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C/J CSC - Tallahassee

CSC 1201 Hays Street
Tallahassee, FL 32301-2607
850-558-1500, Ext; x62969

To: Departiment Of State, Division Of Corporations
From: Amanda Miller

Ext: x62969

Date: 12/17/24

Order #: 1728267-1

Re: ClipTraining, Inc.

Processing Method: Routine

TO WHOM IT MAY CONCERN: d

2,["2“) ﬂuz’,
i
Enclosed please find: \/ e

Amount to be deducted from our State Account: $335.00 - FL State Account Number:
120000000195

Please take the following action:

File in your office on basis
tssue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.
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SRS,

AMENDED AND RESTATED 2994 OEC 18 AMIO: 1

ARTICLES OF INCORPORATION B

OF SRR DI A
CLIPTRAINING, INC. Ll AT

Pursuant to Seetion 607.1007 of the Business Corporation Act of the State of Florida (the
“Act”). the undersigned. being the Chief Executive Officer of ClipTraining, Inc. (the
“Corporation™). a Florida corporation, and desiring to amend and restate its Articles of
[ncorporation. does hereby certify:

FIRST: Articles of Incorporation of the Corporation were filed with the Secretary of State
of the State of Florida on March 16, 2020.

SECOND: Articles of Amendment to such Articles of Incorporatton were filed with the
Secretary of State of the State of Florida on (1) April 20, 2020, and (i1) November 15, 2023.

THIRD: These Amended and Restated Articles of Incorporation were adopted by the
board of directors of the Corporation (the “Board of Directors™) and the holders of a majority of
outstanding shares ot voting stock of the Corporation pursuant to sections 607.0821 and
607.0704 of the Act on December 17, 2024.

FOURTH: The text of the Articles of Incerporation, as amended to date, s hereby
amended and restated as hercin set forth in full (these "Amended and Restated Articles of
Incorporation™) and shall supersede the original Articles of Incorporation and all amendments

thereto.
ARTICLE [
The name of this corporation is ClipTraining, Inc. (the “Corporation™).
ARTICLE [I

The address of the registered office of the Corporation in the State of Florida is 10550
Arrowtree Blvd.. Clermont, FL 34715, The name of its registered agent at such address is J.
Peter Bruzzese.

ARTICLE it

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 Act.

ARTICLE TV

The towtl number of shares of all classes of stock which the Corporation shall have
authority to issuc is: (i) 15.000,000 shares of Common Stock, par value $0.0001 per share
(*Common Stock™); and (i1} 2.166.963 shares of Preferred Stock. par value $0.0001 per sharce
{Preferred Stock™).
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The following is a statement of the designations and the powers, privileges and rights,
and the qualificauons, limitations or restnctions thereof in respect ol each class of capital stock
of the Corporation.

A. COMMON STOCK

14,000,000 shares of the authorized Common Stock of the Corporation ave hereby
designated "Voting Common Stock”, and 1,000,000 shares of the authorized Common Stock of
the Corporation are hereby designated “Non-Voting Common Stoek™,

l. General. The voung, 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 forth herein.

2. Voting. The holders of the Voting Common Stock are entitled to one vote
for ecach share of Votuing Common Stock held, at all meetings of stockholders (and in all written
actions in licu ot meetings), There shail be no cumulative voting. The number of authorized
shares of Voting Common Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by (in addition to any vote of the holders of one or more series
of Preferred Stock that may be required by the terms of these Amended and Restated Articles of
Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all outstanding shares of capital stock of the
Corporation eutitled to vote. irrespective of any provisions of the Act to the contrary. The
holders of Non-Voting Common Stock shall not have any right to vote on any matters, except as
requircd by the Act.

3. PREFERRED STOCK

950,000 shares of the authornzed Preferred Stock of the Corporation are hereby
designated “Scries Seed-1 Preferred Stock”, and 1,216,693 shares of the authorized Preterred
Stock of the Corporation are hereby designated “Series Seed-2 Preferred Stock™ The Series
Seed-1 Preferred Stock and the Series Seed-2 Preferred Stock together shall be defined as
“Preferred Stock™. The Preferred Stock shall have the {ollowing rights, preferences, powers,
privileges and restrictions, quahifications and limitations. Unless otherwise indicated, references
0 “sections” or “subsections™ i this Part B ol this Article Fourth refer to sections and
subsections of Part B of this Article Fourth.

l. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or serics 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 Amended and Restated Articles of Incorporation) the holders of the
Preferred Stock then outstanding shall first receive, or simultaneously 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 Commoan Stock or any class or series that 1s convertible into Common Stock, that
dividend per share of Preferred Stock as would equal the product of (A) the dividend payable on
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cach share of such class or series determined. if applicable, as it all shares of such class or series
had been converted into Commeon 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 daie
for determination of holders entitled to receive such dividend or (ii) in the case of a dividend on
any class or scries that is not convertible into Common Stock, at a rate per share of Preferred
Stock determuned by (A} dividing the amount of the dividend payable on each share of such class
or series of capital stock by the original issuance price of such class or scries of capital stock
(subject to appropriate adjustment in the event of any stock dividend. stock split, combination or
other simitar recapitalizaton with respect to such class or series) and (B} multiplying such
traction by an amount equal to the Applicable Original [ssuc Price (as defined below); provided
that if the Corporation declares, pavs or scts 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 o the
holders of a senes of Preferred Stock pursuant to this Scetion | shall be calculated based upon
the dividend on the class or senies of capital stock that would result in the highest dividend for
such series of Preferred Stock. The ~Series Seed-1 Original Issue Price” shall mean $0.50 per
share, subject to appropriaic adjustment in the event of any stock dividend, stock split,
combination or other simiilar recapitalization with respect to the Series Sced-t Preferred Stock.,
The “Series Seed-2 Original Issuc Price” shall mean $0.8219 per share, subject 1o appropriate
adjustment in the event of any stock dividend, swock split, combination or other similar
recapitalization with respect 1o the Serics Seed-2 Prelerred Swock. The “Applicable Original
[ssue Price” means, as apphcable, the Series Seed-t Oniginal Issue Price for the Series Seed-1
Preferred Stock or the Series Seed-2 Original Issue Price for the Series Seed-2 Preferred Stock.

2. Liguidation, Dissolution or Winding Up: Centain Mereers, Consoliditions
and Assct Sales.

2.1 Preferenual Pavments o Holders of Preferred Stock. In the event
of any voluntary or nvoluntary liquidaton. dissolution or winding up of the Corporation or
Deemed Liquidation Event, the holders of shares of cach series of Preferred Stock then
outstanding shall be cntitled to be paid out of the assets of the Corporation available for
distribution o s stockholders, on a pari passu basis based on their respective Liquidation
Amounts (as defined below) and betore any payment shall be made to the holders of Common
Stock by rcason of their ownership thereof, an amount per share of cach such scries of Preferved
Stock equal 1o the greater of (i) one times the Applicable Original [ssuc Price, plus any dividends
declared but unpaid thercon, or (i) such amount per share as would have been pavable had all
shares of Preferred Stock been converted into Voting Commaon Stock pursuant to Section 4
imnmediately prior to such liquidation. dissolution, winding up or Deemed Liquidation Event (the
amount payable pursuant 1o this sentence is hereinafier referred to, for each series of Preferred
Stock, as applicable, as the “Ligquidation Amount™). If upon any such liquidation. dissolution
or winding up of the Corporation or Deemed Liquidation Event, the assets of the Corporation
available for distwribution 1o s stockholders shall be insufficient to pay the holtders ot shares of
Preferred Stock the full amount to which they shall be entitled under this Subsection 2.1, the
holders of shares of Preferred Stock shall share ratably in any distribution of the assets available
tor distribution in proportion to the respective amounts which would otherwise be payable m
respect of the shares held by them upon such distnbution 1f all amounts payable on or with
respect to such shares were paid in full.




Docusign Envelope |D: 3C3B47C0-B548-4004-9345-467CESBAE288

2.2 Payments to Holders of Common Stock.  [n the cvent of anv
vaoluntary or involuntary liquidation. dissolution or winding up of the Corporation or Deemed
Liquidation Event, after the paviment in full of all Liquidation Amounts required 1o be paid to the
holders ot shares of Preferred Stock, the remaining assets of the Corporation available for
distribution to its stockholders shall be distributed among the holders of shares of Comimon
Stock. pro rata based on the number of shares of Common Stock held by each such holder.

2.3 Dcemed Liguidation Events.

-

2.3.1 Definition. Each of the following cvents shall be
considered a “Deemed Liquidation Event” unless the holders of at least a majonity of the
outstanding shares of Preferred Stock, voting together as a single class on an as-converted basis
(the “Requisite Holders™) clect otherwise by written notice sent 10 the Corporation at least ten
(10} davs prior to the cffective date of any such event;

(a) a merger, consolidation, statutory conversion,
transfer, domestication. or continuance in which

(1) the Corporation 1s a constituent party or

(it) a subsidiary of the Corporation 15 a constituent party
and the Corporation issues shares ot its capital stock
pursuant to such merger, consolidation. stalutory
conversion, transfer, domestication, or continuance,,

except any such merger, consolidation. statutory conversion, transfer. domestication. or
continuance imvolving the Corporation or a subsidiarv in which the shares of capital stock of the
Corperation outstanding immediately prior to such merger or consolidation continue o represent.
or are converted into or exchanged for shares of capital stock that represent, nmmediately
following such merger. consohdation, statutory conversion, transfer, domestication, or
continuance, at least a majority, by voting power, of the capital stock or other equity interests of
(1) the surviving or resulung corporation or entity; or (2) if the surviving or resulting corporation
or entity is a wholly owned subsidhary of another corporation or entity immediately following
such merger. consohdation. statutory conversion. transfer, domestication, or continuance, the
parent corporation or entity ot such surviving or resulting corporation or entity: or

(b) (i) the sale, fease, transfer, exclusive license or other
disposition, i a single transaction or senies of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substanually all the asscts of the Corporation and its
subsidiaries taken as a whole, or (1) the sale, lease, transter, exclusive license or other
disposition {whether by merger. consolidation, statutory conversion, transfer, domestication, or
continuance or otherwise, and whether in a single transaction or a series of related transactions)
of one or more subsidianes of the Corporation if substantially all of the assets of the Corporation
and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where
such sale, lease, transter, exclusive license or other disposition 1s w0 a wholly owned subsidiary
of the Corporation.
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2.3.2  Effecung a Deemed Ligquidation Event.

(a) The Corporation shall not have the power to cifect a
Deemed Ligquidation Event referred to in Subsection 2.3 unless the agreement or plan with
respect 10 such transaction, or terms of such transaction {any such agreement, plan or terms, the
“Merger Agreement”), provides that the consideration payable to the stockholders of the
Corporation in such Deemed Liquidation Event shall be allocated o the holders of capital stock
of the Corporation in accordance with Subsections 2.1 and 2.2.

b) [11 the event of'a Deemed Liguidation LEvent referred
to in Subscction 2.3.1(a)(ii) or Subseciion 2.3.1(b). if the Corporation does not effect a
dissolution of the Corporation under the Act within 90 days after such Deemed Liguidation
Event, then (i) the Corporation shall send a written notice to cach holder of Preferred Stock no
later than the 90th day after the closing of the Deemed Liquidation Event advising such holders
of their right (and the requirements to be met to secure such right) pursuant to the terms of the
following clause (ii) 10 require the redemption of such shares of Preferred Stock, and (i1) if the
Requisite Holders so request in a written instrument delivered to the Corporation not later than
120 days afier the closing of such Deemed Liquidauon Event. the Corporation shall use the
consideration received by the Comporation for such Decmed Liquidation Event (net of any
retained liabilities assoctated with the assets sold or technology licensed, any other expenses
reasonably related to such Deemed Liguidation Event or any other cxpenscs incident to the
dissolution of the Corporation as provided herein. in each casc as determined in good faith by the
Board of Directors), together with any other assets of the Corporation available tor distribution
to its stockholders. all to the extent permitted by Florida law governing distributions to
stockholders (the ~Available Proceeds™) on the 150th day after the closing of such Decemed
Liquidatnon Event (the “DLE Redemption Date™), to redeem all outstanding shares of Preferred
Stock at a price per share cqual to the applicable Liquidauon Amount; provided, that if the
definitive agrcements  governing  such  Deemed  Liquidatton  Lvent comtain  contingent
indemnification obligations on the part of the Corporation and prohibit the Corporation from
distributing all or a portion of the Available Proceeds while such indemnification obligations
remain outstanding, then the DLE Redemption Date shall automaucally be extended to the date
that is ten (10) business days tollowing the date on which such prohibition expires.
Notwithstanding the forcgoing, in the event of a redempuon pursuant to the preceding sentence,
it the Available Proceeds are not sutticient to redeemn all outstanding shares of Preferred Stock,
the Corporation shall redeem a pro rata portion of cach holder’s sharcs of Preferred Stock o the
fullest extent of such Available Procceds, based on the respective amounts which would
otherwise be payable in respect of the shares to be redeemed if the Available Proceeds were
sutficient to redecm all such shares, and shall redeem the remaining shares as soon as it may
lawlullv do so under Florida law govemning disuributions to stockholders. Prior to the distribution
or redemption provided for in this Subsection 2.3.2(b), the Corporation shall not expend or
dissipate the Available Proceeds for any purpose. except to discharge expenses incurred in
connection with such Decemed Liguidation Event. In connection with a distribution or
redemption provided for in Subscction 2.3.2. the Corporation shall send written notice of the
redemption (the “Redemption Notice™) to cach holder of record of Preterred Stock. Each
Redemption Notice shall state:
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() the number of shares of Preferred Swock held
by the holder that the Corporation shall redeem on the date specitied in the Redemption Notice:

(i1} the redemption date and the price per share
at which the shares of Preferred Stock are being redeemed:

(1) for holders of sharcs n ceruficated form,
that the holder is 1o surrender to the Corporation, in the manner and at the place designated. his.
her or its certificate or certiticates representing the shares of Preferred Stock to be redeemed.

(¢) i the Redemption Notice shall have been duly
aiven, and if payment is tendered or deposited with an independent payment agent so as to be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any
of the shares of Preferred Stock so called for redemption shall not have been surrendered, all
rights with respect 1o such shares shall forthwith after the date terminate. except only the right of
the holders to receive the pavinent without interest upon surrender of any such certificate or
certificates therefor,

233 Amount Deemed Paid or Distributed. The amount decmed
paid or distributed to the holders ol 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 praperty. rights or securities to be paid or distributed 1o such holders pursuant
to the Deemed Ligquidation Event.  The wvalue of such property. rights or sccuritics shall be
determined in good faith by the Board of Directors of the Corporation, including the approval ot
the Preferred Director (as defined below).  As used herein, “Requisite Directors” means
approval by the Board of Directors including the approval of at least one of the Preferred
Director(s) then seated.

234  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the
consideration payable 1o the stockholders of the Corporation i1s payable only upon satisfaction 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 ot the Corporation in
accordance with Subsections 2.1 and 2.2 as it the Initial Consideration were the only
consideration pavable in connection with such Deemed Liquidauon Ewvent; and (b) any
Additional Consideration which becomes pavable to the stockholders of the Corporation upon
satisfaction of such contingencics shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after 1aking into account the previous
pavment of the Imitial Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as a holdback to be available for
satisfaction of indemnification or similar obligations in conncction with such Decmed
Liguidation Event shall be deemed to be Additional Consideration.

6
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3. Voting.

31 General.  On any matter presented to the stockholders of the
Corporation for their action or consideration at any mecting 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 o the number of whole shares
of Voung 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.
Except as provided by law or by the other provisions of these Amended and Reswated Articles of
Incorporation, holders of Preferred Stock shall vote together with the holders of Voting Common
Stock as a single class and on an as-converted-to-Common-Stock basis.

-

3.2 Election of Directors.  The holders of record of the shares of
Preferred Stock. exclusively and voting wgether as a separate class on an as-converted-to-
Cominon-Stock basis, shall be entitled to clect one (1) director of the Corporation (the
“Preferred Director™). and the holders of record ol the shares of Voting Common Stock.
exclusively and voting together as a scparate class, shall be entitled to clect two (2) directors of
the Corporation: provided, however, for administrative counvenience, the iniual Preferred
Director may also be appointed by the Board of Directors in connection with the approval of the
issuance of Preferred Stock without a separate action by the holders of Preferred Stock. Any
director clected or appointed as provided tn the preceding sentence may be removed without
cause by, and only by, the aftirmauve vote of the holders of a majority of the shares of the class
or series of capital stock entitled to elect such director or directors, given cither at a special
mecting of such stockholders duly called for that purpose or pursuant 1o a wriiten consent of
stockholders. Tf the holders of shares of Preferred Stock or Voting Common Stock. as the case
may be. fail 1 elect a sufficient number of directors to fill all directorships for which they are
entitled to clect directors pursuant to the first sentence of this Subsection 3.2, then any
directorship not so filled shall remain vacant uniil such time as the holders of the Preferred Stock
or Voting 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 stockholders of’
the Corporation other than by the stockholders of the Corporation that arc entitled 10 elect a
person to fill such directorship, voting cxclusively and as a separate class. The holders of record
of the shares of Voting Common Stock and of any and all other classes and series of voting
capital stock of the Corporation (including the Preferred Stock). exclusively and voting together
as a single class, shall be entitled to clect the balance of the total number of directors of the
Corporation. At any mecting 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 sertes entitled to
elect such director shall constitute a quorum for the purpose of clecting such director. Except as
otherwisc provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of
any class or series shall be filled only by vote or written consent in licu of a meeting of the
holders of such class or series or by any remaining director or dircctors ¢lected by the holders of
such class or series pursuant o this Subsection 3.2, The rights of the holders of the Preferred
Stock under the first sentence of this Subsection 3.2 shall terminate on the first date following
the Original Issue Date (as detined below) on which there are issued and outstanding less than
300.000 shares of Preferred Stock (subject to appropriate adjustment in the event ol any stock
dividend, stock split, combination, or other similar recapitalization with respect to the Preferred
Stoack).
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33 Preferred Stoek Protective Provisions. At any time when at least
300.000 shares of Preferred Stock (subject to appropriate adjustment in the event ol any stock
dividend, stock split, combination, or other similar recapitalization with respect 1o the Preferred
Stock) are outstanding. the Corporation shall not. cither dircctly or indirectly by amendment.
merger, consolidation, domestication, transfer, continuance, rccapitalization, reclassification,
waiver, statutory conversion, or otherwise, do or c¢ftect any of the following acts or wransaction
without (in addiuon o any other vote required by law or these Amended and Restated Articles of
[ncorporation) the writien consent or affirmative vote of the Requisite Holders. given in writing
or by vote at a mecting, 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 prior to such act or transaction
being done or effected shall be null and void ab iniio, and of no foree or effect.

3.3.1 liquidate, dissolve or wind-up the business and affairs of
the Corporation;

332 eitect any merger, consolidation, domestication, transfer.
continuance, recapitalization, reclassification, waiver. statutory conversion or any other Deemed
Liquidauon Event,

3.3.3 amend, alter or repeal any provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation in a manner that adversely
affccts the powers, preferences or rights of the Preferred Stock (or any series thereof);

3.3.4  create or issue, or obligate itself to issue shares of) or
reclassify, any capital stock unless the same ranks junior to ihe Preferred Stock with respect to 1ts
special rights, powers and preferences;

3.3.5 increase the authorized number of shares of Commaon
Stock, Preferred Stock, or any additional class or serics of capital stock ot the Corporation;

3.3.6  without the approval of the Requisite Directors. sell. issue,
sponsor, create or distribute, or cause or permit any of 1ts subsidiaries to sell, issue, sponsor,
create or distribute, any digital tokens, cryplocurrency or other blockchain-based assets
(collecuvely, “Tokens™). including through a pre-sale, imual coin offering, token distribution
cvent or crowdfunding. or through the issuance of any instrument convertible into or
cxchangeable for Tokens;

3.3.7 purchasc or redeem (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distributions on the
Preferred Stock as expressly authorized herein, (1) dividends or other distributions payabie on
the Voung Common Stock or Non-Voung Common Stock solely in the form of additional shares
of Voung Commion Stock or Non-Voting Common Stock, respectively, (i) repurchases ot stock
from former employees, officers, directors. consultants or other persons whoe pertormed services
for the Corporation or any subsidiary in connection with the cessation of such emplovment or
service at no greater than the original purchase price thereotf and (iv) redemptions, dividends or
repurchases approved by the Requisite Directors;
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3.3.8  without the approval of the Requisite Directors (1) create or
adopt., any equity (or cquity-linked) compensation plan; or (i) amend any such plan to increase
the number of shares authorized for issuance thereunder:

3.3.9 unless the aggregate indebtedness of the Corporation and
its subsidharics for borrowed money following such action would not exceed 52,000,000 or as
otherwise approved by the Requisite Directors. create, or issue, any debt security. create any lien
or sccurity interest (except for purchase money liens or statutory liens of landlords. mechanics,
materialmen, workmen, warchousemien and other similar persons arising or incurred i the
ordinary course of business). or incur other indebtedness for borrowed money, including but not
limited 10 obligaiions and contingent obligations under guarantees, or permit any subsidiary o
takc any such action with respect to any debt sccurity lien, security interest or other indebiedness
tor borrowed money (in cach case other than equipment leases. bank lines of credit or trade
pavables incurred in the ordinary course of business);

3.3.10 create, or hold capital stock in. any subsidiary that 15 not
wholly owned (cither directly or through one or more ather subsidiarics) by the Corporation, or
permit any subsidiary to create, or issuc or obligaie itself to issue. any shares of any class or
scrics of capital stock. or scll. transfer or otherwise dispose of anv capnal stock of any direct or
indirect subsidiary of the Corporation, or permit any dircct or indirect subsidiary to sell, lease.
transfer, exclusively license or othenwise disposc (in a single transaction or scrics of related
transactions) of all or substantially all of the assets of such subswdiary: or

3.3.11 increase or decrcase the authorized number of dircctors
constituting the Board of Directors, change the number of votcs entitled to be cast by any
director or directors on any matter. or adopt anv provision inconsistent with this Subscction 3,

4. Opuonal Conversion.  The holders of the Preferred Stock shall have
conversion rights as foliows (the “Conversion Rights™):

4] Rieht 1o Convert.

4.1.1 Conversion Rato. Each share of Preferred Stock shall be
convertible. at the opuen of the holder thereot, at any time, and without the payment of
additional consideration by the holder thereof, into such whoic number ot fully paid and non-
assessable shares of Voting Commaon Stock (afler aggregating all fractional mterests in shares of
Common Stock that would otherwise be issuable upon conversion of all shares of that same
series of Preferred Stock being converted by such holder (with any fractional interests after such
aggregation representing 0.5 or greater of a whole share being entitled to a whole share) as s
determined by dividing the Applicable Original [ssue Price by the Preferred Conversion Price (as
defined below) in etfect at the ume of conversion. The “Preferred Conversion Price™ tor cach
series of Preferred Stock shall initially be equal to the Applicable Original Issue Price for such
series of Preferred Stock. Such imitial Preferred Conversion Price, and the rate at which shares of
Preferred Stock may be converted into shares of Common Stock, shall be subject to adjustment
as provided below.




Docusign Envelope |1D: 3C3B‘17C0—8548—4004—9-3«35—46?CESBA5288

4.1.2  Terminatuon of Conversion Righis. In the event of a notice
of redemption of any shares of Preferred Stock pursuant 1o Subsection 2.3.2, the Conversion
Rights of the shares designated for redemption shall terminate at the close of business on the last
full day preceding the date fixed tor redemption, unless the redemption price is not fully paid on
such redemption date, in which casc the Conversion Rights for such shares shall continue until
such price 1s paid in full.  Subject to the preceding sentence, in the event of a Liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion
Rights shail terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Preferred Stock:
provided that the forcgoing termination of Conversion Rights shall not aftect the amount(s)
otherwisc paid or payable in accordance with Subscction 2.1 to the holders of Preferred Stock
pursuant to such hiquidation, dissolution or winding up of the Corporation or a Dcemed
Liquidation Event.

4.2 Fractional Shares. No fractional shares of Voting Common Stock
shall be issued upon conversion of the Preferred Stock. [n licu of any fractional shares to which
the holder would otherwise be entitled. the Corporation shall pay cash cqual to such fraction
multiplied by the fair market value of a share of Voting Common Stock as determined in good
faith by the Board of Directors ol 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
Preterred Stock the holder is at the time converung into Voting Common Stock and the
aggregate number of shares of Voting Comnion Stock 1ssuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. [In order for a holder of Preferred
Stock to voluniarily convert shares of Preferred Stock into shares of Voting Common Stock.
such holder shall (a) provide written notice to the Corporation’s transfer agent at the office of the
transfer agent tor the Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own Lransfer 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 conungent and (b), 1if such holder’s shares are certificated, surrender the certificate or
certificates for such shares of Preferred Stock (or, if such registered holder alleges that such
certficate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably
acceptable 1o the Corporation to indemnity the Corporation against any claim that may be made
against the Carporation on account of the alleged loss, theft or destruction of such certificate), at
the oftice of the wansfer 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 nominees in which such holder wishes the shares of Voting
Common Stock to be issued. [If required by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer,
in form satisfactory to the Corporation, duly excceuted by the registered holder or his, her or s
attorney duly authorized in writing. The close of business on the daie of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own ransfer agent) of such notice
and, if applicable, certificares (or lost certificate aftidavit and agreement) shall be the time of
conversion (the “Conversion Time™), and the shares of Voting Common Stock 1ssuable upon
conversion of the specified shares shall be deemed o be outstanding of record as of such date.

10
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The Corporation shall. as soon as practicable after the Conversion Time (i) 1ssue and deliver to
such holder of Preferred Stock. or 1o his, her or 1ts nominees. a ceruficate or ceruificates for the
number of full shares of Voting Common Stock issuable upon such conversion in accordanec
with the provisions hercof and a certificate tor the number (if any) of the shares ol Preferred
Stock represented by the surrendered certificate that were not converted into Voting Common
Stock. (i1) pay in cash such amount as provided in Subsection 4.2 in licu of any fraction of a
share of Voting Common Stock otherwisc issuable upon such conversion. and {ur) 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
when the Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissucd capital stock, for the purpose of effecting the conversion of the Preferred Stock,
such number of'its duly authorized shares of Voting Common Stock as shall from time to time be
sufticient to etfect the conversion of all outstanding Preferred Stock; and if at any time the
number of authorized but unissued shares of Voung Common Stock shall not be suificient w
cffect the conversion of all then outsianding shares of the Preferred Stock, the Corporation shall
take such corporate action as may be necessary o increase its authorized but unissued shares of
Voting Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best efforts to obtain the requisite stockholder approval
of any necessary amendment to these Amended and Restated Articles of Incorporation. Before
taking any action which would cause an adjusunent reducing the Preferred Conversion Price for
any scrics of Preferred Stock below the then par value of the shares of Voting Common Stock
issuable upon conversion ot such series of the Preferred Stock, the Corporation will take any
corporate action which may, in the opimion of its counscl, be necessary in order that the
Corporation may validly and legally issue fully paid and non-assessable shares of Voting
Common Stock at such adjusted Preferred Conversion Price.

433 Eftect of Conversion. All sharcs of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed o be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time. except only the right of the holders thercof to receive shares of Voting
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 Preterred Stock so converted shall
be retired and cancelled and may not be reissued as shares ol Preferred Stock. and the
Corporation may thereafter take such approprate action {(without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Preferred Conversion Price shall be made for any declared but unpaid
dividends on the Preferred Stock surrendered for conversion or on the Voting Common Stock
delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be pavable in respect of any 1ssuance or delivery of shares of Vating
Commen 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

[
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anv ransfer involved in the issuance and delivery of shares ot Voting Common Stock in a name
other than that i which the shares of Preferred Stock se converted were registered. and no such
issuancc 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 cstablished, to the satistaction of
the Corporation, that such tax has been paid.

4.4 Adjustments to Preterred Conversion Price tor Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article Fourth,
the following definitions shall apply:

{2 “Option” shall mean any righis, options or warrants
to subscribe for, purchase or otherwise acquire Common Stock or Convertible Sccurities.

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

(<) “Additional Shares of Common Stock™ shall
mean all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below. deemed 1o be
issued) by the Corporation after the Original 1ssue Date, other than (1) the tollowing shares of
Common Stock and (2) shares ot Common Stock deemed issued pursuant to the following
Options and Convertible Securitics (clauses (1) and (2). collectively. "Exempted Securities™):

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

(11) shares of Commion Stock. Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Siock that is covered by Subsection 4.5,
Subsection 4.6, Subsection 4.7 or Subsection 4.8;

(i) shares of Common Stock or Options issued to
cemplovees or directors of, or consultants or advisors
to, the Corporation or any of its subsidiaries
pursuant o a plan, agrecment or arrangement
approved by the Board of Directors of the
Corporation prior to the date of these Amended and
Restated  Articles of  Incorporation or by the
Requisite Dircetors after the date of these Amended
and Restated Articles of Incorporation; or

(iv)  shares of Common Stock or Convertible Sccurities
actually issued upon the exercise of Options or
shares of Common Stock actually issucd upon the
conversion or exchange of Convertible Securities,

12
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th cach case provided such issuwance 18 pursuant to
the terms of such Option or Convertible Security
outstanding on the date of these Amended and
Restated Articles of Incorporation.

{d) “Original Issue Date” shall mean the date on
wlich the 1irst share of Preferred Stock was issued.

442 No Adjusument of Preferred Conversion Price. No
adjustment in the Preferred Conversion Price of any series of Preferred Stock 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 holders of at least a majority of the then outstanding
shares of such serics of Preferred Stock agreeing that no such adjustment shall be made as the
result of the issuance or deemed ssuance of such Additional Shares of Common Stock.

443 Deemed [ssue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to ttme
after the Original Issue Date shall issue any Options or Converuble Sccurities (excluding
Options or Convertible Securities which are themselves Exempted Sceurities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securites, then the maximum number of shares of Common Stock (as set
forth in the instrument relating thercto, assuming the satistaction of any conditions 1o
excreisability, convertibility or exchangeability but without regard to any provision contatned
therein for a subsequent adjustment of such number) issuable upon the cxcercise 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 any Option or Convertible Security.
the issuance of which resulted in an adjustment to the Preferred Conversion Price of any series of
Preferred Stock pursuant to the terms of Subsection 4.4.4, are revised as a result of an
amendment 10 such terms or any other adjustment pursuant to the provisions of such Option ar
Convertible Security (but excluding automatic adjustmients to such terms pursuant to anti-
dilution or similar provisions of such Option or Convertible Sccurity) to provide for either (1)
any increase or deercase in the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any such Option or Convertible Sceurity or (2} any increasc or
decrease in the consideration payabie to the Corporation upon such exercise, conversion and/or
exchange, then, cffective upon such increase ar decrcase becoming cffective, the Preferved
Conversion Price of such series of Preferred Stock computed upon the original issue of such
Option or Convertible Sccurity (or upon the occurrence of a record date wath respect thereto)
shall be readjusted 1o such Preferred Conversion Price for such series of Preferred Stock as
would have obtained had such revised terms been in etfect upon the original date of 1ssuance of
such Option or Convertible Sccurity. Notwithstanding the foregoing, no readjustment pursuant
o this clause (b) shall have the effect of increasing the Preferred Conversion Price applicable (o
a scries of Preferred Stock to an amount which exceeds the lower of (i) the Preferred Conversion
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Price for such series of Preferred Stock in effect immediately prior to the original adjustiment
made as a result of the 1ssuance ot such Option or Convertible Security, or (it) the Preferred
Conversion Price for such series of Preferred Stock that would have resulted from any issuances
of Additional Shares of Common Stock {other than deemied issuances of Additional Shares of
Common Stock as a result of the issuance of such Option or Convertible Sccurity) between the
original adjustment date and such readjusiment date.

(c) [ the 1ecrms of any Option or Convertible Security
(excluding Options or Convertible Sccurities which are themselves Exempted Securities). the
issuance ot which did not result in an adjustment to the Preferred Conversion Price of a series of
Preferred Stock pursuant to the terms of Subsection 4.4.4 (either because the consideration per
share (determined pursuant o Subsection 4.4.5) of the Additonal Shares of Common Stock
subject thereto was equal to or greater than the applicable Preferred Conversion Price then in
effect. or because such Option or Convertible Security was issued before the Original Issuc
Date), arc revised after the Onginal Issue Date as a result of an amendment to such terms or any
other adjustment pursuant 1o the provisions of such Option or Convertible Sccurity {but
excluding automatic adjusunents to such terms pursuant to anti-dilution or similar provisions of
such Option or Convertible Sceurity) 1o provide for either (1) any increase in the number of
shares of Common Stock issuable upon the exercise, conversion or exchange of any such Option
or Convertible Scecurity or (2) any decrcase in the consideration payable 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 Subscction 4.4.3(a) shall be deemed 10 have been 1ssued effecuive upon such
increase or decrcase becoming effective.

{(d) Upon the expiration or ternunation of  any
unexercised Option or unconverted or unexchanged Convertible Sceurity (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Preferred Conversion Price of any series of Preferred Stock pursuant to the terms of
Subsection 4.4.4. the Preferred Conversion Price of such series of Preferred Stock shall be
readjusted o such Preferred Conversion Price tor such series of Preferred Stock as would have
obtained had such Option or Convertible Sccurity {or portion thereot) never been issued.

() If the number of shares of Common Stock 1ssuable
upon the exercise, conversion and/or exchange ot any Option or Convertible Security, or the
consideration pavable 1o the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but 15 potentially
subject to adjustment based upon subsequent events. any adjustment to the Preferred Conversion
Price of a series of Preterred Stock provided for in this Subsection 4.4.3 shall be eftecied at the
time of such issuance or amendment based on such number of shares or amount of consideration
without regard 10 any provistons for subsequent adjustments (and any subsequent adjustiments
shall be treated as provided in clauses (b) and (¢) of this Subscction 4.4.3). [f the number of
shares of Common Stock 1ssuable upon the cxercise, conversion and/or exchange of any Option
or Convertible Sceurity, or the consideration payable to the Corporation upon such cxcereise.
conversion and/or exchange, cannot be calculated at all at the tme such Option or Convertible
Sceurity 15 issucd or amended. anv adjustiment to the Preferred Conversion Price of a serics of
Preferred Stock that would result under the terms of this Subsection 4.4.3 at the time of such
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issuance or amendment shall instead be effected at the time such number of shares and/or
amount of consideration is fwst calculable {even il subject o subsequent adjustmenis). assuning
for puposces of caleulating such adjustment to the Preferred Conversion Price for such series of
Preferred Stock that such issuance or amendment ook place at the time such calculation can first
he made. In the event an Option or Convertible Sceurity contains alternative conversion terms.
such as a cap on the valuation of the Corporation at which such conversion will be effected, or
circumstances where the Option or Convertible Security may be repaid in licu of conversion,
then the number of shares of Common Stock issuable upon the exercise. conversion and/or
exchange of such Option or Convertibie Sccurity shall be deemed not caleulable until such time
as the applicable conversion terms are deterimined.

444  Adjusuncnt of Preterred Conversion Price Upon Tssuance
ol Additional Shares of Common Stock. [n the event the Corporation shall at any time afier the
Original Issue Date issue Additional Shares of Common Stock (including Addiional Shares of
Common Stock deemed to be issucd pursuant 1o Subsection 4.4.3), without consideration or tor a
consideration per sharc less than the Preferred Conversion Price of a serics of Preferred Siock in
effect immediately prior (o such issuance or deemed issuance. then the Preferred Conversion
Price for such series of Preferred Stock shall be reduced, concurrently with such issue, 1o a price
(calculated to the ncarest onc-hundredih of a cent) determined in accordance with the following
formula:

Cha=CPy* (A+B)=(A+C).
For purposes of the forcgoing formula, the following definitions shall apply:

{a) “CP:7 shall mean the Preferred Conversion Price in

eftect immediatety after such issue of Addinonal Shares of Common Stock:

) “CPy7 shall mean the Preterred Conversion Price of
such series of Preferred Stock in effect immediately prior to such issuance or deemed 1ssuance of
Additional Shares of Common Stock:

(c) “A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issuance or deemed issuance of Additional Shares
of Common Stock (treating for this purpose as outstanding alil shares of Common Stock issuable
upon excrcise of Options outstanding immediately prior to such issuance or deemed issuance or
upon conversion or exchange of Converuble Securiues {(including the Preferred Stock)
outstanding (assuming exercise of any owstanding Options therefor) immediately prior to such
issue);

() "B shall mean the number of shares of Commaon
Stock that would have been issued if such Additional Shares of Common Stock had been issued
or deemed issued at a price per share equal to CPy {deternuned by dividing the aggregate
consideration received by the Corporation in respecet of such issue by CPy); and

(¢ (" shall mean the number of such Additional
Shares of Common Stock issued in such transaction.

15
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44,5 Dectermination of Consideration.  For purposes of this
Subsection 4.4. the consideration received by the Corporation for the issuance or decmed
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 ot cash, be computed at the
aggregate  amount  of  cash  received by the
Corporation, excluding amounts paid or payable for
accrued interest:

(i) insofar as it consists of property other than cash, be
computied at the fair market value thereof at the
time of such issuc, as determined in good faith by
the Board of Directors of the Corporation: and

(iity  in the event Additional Shares ot Common Stock
are issued together with other shares or securitics or
other assets of the Corporation for consideration
which covers both, be the proportion of such
consideration so received, computed as provided in
clauses (1) and (i) above, as determined in good
faith bv the Board of Directors of the Corporation.

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

(1) The total amount, if anv, received or receivable by
the Corporation as consideration for the issue of
such Options or Convertible Sccurities. plus the
minimum  aggregate  amount  of  additional
consideration (as sct forth in the mstruments
relatung thereto, without regard to any provision
contained therein for a subscquent adjustment of
such consideration) pavable to the Corporation upon
the exercise of such Options or the conversion or
exchange of such Convertible Securites, or in the
case of Options for Convertible Securities, the
exercise of such Options tor Convertible Securitics
and the conversion or exchange of such Convertible
Securitics, by

(11) the maximum number of shares of Conunon Stock
(as set torth in the instruments relating thereto,
without regard 10 any provision contained therein
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for a subscquent adjustment of such numbcer)
issuable upon the exercise of such Options or the
conversion  or  exchange  of such  Convertible
Securities, or in the casc of Options for Convertible
Sceurities, the exercise of such Options  for
Convertible  Securities and  the conversion  or
exchange of such Convertible Sceuriues.

4.4.6 Muluple Closing Dates. In the event the Corporation shall
issu¢ on more than onc date Additional Shares of Common Stock that are a part of one
wansaction or a serics of related transactions and that would result in an adjustment to the
Preferred Conversion Price of a scrics of Preferred Stock pursuant to the werms of Subscction
4.4.4, then. upon the final such issuance, the Preferred Conversion Price for such series of
Preferred Stock shall be readjusted o give eftect to all such issuances as if they occurred on the
date of the [irst such issuance (and without giving effect 1o any additional adjustments as a result
of any such subscquent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. It the Corporation
shall at anv tme or from time to time after the Original Issue Date effect a subdivision of the
outstanding Voting Common Stock, the Preferred Conversion Price of each series of Preferred
Stock in effect immediately before that subdivision shall be proportionately decreased so that the
number of shares of Voting Common Stock issuable on conversion of cach share of such serics
shall be increased in proportion to such increase in the aggregate number of shares of Voting
Common Stock outstanding. [f the Corporation shall at any time or from time to tine after the
Original Issue Date combine the outstanding shares of Voting Common Stock, the Preferred
Conversion Price of each series of Preferred Stock in effect immediately before the combination
shall be proportionately increased so that the number of sharcs of Voting 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 Voung Common Stock outstanding.  Any
adjustment under this subsection shall become effective at the close of business on the date the
subdivision or combination becomes effective.

46  Adjustment for Certain Dividends and Distributions. in the event
the Corporation at any time or from time o time afier the Original Issuc Daie shall make or
1ssuc, or Nx a record date for the determination of holders of Voting Comimon Stock entitled 1o
receive, a dividend or other distribution payable on the Voting Common Stock in additional
shares of Voting Common Stock. then and in cach such event the Preferred Conversion Price of
cach scrics of Preferred Stock in effect immediately before such event shall be decreased as of
the time 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 the Preferred Conversion Price of each such
serics of Preferred Stock then in efteet by a fraction:

(1) the numerator of which shall be the total number of sharcs
of Voung Common Stock issued and outstanding immediately prior to the ume of such issuance
or the close of business on such record date, and
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() the denominator of which shall be the total number of
shares of Voting Common Stock 1ssued and outstanding immediately prior 1o the tme of such
issuance or the close of business on such record date plus the number of shares of Voting
Common Stock issuable in pavment of such dividend or distwribution.

Notwithstanding the foregomng. (a)f such record date shall have been fixed and such dividend i3
not fully paid or it such distribution is not fully made on the date fixed theretor. the Preferred
Conversion Price of cach serics of Preferred Stock shall be recomputed accordingly as of the
close ot business on such record date and thereatter the Preferred Conversion Price of cach series
of Preferred Stock shall be adjusted pursuant to this subscction as of the tme of actual payment
ot such dividends or distributions: and (b) no such adjustment shall be made if the holders of
such series of Preferred Swock simultancousty receive a dividend or other distribution of shares of
Voting Common Stock in a number cqual to the number of shares of Voting Common Stock as
they would have received if all outstanding shares of such scries of Preferred Stock had been
converted into Voting Common Stock on the daie of such event.

4.7 Adjustinents for Other Dividends and Distributions.  in the event
the Corporation at any time or trom time to time after the Original [ssuc Date shall make or
issue, or fix a record date for the determination of holders of Voting Common Stock entitled to
receive, a dividend or other distribution payable in sccurities of the Corporation {other than a
distribution of sharcs of Voting Common Stock in respect of outstanding shares of Voting
Common Stock) or in other property and the provisions of Section 1 do not apply 10 such
dividend or distribution, then and in cach such cvent the holders of Preferred Stock shall receive,
simultancously with the distribution 10 the holders ot Voting Common Stock, a dividend or other
distribution of such sccuritics or other property in an amount cqual to the amount of such
sccuritics or other property as they would have received if all outstanding shares of Preterred
Stock had been converted into Voting Common Siock on the date of such event.

4.8 Adjustiment for Merger or Reorganization.  Subject 1o the
provisions of Subsection 2.1, if there shall occur any reorganization, recapitalization,
reclassification. consolidauon or merger involving the Corporation in which the Voting Common
Stock (but not the Preferred Stock) is converted into or exchanged for sceuritics, cash or other
propeity (other than a transaction covered by Subsection 4.4, Subsection 4.6 or Subscction 4.7),
then, following any such rcorganizauon, recapitahization, reclassification, consolidation or
merger, each share of Preferred Stock shall thereafier be convertible in icu of the Voting
Common Swck into which it was convertible prior to such event into the kind and amount of
sccurities. cash or other property which a holder of the number of shares of Voting Common
Stock of the Corporation issuable upon conversion of one share of such Preferred Stock
immedialely prior 1o such reorganization, recapitalization, reclassification, consolidation or
merger would have been entitled 1o receive pursuant to such transaction; and, in such case,
appropriate adjustment (as determined in good faith by the Board of Directors ol the
Corporation) shall be made in the application of the provisions in this Scction 4 with respect 10
the rights and intcrests thercafier of the holders of the Preferred Stock, 1o the end that the
provisions sct forth in this Section 4 (including provisions with respect to changes in and other
adjustments of the Preferred Conversion Price of cach series of Preferred Stock) shall thereafier
be applicable, as nearly as rcasonably may be, in relation to any sceuritics or other property
therealter deliverable upon the conversion of the Preterred Stock.
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»

49 Certificate as w0 Adjustments.  Upon the occurrence of ecach
adjustment or readjusumnent ot the Preferred Conversion Price of a scries of Preferred Stock
pursuant to this Section 4, the Corporation at its cxpense shall, as promptly as reasonably
practicable but in any event not later than ten (10) days thereafter, compuie such adjustiment or
rcadjustment in accordance with the terms hereof and furnish to cach holder of such series of
Preferred Stock a certificate setting forth such adjustment or readjustment (including the kind
and amount of sccurities, cash or other property into which such series of Preferred Stock is
convertible) and showing in detail the facts upon which such adjusunent or readjustment is
bascd. The Corporation shall, as prompily as rcasonably pracucable atter the written request at
any ume of any holder of Preferred Stock (but in any event notl later than ten (10) days
thereafier). furnish or cause to be furnished to such holder a centificate sctting forth (i) the
IPreferred Conversion Price then in effect for each series of Preferred Stock held by such holder,
and (i1} the number of shares of Voting Commmon Stock and the amount, if any. of other
securities, cash or property which then would be received upon the conversion of each such
series of Preferred Stock.

410 Notice of Record Date. In the cvent:

(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 to subscribe {or or purchase any shares of capital stock of any
class or serics ar any other securities, or to receive any other sceurity; or

(b) of any capital reorganization of the Corporation,
any reclassification of the Voung Common Stock or Non-Voting Stock of the Corporation, or
any Deemed Ligumdation Cvent: or

{c) of the wvoluntary or involuntary dissolution,
liquidaton or winding-up of the Corporauon.

then, and in each such casc, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specitying, as the case may be, (1) the record date for such dividend.
distribution or right, and the amount and character of such dividend, distribution or right, or (i)
the effective date on which such reorganization, reclassification, consohlidation, merger, transfer,
dissolution. liquidation or winding-up is proposed to take place, and the ume, if any is to be
fixed, as of which the holders of record ot Common Stock (or such other capital stock or
sceuritics at the time issuable upon the conversion of the Preferred Stock) shall be entitled 1o
exchange their shares of Common Stock (or such other capital stock or securitics) 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 1o the record date or effective date tor the event specified in such notice.
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5. Mandatory Conversion,

3.1 Trigeer 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
eftective registration statement under the Securities Act of 1933, as amended, resulting in at least
$30,000,000 of gross proceeds to the Corporation and in connection with such offering the shares
of Common Stock arc listed for trading on the Nasdaq Stock Market, the New York Stock
Exchange or another exchange or marketplace approved by the Requisite Directors; or {b) the
date and time, or upon the occurrence of an event. specitied by vote or written consent of the
Requisite Holders (the time of such closing or the date and time specificd or the occurrence of
the event specified in such vote or writien consent is referred to herein as the “Mandatory
Conversion Time™), then (1) ali outstanding shares of Preferred Stock shall automalicallv be
converted o shares of Voting Common Stock, at the then effective conversion rate as
calculated pursuant to Subsection 4.1.1 and (i) such shares may not be reissued by the
Corporation.

5.2 Procedural Requireinents. Al holders of record of shares of
Preferred Stock {or the applicable serics) 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 Section 5. Such notice need not be sent in advance of the
occurrence of the Mandawry Conversion Time.  Upon receipt of such notice, cach holder of
shares of Preterred Stock being converted that holds such shares of Preferred Stock in
certificated form shall surrender his, her or its certiticate or certificates for all such shares (or; if
such holder alleges that such certificate has been lost. stolen or destroyed. a lost certiticate
affidavit and agreement 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. thefi
or destruction of such certificate) 1o the Corporation at the place designated i such notice. [f so
required by the Corporation. any certificaies surrendered for conversion shall be endorsed or
accompanicd by written instrument or instruments of wansfer, in form satisfactory to the
Carporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing. All rights with respect to the Preferred Stock converted pursuant to Subsection 5.1,
including the rights, it any, to receive notices and vote (other than as a holder of Voting
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender any certificates at or prior to such tine), except only
the rights of the holders thercof. upon surrender of any certificate or certificates of such holders
(or lost ceruficate affidavit and agreement) therefor, 10 receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
and, 11 applicable, the surrender of any certificalc or ¢ertiticates (or lost certificate aftidavit and
agreement) for Preferred Stock, the Corporation shall (a) 1ssue and deliver to such holder, or to
his, her or its nominees, a certificate or certifteales for the number of full shares of Voting
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 traction of a share of Voung 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 Preferred Stock shall be retired and
cancelled and may not be reissued as shares of Preferred Stock, and the Corporation may
thercaiter take such appropriate action {(without the nced for stockholder action) as may be
necessary o reduce the authorized number of shares of Preferred Stock accordingly.
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6. No Redemption. Except as set forth in Subsection 2.3.2 above, shares of
Preferred Stock are not redeemable.

7. 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 holders that would otherwise be required to amend
such right. powers, preferences, and other terms; provided. however, that at any time when more
than one scrics of Preferred Stock is issued and outstanding, anv waiver or amendment that
exclusively atfects the rights, powers. preferences and other terms of any series of Preferred
Stock sct forth herein shall require the affinmative written consent or vote of the holders of at
least & majority of the outstanding shares of such series of Preferred Stock.

S. Notices. Any notice required or permitted by the provisions of this Article
Fourth 10 be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, 1o
the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the Act. and shall be deemed sent upon
such mailing or clectronic transntission.

ARTICLE Y

Subject 10 any additional vote required by these Amended and Restated Articles of
Incorporation or Bvlaws, in furtherance and not in limitation of the powers conferred by statute,
the Bourd of Directors is expressly authorized 10 make, repeal, alter, amend and rescind any or
all of the Bylaws of the Corporation.

ARTICLE VI

Subject 1o any additional vote required by these Amended and Restated Articles of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bytaws of the Corporation.

ARTICLL VIl

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

ARTICLE VI

Mectings of stockholders may be held within or without the State of Florida. as the
Bylaws of the Corporation mayv provide. The books of the Corporation may be kept (subject to
any provision of applicable law) outside the State of Florida at such place or places or in such
manner or manners as may be designated from time o ume by the Board of Directors or in the
Bylaws of the Comoration.

ARTICLE IX

To the fullest extent permttied by law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of
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fiduciary duty as a dircctor.  If the Act or any other law of the State of Florida is amended afier
approval by the stockholders of this Article Ninth w0 authorize corporate action further
climinating or limiting the personal latihity of directors, then the hability of a director of the
Corporation shall be chiminated or limited 1o the fullest extent permitted by the Act as so
amended.

Any amendment, repeal. modification or elimination ot the foregoing provisions of this
Article Ninth by the stockholders of the Corporation shall not adversely affect any righi or
protection of a director ot the Corporation existing at the uime of. or increase the habtlity of any
dircctor of the Corporation with respect to any acts or omissions of such director occurring prior
10, such amendment, repeal, modification or elimination.

To the tullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses ) directors, officers and agents of the
Corporation {and any other persons to which Act permuts the Corporation to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, voie
of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permiued by the Act.

Any amendment, repeal, modification or elimination 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 tume of such amendment, repeal, modification or
climination; or (b) increase the liability of any dircctor, ofticer or agent of the Corporation with
respect to any acts or omissions of such director, officer or agent occurring pnor to such
amendment, repeal, modification or elimination.

ARTICLE XI

The Corporation expressly elects not 1o be governed by the provisions of Florida Statutes
Scction 607.0901 dealing with affiliated transactions.
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IN WITNESS WHEREOF, this Amended and Restated Articles of Incorporation has

been exccuted by a duly authorized officer of the Corporation on this this 17th day of
December, 2024.

CLIPTRAINING, INC.

Signed by
By: 7
[T T
— O8B49TEEALDCAAR .
Name: Timothy Duggan
Title: Chief Executive Qfficer

CSC AMEND-21591
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