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Iacorparating Services, Ltd. i n C S e r\;U

1540 Glenway Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
Www.incserv.com

ORDER FORM
TO_] Florida Department of State FROM] Melissa Moreau
The Centre of Tallahassee
2415 North Monroe Street, Suite 810
Tallahassee, FL 32303 850.656.7953
corphelp@dos.myflorida.com
850-245-6051
REQUEST DATE] 12/21/2021 PRIORITY_] Regular Approval OUR REF # (Order ID#) ] 984620
ORDER ENTITY_-_]
DREAM 5, INC.
PLEASE PERFORM THE FOLLOWING SERVICES: |

DREAM S5 INC. {FL}

File the attached amendment

NOTES: || _ _ ]
$35.00 Authorized

RETURN/FORWARDING INSTRUCTIONS:
ACCOUNT NUMBER: 120050000052

Please bill the above referenced account for this order.
If you have any questions please contact me at 656-7956,

Sincerely,

Please bill us for your services and be sure to indude our reference number on the invoice and
courier package if applicable. For UCC orders, please indude the thru date on the results.

Tuesday, December 21, 2021 Page [ of 1



THIRD ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
DREAM 5,INC.

Pursuant to the provisions of Section 607.1006. Flonda Statutes. the undersigned. being the
President of Dream 5. Inc. (the “Corporation™). a Florida corporation. and desiring 10 amend
and restate its Articles of Incorporation,

DOES HEREBY CERTIFY:

I That the Articles of Incorporation of this Corporation were originally tiled with the
secretary of State of Florida on November 6, 2019, Document No. P19000086208. as amended
by the Articles of Amendment filed on January 11, 2021 and the second Articles of Amendment
filed on November 17.2021.

2. That the Board of Directors of the Corporation duly adopted resolutions proposing to

amend and restate the Articles of Incorporation of this Corporation, declaring said amendment
and restatement 1o 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 theretor, which proposed amendment and restatement is as follows: ~3
r=a
- p— N - . - : - ; r—.j +-
FIRST: The name of the corporation is DREAM 5. INC. S
b P o {' e
SECOND: The term of existence of the Corporation is perpetual. e T

e \ . - ' e T, .
THIRD: The Corporation may transact anv and all lawful busmc.fswfor _Cu’hnclj )

corporations may be organized under the Florida Business Corporation Act. .
=
I p—

FOURTH: The principal otfice and mailing address of this Corporation is One S.E. 3
Avenue. Suite 2930, Miami. FL 33131,

FIFTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issuc is 23.400.000 shares of Common Stock. consisting of (1) 19.700.000
sharcs of Common Stock. $0.0001 par value per share (the "Commen Stock™) and (ii) 3.700.000
shares ot Preferred Stock, $0.0001 par value per share (the “Preferred Stock™). The Preferred
Stock may be issued trom time to time in one or more serics. cach of such series to consist of
such number of shares and to have such terms. rights. powers and preferences. and the
qualifications and limitations with respect thereto, as stated or expressed herein. The following
is a statement of the designations and the rights. powers and privileges. and the qualifications.
limitations or restrictions thereof. in respect of each class of capital stock of the Corporation.
The rights, privileges. preferences and restrictions of the Common Stock and Preferred Stock are
as foliows:

A COMMON STOCK

3.395.000 shares of the authorized Common Stock of the Corporation shall be designated
as "Class F Stock™. Unless otherwise indicated. references o “sections”™ or “subsections” in this
Iart A of this Article Fitth refer 1o sections and subsections of Part A of this Article Fifih.



i. Dividends. The holders of the Class I Stock and the holders of the
Common Stock shail be entitled to receive. on a pari passu basis. when and as declared by the
Board of Directors. out of any assets of the Company legally available theretore. such dividends
as may be declared trom time to time by the Board of Directors: provided. however. that in the
event that such dividends are paid in the form of shares of Stock or rights 1o acquire Stock. the
holders of shares of Class IF Stock shall receive shares of Class F Stock or rights 10 acquire
shares of Class F Stock. as the case may be. and the holders ot shares of Common Stock shall
reccive shares of Common Swock or rights 1o acquire shares of Common $tock. as the case may
be.

2. Liquidation Rights. In the event of the voluntary or involuntary
liquidation, dissolution. distribution ot assets or winding up of the Company. the holders of Class
I Stock and the holders of Common Stock shall be entitled to share equally, on a per share basis.
in all asscts of the Company of whatever kind available for distribution to the holders of Stock.

-

3. Voting. Except as otherwise provided herein or by applicable law. the
holders of the Class F Stock and the holders of the Common Stock shall at all times vote together
as one¢ class on all matters submitted to a vote or for the consent of the stockholders of the
Company. Lach holder of shares of Class F Stock shall be entitled to ten (10) votes for each
share ot Class FF Stock held as of the applicable date on any matter that is submitied to a vote or
for the consent of the stockholders of the Company. Each holder of shares of Common Stock
shall be entitled 1o one (1) vote for cach share of Common Stock held as of the applicable date
on any matter that is submitted 10 a vote or for the consent of the stockholders of the Company

4. Equal Status.  Except as expressly provided in these Amended and
Restated Articles of Incorporation (the “Restated Articles™). Class F Common Stock and
Common Stock shall have the same rights and privileges and rank equally. share ratably and be
dentical in all respects as to all matters.

3. Conversion.

5.1 Certain Definitions. As used in this Section 5. the following terms
shall have the following meanings:

(a) “Class F Stockholder™ shall mean any individual
that 1s issued Class F Common Stock by the Corporation.

(b) “Permitted Entity” shall mean. with respect to any
Class I Stockholder. any trust. account. plan. corporation, partnership. or limited liability
company specified in Subsection 5.3 established by or for such Class IF Stockholder. so long as
such entity meets the requirements set forth in Subsection 5.3,

{¢) “Transfer”™ shall mean. with respect to a share of
Class F Common Stock. any sale. assignment. transfer. convevance. hypothecation or other
transfer or disposition of such share or any legal or beneficial interest in such share. whether or
not for value and whether voluntary or involuntary or by operation of law.



(d) “Voting Control” shall mean. with respect o a
share of Class F Common Stock. the power (whether exclusive or shared) to vote or direct the
voting of such share of Class I Common Stock by proxy. voting agreement or otherwisce.

3.2 Optional Conversion. I:ach share of Class F Common Stock shall
be convertible into one (1) fully paid and nonassessable share of Common Stock at the option of
the holder thereot at any time upon writien notice to the transfer agent of the Corporation.

-

5.3 Automatic_Conversion upon Transfer.  Lach share of Class F
Common Stock shall automatically, without any further action. convert into one (1) fully paid
and nonassessable share of Common Stock upon the Transfer of such share: provided. however,
that a Transfer of Class F Common Stock by a Class F Stockholder or such Class F
Stockholder’s Permitted Entities to another Class F Stockholder or such Class FF Swockholder’s
Permitted Entities shall not trigger such automatic conversion: provided further. however. that a
Transfer by a Class F Stockholder 1o any of the following Permitied Entities. and from any of the
following Permitted Entities back o such Class I Stockholder and/or anv other Permitted Entity
by or for such Class F Stockholder shall not trigger such automatic conversion.

(a) a trust for the benefit of such Class ¥ Stockholder
and for the benefit of no other person. provided such Transfer does not involve any payment of
cash. securities. property or other consideration {other than an interest in such trust) to the Class
IF Stockholder and. provided. further. that in the event such Class F Stockholder is no longer the
exclusive beneficiary of such trust. each share of Class IF Common Stock then held by such trust
shall automatically convert into one (1) fully paid and nonassessable share of Common Stock:

{b) a trust for the benefit of persons other than the Class
F Stockholder so long as the Class F Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class F Common Stock held by such trust. provided
such Transfer does not involve any payment of cash. securities. property or other consideration
(other than an interest in such trust) to the Ciass F Stockholder. and. provided. further, that in the
event the Class F Stockholder no longer has sole dispositive power and exclusive Voting Control
with respect to the shares of Class F Common Stock held by such trust. each share of Class F
Commen Stock then held by such trust shall automatically convert into ane (1) fully paid and
nonassessable share of Common Stock:

(c) a trust under the terms of which such Class F
Stockholder has retained a “qualified interest™ within the meaning of §2702(b)(1) of the Internal
Revenue Code (the “Code™) and/or a reversionary interest so long as the Class F Stockholder has
sole dispositive power and exclusive Voting Control with respect to the shares of Class F
Common Stock held by such trust: provided. howcever, that in the event the Class F Stockholder
no tonger has sole dispositive power and exclusive Voting Control with respect to the shares of
Class F Common Stock held by such trust. cach share of Class F Common Stock then held by
such trust shall automatically convert into one (1) fully paid and nonassessable share of Common
Stock:

(d) an Individual Retirement Account. as defined in
Section 408(a) of the Code. or a pension. profit sharing. stock bonus or other tvpe of plan or trust



of which such Class F Stockholder is a participant or beneficiary and which satisties the
requirements for qualification under Section 401 of the Code: provided that in cach case such
Class F Stockholder has sole dispositive power and exclusive Voting Control with respect 1o the
shares of Class I Common Stock held in such account. plan or trust, and provided. further. that
in the event the Class F Stockholder no longer has sole dispositive power and exclusive Voting
Control with respect to the shares of Class F Common Stock held by such account. plan or trust.
cach share of Class F Common Stock then held by such trust shall automatically convert into one
(1) fullv paid and nonassessable share of Common Stock:

(¢) a corporation in which such Class IF Stockholder
directly. or indirectly through one or more Permitted Entities. owns shares with sufficient Voting
Control in the corporation. or otherwise has legally enforccable rights, such that the Class F
Stockholder retains sole dispositive power and exclusive Voting Control with respect to the
shares of Class F Common Stock held by such corperation: provided that in the event the Class F
Stockholder no tonger owns sufficient shares or has sufficient legally enforcecable rights to
enable the Class F Stockholder to retain sole dispositive power and exclusive Voting Control
with respect 10 the shares of Class F Common Stock held by such corporation. each share of
Class F Common Stock then hetd by such corporation shall automatically convert into one (1)
fully paid and nonassessable share of Common Stock:

(H a partnership in which such Class I© Stockholder
directly. or indirectly through one or more Permitted Entities. owns partnership interests with
sufficient Voting Control in the paninership. or otherwise has legally enforceable rights. such that
the Class F Stockholder retains sole dispositive power and exclusive Voting Control with respect
10 the shares of Class IF Common Stock held by such partnership: provided that in the event the
Class F Stockholder no longer owns sufficient partnership interests or has sufficient legally
enforceable rights to enable the Class F Stockholder to retain sole dispositive power and
exclusive Voting Control with respect to the shares of Class F Common Stock held by such
partnership. cach share of Class F Common Stock then held by such partnership shall
automatically convert into one (1) fully paid and nonassessable share of Common Stock: or

{2) a limited liability company in which such Class F
Stockholder directly. or indirectly through onc or more Permitted Entitics, owns membership
interests with sufficient Voting Control in the limited liability company. or otherwise has legally
enforceable rights. such that the Class F Stockholder retains sole dispositive power and exclusive
Voting Control with respect 10 the shares of Class F Common Stock held by such limited hability
company: provided that in the event the Class F Stockholder no longer owns suthcient
membership interests or has sufficient legally enforceable rights to cnable the Class F
Stockholder to retain sole dispositive power and exclusive Voting Control with respect to the
shares of Class F Common Stock held by such limited liability company. cach share of Class F
Common Stock then held by such limited liability company shall automatically convert into one
(1) tully paid and nonassessable share of Common Stock.

5.4 Automatic Conversion upon Death of Class F Stockholder. Each
share of Class IF Common Stock held of record by a Class F Stockholder. or by such Class F
Stockholder’s Permitted Entities. shall automatically. without anv further action. convert inlo one




(1) fully paid and nonassessable share of Common Stock upon the death of such Class F
Stockholder.

5.5 Lftect of Conversion. In the event of a conversion of shares of
Class F Common Stock to shares of Common Stock pursuant to this Section 3. such conversion
shall be deemed to have been made at the time that the Corporation’s transfer agent receives the
written notice required pursuant to Subsection 3.2, the time that the Transfer of such shares
occurred or the death of the Class F Stockholder, as applicable. Upon any conversion of Class F
Common Stock 1o Common Stock. all rights of the holder ot such shares of Class £ Common
Stock shall cease and the person or persons in whose names or names the certificate or
certificates representing the shares of Class F Common Stock are to be issued. if any. shall be
treated for all purposes as having become the record holder or holders of such number of shares
of Common Stock into which such Class ¥ Common Stock were convertible. Shares of Class ¥
Common Stock that are converted into shares of Common Stock as provided in this Seetion 3
shall be retired and shall not be reissued.

5.6 Reservation of Stock. The Corporation shall at all times reserve
and keep available out ot its authorized but unissued shares of Common Stock. solely for the
purpose of effecting the conversion of the shares of Class F Common Stock. such number of its
shares of Common Stock as shall from time 10 time be sufficient to effect the conversion of all
outstanding shares of Class F Common Stock into shares of Common Stock.

B. PREFERRED STOCK

3.589.000 shares of the authorized Preferred Stock of the Corporation shall be designated
as "Series 8-1 Preferred Stock™ and 111000 shares of the authorized Preferred Stock of the
Corporation shall be designated as ~Series S-2 Preferred Stock™. The following rights. powers
and privileges. and restrictions. qualitications and limitations. shall apply to the Preferred Stock.
Unless otherwise indicated. references to “Sections™ in this Part B of this Article Fifth refer to
sections of this Part B.

1. Dividends. The Corporation shall not declare. pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation (other than dividends on
shares of Common Stock pavable in shares of Common Stock) unless (in addition to the
obtaining of any consents required elsewhere in this Amended and Restated Articles of
Incorporation) the hoiders of the Scries Seed Preferred Stock then outstanding shall first receive.
or simultancously receive. a dividend on each outstanding share of Series Sced Preferred Stock
in an amount at feast equal to (i) in the case of a dividend on Common Stock or any class or
series that 1s convertible into Common Stock. that dividend per share of Series Seed Preferred
Stock as would equal the product of (A) the dividend payable on cach share of such class or
series determined. if applicable, as if all shares of such class or series had been converted into
Common Stock and (B) the number of shares of Common Stock issuable upon conversion of a
share of Series Sceed Preferred Stock. in each case caleulated on the record date for determination
of holders entitled 1o receive such dividend or (i) in the case of a dividend on any class or series
that is not convertible into Common Stock. at a rate per share of Series Seed Preferred Stock
determined by (A) dividing the amount of the dividend payable on cach share of such class or
serics of capital stock by the original issuance price of such class or series of capital stock



{subject to appropriaie adjustment in the event of any stock dividend. stock split. combination or
other similar recapitalization with respect o such class or series) and (B) multiplving such
{raction by an amount equal to the applicable Series Seed Original Issue Price (as defined
below): provided that. it the Corporation declares. pays or sets aside. on the same date, a
dividend on shares of more than one class or series of capital stock of the Corporation. the
dividend payable 1o the holders of Series Seed Preterred Stock pursuant to this Section | shall be
calculated based upon the dividend on the class or series ot capital stock that would result in the
highest Series Seed Preferred Stock dividend. The “Original Issue Price™ shall mean $2.25945
for the Series S-1 Preferred Stock and $0.90378 for the Series S-2 Preferred Stock.

2. Liguidation. Dissolution or Winding Up: Certain_Mereers, Consolidations and
Asset Sales.

2.1 Pavments to Holders of Preferred Stock. In the event of any voluntary or
tnvoluntary liquidation. dissolution or winding up of the Corporation or any Deemed Liquidation
LLvent (as defined below). before any pavment shall be made to the holders of Common Stock by
reason of their ownership thereof. the holders ot shares of Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders, an
amount per share equal 1o the greater of (a) the Original Issue Price for such share of Preferred
Stock. plus any dividends declared but unpaid thereon. or (b) such amount per share as would
have been pavable had all shares of Preferred Stock been converted into Common Stock pursuant
to Section 4 immediately prior 0 such liquidation. dissolution or winding up or Deemed
Liquidation Event. I upon any such liquidation. dissolution or winding up or Deemed
Liquidation Event of the Corporation. the funds and asscts available for distribution to the
stockholders of the Corporation shall be insufficient to pay the holders of shares of Preferred
Stock the full amount to which they are entitled under this Section 2.1, the holders of shares of
Preferred Stock shall share ratably in anv distribution of the funds and asscts available for
distribution in proportion to the respective amounts that would otherwise be pavable in respect of
the shares of Preferred Stock held by them upon such distribution if all amounts pavable on or
with respect to such shares were paid in full.

22 Pavments to Holders of Common Siock. In the event of any voluntary or
imvoluntary  liquidatien. dissolution or winding up or Deemed Liquidation Event of the
Corporation. after the payment of all preferential amounts required to be paid to the holders of
shares of Preferred Stock as provided in Section 2.1, the remaining tunds and assets available for
distribution to the stockholders of the Corporation shall be distributed among the holders of
shares of Common Stock. pro rata based on the number of shares of Common Stock held by each
such holder.

23 Deemed Liquidation Events.

231 Definition. Each of the following events shall be considered a
“Deemed Liguidation Event™ unless the holders of at least sixty-five percemt (65%) of the
outstanding shares of Preferred Stock (voting as a single class on an as-converted basis) (the
“Requisite Holders™) clect otherwise by written notice sent to the Corporation at least five (3)
days prior to the effective date of any such event:



(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consolidation, except
any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger
or consolidation continue to represent. or are converted into or exchanged for equity
sccuritics that represent. immediately following such merger or consolidation. at least a
majority. by voting power. of the equity sccurities of (1) the surviving or resulting party
or (2) if the surviving or resulting party is a wholly owned subsidiary of another party
immediately following such merger or consolidation. the parent of such surviving or
resulting party: provided that. for the purpose of this Section 2.3.1. all shares of Common
Stock issuable upon exercise of options outstanding immediately prior 10 such merger or
consolidation or upon conversion of Convertible Securities (as  defined  below)
outstanding immediately prior 1o such merger or consolidation shall be deemed to be
outstanding immediatelv prior to such merger or conselidation and. if applicable. deemed
to be converted or exchanged in such merger or consolidation on the same terms as the
actual outstanding shares of Common Stock are converted or exchanged: or

(b) the sale. lcase, transfer. exclusive license or  other
disposition. in a single transaction or series of related transactions, by the Corporation or
any subsidiary of the Corporation of all or substantially all the assets of the Corperation
and its subsidiaries taken as a whole. or. if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or
substdiarics. the sale or disposition (whether by merger or otherwise) of one or more
subsidiarics of the Corporation. except where such sale. lease. transfer or other
disposition is to the Corporation or one or more wholly owned subsidiarics of the
Corporation.

232 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to cffect a
Deemed Liquidation Event referred to in Subsection 2.3 1{a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation in such Deemed Liguidation Event
shall be paid to the holders of capital stock of the Corporation in accordance with Subsections
2.land 2.2.

(h) In the event of a Deemed Liquidation Event referred to in
Subsection_2.3. 1{a)ii) or 2.3.1(b). if the Corporation does not cffect a dissolution of the
Corporation under the General Corporation Law within ninety (90) days after such Deemed
Liguidation Event. then (1) the Corporation shall send a writien notice to cach holder of Series
Seed Preferred Stock no later than the ninetieth (90th) day after the Deemed Liquidation Event
advising such holders of their right (and the requirements to be met o secure such right) pursuant
to the terms of the following clause: (ii) to require the redemption of such shares of Series Seed
Preferred Stock. and (i1i) if the Requisite Holders so request in a written instrument delivered to
the Corporation not later than one hundred twenty (1200 days after such Deemed lLiquidation
Event. the Corporation shall use the consideration received by the Corporation for such Deemed




Liquidation Event (net of anv retained liabilities associated with the assets sold or technology
licensed. as determined in good faith by the Board of Directors of the Corporation. including the
atfirmative vote of the Serics S-1 Director), together with any other assets of the Corporation
avatlable for distribution o its stockholders. all to the extent permitted by Delaware law
governing distributions to stockholders (the ~Available Proceeds™). on the one hundred fifticth
(150th) dav after such Deemed Liquidation Event. to redeem all outstanding shares of Series
Sced Preierred Stock at a price per share equal to the Series Seed Ligquidation Amount.
Notwithstanding the foregoing. in the event of a redemption pursuant to the preceding sentence.
if the Available Proceeds are not sufticient to redeem all outstanding shares of Series Secd
Preferred Stock. the Corporation shall redeem a pro rata portion of cach holder’s shares of Series
Seed Preferred Stock to the fullest extent of such Available Proceeds. based on the respective
amounts which would otherwise be pavable in respect of the shares to be redeemed it the
Available Proceeds were sulficient 10 redeem all such shares. and shall redecm the remaining
shares as soon as it mav lawfully do so under Delaware law governing distributions to
stockholders. The provisions of Scction 6 shall apply. with such necessary changes in the details
thereof as are necessitated by the context, to the redemption of the Serics Sced Preferred Stock
pursuant to this Subsection 2.3.2(b). Prior to the distribution or redemption provided for in this
Subsection 2.3.2(b). the Corporation shall not expend or dissipate the consideration received for
such Deemed Liquidation Event. except to discharge expenses incurred in connection with such
Deemed Liguidation Event or in the ordinary course of business.

2.3.3  Amount Deemed Paid or Distributed.  The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger.
consolidation. sale. transfer, exclusive license. other disposition or redemption shall be the cash
or the value of the property. rights or securities to be paid or distributed to such holders pursuant
to such Deemed Liquidation Event. The value of such property. rights or securities shall be
determined in good faith by the Board of Directors of the Corporation. including the affirmative
vote of the Series 5-1 Director.

2.3.4  Allocaton of Escrow and Contingent Consideration. In the event
of a Deemed Liquidation Event pursuant to Subsection 2.3.1{a)i). it any portion of the
consideration pavable 1o the stockholders of the Corporation is pavable only upon satistaction of
contingencies (the “Additional Consideration™). the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion. the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration pavable in connection with such Deemed Liquidation Event: and (b) any
Additional Consideration which becomes pavable 1o the stockholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after waking into account the previous
pavment of the Initial 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 1o be available tor
satisfaction of indemnification or simular obligations in connection with such Deemed
Liguidation Event shall be deemed to be Additional Consideration.

3. Voling.



3.1 General. On any matter presented 10 the stockholders of the Corporation
tor their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in licu of meeting). cach holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the
record date for determining stockholders entitled to vote on such matter. Fractional votes shall
not be permitied and any fractional voting rights available on an as-converted basis (after
aggregating all shares into which shares of Preferred stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded upward).
Except as provided by law or by the other provisions of this Restated Articles. holders of
Preferred Stock shall vote together with the holders of Common Stock as a single class on an as-
converted basis. shall have full voting rights and powers equal to the voting rights and powers of
the holders of Common Stock. and shall be entitled. notwithstanding any provision hercot. to
notice of any stockholders™ mecting in accordance with the Byiaws of the Corporation.

3.2 Election of Directors. The holders of record of the Company’s capital
stock shall be entitled to elect directors as described in the Board Composition.  Any director
clected as provided in the preceding sentences may be removed without cause by, and only by,
the affirmative vote of the holders of the shares of the class. classes. or series of capital stock
entitled to elect such director or directors. given either at a special mecting of such stockholders
duly called for that purpose or pursuant to a written consent of stockholders. At any meeting
held for the purpose of ¢lecting a director. the presence in person or by proxy of the holders of a
majority of the outstanding shares of the class. classes, or series entitled to ¢lect such director
shall constitute a quorum for the purpose of electing such director. The “Board Composition™
shall mean that (i) for so long as anv shares of Class F Stock remain outstanding. the holders of
Class I’ Stock. voting as a separate class. shall be entitled at cach meeting or pursuant to each
action by written consent of the Company’s stockholders for the election of directors 10 elect two
(2) Class F directors (the “Class F Directors™), and (ii) the holders of record of the shares of
Series S-1 Preferred Stock, exclusively and as a separate class. shall be entitled to clect one
(1) director of the Corporation (the “Series S-1 Director™).

In the event of a deadlock on operational matters considered by the Board of Directors of
the Corporation. Warren Barthes as a Class F Director {the “Founder Director™) will cast the
deciding vote on the matters set torth below (referred to as the “Tie-Breaking Vote™):

a) adoption of the annual budget of Corporation and its subsidiaries {"Annual
Budget”):

by any expense or investment whose amount exceeds $30.000 USD by The
Corporation and its subsidiaries:

c) conclusion of any contract outside the Annual Budget between The Corporation,
and its subsidiaries and third parties involving an amount exceeding $30.000
USD:

d) conclusion of any contract between The Corporation and its substdiaries. and third
partics containing exclusivity clauses or being of a nature to grant a strategic



)

k)

m)

n)

0)

P)

partnership that may influence the normal development of the activity ol The
Corporation and its subsidiaries:

transfer or concession of intellectual property rights by The Corporation and its
subsidiaries. excluding the concession of licenses delivered within the framework
of the activity of The Corporation and its subsidiaries:

sale. contribution, acquisition. taking over or leasing of business assets by The
Corporation and its subsidiaries:

acquisition. sale or acquisition of a stake in the capital of any company. business or
group of anykind by The Corporation and its subsidiaries:

creation of any new subsidiary. branch or agency by The Corporation and its
subsidiaries outside the Annual Budget:

it necessary, modification ot the participation of The Corporation and its
subsidiaries:

conctusion of any leasing contract outside the Annual Budget by The Corporation
and its subsidiaries. for an annual amount exceeding $30.000 USD:

hiring of exceutives outside the Annual Budget by The Corporation and its
subsidiarics, when their salary is equal or superior to $60.000 USD gross per year:

any proposal to modify the articles of incorporation of The Corporation and its
subsidiaries:

subscription by The Corporation and its subsidiaries of any loan, in any form
whatsoever (current account. overdraft. bank loan. cte.):

granting by The Corporation and its subsidianes of any guarantee. endorsement or
warranty (pledge. pledge. mortgage. ete.):

granting by The Corporation and its subsidiarics of any credit outside the normal
course of business:

any transaction hikely 1o lead immediately or in the future (i) to a merger or demerger
or a decisionto contribute part of the assets of The Corporation and its subsidiaries
(1) to a reduction in the share capital of The Corporation and its subsidiaries or (iit)
to the repurchase of shares of The Corporation and its subsidiaries or (iv) an initial
public offering of The Corporation and its subsidiaries or (v) more generally.any
transaction on the share capital of The Corporation and its subsidiarics:

any proposed issuc of shares giving immediate or future access to the share capital

of The Corporation and its subsidiaries. or conversion of shares and/or corporate
shares by The Corporation and its subsidiaries. in particular for the benefit of a
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Third Party or emplovees of The Corporation and its subsidiaries:

) any agreement entered into direetly or through an intermediary between The
Corporation or its subsidiaries and one of the members of the Board of Directors of
The Corporation or one of the Partiesto the Agreement and more generally any
agreement entered into by The Corporation and its subsidiaries in which the lauer
are indirectly interested:

s) approval of the financial statements and any decision to distribute dividends by The
Corporation and itssubsidiaries in excess of 30% of the distributable income until
the close of the financial vear 2021 and up 10 30% of the distributable income for
subsequent financial vears:

ty modification of the compensation granted to the managers of The Corporation and
its subsidiaries. either directly or indirectly (including. in particular. salaries.
compensation for corporate offices. directors' fees. ete.):

u) appointment of any new member or removal of a current member of The
Corporauon’s Board of Directors and. if applicable. appointment of (i) anv member
of the Supervisory Board and Management Board. (i) any director and Chairman
of the Board of Directors. (iii) the Chief Exccutive Officer and Deputy Chief
Executive Oftficer:

v} any disposal of assets necessary for the operation of The Corporation and its
subsidiaries; and

w) any waiver of receivables outside the normal and customary framework of the
activity of The Corporation and its subsidiarics.

With respect to all Tie-Breaking Votes. (1) the Board of Directors will first receive full
information on. consider and discuss all matters subject to the Tie-Breaking Vote. (11) the Board
of Directors will be dead-tocked on approval of the matter, and (iii) the Founder Director will
cast the Tie-Breaking Vote. For the purpose of this paragraph. the term “operational matiers”™
shall mean any matter nut listed as matters requiring approval of the shares of Preferred Stock in
Subsections 3.3.

-

33 Preferred Stock Protective Provisions. Al any time when at least fifty
percent (30%) of the imually issued shares of Preferred Stock remain outstanding. the
Corporation shall not. cither directlv 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
Restated Articles) the written consent or affirmative vote of the Requisite Holders, given in
writing or by vote at a meeting. consenting. or voting (as the case may be) separately as a single
class:

(a) alter or change the rights. powers or privileges of the
Preferred Stock set forth in the Restated Articles or Bylaws. as then n effect. in a way
that adversely aftects the holders of Preferred Stock:
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(b) increase or decrease the authorized number of shares of
Common Stock or Preferred Stock (or any series thereol):

(c) authorize or create {by reclassification or otherwise) any
new class or series of capital stock having rights. powers. or privileges set forth in the
Articles ol Incorporation of the Corporation. as then in effect. that are sentor 1o or on a
parity with anv series of Preferred Stock except such authorization or creation of such
new class or series of capital stock is for the purposes of bona fide equity financing with
a per-share price higher than the Series S-1 Original Issue Price:

() liquidate. dissolve or wind-up the affairs of the Company.
or effect any Deemed Liquidation Event. or permit any subsidiary to do so:

(e) create any new stock option or incentive plans. or increase
the number of shares reserved under the Company’s existing equity incentive plan. or
make any equity grant pursuant to any stock option or incentive plan to the Company’s
founder or anv entity associated with such founder:

(0 have any non-wholly owned subsidiaries or spin-out or sell
any subsidiary of the Company or any entity created by the Company:

(2) purchase or redeem (or permit any subsidiary to purchase
or redeem) or payv or declare any dividend or make any distribution on. any shares of
capital stock of the Company other than (i) redemptions of or dividends or distributions
on the Preferred Stock as expressly authorized herein. (i1) dividends or other distributions
payvable on the Common Stock solely in the foom of additional shares of Common Stock
and (iit} repurchases of stock from former employvees. ofticers. directors, consultants or
other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at no greater than the original purchase
price thereof:

(h) permit any subsidiary 0 declare or pay any dividend or
distribution on its equity securities. uniess the Corporation distributes the dividends
pavable to the Corporation to the holders of Preferred Stock or Common Stock in
accordance with Subsection | hereof.

(1) enter into or be a party o any transaction with anv director.
officer or emplovee of the Company or any “associate”™ (as defined in Rule 12b-2
promulgated under the Exchange Act) ot any such person:

() sell. assign.  license.  pledge  or  encumber  material
technology or intellectual property. other than licenses granted in the ordinary course of
business. or permit any subsidiary to take such action:

(k) liguidate. dissolve or wind-up the business and affairs of
the Corporation. effect any Deemed Liquidation Event. or consent. agree or commit to
any of the foregoing without conditioning such consent. agrecment or commitment upon
obtaining the approval required by this Section 3.3,
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4. Conversion. The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights™):

4.1 Rieht to Convert.

4.1.1  Conversion Ratio. Each share of Preferred Stock shall be converti-
ble. at the option of the holder thercof. at any time. and without the payment of additional
consideration by the holder thereof. into such number of {ully paid and nonassessable shares of
Common Stock as is determined by dividing the applicable Original Issue Price for such series of
Preferred Stock by the Conversion Price (as detined below) for such series of Preferred Stock in
eftect at the time of conversion. The “Conversion Price” for cach series of Preterred Stock
shall imtially mean the Original [ssuc Price for such series of Preferred Stock.  Such initial
Conversion Price. and the rate at which shares of Preferred Stock mav be converted into shares
of Common Stock. shall be subject to adjustment as provided below.

4.1.2  Termination of Conversion Rights. Subject to Section 4.3.1 in the
case of a Contingency Event (as defined therein). in the event of a liquidation. dissolution or
winding up of the Corporation or a Deemed Liguidation Event. the Conversion Rights shall ter-
minate at the close of business on the last full day preceding the date fixed for the first payment
of any funds and assets distributable on such cvent to the holders of Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock.  In licu of any [ractional shares to which the holder
would otherwise be entitled. the Corporation shall pay cash equal to such fraction multiplicd by
the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number of shares of Preterred Stock the holder is at the time converting into
Common Stock and the aggregate number of shares of Common Stock issuable upon such
CONVErsion.

4.3 Mechanies of Conversion.

4.3.1 Notce ot Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock. such holder shall
surrender the certificate or certificates for such shares ot Preferred Stock (or. if such registered
holder alleges that any such certificate has been lost. stolen or destroyed. a lost certificate atfida-
vit and agreement reasonably acceptable 1o 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 certificate). at the ottice of the transter agent {for the Preterred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfer agent). together
with written notice that such holder elects w convert all or any number of the shares ot the Pre-
ferred Stock represented by such certificate or certiticates and, it applicable. any event on which
such conversion is contingent {a “Contingency Event™). Such notice shall state such holder’s
name or the names of the nominees in which such holder wishes the certificate or certificates for
shares of Common Stock to be issued. [f required by the Corporation. cenificates surrendered
for conversion shall be endorsed or accompanied by a written instrument or instruments of trans-
fer. in form reasonably satisfactory to the Corporation. duly executed by the registered holder or
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such holder’s attorney duly authorized 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 transfer agent) of
such certificates (or lost certificate atfidavit and agreement) and notice (or. if later. the date on
which all Contingency Events have occurred) shall be the time of conversion (the “Conversion
Time™). and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such time. The Corporation
shall. as soon as practicable after the Conversion Time. (a) issue and deliver to such holder of
Preferred Stock. or to such holder’s nominees. a certificate or certificates for the number of {ull
sharcs of Common Stock issuable upon such conversion in accordance with the provisions
hereot and a certificate for the number (if any) of the shares of Preferred Stock represenied by
the surrendered certificate that were not converted into Comimon Stock. (b} pav in cash such
amount as provided in Section 4.2 in lieu of any fraction of a share of Common Stock otherwise
issuable upon such conversion and {¢) pay all declared but unpaid dividends on the shares of
Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times while
any share of Preferred Stock shall be outstanding. reserve and keep available out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock.
such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Preferred Stock: and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to eftect the
conversion of all then-outstanding shares of the Preferred Stock. the Corporation shall use its
best efforts to cause such corporate action to be taken as mav be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes. including. without limitation. ¢ngaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment  this Restated Articles. Before taking any
action that would cause an adjustment reducing the Conversion Price of a series of Preferred
Stock below the then par value of the shares of Common Stock issuable upon conversion of such
series of Preferred Stock. the Corporation will take any corporate action that may. in the opinton
of its counsel. be necessary so that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at such adjusted Conversieon Price.

4.3.3  Eifcct of Conversion. All shares of Preferred Stock that shail have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding
and all nights with respect 1 such shares shall immediately cease and terminate at the Conver-
sion Time. except only the right of the holders thercof to receive shares of Common Stock in
exchange therefor. to receive payment in lieu of any fraction of a share otherwise issuable upon
such conversion as provided in Section 4.2 and to receive pavment of anyv dividends declared but
unpaid thercon. Anyv shares of Preferred Stock so converted shall be retired and cancelled and
may not be reissued.

4,34 No Further Adjustment. Upon any conversion of shares of Pre-
ferred Stock. no adjustment to the Conversion Price of the applicable series of Preferred Stock
shall be made with respect to the converted shares for any declared but unpaid dividends on such
series of Preferred Stock or on the Common Stock delivered upon conversion.
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4.4 Adjustment for Stock Splits and Combinations. If the Corporation shall at
any tme or from time to time after the date on which the first share ot a series of Preferred Stock
15 issued by the Corporation (such date referred to herein as the “Original Issue Date™ for such
series of Preferred Stock) effect a subdivision of the outstanding Common Steck. the Conversion
Price for such series of Preferred Stock in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of cach share of such series shall be increased in proportion to such increase in the aggregale
number of shares of Commaon Stock outstanding. 1t the Corporation shall at any time or from
time to time after the Original Issuc Date for a series of Preferred Stock combine the outstanding
shares of Common Stock. the Conversion Price for such series of Preferred Stock in effect
immediately before the combination shall be proportionately increased so that the number of
shares of Common Stock issuable on conversion of cach share of such series shall be decreased
in proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this Section 4.4 shall become effective at the close of business on the daie
the subdivision or combination becomes etlective.

4.5 Adjustment for Certain Dividends and Distributions.  In the event the
Corporation at any ume or from time to ume after the Original Issue Date for a series of
Preferred Stock shall make or issue. or fix a record date for the determination of holders of
Common Stock entitled to receive. a dividend or other distribution pavable on the Common
Stock in additional shares of Common Stock. then and in cach such event the Conversion Price
for such series of Preferred Stock in effect immediately before such event shall be decreased as
of the ime of such issuance or. in the event such a record date shall have been fixed. as of the
close of business on such record date. by multiplying such Conversion Price then in effect by a
fraction:

(a) the numerator of which shall be the total number of shares of Com-
mon Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date. and

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

Notwithstanding the foregoing. (i) if such record date shall have been fixed and such dividend 1s
not fullv paid or if such distribution is not fully made on the date fixed theretor. such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and there-
after such Conversion Price shall be adjusted pursuant to this Section 4.5 as of the time of actual
pavment of such dividends or distributions: and (ii) no such adjustment shall be made if the
holders of such series of Preferred Stoek simultancously receive a dividend or other distribution
of shares of Common Stock in a number equal 1o the number of shares of Common Stock that
they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of such event.

4.6 Adjustments for Other Dividends and Distributions.  In the event the
Corporation at any time or from time o ume after the Original Issue Date for a series of

15



Preferred Stock shall make or issue. or fix a record date for the determination of holders of
Common Stock entitled to receive. a dividend or other distribution payable in securities of the
Corporation (other than a distribution of shares of Common Stock in respect of outstanding
shares of Common Stock). then and in each such event the holders of such series of Preferred
Stock shall receive. simultaneously with the distribution 1o the holders of Common Stock. a divi-
dend or other distribution of such securitics in an amount ¢qual to the amount of such securities
as they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of such event,

4.7 Adjustment for Reclassification, Exchange and Substitution. 1 at any
time or from time to time after the Original [ssue Date for a series of Preferred Stock the
Common Stock issuable upon the conversion of such series of Preferred Stock is changed into
the same or a different number of shares of any class or classes of stock of the Corporation.
whether by recapitalization, reclassification, or otherwise (other than bv a stock split or
combinatton, dividend. distribution. merger or consolidation covered by Sections 4.4, 4.5, 4.6 or
4.8 or by Section 2.3 regarding a Deemed Liquidation Event). then in any such event each holder
of such series of Preferred Stock shall have the right thereafter to convert such stock into the
kind and amount of stock and other securitics and property receivable upon such recapitalization.
reclassification or other change by holders of the number of shares of Common Stock into which
such shares of Preferred Stock could have been converted immediately prior to such
recapitalization. reclassification or change.

4.8 Adjustiment for Merger or Consolidation.  Subject to the provisions of
Section 2.3, if there shall occur anyv conselidation or merger involving the Corporation in which
the Common Stock (but not a series of Preferred Stock) is converted into or exchanged for
securities. cash. or other property (other than a transaction covered by Sections 4.5, 4.6 or 4.7).
then. following any such consolidation or merger. provision shall be made that cach share of
such series of Preterred Stock shall thereafter be convertible. in licu of the Common Stock into
which it was convertible prior to such event. into the kind and amount of securities. cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of such series ot Preferred Stock immediately prior to such
consolidation or merger would have been entitled to receive pursuant o such transaction: and. in
such case. appropriate adjustment (as determined in good faith by the Board. including the
aflirmative vote of the Series S-1 Director) shall be madce in the application of the provisions in
this Section 3 with respect to the rights and interests thereafter of the holders of such series of
Preferred Stock. to the end that the provisions set forth in this Section 3 {including provisions
with respect 10 changes in and other adjustments of the Conversion Price of such series of
Preferred Stock) shall thereafter be applicable. as nearly as reasonably may be. in relation to any
securities or other property thereafier deliverable upon the conversion of such series of Preferred
Stock.

49 Certificate as 10 Adjustments. Upon the occurrence of cach adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3. the
Corporation at its expense shall. as promptly as reasonably practicable but in any event not later
than 15 davs thereafter. compute such adjustment or readjustment in accordance with the wrms
hereof and furnish to each holder of such scries of Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities. cash or other propenty
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into which such series of Preferred Stock is convertible) and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall. as promptly as
reasonably practicable after the written request at anv time of any holder of any series of
Preferred Stock (but in any event not later than 10 days thereafter). furnish or cause to be
furnished 1o such holder a certificate setting forth (a) the Conversion Price of such series of
Preferred Stock then in effect and (b) the number of shares of Commeon Stock and the amount. if
any. of other securities, cash or property which then would be received upon the conversion of
such series of Preferred Stock.

4.10 Mandatory Conversion.

4.10.1 Upon either (a) the closing of the sale of shares of Common Stock
to the public in a firm-commitment underwritten public oftfering of at least 50.000.000 of which
the per-share price of Common Stock (before deducting underwriting commissions and
expenses) shall be at teast two times (2X) of the Series S-1 Original Issue Price pursuant to an
effective registration statement under the Securities Act of 1933, as amended or (b) the date and
time. or the occurrence of an event. specified by vote or written consent of the Requisite Holders
at the time of such vote or consent. voting as a single class on an as-converted basis (the time of
such closing or the date and time specified or the time of the event specified in such vote or
written consent is referred to hergin as the "Mandatory Conversion Time). (i) all outstanding
shares of Preferred Stock shall automatically be converted into shares of Common Stock. at the
applicable ratio described in Section 4.1.1 as the same may be adjusted from time to time in
accordance with Section 3 and (i1) such shares mav not be reissued by the Corporation.

4.10.2 Procedural Requirements.  All holders of record of shares of
Preferred Stock shall be sent written notice ot the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to Section
4.10. Unless otherwise provided in this Restated Articles. such notice nced not be sent in
advance of the occurrence of the Mandatory Conversion Time. Upon receipt of such notice,
each holder of shares of Preferred Stock shall surrender such holder’s certificate or certificates
for all such shares (or. if such holder alleges that such certificate has been lost. stolen or
destroyed. a lost certificate affidavit and agreement reasonably acceptable 1o the Corporation to
indemnifv the Corporation against any claim 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 notice. and shall thereafier receive certificates for the number of shares of
Common Stock to which such holder is entitled pursuant 1o this Section 4. If so required by the
Corporation. certificates surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer. in form reasonably satistactory o the Corporation. duly
exectited by the registered holder or such holder’'s attorney duly authorized in writing, Al rights
with respect to the Preferred Stock converted pursuant to Section 4.10. including the rights. if
any, 1o receive notices and vote (other than as a holder of Common Stock), will terminate at the
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thercot to
surrender the certiticates at or prior to such time). except only the rights of the holders thereof,
upon surrender of their certificate or certificates (or lost ceruficate affidavit and agreement)
therefor. to receive the tems provided for in the next sentence ot this Scetion 4.11. As soon as
practicable after the Mandatory Conversion Time and the surrender of the certificate or
certificates (or lost certificate affidavit and agreement) for Preterred Stock. the Corporation shall
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issue and deliver to such holder. or to such holder’s nomince(s). a certificate or certificates for
the number of full shares of Common Stock issuable on such conversion in accordance with the
provisions hereof. together with cash as provided in Section 4.2 in lieu of any fraction of a share
of Common Stock otherwise issuable upon such conversion and the paviment of any declared but
unpaid dividends on the shares of Preferred Stock converted.  Such converted Preferred Stock
shall be retired and cancelled and mayv not be reissued as shares of such scries. and the
Corporation may thereafter take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Preferred Stock (and the
applicable series thereof) accordingly.

4.12  Adjustments 1o Conversion I’rice tor Diluting Issues.

4.12.1 Special Definitions. For purposes of this Scction 3. the tollowing
definitions shall apply:

(a} “Option” shall mean rights. options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Conventible Securities.

(b) “Original lIssue Date” shall mean the date on
which the first share amongst the Preferred Stock was issued.

(¢} “Convertible Securities” shall mean any evidences
of indebtedness. shares or other securities directly or indirectly convertibie into or
exchangeable tor Common Stock. but exciuding Options.

{d) “Additional Shares of Common Stoek™ shall
mean all shares of Common Stock issued (or. pursuant o Subsection 4.12.3 below,
deemed to be issued) by the Corporation after the Original [ssue Date. other than (1) the
following shares of Common Stock and (2) shares of Common Stock deemed issued
pursuant to the following Options and Convertible Securitics (clauses (1) and (2).
collectivelv. "Exempted Securities™):

(i) shares of Common Stock. Options or Convertible
Securities issued as a dividend or distribution on
Preferred Stock:

(it} shares of Common Stock. Options or Convertible
Securities issued by reason of a dividend. stock
split. split-up or other disteibution on shares of
Common Stock that is covered by Subsection 4.5,
4.6.4.7 or 4.8:

(1) up to an aggregate of 1.490.041 shares of Common
Stock. including Options  therefor (subject to
appropriate adjustment in the event of any stock
dividend. stock split. combination or other similar
recapitalization affecting such shares). issued to
emplovees or directors of. or consultants or
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advisors 10. the Corporation. whether issued
before or after the Original Issue Date (provided
that anv Options for such shares that expire or
terminate  unexercised or any restricted stock
repurchased by the Corporation at cost shall not
be counted toward such maximum number unless
and until such shares are re-granted as new stock
grants (or as new Options) pursuant to the terms
of any such plan, agreement or arrangement):

{iv) shares of Common Stock or Convertible Sccurities
actually issued upon the exercise of Options or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,
in each 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 to banks. equipinent lessors or
other financial institutions, or to real property
fessors, pursuant to a debt financing. equipment
feasing or real property  leasing  transaction
approved by the Board of Directors. including the
aftirmative vote of the Series S-1 Director:

(v1) shares of Common Stock. Options or Convertible
Securities  issued  to  suppliers or  third-party
service providers in connection with the provision
of goods or services pursuant to transactions
approved by the Board of Directors. including the
affirmative vote of the Series S-1 Director:

(vii) shares of Common Stock. Options or Convertible
Securities issued pursuant to the acquisition of
another corporation by the Corporation by merger.
purchasc of substantially all ot the assets or other
reorganization or 1o a joint venture agreement,
provided that such issuances are approved by the
Board ot Directors. including the atfirmative vole
of the Series S-1 Director:

(viii) shares of Common Stock. Options or Convertible
Securities issued in connection with sponsored
rescarch.  collaboration.  technology  license.
development. OLEM. marketing or other similar
agreements or strategic partnerships approved by
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the Board of Directors. including the affirmative
vote of the Series S-1 Dhirector: or

(ix} shares of Common Stock that are issued with the
unanimous written approval of the Board of
Directors  where  the  Board of  Directors
specifically  states  that such shares shall be
LExempted Sccurities.

4.12.2 No_ Adjustment of Conversion Price.  No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed issuance of Additional
Shares of Common Stock if the Corporation receives written notice trom the holders of at least a
majority of the then outstanding shares of Preferred Stock agreeing that no such adjustment shall
be made as the result of the issuance or deemed issuance of such Additional Shares of Common
Stock.

4.12.3 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Original Issuc Date shall issue any Options or Convertible Sceurities (excluding
Options or Convertible Securitics which are themselves Exempted Sceurities) or shall {ix
a record date for the determination of holders of any class of securities entitled to receive
any such Options or Convertible Securities. then the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction
of anv conditions to excrcisability. convertibility or exchangeability but without regard to
any provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options or. in the case of Convertible Securities and Options
therefor. the conversion or exchange of such Convertible Securities. shall be deemed 1o
be Additional Shares of Common Stock issued 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.

(b) If the terms of anv Option or Convertible Security.
the issuance of which resulted in an adjustment to the applicable Conversion Price
pursuant {0 the terms of Subsection 4.42.4. are revised as a result of an amendment o
such terms or anv other adjustment pursvant to the provisions of such Option or
Convertible Security (but exeluding automatic adjustments to such terms pursuant to anti-
dilution or similar provisions of such Option or Convertible Security) to provide for
either (1} any increase or decrease in the number of shares of Common Stock issuable
upon the exercise. conversion and/or exchange of any such Option or Convertible
Security or (2) any increase or decrease in the consideration pavable 10 the Corporation
upon such exercise. conversion and/or exchange. then, effective upon such ncrease or
decrease becoming ceffective. the applicable Conversion Price computed upon the original
issue of such Option or Convertible Security (or upon the occurrence of a record date
with respect thereto) shall be readjusted to such Conversion Price as would have obtained
had such revised terms been in effect upon the original date of issuance of such Option or
Convertible Security.  Notwithstanding the foregoing. no readjustment pursuant to this
clause (b) shall have the effect of increasing the Conversion Price to an amount which
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exceeds the lower of (1) the applicable Conversion Price in effect immediately prior to the
original adjustment made as a result of the issuance of such Option or Convertible
Security. or {ii) the applicable Conversion Price that would have resulted from any
issuances of Additional Shares of Common Stock (other than deemed issuances of
Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment date.

(c) If the terms of any Option or Convertible Security
(excluding Options or Convertible Sccuritics which are themselves Exempted Securities),
the issuance of which did not result in an adjustment 10 the Conversion Price pursuant to
the terms of Subsection 4.12.4 (cither because the consideration per share (determined
pursuant o Subsection 4.12.5) of the Addnional Shares of Commaon Stock subject thereto
was equal to or greater than the applicable Conversion Price then in effect. or because
such Option or Convertible Security was issued before the Original Issue Date). are
revised after the Original [ssue Date as a result of an amendment to such terms or any
other adjustment pursuant to the provisions of such Option or Convertible Security (but
excluding automatic adjustments 1o such terms pursuant 1o anti-dilution or similar
provisions of such Option or Convertible Security) to provide tor cither (1) any increase
in the number of shares of Common Stock issuable upon the exercise. conversion or
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 Convertible Security. as so amended or adjusted. and the Additional
Shares of Common Stock subject thereto (determined in the manner provided in
Subscetion 4.12.3(a)) shall be deemed to have been issued effective upon such increase
or decrease becoming effective.

(d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Sccurity (or portion
thereot) which resulted {either upon its original issuance or upon a revision of its terms)
in an adjustment to the Conversion Price pursuant to the terms of Subsection 4.12.4, the
applicable Conversion Price shall be readjusted to such applicable Conversion Price as
would have obtained had such Option or Convertible Security (or portion thereof) never
been issued.

(c) [ the number of shares of Common Stock issuable
upon the exercise. conversion and/or exchange of anv Option or Convertible Security. or
the consideration pavable to the Corporation upon such exercise. conversion and/or
exchange. s calculable at the time such Option or Convertible Security is issued or
amended but 1s subject 1o adjustment based upon subsequent events, any adjustment to
the Conversion Price provided tor in this Subsection 4.12.3 shall be cffected at the time
of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (c) of this
Subscction 4.12.3).  [f the number of shares of Common Stock issuvable upon the
exercise. conversion and/or exchange of any Option or Convertible Security. or the
consideration payable to the Corporation upon such exercise. conversion and/or
exchange. cannot be calculated at all at the time such Option or Convertible Security is
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issued or amended. anv adjustment o the Conversion Price that would result under the
terms of this Subsection 4.12.3 at the time of such issuance or amendment shall instead
be effected at the time such number of shares and/or amount of consideration 1s first
calculable (even if subject o subsequent adjustments). assuming for purposes of
calculating such adjustment to the applicable Conversion Price that such issuance or
amendment took place at the time such caleulation can first be made.

4.12.4 Adjustment of® Conversion Price Upon Issuance ol” Additional
Shares of Common Stock. In the event the Corporation shall at any tume after the Original Issue
Date issuc Additional Shares of Common Stock (including Additional Shares of Common Stock
deemed to be issued pursuant to Subsection 4.12.3). without consideration or for a consideration
per share tess than the applicable Conversion Price in eftect immediately prior 10 such issue. then
the applicable Conversion Price shall be reduced. concurrently swith such issue, to a price
(calculated 1o the nearest one-hundredth of a cent) determined in accordance with the Tollowing
tormula:

CP,=CP* (A+B)Y=(A+C)
[. For purposes of the toregoing formula. the following definitions shall apply:

(a) “CP;" shall mean the applicable Conversion Price
in effect immediately after such 1ssue of Additional Shares of Common Stock

{b) “CPy" shall mean the applicable Conversion Price
in eftect immediately prior to such issue of Additional Shares of Common Stock:

(¢) “A” shall mean the number of shares of Common
Stock outstanding immediately prior 0 such issue of Additional Shares of Common
Stock (treating for this purpose as outstanding all shares of Common Stock i1ssuable upon
exercise of Options outstanding immediately prior to such issue or upon conversion or
exchange of Convertible Sccurities (including the Pretferred Stock) outstanding (assuming
exercise of any outstanding Options therefor) immediately prior to such issue):

(d) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been
issued at a price per share cqual to CP; (determined by dividing the aggregate
consideration received by the Corporation in respect of such issue by CPy): and

{¢) =C shall mean the number of such Additional
Shares of Common Stock issued in such transaction.

4.12.5 Determination of Consideration, For purposes of this Subsection
4.12. the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as {ollows:

(a) Cash and Property: Such consideration shall:
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(i) insofar as it consists of cash, be computed at the
aggregate  amount  of cash received by the
Corporation. excluding amounts paid or pavable
for accrued interest:

(ii) insofar as it consists of property other than cash. be
computed at the fair market value thereof at the
ume of such issuc, as determined in good faith by
the Board. including the affirmative vote of the
Series S-1 Director: and

(1i1) in the event Additional Shares of Common Stock
are issued together with other shares or securities
or other asscts  of the Corporation  for
consideration  which  covers  both.  be  the
proportion ol such consideration so received.
computed as provided in clauses (1) and (ii) above.
as determined in good faith by the Board.
including the affirmative vote of the Series S-1
Director.

(h) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Subsection 4.12.3. relating to Options and Convertible Securities. shall be
determined by dividing:

(i)  The total amount. il any. received or receivable by
the Corporation as consideration for the issue of
such Options or Convertible Sceurities. plus the
minimum  aggregate  amount  of  additional
consideration (as set forth in the instruments
relating thereto. without regard to any provision
contained therein for a subsequent adjustment of
such consideration) pavable to the Corporation
upon the exercise of such Options or the
conversion or exchange of such Convertible
Securitics. or in the casc of Options for
Convertible  Securities.  the  exercise  of  such
Options  for  Convertible  Sccuritics  and  the
conversion or exchange of such Convertible
Securities. by

(11) the maximum number of shares of Common Stock
(as set forth in the instruments relating thereto.
without regard to any provision contained therein
for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the

23



conversion or exchange of such Convertible
Sccuritics. or in the case of Options for
Convertible  Sccurities, the  exercise of  such
Options for Convertible  Securities and  the
conversion or exchange of such Convertible
Securities.

4.12.6 Multiple Closing Dates. In the event the Corporation shall issuc on
more than one date Additional 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 4.12.4, and such issuance dates occur within a period of no
more than ninety (90) days from the first such issuance to the final such issuance, then. upon the
final such issuance, the applicable Conversion Price shall be readjusted to give effect to all such
issuances as if they occurred on the date ot the first such issuance (and without giving etfect to
any additional adjustments as a result of any such subsequent issuances within such period).

4. Dividends. All dividends shall be declared pro rata on the Common Stock and the
Preferred Stock on a pari passu basis according to the number of shares of Common Stock held
bv such holders. For this purpose ecach holder of shares ot Preferred Stock is to be treated as
holding the greatest whole number of shares of Common Stock then issuable upon conversion of
all shares of PPreferred Stock held by such holder pursuant to Scetion 4.

5. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiarics shall be auto-
matically and immediatelv cancelled and retired and shall not be reissued. sold or transferred.
Neither the Corporation nor any of its subsidiarics may exercise any voting or other rights
granted to the holders of Preterred Stock {ollowing redemption.

6. Waiver. Any of the rights. powers. privileges and other terms of the Preferred
Stock set forth herein may be waived prospectively or retrospectively on behalf of all holders of
Preferred Stock by the aftiemative written consent or vote of the holders of the Requisite
Holders.

7. Notice of Record Date. [n the event:

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

(b) of any capital reorganization of the Corporation. any reclassitication of the
Common Stock of the Corporation. or any Deemed [Liquidation Event: or

(¢} of the voluntary or involunlary dissolution, hiquidation or winding up of
the Corporation,
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then. and in each such case, the Corporation will send or cause o be sent to the holders of the
Preferred Stock a notice specifving. as the case may be. (i) the record date for such dividend.
distribution or right. and the amount and character of such dividend. distribution or right. or (ii)
the effective date on which such reorganization, reclassification. consolidation. merger. transfer,
dissalution. liquidation or winding up is proposed to take place. and the ume. if anv is to be
fixed. as of which the holders of record of Common Stock {or such other capital stock or securi-
ties at the time issuable upon the conversion of the Preferred Stock) shall be entitied 10 exchange
their shares of Common Stock (or such other capital stock or securities) for securities or other
property deliverable upon such reorganization. reclassitication. consolidation, merger. transfer.
dissolution. liguidation or winding up. and the amount per share and character of such exchange
applicable 1o the Preterred Stock and the Common Stock.  Such notice shall be sent at least 20
days prior to the earlier of the record date or effective date tor the event specified in such notice.

8. Notices. Except as otherwise provided herein, 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 oftice address last shown on the records of the Corporation.
or given by clectronic communication in compliance with the provisions of the Florida Business
Corporation Act (“FBCA™). and shall be deemed sent upon such mailing or clectronic
transmission.

SIXTH: No stockholder of the Corporation shall have a right 1o purchase shares of
capital stock of the Corporation sold or issued by the Corporation except to the extent that such a
right may from time to time be set forth in a written agreement between the Corporation and any
stockholder.

SEVENTH: In furtherance and not in limitation of the powers conferred by statute. the
Board of Directors of the Company is expressly authorized to make. alter. amend or repeal the
bylaws of the Company.

EIGHTH: Elections of directors need not be by written ballot unless otherwise provided
in the bylaws of the Company.

NINTH: The Corporation shall indemnifv. advance expenses. and hold harmless. to the
fullest extent permitted by the FBCA and other applicable law as it presently exists or may
hercafter be amended. any person (a "Covered Person™) who was or is made or is threatened 1o
be made a party or is otherwise involved in any action. suit. or proceeding. whether civil,
criminal. administrative. or investigative, and whether formal or informal (a "Proceeding”). by
reason of the fact that he or she, or a person tor whom he or she is the legal representative. is or
was a director or officer of the Corporation or. while a director or ofticer of the Corporation. is or
was serving at the request of the Corporation as a director. officer. emplovee. or agent of another
corporation or of a partnership. joint venture. trust, enterprise. or nonprofit entity, including
service with respect to emplovee benefit plans. against all liability. damages. and loss suftered
and expenses (including attornevs' fees) actually and reasonably incurred by such Covered
Person. Any amendment. repeal, or modification of this Article Twelfth shall not adversely affect
any right or protection hereunder of any person in respect of any act or omission occurring prior
to the time of such repeal or modification.
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TENTH: The Corporation renounces any interest or expectancy of the Corporation in. or
in being offered an opportunity to participate in. or in being informed about. an Excluded
Opportunity. An “Excluded Opportunity™ is any matter. transaction or interest that is presented
to. or acquired. created or developed by, or which otherwise comes into the possession of. (i) any
director of the Corporation who is not an emplovee of the Corporation or any of its subsidiaries.
or (ii) any holder of Preferred Stock or any affiliate, partner. member, director. stockholder,
employee. agent or other related person of anv such holder. other than someone who is an
employee of the Corporation or any of its subsidiaries (collectively. “Covered Persons™). unless
such matter. transaction or interest is presented to. or acquired. created or developed by, or
otherwise comes into the possession of. a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation,

IN WITNESS WHEREOF. the undersigned has exceuted these Amended and Restated Articles
of Incorporation this 20th day of December. 2021.

7
.'/,f/

Warren Barthes, President
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