) by the Carporation. or sell, transfer or
otherwise dispose of any capital siock oi any divect or indirect subsidiary of the Corporation, or permit
any direct or indireet subsidiary o sell. lease. transfer. exclusively license or otherwise dispose (in a
single transaction or scrics ol related transactions) of all or subsantially all ol the assets of such
subsidiary: or

3.3.7 increase or decrease the authorized number of  directors
constituting the Board,

4. Optional Conversios,

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

4.1 Richt o Convert.

411 Conversion Ratio. Each share of Preferred  Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
pavinent of additional consideration by the holder thereofl inte such number of fully paid and non-
assessable shares of Common Stock as s determined by dividing the Original Issue Price by the
Conversion Price (as defined below) in effeet at the tme of conversion. The “Conversion Price” for cach
series of Preferred Stock shall indtially mean the Original Issue Price for such series ol Preferred Stock,
Such initial Conversion Price. and the rate ar which shares of Preterred Stock may be converted into
shares of Common Stock. shall be subject to adjustment as provided below,

4.1.2  Terminwion of Conversion Righis, In the event of a liquidation.
dissolution or winding up of the Corporation or a Deemed Liguidation Event. the Conversion Rights shall

7



terminate at the close of business on the last tull dav preceding the date fixed tor the payment of any such
amounts distributable on such event Lo the holders of Preferred Stock.

4.2 Fractional Shares. Common Stock mav be issued in tractional shares,
rounded down to three decimal places. upon conversion of the Preferred Stock. that shall entitle the
holder. in proportion to such holder’s fractional shares, 1o receive dividends. participate in distributions.
and 10 have the benetit of all other rights of holders of Common Stock. Inlicu of any fractional shares 10
four ar more decimals 10 which the holder would otherwise be entitled. the Corporation shall pay cash
equal to such fraction bevond three decimal places muliplied by the fair market vilue of a share of
Common Stock as determined in good faith by the Board. Holders of fractional shares of Common Stock
are entitled, in proportion to such holder’s lractional shares, o exercise voting rights.

4.3 Mechanics of Conversion.

43,1 Notce of Conversion, In order for & holder of Preferred Stock o
velumarily convert shares of Preferred Stock into shares of Common Stock. such holder shall () provide
written notice to the Corporation’s transfer agent at the office of the transter agent for the Preferred Stock
for at the principal affice of the Corporation it the Corporation serves as its own transler agent) that such
holder elects to convert ail or any number of such holder’s shares of Preferred Stock and. it applicable.
any event on which such conversion is contingent and (b). if such holder’s shares are certificated,
surrender the certificate or certificates for such shares of Preferred Stock (or. i such registered holder
atleges that such certificate has been lost. stolen or destroyed, a lost certificate affidavit and agreement
reasonably acceptable w the Corporation 1o indemaity the Corporation against any claim that may be
made against the Corporation on account of the alteged loss. thett or destruction of such certilicate). at the
oflice of the transfer agent for the Preferred Stock (or at the principal office of the Corporation it the
Corporation serves as its own transler agent). Such notice shall state such halder’s name or the names of
the nominees in which such hoider wishes the shares of Common Stock to be issued. [f required by the
Corporation. any certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer. in form satisactory 10 the Corporation. duly executed by the
registered holder or his. her or its attorney duly auihorized in writing. The close of business on the date of
receipt by the transfer agent (or by the Corporation if the Corporation serves as its own transter agent) of
such notice and. it applicable, certificutes (vr lost certificate aftidavit and agreement) shall be the time of
conversion (the ~“Conversion Time™). and the shares of Common Stock issuable upon conversion of the
specified shares shall be deemed o be owmstanding of record as of such daie. The Corporation shall. as
soon as practicable wfter the Conversion Time (1) issuee and deliver o such holder of Preferred Stock. or o
his. her or its nominees. a certilicaie or certificates tor the number of full shares of Common Stock
issuable upon such conversion in accordunce with the provisions hereol and a certificate Tor the number
(i anv) of the shares of Preferred Stock represented by the surrendered certificate that were ot converied
into Common Stock. (i) pay in cash such amount as provided in Subsection 4.2 in licu of any lraction of
a share of Common Stock otherwise issuable upon such conversion and (i) pay all declared but unpaid
dividends on the shares of Preferred Stock converted.

432 Reservation of Shares. The Corporation shall at all times when
the Preferred Stock shall be outstanding. reserve and keep available out of its authorized but unissuced
capital stock. tor the purpose ol effecting the conversion of the Preferred Stock. such number of its duly
authorized shares of Connmen Stock as shall from time to time be sutficient 1o eftect the conversion of all
outstanding Preferred Stock: and if at any time the number of authorized but unissued shares of Commen
Srock shall not be sufficient o effect the conversion of all then outstanding shares of the Preferred Stock.
the Corporation shall 1ake such corporate action as may be necessary 1o increase Hs authorized but
unissued shares of Common Stock to such number of shares as shall be sutticient for such purposes.
including. without limitation. engaging in best efforis 1o obtain the requisite shareholder approval of apy
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necessary amendment 1o this Amended and Restated Articles of Incorporation. Before taking any action
which would cavse an adjusiment reducing the Conversion Price below the then par value ol the shares of
Common Stack issuable upon conversion of the Preferred Stock. the Corporation will take any corporate
action which may, in the opinion of its counsel. be necessary in order that the Corporation may validly
and legally issue fully paid and non-assessable shares of Commeon Stock at such adjusted Conversion
Price.

433 Effect of Conversion. All shares 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 respect 1o such shares shall immediately cease and terminate at the Conversion Time,
except only the right of the holders thereof 10 reccive shares of Commeon Stock m exchange therefor. 1o
reecive pavment in liew ol any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4.2 and to receive pavment of any dividends declared but unpaid thereon. Any shares of
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of such
serivs, and the Corporation may thereafter take such appropriate action (without the seed for sharcholder
action) as may be necessary to reduce the authorized number of shares of Preferred Stock accordingly.

434 No_ Funher Adjustmemt. Upon any such  conversion. no
adjustmeni w0 the Conversion Price shall be made for any declarcd but unpaid dividends on the Preferred
Stock surrendered for conversion or on the Commuon Stock defivered upon conversion,

43,5 Taxes. The Corporation shall pay any and all tssue and other
similar 1axes that may be pavable in respect o any issuance or delivery ol shares ol Common Stock upon
comversion of shares of Preterred Stock pursuant 1 this Section 4. The Corporation shall not. however, be
required to pay any iax which may be payible in respeci of any ranster involved in the issuance and
delivery of shares of Common Stock in a name other than that in which the shares of Preferred Siock so
converted were regisiered. and no such issuance or delivery shall be made unless and until the person or
entity requesting such issuance has paid 1o the Corporation the amount of any such tax or has established.
10 the satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments w Conversion Price for Dilutive Issuances.

d4.4.1  Special Definitions. For purposes of this Article Fifth. the
following detfinitions shall appiyv:

(a) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued {or. pursuant to Subseetion .15 befow, deemed 1o be issued) by the
Corporasion atter the Original 1ssue Date. other than (1) the Tollowing shares of Comimon Stock and (2)
shares of Common Stock deemed issued pursuant to the following Options and Convertible Securitics
(clauses (1) and (2). colleciively, "Exempted Scearities™):

(i) shares  of  Common  Stock.  Options  or
Convertible Securities isseed as o dividend or
disirihusion on Preferred Stock:

(i1} shares  of  Common  Stock, Options  or
Convertible Securities issued by reason of a
dividend. siock  split.  spht-up  or  other
distribution on shares of Common Stock that is
covered by Subsection 4.5, 4.6. 4.7, or 4.8:



(1) shares of Common Stock or Options issued 1o
emplovees or directors of. or consultants or
advisars 1o, the Corporation or any of 18
subsidiaries pursuant to a plan. agreement or
arrangement approved by the Board:

{iv) shares of  Commoen Stock  or Convertible
Sceurities actually issued upon the exercise of
Options or shares of Common Stock actually
tssued upon the conversion or exchange of
Convertible Sccurities, in cach case provided
such issuance is pursuant to the terms of such
Option or Convertible Security:

(v) shares  of  Common  Stock.  Options  or
Convertible  Securities issued 1o banks,
equipment lessors or other financial institutions.
or 10 real property lessors. pursuant to a debt
financing, cyuipment leasing or real property
lcasing transaction approved by the Board;

(vi) shares  of  Commoen  Stoeck,  Options or
Convertible Sceuritles issued 1o suppliers or
third party service providers in connection with
the provision ot goods or services pursuant 1o
iransactions approved by the Board:

{vii)  shares  of  Comumon  Stock.  Options or
Canvertible Sccurities issued pursuant 10 the
acquisition  of  another  corporation by the
Carporation by merger. purchase of substantially
all of the asseis or other reorganization or 1o @
joint veniure agreement. provided that such
issuances are approved by the Board; or

{vit) shares  of  Common  Swock,  Options  or
Convertible Securities issued in connection with
sponsored  research,  collaboration.  technology
license, development. OEM. marketing or other
similar  agreements o strategic  partnerships
approved by the Board.

(b} “Convertible Securities™ shall mean any evidences of

indebiedness. shares or other securities directlv or indirecily convertible into or exchangeable for
Commaon Siock. but excluding Options,

(c) “Option” shall mean rights. options er warranis 1o
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securitics.

() “Original Issue Date” shall meaan the date on which the
lirst share of Preferred Stock was issued,
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4.4.2  No__Adjustment _of Conversion Price. Noo adjustment  in
Conversion Price shall be made as the result of the issuance or deemed issuance ol Additional Shares of
Common Stock it the Corporation receives written notice from the Requisite Holders agreeing that no
such adjustment shall be made as the result of the issuance or deemed issuance of such Additional Shares
of Common Stock,

4.4.3  Deemed Issue of Additional Shares of Commuon Stock.

(a) 1f the Corporation al any time or frem time 1o time afier
the Original Issue Date shall issue any Options or Convertible Sceurities {excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for the
determination of holders of anv class of securitics entitled to reecive any such Options or Convertible
Securities. then the maximuwn number of shares of Commaon Stock (as set forth in the instrument relating
thereto. assuming the satisfaction of any conditions to exereisabilitv. convertibiliny or exchangeability but
without regard 1o any provision contained therein for a subsequent adjusimenti ot such number) issuable
upon the exercise of such Options or. in the case of Convertible Securities ard Options therefor. the
conversion or exchange of such Convertible Securities. shall be deemed to be Additional Shares of
Common Stock issucd as of the time of such issue or. in case such a record date shall have been fixed. as
of the close of business on such record date.

(by It the terms of any Option or Convertible Security, the
issuance ol which resulied in an adjustiment to the Conversion Price purswant to the terms of Subseclion
$abal, are revised as aresult of an amendment w such terms or any other adjustiment pursuant 1o the
provisions of such Option or Convertible Security (but excluding automatic adjustments to such terms
pursuant to anti-dilution ar similar provisions of such Option or Convertible Security) 10 provide for
cither (1) any inerease or decrease in the number of shares off Cominon Stock issuable upon the exereise,
conversion and/or exchange of any such Opiion or Convertible Sceurity or (2) any increase or decrease in
the consideration pavable to the Corporation upon such exercise. conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the Conversion Price computed upon the
original issue of such Option or Convertible Sccurity {or upon the occurrence of a record daie with
respect thereto) shall be readjusted 1o such Conversion Price as would have obtained had such revised
terms been in cffect upon ihe originat daie of issuance of such Option or Convertible Security.
Notwithstanding the foregoing. no readjusiment pursuant to this clause (by shall have the effect of
increasing the Conversion Price to an amount which exceeds the lower ot (i) the Conversion Price in
effect immediately prior to the original adjustment made as a result of the issuance of such Option or
Convertible Seeurity, or (i) the Conversion Price that would have resulted from any issuances of
Additional Shares of Common Stock (other than deemed issuances ol Additional Shares of Common
Stock as i result of the issuance of such Option ar Convertible Seeurity) between the original adjusiment
date and such readjustment date.

(c) If the terms of any Oplion or Convertible Security
(exchuding Options or Convertible Securities which are themscelves Exempied securities). the issuance of
which did not result in an adjustment 1o the Conversion Price pursuant o the terms of Subsection 4.4.4
{either because the consideration per share {(determined pursuant 1o Subseetion 4.4.5) ol the Additional
Shares of Common Stock subject thereto was equal to or greater than the Conversion Price then in effect,
or becanse such Option or Converiible Security was issued before the Original lssue Date}. are revised
after the Original Issue Date as a result of an amendment to such terms or any other adjusiment pursuant
10 the provisions of such Option or Convertible Security (bui excluding atiomatic adjusiments o such
terms pursuant o anti-dilution or similar provisions of such Option or Convertible Sccurity) to provide
for cither (1) any increase in the number of shares of Common Stock issuable upon the excrcise.
conversion ar exchange of any such Option or Convertible Security or (2) any decrease in the



consideration pavable to the Corporation upon such exercise. conversion or exchange. then such Option
or Converiible Security. as so amended or adjusted. and the Additional Shares of Common Stock subject
thereto determined in the manner provided in Subsection <.<,3(a) shall be deemed 1o have been issued
effective upon such increase or decrease becoming elTective.

(d) Upon the expiration or termination of any unexercised
Option or unconveried or unexchanged Convertible Security (o portion thereof) which resulted (either
upon its original issuance or upon a revision ot its terms) inun adjustment 1o the Conversion Price
pursuant to the terms of Subseetion 44,4, the Conversion Price shali be readjusted 10 such Conversion
Price as would have obiained had such Option or Convertible Security (or portion thereof) never been
issued.

(<) It the number of shares of Common Stock issuable upon
the exercise. conversion andfor exchange of any Option or Converiible Sceurity. or the consideration
pavable to the Corporation upon such exercise. conversion and/or exchange. is calcutable at the time such
Optian or Convertible Security is issued or amended but 1s subject 1o adjustment based upon subscquent
events. any adjustment o the Conversion Price provided tor in this Subsection 4.4.5 shall be effecied at
the time of such issuance or amendment hased on such number of shares or amount of’ consideration
without regard to any provisions for subsequent adjustments {and any subsequent adjustments shall be
wreated as provided in clauses (b) and (¢} ot this Subsection 4.3 11 the number of shares of Common
Stock issuable upon the exercise. conversion and/or exchange of any Option or Convertible Security. or
the consideration pavable 1o the Corporation upon such exercise. conversion and/or exchange. cannot be
caleulated at all ai the time such Optian or Convertible Security is issued or amended. any adjustment to
the Canversion 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 ef shares and/or amount of
consideration is Nrst caleulable teven it subject o subsequent adjustments), assuming for purposes of
caleulating such adjustment to the Conversion Price that such issuanee or amendment ook place at the
time such ecaleuttion can firsi be made.

444 Adjustment of the Conversion Price Upon lssuance ot Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Original Issue Date
tssue Additional Shares of Common Stock (including Additonal Shares of Common Stock deemed 10 be
issucd pursuant to Subseciion 4.4.3). without consideration or for a consideration per share less than the
Conversion Price in effeel immediately prior to such issuance or deemed issuance. then the Conversion
Price shall be reduced. concurrently with such issuance or deemed issuance. o a price {calculated to the
nearest one-hundredih of 4 censy determined n accordance with the following formula:

Cr=CP (A1) = (A O
For purposes ol the Toregoing formula. the following definitions shall apply:

() <P shall mean the Conversion Price in effect
immediateiy after such issuance or deemed issuance of Additional Shares of Common Siock

{h) ~CP," shall mean the Conversion Price in o effect
immediately prior to such issuance or deemed issuance off Additional Shares of Common Stock;

(<) ~A7 shall mean the nember of shares of Common Stock
outstanding immediaiely prior o such issuance or deemed issuance ol Additional Shares of Common
Stack {ireating Tor this purpose as outstanding all shares ol Cammon Stack issuvable upon exercise of
Options outstanding immediately prior to such issuance or Jdeemed issuance or upon conversion or
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exchange of Convertible Securities (ineluding the Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior o such issue):

() 1 shall mean the number of shares of Common Stock
that would live been issued if such Additional Shares of Commuon Stock hid been issued or deemed
issued at o price per share cquat to CPy (determined by dividing the aggregate consideration reccived by
the Carporation in respect of such issue by CI%): and

(<) =" shall mean the number ot such Additional Shares of
Common Stock issued in such transaction.

445  Determination of Consideration. For purposes of this Subsection
4.4, the consideration received by the Corporation for the issuance or deemed issuance of any Additionat
Shares of Camimon Stock shall be computed as tollows:

(i) Cash and Property: Such consideration shall:

(1) insofur as it consists ol cash. be computed at ihe
agpregaie amount of cash received by the
Corporation, excluding amounts paid or pavable
for acerued interest

(ii) insofar as it consists of property other than cash,
be computed at the fair market value thereof at
the time of such issue. as determined in good
[aith by the Board: and

(i) in the evenat Additional Shares of Common
Stock are issued together with other shares or
securities or other assets of the Corporation for
consideration  which  covers  both, be  the
proportion of such consideration so received.
compuited as provided o clauses (i) and (i)
above. as determined in good faith by the Board.

(M Ontions and Convertible Securities. The consideration
per share received by the Corporation for Additonal Shares of Common Stock deemed 10 have been
issucd purseant (o Subsection 4.4.3. relating to Options and Convertible Sccurities, shall be determined
by dividing:

(i) The total amount, if any. received or receivable
by the Corporation as consideration for the issuc
of such Options or Convertible Securities. plus
the minimum  aggregate amount of additional
consideration (as set forth in the instruments
relating thereto. without regard 1o any provision
contained therein for a subsequent adjusiment ol
such consideration) pavable to the Corporation
upon the exercise ot such Options or the
conversion or exchange ol such Convertible
Sceurities, or in the case of Options  for
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Convertible  Securitics. the exercise of such
Options for Convertible  Securities  and  the
conversion or exchange of such Convertible
Securitios. by

(it} the maximum number ol shares ol Common
Stock (as set forth in the instruments relating
thereto,  without  regard o any  provision
contained therein for a subsequent adjustment of
such number) issuable upon the exercise of such
Options or the conversion or exchange ol such
Convertible Securities. or in the case of Options
for Convertible Securities, the exercise of such
Options  Tor  Convertible - Sceurities and - the
conversion or exchange of such Convertible
Securities.

446  Multiple Closing Dates. In the event the Corporation shall issue
on more than ene date Additiona) Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Conversion Price pursuant to the terms
of Subsection 4.4.4. and such issuance dates occur within a period of no more than ninety (90) days from
the tirst such issuance 1o the final such issuance. then. upon the inal such issuance. ithe Conversion Price
shail be readjusted (o give effect 1o all such issvances as if they oceurred on she daic of the first such
issuance (and withoul giving effect 10 any additional adjustments as a result of any such subscequent
issuances within such period).

4.3 Adjustiment for Stock Splits_and Combinations. 1t the Corporation shall
al any time or from time 1o time atier the Original Issue Date eftect a subdivision ol the outstanding
Common  Stock. the Conversion Price in efteet immediately before that subdivision shall be
proportionately decreased so that the number of shares off Common Stock issuable on conversion of cach
share of such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock vutstanding. 1§ the Corporation shall at any time or from lime to time after the Original
[ssue Daie combine the outstanding shares of Common Stock. the Conversion Price in effect immediately
before the combination shall be propartionately increased so thai the number of shares of Common Stock
issuable on conversion of cach share of such series shall be decreased in proportion to such decrease in
ihe aggrepate number of shares of Common Siock outstunding. Any adjusiment under this subscction
shall hecome effective at the close of business on the date the subdivision or combination becomes
cftective.

4.6 Adjustment tor Certain Dividends and Distributions. In the event the
Corparation at any time or from time 1o time afier the Original Issue Date shall make or issue, or fix a
record date for the determination of holders of Common Stock entitled 1o reeeive, a dividend or other
distribution pavable on the Common Stock in additional shares of Conunon Stock. then and in each such
event the Conversion Price in eftect immediately betore such event shall be decreased as of the time of
such issuance or. in the event sueh a record date shail have been fixed. as of the close of business on such
record date. by multiplving the Conversion Price then in efiect by a lraction:

(1) the numerator of which shall be the total number of shares of
Common Stock issued and owstanding immediately prior to the time of such issuance or the close of
business on such record date, and



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

Notwithstanding the toregoing () it such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on ihe date fixed therefor. the Conversion Price shall be
recomputed accordinghy as of the ¢lose of business on such record date and thereafier the Conversion
Price shall be adjusted pursuant to this subsection as of the time of actual paymem ol such dividends or
distributions: and (b) that no such adjustment shall be made if the holders o Preferred Stock
simultaneously receive a dividend or other distributton of shares off Comman Stock in a number ¢qual to
the number of shares of Common Steck as they would have received i all outstanding shares ot Preferred
Stock had been converted into Commaon Stock on the date of such event,

4.7 Adjustments tor_ Other_Dividends and Distributions. In the event the
Corporation at any time or {rom time to time after the Original Tssue Date shall make or issue, or fix a
record date tor the determination of holders of Common Stock entitled 1o receive. a dividend or other
distribution pavable in securities of the Corporation (other than a distribution of shares of Common Stock
in respeet ot outstanding shares of Common Steck) or in other properiy and the provisions of Section | do
not apply o such dividend or distribution. then and in cach such event the holders of Preferred Stock shall
receive. simultancously with the distribution 10 the holders of Common Stock. a dividend or other
distribtition of such securities or other properiy in an amount equal o the amount of such securities or
other property as they would have received i all outstanding shares of Preferred Stock had been
converted into Common Stock on the date of such event,

4.8 Adjusiment for Merger or Reorganization. cte. Subject to ihe provisions
of Subsection 2.3. if there shall occur any reorganization. recapitalization. reclassification. consolidation
or merger involving the Corporation in which the Common Siock (but not the Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a ransaction covered by
Subsections .4, 4.3, or 4.6). then. following any such reorganization. recapitalization, reclassitication,
consolidation or merger, cach share of Preferred Stock shall thereafier be convertible in licw of the
Comman Stock into which it was convertible priar to such event into the kind and amount of securitics.
cash or other property which a halder of the number of shares of Common Stock of the Corporation
issuable upan conversion ol one share of Preferred Stock immediately prior 1o such reorginization.
recapitalization. reclassitication, consolidation or merger wauld have been entitled 1o receive pursuant 1o
such transaction: and. in such case. appropriate adjusiment (as determined in good faith by the Board)
shall be made in the application of the provisions in this Section 4 wiih respecet o the rights and interests
therealier of the holders of the Preferred Stack. 1 the end that the provisions set forth in this Section 4
(including provisions with respect o changes in and other adjustments of the Conversion Price) shall
thereatier be applicable. as nearly as reasonably may be. in relation o any securities or other property
thereatier deliverable upon the conversion of the Preferred Stock.

4.9 Centiticate as to Adjustments. Upon the occurrence of cach adjustment or
readjusiment of the Conversion Price pursuant 1o this Section 4. the Corporation at its expense shall. as
promptly as reasonably practicable but in any event not later than ten (10) davs thereafler, compute such
adjustment or readjustment in accordance with the terms hereof and furnish to cach holder ot Preferred
Stock a cenificate setting forth sueh adjustiment or readjusiment (including the kind and amount of
cecurities. cash or piher property into which the Preferred Stock is convertible) and showing in detail the
facts upon which such adjustiment or readjustment is based. The Corporation shall. as prompily as
reasonably practicable atler the written request at any fime of any holder of Preferred Stock (but in any
event not later than ten (10 dayvs therealter), fumish or cause to be furnished 1o such holder a certificate
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setting Torth (i} the Conversion Price then in ¢ffect, and (i) the number of shares of Common Stock and
the amount, if any, of eiher securities, cash ar property which then would be received upon the conversion
of Preferred Stock.

4. 10 Notice of Record Date. In the event:

() the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or seeurities at the time issuable upon conversion ol the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution. or 1o
receive any right to subscribe for or purchase any shares of” capital stock of any class or any other
securitics. or 1o receive any other seeurity: or

(h) of any capital reorganization ot the Corporation, any
rectassilication of the Commaon Stock of the Corporation. or any Deemed Liquidation Event; or

() of the voluntary or inveluniary dissolution, liquidation or
winding-up of the Corporation.

then. and in cach such case. the Corporation will send or cause to be sent 1o the holders of the Preferred
Stock a notice specifving, as the case may be, (1) the record dite for such dividend. distribution or right.
and the amount and character of such dividend, distribution or right. or (i1) the effective date on which
such reorganization, reclassificmion. consolidation, merger, transfer. dissolution, liguidation or winding-
up is proposed to take place. and the time, ifany is w be fixed. as of which the holders of record of
Commaon Stock (or such other capital stock or securities ai the time issuable upon the conversion of the
Preferred Stock) shall be entitled o exchange their shares of Common Stock (or such other capital stock
or securities) for securitics or other property deliverable upon such reorganization, reclassification,
consolidation, merger. transfer. dissolution, liquidation or winding-up. and the amount per share and
character of such exchange applicable to the Preferred Stock and the Commuon Stock. Such notice shall be
sent al least ten (100 davs prior to the record date or effective date for the event specified in such noiice.

5 Mandatory Conversion,
34 Trigger BEvents, Upon cither () the closing of the sale ot shares of

Common Stock 1o the public, in a firm-commitment uaderwritien public offering pursuant to an effective
registration statement under the Securities Act ol 1933, as amended (an 71O or (b the date and time,
ar the occurrence of an event, specificd by vole or written consent of the Requisite Holders (1he time of
such closing or the date and time specificd or the time ot the event specitied in such vote or wrilten
consent is reterred to herein as the “Mandatory Conversion Time™). then (i} all outstanding shares of
Preferred Stock shall automatically be converted into shares of Common Stock. at the then eflective
conversion rate as calculated pursuani 1o Subsection d.1.1 and (i) such shares mav not be reissued by the
Corporation.

5.2 Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written netice of the Mandatory Conversion Time and the place designated for
mandatory conversion ot all such shares of Preterred Stock pursuant 1o this Section 3. Such notice need
not be sent in advance of the oceurrence of the Mandatory Conversion Time. Upon receipt of such notice.
cach holder of shares of Preferred Stoek in certiticated form shall surrender his. her or ks certificaie or
certificates Tor all such shares (or. it such holder alleges that such certificate has been lost. stolen or
destroved. a lost certificate affidavit and agreement reasonably seceptable to the Corporation 1o indemnity
the Carporation against any claim that may be made against the Corporation on account ot the alleged
loss. thelt or destruction of such certitivate) to the Corporation at the place designated in such notice. It'so
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required by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied
by written instrument or instruments of transter, in form satistactory 1o the Corporation. duly exccuted by
the registered holder or by his. her or its attorney duly awthorized inwriting, All rights with respect to the
Preferred Stock converted pursuant to Subseetion 3.1 including the rights, it any. 10 receive notices and
vote (other than as a holder of Common Stock), will werminate at the Mandatory Conversion Time
(notwithstanding ihe failure of the holder or holders thereol to surrender any certificates at or prior to
such time). except only the rights of the holders thereol. upon surrender of any certificate or certificates of
such holders (or lost certiticate affidavit and agreement) theretor, 1o receive the items provided for in the
next sentence of this Subsection 3.2, As soon as practicable atter the Mandatory Conversion Time and. 1f
applicable. the surrender of any certificate or certificates (or lost certificate allidavit and agreement) for
Preterred Stock. the Corporation shall (a) issuc and deliver 1o such holder. or 1o his. her or its nominees. a
certificate or certificates for the number of full shares of Commaon Stock issuable on such conversion in
accordance with the provisions hereof and (h) pay cash as provided in Subsection 4.2 in ticu of any
fraction of a share of Comimon Stock otherwise issuable upon such conversion and the paymeni of any
declared but unpaid dividends on ihe shares of Preferred Stock converted. Such converted Preferred Stock
shall be retired and cancelled and mav not be reissued as shares of such series, and the Corporation may
thereafler take such appropriate action (without the need tor shareholder action) as may be necessary 10
reduce the authorized number ol shares of Preferred Stock accordingly.

0. Redeemed or Otherwise Acguited Shares. Any shares ol Preferred Stock that are
redeemed or otherwise acquired by the Carporation or any of its subsidiarics shall be automatically and
immediately cancelled and retired and shail not he reissued. sold or transferred. Neither the Corporation
nor any of its subsidiarics may exercise any voting or other rights granted w the holders of Preferred
Stock {ollowing redemption,

7. Waiver. Except as otherwise set forth herein, (a) any of the rights, powers.
preferences and other terms of the Preferred Siock set torth herein may be waived on behalt ot all holders
of Preferred Stock by the affirmative written consent or vote of the Requisite Holders and (b) at any time
more than one (1) series of Preterred Stock is issued and outstanding. any of the rights. powers,
preferences and other terms of any series of Preferred Stock set forth herein may be waived on behalf of
all holders of such series of Preferred Stock by the affirmative written consent or vote of the holders of at
a majority of the shares of such series of Preferred Stock then owtstanding.

b Natices. Any notice required or permitted by the provisions of this Article Fifth
to be given to a holder of shares of Preferred Stock shall be mailed. postage prepaid. to the post office
address last shown on the records of the Corporation. or givent by electronic communication in
complianee with the provisions of the FBCA. and shall be deemed sent upon such mailing or electronic
ransmission,

SIXTH: Subject to anv additional vote required by this Amended and Restated Articles
of Incorporation or Bylaws. in furtherance and not in limitation of the powers conferred by statute, the
Board is expressly authorized 1o make. repeal. alter, amend and rescind any or all of the Bylaws of the
Corparation.

SEVENTH: Subject o anyv additional vote required by this Amended and Restated
Articles of Incorporation. the number of directors of the Corporation shall be determined in the manner
sei Torth inihe Bylaws of the Corporation,

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



NINTH: Mectings of sharcholders may be held within or without the State of IFlorida,
as the Bvlaws of the Corporation may provide. The books of the Corporation may b kept outside the
State of Florida at such place or places as may be designated from time 1o time by the Board or in the
Bylaws of the Corporation,

TENTH: To the tullest extent permitied by law, a direcior of the Corporation shall not
be persomally liahle to the Corporation or its sharcholders for monetary damages for breach of iduciary
duty as a director. 1 the FBCA or any other law of the State of Florida is amended alter approval by the
sharcholders of this Article Ninth o authorize corporaic action further eliminating or limiting the personal
Hability of directors, then the Tability of a director of the Corporation shall be climinated or limited to the
fulieat extent permitied by the FBCA as so amended. Any repeal or maodilication of the foregoing
provisions of this Article Tenth by the sharcholders of the Corporaiion shall not adversely atfect any right
or protection of a direcior of the Corporation existing at the time of. or increase the lability of anv
director of the Corporation with respeet o any acts or omissions of such director occurring prior to. such
repeil or moeditication.

ELEVENTH: To the tullest exient permitied by applicable kaw. the Corporation is
anthorized Lo provide indemnitication of (and advancement of expenses 1) directors. otticers and agents
of the Corporation (and any other persons o which FBCA permits the Corporation o provide
indemnification) through Byvlaw provisions, agreements with such agents or other persons. votc of
sharcholders or disinterested directors or otherwise. in excess ol the indemnification and advancement
atherwise permitted by Section 607.0850 of the FBCA.

TWELFTH: The Corporation renounces. to the fullest extent permitted by law, any
interest or expectancy of the Corporation in. or in being offered an opporiunity to participate in. any
Excluded Opportunity. An “Excluded Opportunity™ is any matter. transaction or inerest that is
presented 1o, or acquired. created or developed by, or which otherwise comes into the possession of (i)
any director of the Corporation who is not an cmployee of the Corporation or any of its subsidiaries. or
{it) amy holder of Preferred Stock or any partner. member. director. sharcholder, cmployee or agent of any
such holder. other than someone who is an emplovee of the Corporation or any ol its subsidiaries
(collectively, “Covered Persons™). unless such maiter, transaction or interest is presented Lo, or acquired,
ereated or developed by, or otherwise comes into the possession oft o Covered Person expressly and
solely in such Covered Persun's capacity as i director of the Corparation.

[ Signatnre Page Follows]
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IN WITNESS WHEREOF. this Amended and Restated Articles of Incorporation has been
exceuted hy a duly auithorized otficer of this corporation on this March 24,2023,

By /s Mathew Cimaglia
Matthew Cimaglia
Chief Execuiive Officer
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