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RESTATED ARTICLES OF INCORPORATION
in compliance with Chapter 607 and/or Chapler 621, F.8. (Profit)
y

ARTICLE! __ NAME SportsEdTV INC.

The name of the corporation is:

ARTICLE Il __RESTATEDARTICLES ~ The following changes have been incorporated into the
The text of the Restated Articles is as follows:

second amended and restated Articles.

P72 Increase in the number of authorized shares. Common shares is increased 10 16,737,898

and Preferred shares is increased to 7,289,670

3% P4 Seres A2 Preferred Stock is added as part of “Preferred Stock”

Series A-2 Preferred Stock has been added into the various provisions regarding conversion

liquidation rights etc




ARTICLE 11

OFFICERS AND/OR DIRECTORS {nptipnal)

1f amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name,
and address of each Officer and/or Director being added:

(Attach additional sheeis, if necessary)

Please note the officer/director title by the first letier of the office title:

P = President: V= Viee President; T= Treasurer; 5= Secretary. 1)= Director; TR= Trustee:

Chief Executive Officer; CFCQ) = Chief Financial Officer. If an officer/director holds more than one title, lisi the first letter of
vach office keld. President. Treasurer, Director would be PTD. :

-

r~>3

Changes shotld be noted in the following manner. C urrently John Doe is listed as the PST and Mike~Jonds is'l3ted as the 4

There is u change, Mike Jones leaves the corporation, Sally

as a Change. Mike Jones, V as Remove, and Sally Smith, SV as an Aded

Example:
X Change

X Remove
X Add
Type of Action
{Check One}
1) Change
X
Add
Remove
2) Change
X
Add
Remove
3) Change
X
Add
Remove
4) Change
X
Add
Reniove
i) Change
X
Add
Remove
&) Change
X
Add

Remove

=

T

=

M

-

John Doe

Mike Jones

Sallv Smith
Name

Ciaran Dwyer

Smith is named the | and S. These should bé hoted a¥Fohn Doe: PT

-~

T

Address

8321 9th Ave Ter Nw

Robert Mazzucchelli

Bradenton

FL 34209

121 Ne 34th St, Suite 1607

Victor Bergonzoli

Miami

FL 33137

535 Bally Claire Lane

Inderpa! Bhandari

Roswell

GA 30075

3 Jordana Ct.

Eric Foker

Bedminster

NJ 07921

530 South Lake Ave #600

David Lebow

Pasadena

CA 91101

7 Round Pond Rd

Westport

CT 06880

C = Chairman or Clerk; CEC =



ARTICLE 1l OFFICERS AND/OR DIRECTORS (optional)

If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name,

and address of cach Officer and/or Director heing added:

(Atrach additional sheets. if necessary)

Please note the officer/director title by the first letter of the affice title:

P = President: V= Fice President; T= Treasurer. S= Secretary: D= Director; TR= Trustee. C = Chairman or Clerk; CEQ =

Chief Executive Officer; CFQ = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of
cach office held Presideni, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V.

There is a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT

as a Change, Mike Jones, V us Remove, and Sally Smith, SV as an Add. 3
Fxample: et 1D
X Change PT John Doe . -
R A
X Remove v Mike Jones T e —
—1 -
_X Add sV Sallv Smith =
Tvpe of Action Title Name Address = !
(Check One) - -
D Donald Jones 15 Danbury Rd **
1) Change
X Ridgetield
Add
CT 06877
Remove
D Steven Roberts 60 Terrace Dr.
2) Change
X San Francisco
Add
CA 84127
Remove
3) Change
Add
Remove
4} Change
Add
Remove

3) Change

Add

_ __ Remove

#) ____ Change

Add

Remove



ARTICLE IV _AMENDED REGISTERED AGENT (OPTIONAL)
The name and Florida strect address (P.0. Box NOT acceptable) of the registered agent is:

Ciaran Dwyer
Name:
7900 40th Ave. W.
Address:
Bradenton, FL 34209

accept service of process for the above stated corporation al the place designated in this
istered agent and agree {0 aci In this capacity
Wi/

Having been named as registered ageni to
certificate, I am familiar with and accept the appointment as reg
Date '

Required SignamrefReg%Agcm
ARTICLE V1 _ARTICLE CONSOLIDA TION
g
These restated articles of incorporation consolidate all amendments into a single dgu_:umerfg}
~i e,
Do=E !
ARTICLE VI REQUIRED ADOPTION INFORMATION . = e
- .‘ -.._J =r1
Ty
L
"

Check if applicable:
[] The amendment(s) is/are being filed pursuant to s. 607.0120(1 1)E, F.S.

The date of each amendment(s) adoption is:
if other than the date this document is signed.
(CHECK ONE)

Adoption of Amendment(s)
was/were adopted by the incorporalors, 0T board of director without shareholder

[J The amendment(s)
action and sharcholder action was not required.
The amendment(s) was/were adopted by the shareholders. Then number of votes cast for the

amendment(s) by the shareholder was/were sufficient for approval.
the shareholders through voting group. The following
vote separately on the

[1 -The amendment(s) was/were approved by
stutement must be separately provided for each voting group entitled 10
ere sufticient for approval by

amendment(s).
“The number of votes cast for the amendment was/w

(voting group)



11/09/21
 (OPTIONAL)
be more than 90 days after the filing.)

ARTICLE VIII EFFECTIVE DATE:

Effective date, if other than the date of filing:
(If an effective date is listed, the date must be specific and cannot

Note: I the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as

the document’s effective date on the Department of State’s records.
1 submit this document and affirm thai the facts stated herein are frue. I am aware that the false information submitted in ¢
document 1o the Depariment of State constitutes a third degree felony as provided for in 5.817.155, F.5.

111721
Dated:
officer — 1if directors or officers
— if in the hands of a receiver, trustee or

Signature:
(By a director, president or other
have not been selected, by an incorporalg
other court appointed fiduciary by that fiduciary)

Ciaran Dwyer

(Typed or printed name of person signing)

Secretary and Treasurer
(Title of person signing)
i T
R »

(TN



SECOND AMENDED & RESTATED

ARTICLES OF INCORPORATION
OF
SportsEdTV, Inc.

Fals)



SECOND AMENDED & RESTATED ARTICLES OF INCORPORATION
Or
SportsEdTV, INC.

SPORTSEDTV, INC. DOES HEREBY CERTIFY THAT:

One: SportsEdTV, Inc., a corporation organized and existing under and by virtue of the
provisions of the Florida Business Corporation Act (the “General Corporation Law”). was
formed in the State of Florida on August 8, 2017 as a limited liability company and converted to
a corporation on January 6, 2020 by the filing of a Certificate of Conversion with the Florida

Secretary of State. A
- I\J
- h=e )

Twe: The Amended and Restated Articles of Incorporation ot this corpora}[iph thal were
filed with the Florida Secretary of State on July 13, 2021 are hereby amended and r_est'atcdio read |
in full as follows: = N

FIRST: The name of this corporation is SportsEdTV, Inc. (the “Corporation™). 7

SECOND: The address of the registered office of the Corporation in the '_Stalchth“
Florida is 7900 40" Ave W., Bradenton, Florida 34209 in the County of Manatce. The hame of
its registcred agent at such address is Ciaran Dwyer. The principal place of business of the
Corporation is 121 NE 34" St,, Miami, FL 33137

THIRD: The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law,

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i} 16,737,898 shares of Common Stock, no par value
per share (“Common Stock™) and (ii) 7.289,670 shares of Preferred Stock, no par value per share
(“Preferred Stoek™).

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

A. COMMON STOCK

. General. The voting, dividend and liguidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
the Preferred Stock set torth herein,

2. Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of shareholders (and written actions in heu of
meetings). There shall be no cumulative voting. The number of authorized shares of Common
Stock mav be increased or decreased (but not below the number of shares thereof then outstanding)
by (in addition to any vote of the holders of onc or more series of Preferred Stock that may be
required by the terms of this Amended and Restated Certiticate of Incorporation) the affirmative

2



vote of the holders of shares of capital stock of the Corporation representing a majority of the voles
represented by all outstanding shares of capital stock of the Corporation entitled to vote,

B. PREFERRED STOCK

5,455,723 shares of the authorized Preferred Stock of the Corporation are hereby
designated “Series A Preferred Stock” and 1,833,947 shares of the authorized Preferred Stock of
the Corporation are hereby designated “Series A-2 Preferred Stock™, with the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations. The Series A
Preferred Stock and Series A-2 Preferred Stock shall collectively be referred to herein &g the
“Preferred Stock”. Unless otherwise indicated, references to “sections™ or “subsections” i this

Part B of this Article Fourth refer to sections and subsections of Part B of this Anicle _Flburth? ""_"]

T

i Dividends. N

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 payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in these Articles of incorporation) the holders of the Series A-2 Preferred Stock
then outstanding shall first receive, or simultaneously receive a dividend on each outstanding share
of Series A-2 Preferred Stock in an amount at least equal to the Serics A-2 Original Issue Price
(such amount, the “Series A-2 Preferred Dividend Amount”). Following payment of the Serics
A-2 Preferred Dividend Amount, the Corporation shall not declare, pay or sct 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 payable in shares of Common Stock) unless (in addition to the obtaining
of any consents required clsewhere in these Articles of Incorporation) the holders of the Preferred
Stock then outstanding shall simultancously receive, a dividend on each outstanding share of
Preferred Stock in an amount at least equal to (i) in the case of a dividend on Common Stock or
any class or series that is convertible into Common Stock, that dividend per share of Preferred
Stock as would equal the product of (A} the dividend payable on cach share ot such class or series
determined. if applicable, as if all shares of such class or scrics had been converted into Common
Stock and (B) the number of shares of Common Stock issuable upon conversion of a share of
Preferred Stock. in each case calculated on the record date for determination of holders cntitled to
receive such dividend or (ii) in 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 (A) dividing the amount
of the dividend payable on cach share of such class or series of capital stock by the original
issuance price of such class or series of capital stock (subject 1o appropriate adjustment in the cvent
of anv stock dividend. stock split, combination or other similar recapitalization with respect 1o
such class or series) and (B) multiplying such fraction by an amount equal to the Series A Onginal
Issue Price or Series A-2 Original Issue Price (as defined below), as the case may be; provided
that, if the Corporation declares, pays or sets aside. on the same date, a dividend on shares of more
than one ciass or series of capital stock of the Corporation. the dividend payable to the holders of
Preferred Stock pursuant to this Section 1 shall be calculated based upon the dividend on the class
or serics of capital stock that would result in the highest Preferred Stock dividend. The “Series A
Original Issue Price” shall mean $1.308 per share, subject (o appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to the
Series A Preferred Stock. The “Series A-2 Original Issue Price” shall mean $2.424 per share,

LS}
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subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock.

2, Liquidation, Dissolution or Winding_Up: Certain Meryers. Consolidations
and Assct Sales. -
[ ]
e )

2.1 Preferential Pavments to Holders of Preferred Stock. In 1hc cxent of....
any voluntary or involuntary liquidation, dissolution or winding up of the (,orpordtlon the hfilderv. ’ :
of shares of Serics A-2 Preferred Stock then outstanding shall be entitled to be paid outof the- -+
assets of the Corporation available for distribution to its shareholders, and in the event of-a Deemed .
i.iquidation Event (as defined below), the holders of shares of Series A-2 Preferred Stock:then
outstanding shall be entitled to be paid out of the consideration payablie to shareholders inisuch.- 4
Deemed Liquidation Event or out of the Available Proceeds (as defined below), as applicable,
before any payment shall be made to the holders of Series A Preferred Stock or Common” Stock
by reason of their ownership thercof, an amount per share equal to the greater of (1) one (1) times
the Serics A-2 Original Issuc Price, plus any dividends declared but unpaid thereon, or (i1} such
amount per share as would have been payable had all shares of Series A-2 Preferred Stock been
converted into Common Stock pursuant to Section 4 immediately prior to such liquidation,
dissolution, winding up or Deemed Liquidation Event (the amount payable pursuant 1o this
sentence is hereinafier referred to as the “Series A-2 Liquidation Amount™). Following payment
of the Series A-2 Liquidation Amount, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution
to its shareholders. and in the event of a Deemed Liquidation Event (as defined below), the holders
of shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of the
consideration payable to shareholders in such Deemed Liquidation Event or out of the Available
Proceeds (as defined below), as applicable, before any payment shall be made to the holders of
Common Stock by reason of their ownership thercof, an amount per share equal to the greaier of
(i) one (1) times the Series A Original Issue Price, plus any dividends declared but unpaid thereon,
or (ii) such amount per share as would have been payable had all shares of Series A Preferred
Stock been converted into Common Stock pursuant to Section 4 immediately prior to such
liquidation, dissolution, winding up or Deemed Liquidation Event (the amount payable pursuant
to this sentence is hereinafier referred to as the “Series A Liquidation Amoeunt”). If upon any
such liquidation, dissolution or winding up ot the Corporation or Deemed Liguidation Event, the
assets of the Corporation available for distribution to its sharcholders shall be insufficient 10 pay
the holders of shares of Series A-2 Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Series A-2 Preferred Stock shall share ratably
in any distribution of the asscts available for distribution in proportion to the respective amounts
which would otherwise be pavablc in respect of the shares held by them upon such distribution if
all amounts payable on or with respect 1o such shares were paid in full. If upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets
of the Corporation available for distribution to its sharcholders shall be insufficient to pay the
holders of shares of Series A Preferred Stock the full amount to which they shall be cntitled under
this Subsecction 2.1, the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the assets avatlable for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect 1o such shares were paid in full.




22 Pavments to Holders_of Common Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after the
pavment in full of all Series A-2 Liquidation Amounts and Series A Liquidation Amounts required
10 be paid to the holders of shares of Preferred Stock, the remaining assets of the Corporation
available for distribution to its shareholders or, in the case of a Deemed Liquidation Event, the
consideration not payable to the holders of shares of Preferred Stock pursuant to Section 2.1 or the
remaining Available Procecds, as the casc 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.

23 Deemed Liguidation Events.

23.1 Definition. Each of the tollowing events shall be considered
a “Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares
of Series A Preferred Stock (the “Requisite Holders™) elect otherwise by written notice sEpt to

the Corporation at least fifteen (15) days prior 1o the effective date of any suchevent: 12 =2
.. 2
(a) a merger or consolidation in which o~
- ~J
(i) the Corporation is a constituent p;arl_v_'Ql: o

(ii) @ subsidiary of the Corporqliorf_"‘ is & ’
constituent party and the Corporation 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 sharcs of
capital stock that represent, immediately following such merger or consolidation, at least a
[majority), by voting power, of the capital stock of (1) the surviving or resulting corporation; or
(2) if the surviving or resulting corporation is a wholly owned subsidiary of another corporation
immediatelv following such merger or consolidation, the parent corporation of such surviving or

resulting corporation; or

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

232 Effectine a Deemed Liguidation Event.

{a) The Corporation shall not have the power to eftect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)ii) unlcss the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the shareholders of the Corporation in such Deemed Liguidation Event




shall be paid to the holders of capital stock of the Corporation in accordance with Subsections 2.1
and 2.2.

(b) In the event of a Deemed Liquidation Event referred
to in Subsection 2.3.1(a)ii) or 2.3.1{b), if the Corpuration does not cffect a dissolution of the
Corporation under the General Corporation Law within ninety (90) days afier such Deemed
Liquidation Event. then the Corporation shall send a written notice to each holder of Preferred
Stock no later than the ninctieth (90™) day after the Deemed Liquidation Event advising such
hoiders of their right (and the requirements to be met to secure such right) pursuant to the terms ol
the following clause (i) to requirc the redemption of such shares of Preferred Stock, and (ii) if the
holders of at least a majority of the then outstanding shares of Preferred Stock so request in a
written instrument delivered to the Corporation not later than one hundred twenty (120) days after
such Deemed Liquidation Event, the Corporation shall use the consideration received by the
Corporation for such Deemed Liguidation Event (net of any retained liabilities associated with the
asscts sold or technology licensed, as determined in pood faith by the Board of Directors of the
Corporation), together with any other assets of the Corporation available for distribution to its
shareholders. all to the extent permitied by Florida law governing distributions to sharcholders
(the “Available Proceeds™), on the one hundred fiftieth (150™) day after such Deemed Liquidation
Event, to redeem all outstanding shares ol Preferred Stock at a price per share cqual o the then
applicable Liquidation Amount. To be clear, holders of Series A-2 Preferred Stock shall be entitled
to receive all Available Proceeds until such time as they have received an aggregate amount equal
to the Series A-2 Liquidation Amount prior to holders of Secries A Preferred Stock receiving any
distributions of Available Proceeds. Notwithstanding the foregoing, in the event of a redemption
pursuant to the preceding sentence, if the Available Procceds are not sufficient to- redccm;all
outstanding shares of Series A-2 Preferred Stock or Series A Preferred Stock. as the case mav~ £ be,
the Corporation shall redeem a pro rata portion of each holder’s shares of Preferred Sidek tto lhe“ss
fullest extent of such Available Proceeds, based on the respective amounts which would’ otherwise ...’
be payable in respect of the shares to be redeemed if the Available Proceeds were suffidignt to™™
redeem all such shares, and shall redeem the remaining shares as soon as it may lawfull}“"do S0 7
under Flonda law governing distributions to shareholders. Prior to the distribution or redemptlon-
provided for in this Subsection 2.3.2(b), the Corporation shall not ¢xpend or dlSSlpale the

consideration received for such Deemed Liquidation Event, except to discharge expenses‘incurred
in connection with such Decmed Liquidation Event or in the ordinary course ot 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 valuc of the property, rights or securities to be paid or distributed to such holders pursuant 1o
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

-

3. Voling.

3d Gengral.  On any matter presented to the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation (or
by written consent of sharcholders in licu of meeting), each holder of outstanding shares of Serics
A Preferred Stock shali be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Series A Preferred Stock held by such holder are

6



convertible as of the record date for determining sharcholders entitled to vote on such matter.
Except as provided by law or by the other provisions of this Amended and Restated Certificate of
Incorporation. holders of Series A Preferred Stock shall vote together with the holders of Common
Stock as a single class and on an as-converted 1o Common Stock basis.

3.2 Election of Directors. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) director of
the Corporation (the “Series A Director™) and the holders of record of the shares of .Comymon
Stock, exclusively and as a separate class, shall be entitled to clect eight (§) directors & the
Corporation. Any director clected as provided in the preceding sentence may be remgyved without—
cause by, and only by, the aflimmative vote of the holders of the shares of the class or seriés of .
capital stock entitled to clect such director or directors, given either at a special meeting afsuch
shareholders duly called for that purpose or pursuant to a writlen consent of sharcholders.. }f the -
holders of shares of Series A Preferred Stock or Common Stock, as the case may be, fail to-electa. :
sufficient number ot dircctors to fill all directorships for which they are entitled to elect directors.~ ”
voting exclusively and as a separate class, pursuant to the first sentence of this Subsection 3.2, then
any directorship not so filled shall remain vacant until such time as the holders of the Series A
Preferred Stock or Common Stock, as the case may be, clect a person to fill such directorship by
vote or written consent in licu of a meeting; and no such directorship may be filled by shareholders
of the Corporation other than by the sharcholders of the Corporation that are entitled to elect a
person to fill such directorship, voting exclusively and as a separate class. The holders of record
of the shares of Common Stock and of any other class or series of voting stock (including the
Series A Preferred Stock), exclusively and voting together as a single class, shall be entitled to
elect the balance, if any. of the total number of directors of the Corporation. At any meeting held
for the purpose of electing a director, the presence in person or by proxy of the holders of a majority
of the outstanding shares of the class or serics cntitled o elect such director shall constitule a
quorum for the purposc of electing such director. Except as otherwise provided in this
Subsection 3.2, a vacancy in any directorship litled by the holders of any class or series shall be
filled only by vote or written consent in lieu of a meeting of the holders of such class or series or
by any remaining director or directors clected by the holders of such class or series pursuant to this

Subsection 3.2.

* 4«

3.3 Serics A Preferred Stock Protective Provisions. At any time when
shares of Series A Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vole required by law or these Articles of Incorporation) the wriiten 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 class, and any such act or transaction entered into
without such consent or vote shall be null and void ab initio, and of no force or effect.

3.3.1 amend, alter or repeal any provision of these Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely alfects the powers.
preferences or rights ot the Preferred Stock; or

3.3.2 increase or decrease the authorized number of directors
constituting the Board of Directors.



4, Onptional Conversion.

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

4.1 Riuht 10 Convert.

4.1.1 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
payment of additional consideration by the holder thereof, into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Series A Original Issue Price
(with respect to a conversion of Series A Preferred Stock)by the Series A Conversion Price (as
defined below) in effect at the time of conversion or, in the case of a conversion of shares of Series
A-2 Preferred Stock, by dividing the Series A-2 Original Issue Price by the Series A-2 Conversion
Price. The “Series A Conversion Price” shall initially be equal to $1.308. Such initial Series A
Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into
shares of Common Stock, shall be subject to adjustment as provided below. Fhe:- Serrg;s A-2
Conversion Price” shall initially be cqual to $2.424. Such initial Series A-2 Conmrsnofiﬁ]’nuc
and the rate at which shares of Series A-2 Preferred Stock may be converted mm shiares of ;

Common Stock. shall be subject to adjustment as provided bclow. I N

4.1.2 Termination of Conversion Riphts. In -the. evert of a,
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last tull day precedmg the date
fixed for the payment of any such amounts distributable on such event to the holders of Preferred
Stock.

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

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Preferred
Stock to voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder
shall (a) provide written notice to the Corporation’s transfer agent at the office of the transfer agent
for the Preferred Stock (or at the principal office of the Corporation if the Corporation scrves as
its own transfer agent) that such holder elects to convert all or any number of such holder’s shares
of Preferred Stock and, if applicable, any event on which such conversion is contingent and (), if
such holder’s shares arc certificated, surrender the certificate or certificates for such shares of
Preferred Stock (or. it such registered holder alleges that such certificate has been lost, stolen or
destroved, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on account
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of the alleged loss. theft or destruction of such certificate), at the oftice of the transfer agent for
the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its
own transfer agent). Such notice shall state such holder’s name or the names of the nomineces in
which such holder wishes the shares of Common Stock to be issued. If required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanicd by a
wrilten instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed
by the registered holder or his, her or its 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 transfcr agent) ot such notice and, if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time™), and the sharcs of Common
Stock issuable upon conversion of the specified shares shall be deemed to be outstanding ot record
as of such date. The Corporation shall, as soon as practicable after the Conversion Time (i)issue
and deliver to such holder of Preferred Stock, or to his. her or its nominees, a certificate or
certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hercof and a certificate for the number (if any) ot the shares of
Preferred Stock represented by the surrendered certificate that were not converted into. Corfiznon

- ’e . . . . - . . .
Stock. (i) pay in cash such amount as provided in Subsection 4.2 in licu of any I"mcueniof?rﬂ;hare

of Common Stock otherwise issuable upon such conversion and (iii) pay all declared-but gnpaid™;

dividends on the shares of Preferred Stock converted. N
-~

L

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 -y

unissued capital stock, for the purpose of cffecting the conversion of the Preferred Stock, such”
number of its duly authorized shares of Common Stock as shall from time to time be suffiient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of authorized
but unissued shares of Common Stock shalt not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, the Corporation shall take such corporate action as may
be necessary 1o increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging n best
efforts to obtain the requisite shareholder approval of any necessary amendment to this Amended
and Restated Certificate of Incorporation. Betore taking any action which would cause an
adjustment reducing the Series A Conversion Price or the Series A-2 Conversion Price, as the case
may be, below the then par value of the shares of Common Stock 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 Common Stock at such adjusted Series A Conversion Price or Series A-
2 Conversion Price, as the case may be.

433 Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered tor conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately ceasc and terminate at the
Conversion Time. except only the right of the holders thereof 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 Subsection 4.2 and to receive payment 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 series, and the Corporation may thereafter take such
appropriate action (without the need for shareholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.
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434 No Further Adjustment. Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made for any declared but unpaid dividends
on the Preferred Stock surrendered for conversion or on the Common Stock delivered upon
CONVCTSION.

4.3.5 Taxes. The Corporation shall pay any and all issue and other
stmilar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation
shall not. however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or delivery
shall be made unless and until the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.

44  Adjustments to Series A Conversion Price and Series A-2
[l ’\J

Conversion Price tor Diluting ]ssues. TR

following definitions shall apply: o= -
S

4.4.1 Special Definitions. For purposes of this Argiél@FoéEh, the~;

(a) “QOption” shall mean rights, options ar warrants to:
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities. —

- v

(b)  “Series A Original Issue Date” shall meamsthe date
on which the first share of Series A Preferred Stock was 1ssued.

(¢) “Scries A-2 Original Issue Date” shall mean the
date on which the first share of Series A-2 Preferred Stock was issued.

(d) “Convertible Securities™ shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Commen Stock, but excluding Options.

(e) “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deecmed to be 1ssued)
by the Corporation afier the Series A Original Issue Date with respect to the Series A Preferred
Stock and afler the Series A-2 Original Issue Date with respect to the Series A-2 Preterred Stock.
other than (1) the following shares of Common Stock and (2) shares of Common Stock deemed
issued pursuant to the following Options and Convertible Securities (clauses (1) and (2),
collectivelv, “Exempted Securities™):

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

(i1)  shares of Common Stock, Options or
Convertible Securities issued by reason of a dividend. stock split, split-up or other distribution on
shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8;
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(iii)  shares of Common Stock or Options issued to
employecs or directors of, or consultants or advisors to, the Corporation or any of its subsidiaries
pursuant to a plan, agreement or arrangement approved by the Board of Dircctors of the
Corporation; or

(iv)  sharcs of Common Stock or Convertible
Securities actually issued upon the excreise of Options or shares of Common Stock actually issued
upon the conversion or exchange of Convertible Sccurities, in each case provided such issuance is
pursuant to the terms of such Option or Convertible Security.

4472 No Adjustment of Conversjon Price. No adjustment in the
Scries A Conversion Price or Series A-2 Conversion Price shall be made as the result of the
issuance or deemed issuance of Additional Shares of Common Stock if the Corporation receives
written notice from the Requisite Hoiders agreeing that no such adjustment shall be made ag the

result of the issuance or deemed issuance of such Additional Shares of Common Stock!, 7 =

-
- e

i

—a

443 Deemed lssuc of Additional Shares ot Comanonﬁiéck.j

Famy, .;

-

...
J— — e

(a) If the Corporation at any time or from time t_fﬁime'
after the applicable Original Issue Date shall issue any Options or Convertible Secifities

m——

T

excluding Options or Convertible Securities which are themselves Exempted Securities) or;shall ™7
gup p phs it

fix a record date for the determination of holders of any class of securitics 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 thereio, assuming the satisfaction of any conditions to
exercisability, 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 Securitics. shall be deemed to be Additional Shares of Common Stock issued as of the
time of such issuc 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 any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Series A Conversion Price or Series A-2
Conversion Price, as the case may be, pursuant to the terms of Subsection 4.4.4, are revised 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 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 payable to the Corporation upon such exercise, conversion and/or
exchange, then, effective upon such increase or decrease becoming etfective, the applicable
Conversion Price computed upon the original issue of such Option or Convertible Sccurity {or
upon the occurrence of a record date with respect thercto) shall be readjusted to such Conversion
Price as would have obtained had such revised terms been in effect upon the original datc of
issuance of such Option or Convertible Security. Notwithstanding the foregoing, no readjustment
pursuant to this clause (b} shall have the eftect of increasing the applicable Conversion Price Lo an
amount which exceeds the lower of (i) the Conversion Price in effect immediately prior to the
original adjustment made as a result of the issuance of such Option or Convertible Security, or (i1)
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the 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 datc and
such readjustment date.

(c) If the terms of any Option or Convertible Security
(cxcluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price or Series A-2
Conversion Price, as the case may be, pursuant to the terms of Subsection 4 4.4 (cither becausc the
consideration per share (determined pursuant to Subsection 4.4.5) of the Additional Shares of
Common Stock subject thercio was equal to or greater than the applicable Conversion Price then
in effect, or because such Option or Convertible Security was issued before the applicabie Original
Issue Date), are revised alier the applicable Original Issue Date as a result of an amendment to
such terms or any other adjustment pursuant 10 the provisions of such Option or Convertible
Security (but excluding 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 in the
number of shares of Common Stock issuable upon the cxercise, conversion or exchange 4J any
such Option or Convertible Security or (2) any decrease in the consideration ﬁyablcibo the
Corporation upon such exercise, conversion or exchange, then such Option O?Faon@rtible. .
Security, as so amended or adjusted, and the Additional Shares of Common Stock subject thereto
(determined in the manner provided in Subsection 4.4.3(a) shall be deemed to have becrissued~
effective upon such increase or decrease becoming cffective. ' i

. .

(d) Upon the expiration or termination -of any'
unexercised Option or unconverted or unexchanged Convertible Security (or portion;thereof)
which resulted (either upon its original issuance or upon a revision of its terms} in an adjustment
to the Series A Conversion Price or Series A-2 Conversion Price pursuant to the terms of
Subsection 4.4.4, the applicable Conversion Price shall be readjusted to such Conversion Price as
would have obtained had such Option or Convertible Security (or portion thereof) never been
issucd.

{¢) It the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Optien or Convertible Security, or the
consideration pavable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent cvents, any adjustment to the Series A Conversion Price or
Series A-2 Conversion Price provided for in this Subsection 4.4.3 shall be effected at the ime of
such issuance or amendment based on such number of shares or amount of consideration without
repard to any provisions for subsequent adjustments (and any subscquent adjustments shall be
treated as provided in clauses (b) and (c) of this Subsection 4.4.3). If the number of shares of
Common Stock issuable upon the cxercise, 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 issued or amended, any adjustment to the Series A Conversion Price or Series A-2
Conversion Price that would result under the terms of this Subsection 4.4.3 at the time of such
issuance or amendment shall instead be effected at the time such number of shares and/or amount
of consideration is tirst calculable (cven if subject to subsequent adjustments), assuming for
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purposes of calculating such adjustment to the Series A Conversion Price or Series A-2 Conversion
Price that such issuance or amendment took place at the time such calculation can first be made.

4.4.4 Adiustment _of Conversion PriceUpon _Issuance of
Additional Shares of Commen Stock. In the event the Corporation shall at any time after the Series
A Original Issue Date (with respect to the Series A Preferred Stock) or the Series A-2 Original
Issue Date (with respect to the Series A-2 Preferred Stock), issuc Additional Sharcs of Common
Stock (including Additional Sharcs of Common Stock deemed to be issued pursuant to
Subsection 4.4.3). without consideration or for a consideration per share less than the applicable
Conversion Price in effect immediately prior to such issuance or deemed issuance, then the
applicable Conversion Price shall be reduced, concurrently with such issue, to a price"deterhined

DR A

in accordance with the following formuia: S5 m e

{

- ol _!.?‘l
CPy=CPy* (A +B)+(A+C). Tz
~d
For purposes of the foregoing formula, the following definitions shall apply: e .
(a)  “CP2" shall mean the applicable Conversion I_’__Eicc in”

etfect immediately atier such issuance or deemed issuance of Additional Shares of Common:Stock

(b) “CP,” shall mean the applicable Conversion Price in
effect immediately prior to such issuance or deemed issuance of Additional Shares of Comnion
Stock:

(c) “A" shall mean the number of shares of Commeon
Stock outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
excrcise of Options outstanding immediately prior to such i1ssuance or deemed issuance or upon
conversion or exchange of Convertible Sccurities (including the Preferred Stock) outstanding
(assuming exercise of any outstanding Options theretor) immediately prior to such issuc);

(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
or deemed issued at a price per sharc cqual to CPy (determined by dividing the aggregate
consideration received by the Corporation in respect of such issue by CP'y); and

{(e) “C" shall mean the number of such Additional Sharcs
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 Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(1) insofar as it consists of cash, be computed at
the aggregate amount of cash reccived by the Corporation, excluding amounts paid or payable for
accrued interest;

-
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(i1) 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
faith by the Board of Directors of the Corporation; and

(iti)  in the event 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, computed
as provided in clauses (i) and (i) above, as determined in good faith by the Board of Directors of
the Corporation.

(b) Options _and  Convertible  Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed 1o have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Sccurities, shall be determined by dividing:

M The total amount, if any. received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as sct forth in the
instruments relating thereto, without regard to any provision contained therein for a subsequent
adjustment of such consideration) payable to the Corporation upon the exercise ofsuch Opti‘om or
the conversion or exchange of such Convertible Securities, or in the case 0i~ Opu w5 for
Convertible Securities, the cxercise of such Options for Convertible Securities and lhe cony, t,I’SI()n m

or exchange of such Convertible Securities, by Ly~ o
ey | T s,

(i)  the maximum number of shares of Commaon
Stock (as set forth in the instruments relating thereto, without regard to any provision g contamed
therein for a subsequent adjustment of such number) issuable upon the exercise of such Opuons
or the conversion or exchange of such Convertible Sccurities, 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.

446 Multiple Closing Dates. In the event the Corporation shall
issue 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 Series A Conversion
Price or Series A-2 Conversion Price pursuant to the terms of Subsection 4.4.4, then. upon the final
such issuance, the applicable Conversion Price shall be readjusted to give effect 1o all such
issuances as if they occurred on the date of the first such issuance (and without giving effect to
any additional adjustments as a result of any such subsequent issuances within such period).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date (with respect to the
Series A Preferred Stock) or the Series A-2 Original Issue Date {with respect to the Series A-2
Preferred Stock), effect a subdivision of the outstanding Common Stock, the applicable
Conversion Price in effeet immediately before that subdivision shall be proportionately decrcased
so that the number of shares of Common Stock issuable on conversion of each share of such series
shall be increased in proportion to such increase in the aggregate number of shares of Common
Stock outstanding. [f the Corporation shall at any time or from time to time aficr the Series A
Original Issue Date (with respect to the Series A Preferred Stock) or the Series A-2 Original Issue
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Date (with respect to the Series A-2 Preferred Stock), combine the outstanding shares of Common
Stock. the applicable Conversion Price in eftect 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 deercase in the aggregate
aumber of shares of Common Stock outstanding. Any adjustment under this subsection shall
become effective at the close ot business on the date the subdivision or combination becomes

cffective.

46  Adjustment for Certain Dividends and Distributions. In the cvent
the Corporation at any time or from time to ime aficr the Series A Original Issue Date (with respect
to the Serics A Preferred Stock) or the Series A-2 Original Jssue Date (with respect to the Series
A-2 Preterred 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 on the CommomsStock
in additional shares of Common Stock, then and in cach such event the applicable.Conversion
Price in cffect immediately before such event shall be decreased as of the time of such ié?uanc‘ej"
or, in the event such a record date shali have been fixed, as of the close of businesson suchrecord--
date. by multiplying the applicable Conversion Price then in effect by a fraction: T~

e
.

(1) the numerator of which shall be the total number (T(ﬁ;[;shafes;

of Common Stock issued and outstanding immediately prior to the time of such issuance or the

close of business on such record date. and . Ve

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

Notwithstanding the foregoing (a) if such record date shall have heen fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the applicable Conversion Price shall be adjusted pursuant to this subsection as of’
the time of actual payment of such dividends or distributions; and (b) that no such adjustment shail
be made if the holders of Preferred Stock simultaneously receive a dividend or other distribution
of shares of Common Stock in a number equal to the number of shares of Common Stock as they
would have received if all outstanding shares of Preferred Stock had been converted into Common
Stock on the date of such event.

4.7 Adiustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Serics A Original Issue Date (with respect
to the Serics A Preferred Stock) or the Series A-2 Original 1ssue Date (with respect to the Series
A-2 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 sccurities of the
Corporation (other than a distribution of shares ot Common Stock in respect ot outstanding shares
of Common Stock) or in other property and the provisions of Section | do not apply to such
dividend or distribution, then and in each such event the holders of Preterred Stock shall receive,
simultancously with the distribution to the holders of Common Stock, a dividend or other
distribution of such securities or other property in an amount equal to the amount of such sceurities
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or other property as they would have received if ali outstanding shares of Preferred Stock had been
converted into Common Stock on the date of such event.

4.8 Adjustment_for Merger or Reorganization. etc. Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification. consolidation or merger involving the Corporation in which the Common Stock
{but not the Preferred Stock) is converted into or exchanged for securities, cash or other property
{other than a transaction covercd by Subsections 4.4, 4.6 or 4.7), then, followimg any such
reorganization, recapitalization, reclassification, consolidation or merger. each share of Preferred
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 Preferred Stock immediately prior to such reorpanization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such
transaction; and, in such case, appropriate adjustinent (as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this Section
4 with respect to the rights and interests thereafter of the holders of the Preferred Stock, to the end
that the provisions set forth in this Section 4 (including provisions with respect to changes in and
other adjustments of the Series A Conversion Price or Series A-2 Conversion Prlc;_gr as the case
may be) shall thereafter be applicable, as nearly as reasonably may be, in relation to! any seluritics
or other property thereafter deliverable upon the conversion of the Preferred Slock S

- .

49  Cerificate _as to Adjustments. Upon the occurr'enicc of ecach~
adjustment or readjustment of the Series A Conversion Price or Series A-2 Conversien Price
pursuant to this Section 4, the Corporation at its expense shall, as promptly” as redS(mabl)
practicable, compute such adjustment or readjustment in accordance with the terms he?eof and
turnish to each holder of Preferred Stock a certificate setting forth such adjustment or readgustmcm
(including the kind and amount of securitics, cash or other property into which the Preferred Stock
is convertible) and showing in detail the facts upon which such adjustment or readjustment 1s
based. The Corporation shall, as promptly as rcasonably practicable after the written request at
any time of any holder of Preferred Stock, furnish or cause to be fumished to such holder a
certificate setting forth (i) the Series A Conversion Price or Series A-2 Conversion Price then in
effect, and (ii) the number of shares of Common Stock and the amount, if any, of other securities,
cash or property which then would be received upon the conversion of Preferred Stock.

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

(a) the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securitics 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 to receive any right 1o subscribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other security; or

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

{c) of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation.
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then, and in each such casc, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i} the record date tor such dividend.
distribution or right, and the amount and character of such dividend, distribution or right, or (11}
the effective date on which such reorganization, reclassification, consolidation, merger, transter,
dissolution, liquidation or winding-up is proposcd to take place, and the time, if any is to be fixed,
as of which the holders of record of Common Stock (or such other capital stock or securities at the
time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their shares
of Common Stock (or such other capital stock or securities) for securities or other property
deliverable upon such reorganization, reclassification. 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 Common Stock. Such notice shall be sent at least ten (10) days prior
to the record date or effective date for the event specitied in such notice.

5. Mandatory Conversion.

5.1 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, resulting 1n at least
$5.000.000 of proceeds, net of the underwriting discount and commissions, to the Corporation and
in connection with such offering the Common Stock is listed for trading on the Nasdaq Stock
Market's National Market, the New York Stock Exchange or another exchange or marketplace
approved the Board of Directors or (b) the date and time, or the occurrence of an cvent, specified
by vote or written consent of the Requisite Holders (the time of such closing or the date and time
specitied or the time of the event specified in such vote or written consent is referred 1o 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 etfective conversion r‘-%;: as
calculated pursuant to Subsection 4.1.1. and (ii) such shares may not be reiﬁ&i_}_gd hyS the

—_—

[ .

Corporation, S -y

~—g— o

52  Procedural Requirements. All hoiders of record"of shages of .
Preferred Stock shall be sent written notice of the Mandatory Conversion Time’and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to this:Scction ¢
5. Such notice need not be sent in advance of the occurrence of the Mandatory Conversion Time.”
Upon receipt of such notice, cach holder of shares of Preferred Stock in certificated form shall
surrender his. her or its certificate or certificates for all such shares (or. if such holder alleges that
such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agrcement
reasonably acceptable to 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) to the Corporation at the place designated in such notice. If so required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory 1o the Corporation, duly executed
by the registered holder or by his, her or its attorney duly authorized in writing. All rights with
respect 10 the Preferred Stock converted pursuant to Subsection 5.1, including the rights, if any, o
receive notices and vote (other than as a holder of Commeon Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereot to surrender any
certificates at or prior to such time), except only the rights of the holders thereof, upon surrender
of any certificate or certificates of such holders (or lost certificate affidavit and agreement)
therefor. 1o receive the items provided for in the next sentence of this Subscction 5.2. As soon as
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practicable after the Mandatory Conversion Time and, if applicable, the surrender of any certificate
or certificates {or lost certificate affidavit and agreement) for Preferred Stock, the Corporation
shall (a) issue and deliver to such holder, or to his, her or its nominees, a certiticate or certificates
for the number of tull shares of Common Stock issuable on such conversion in accordance with
the provisions hereof and (b)pay cash as provided in Subsection 4.2 in licu of any fraction of a
share of Common Stock otherwise issuable upon such conversion and the payment of any declared
but unpaid dividends on the shares of Preferred Stock converted. Such converted Preterred Stock
shall be retired and cancelled and may not be reissued as shares of such series, and the Corporation
may thereafier take such appropriate action (without the need for shareholder action) as may be
necessary to reduce the authorized number of shares of Preferred Stock accordingly.

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

7. Notices. Any notice required or permitted by the provisions of thisArticle
Fourth to be given to a holder of shares of Preferred Stock shall be mailed, postage:prépaidgto the
posi office address last shown on the records of the Corporation, or given’by elgctronic...
communication in compliance with the provisions of the General Corporation Law; and shall bé *
deemed sent upon such mailing or electronic transmission. . '

T

FIFTH: Subject to any additional vote required by these Articles of lncoif)bratigﬁf
or Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of thg;Bylaws
of the Corporation.

SIXTH: Subject to any additional vote required by these Articles of Incorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation. Each director shall be entitled to one vote on each mauer presented to
the Board of Directors.

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

EIGHTH: Meetings of shareholders may be held within or without the Statc of
Florida, as the Bylaws of the Corporation may provide. The books of the Corporation may be kept
outside the State of Florida at such place or places as may be designated from time to time by the
Board of Directors or in the Bylaws ot the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its shareholders for monetary damages tor breach of
fiduciary duty as a director. [{'the General Corporation Law or any other law of the State of Florida
is amended after approval by the shareholders of this Article Ninth to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the General
Corporation Law as so amended.



Any repeal or modification of the forcgoing provisions of this Article Ninth by the
shareholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TENTH: To the fullest extent permitted by applicable law, the Corporation 1s
authorized to provide indemnification of (and advancement of expenses to) dircctors, officers and
agents of the Corporation (and any other persons (o which General Corporation Law permits the
Corporation to provide indemnification) through Bylaw provisions, agreements with such agents
or other persons. vote of shareholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by the General Corporation Law.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall not (a) adversely affect any right or protection of any director, officer or other agent of
the Corporation existing at the time of such amendment, repeal or modification or (b) increase the
liability of any director of the Corporation with respect 1o any acts or omissions of such director.
oflicer or agent occurring prior 1o, such amendment, repeal or modification.

* * *

IN WITNESS WHEREOF, these Articles of Incorporation have been executed by a duly
authorized ofiicer of this corporation on this 9th ol November. 2021.

by (o SRS

Secretary & Jreasure
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