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Northstar Technologies Group Inc.. @ corporation organized and existing under and by
virtue of the provisions of the Florida Business Corporation Act (the “Business Corporation

Act™),
DOES 1TEREBY CERTIFY:

l. That the name of this corporation is Northstar Technologies Group linc.. and
that this corporaiion was originally incorporated pursuant o the Business Corporation Act on May
[§.2020.

2, That the Board of Directors duly adopied resolutions proposing to amend
and restate the Articles of Incorporation of this corporation. declaring said amendment and
reatatement to be advisable and in the best interests of this corporation and its sharcholders. and
authorizing the appropriate officers of this corporation to sulicit the consent of the sharcholders
therefor, which resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED. that the Articles ol Incorporation of this corperation he amended and
restated i its entirety 1o read as tollows:

FIRST: The name of this corporation is Northstar Technologics Group Inc.
(the “Corporation™). The street address and mailing address of the principal office of the
Corporation is 9211 Cockleshell Cu. Ste 14, Bonita Springs. FLL 34135,

SECOND: The address of the registered office of the Corporation m the
State of Florida is 9211 Cockleshell Cu Ste 14, Bonita Springs. FI. 34135, The name of
its registered agent at such address is Paul AL Inglese. 9211 Cockleshell Cto Ste 14,
Bonita Springs. F1. 34135, The name and address of the Incorporator of the Corporation is
Paul AL Inglese. 9211 Cockleshell Ct. Ste 14, Bonita Springs, IF1. 34133,

THIRD: The nature of the business or purposes 10 be conducted or promoted
is o engage inany lawful act or activity for which carporations may be organized under the
Business Corporation Act.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority o issue is (i) 31.337.289 Common Shares. $0.0001 par
value per share {"Common Shares™) and (i1) 4.703.668 Preferred Shares. S0.0001 par value
per share ("Preferred Shares™).

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



AL COMMON SHARIS

i Generat. The voting, dividend and liquidation rights ot the holders of the
Conunon Shares are subject 1o and qualified by the rights. powers and preferences of the holders
ol the Preferred Shares set forth herein.

2. Voling. The holders of the Common Shares are entitled 1o one (1) vote for
cach Common Share held at all mectings of sharcholders (and written actions in licu of meetings):
provided. however, that, except as otherwise required by law, holders of Common Shares. as such.
shall not be entitled to vote on any amendment to these Amended and Restated Articles of
Incarporation that relates solely 1o the terms of one (1) or more outstanding series of Preferred
Shares i the holders of such aftected serivs are entitled. cither separately or wgether with the
holders of one (1) or more other such series, o vote thercon pursuant to these Amended and
Restated Articles of Incorporation or pursuant to the Business Corporation Act. There shall be no
cumulative voting.  The number of authorized Common Shares or Preferred Shares may be
increased or deereased (but not below the number of shares thereof then outstanding) by (in
addition to any vote of the holders of one (1) or more serics of Preferred Shares that may be
required by the terms of these Amended and Restated Articles ol fncorporation) the affirmative
vote of the holders of shares of capital stock of the Corporation representing a majority of the votes
represented by all ouwtstanding shares ol capital stock of the Corporation entitled to vote.
irrespective of the provisions of the Business Carporation Act.

B. PREFERRED SHARES

4,703,668 shares of the authorized and onissued Preferred Shares ot the Corporation are
hereby designated “Series A Preferved Shares™ with the {ollowing rights. preferences. powers.
privileges and restrictions. gualifications and timitations. Unless otherwise indicated. references
to “Sections” in this Part B ol this Article Fourth refer to sections ol Part 13 of this Article Fourth,
References 1o “Preferred Sharves™ mean the Series A Preferred Shares.

. Dividends.

The holders of then outstanding Preferred Shares shall be entitled 1o receive. only when. as
and i declared by the Board of Directors, out of any funds and assets legally available therefor.
dividends at the rate of 6% of the Original [ssue Price (as defined below) for cach Preferred Share.
prior and in preference w0 any declaration or pavment of any other dividend (other than dividends
on Common Shares pavable in Common Shares). The right to receive dividends of Preferred
Shares pursuant to the preceding sentence of this Section 1 shall not be cumulative. and no right
to dividends shall accrue to holders of Preferred Shares by reason of the fact that dividends on said
shares are not declared. The Corporation shall notdeclare. pav or set aside any dividends on shares
of anv other class or series of capital stock ol the Corporation (other than dividends on Common
Shares pavable in Common Shares) unless (in addition to the obtaining of any consents reguired
elsewhere in these Amended and Restated Articles of Incorporation) the holders of the Preferred
Shares then outstanding shall first receive. or simultancously receive, inaddition to the dividends
pavable pursuant to the first senence of this Section L. a dividend on cach outstanding Preferred
Share in an amount at least equal to (1) in the case of a dividend on Common Shares or any ¢lass
or series that is convertible into Common Shares, that dividend per Prelerred Share as would equal
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the product of (A} the dividend pavable on cach share of such class or series determined. 1l
applicable. as il all shares of such class or series had been converted into Conimon Shares and (B)
the number of Common Shares issuable upon conversion of a Preferred Share. in cach case
calculated on the record date for determination of holders entitled 10 receive such dividend or (i)
in the case of a dividend on any class or series that ts not convertible into Common Shares. at a
rate per Preferred Share 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 (subjeet 1o appropriate adjustment in the event of any stock dividend. stock split.
combination or other similar recapitalization with respect 1w such class or series) and (B)
multiplving such (raction by an amount cqual to the Original Issue Price (as defined below):
provided that. if the Corporation declares. pavs or sets aside. on the same date. a dividend on shares
of more than one (1) class or series of capital stock of the Corporation. the dividend pavable to the
holders of Preferred Shares pursuant o this Section | shall be caleulated based upon the dividend
on the class or series of capital stock that would result in the highest Preferred Shares dividend.
The ~Original Issue Price” shall mean. with respect 1o the Series A Preferred Share, $1.063 per
share. subject to appropriate adjustment in the event of any stock dividend. stock split. combination
or other similar recapitalization with respect to the applicable Preferred Shares.

2 Fiquidation. Dissolution or Winding Up: Certain Mereers, Consolidations
and Asset Sales.

2.1 Preferential Pavments to Holders of Preferred Shares. I the event
of any voluntary or involuntary liquidation. dissolution or winding up of the Corporation. the
holders of Preferred Shares then outstanding shall be entitled to be paid out of the assets of the
Carporation available for distribution 1o its sharcholders. and in the event ol a Deemed 1Liguidation
Event (as detined below). the holders of Preferred Shares then outstanding shall be entitled to be
paid out of the consideration pavable to sharcholders in such Deemed Liquidation Event or out of
the Available Proceeds (as defined below). as applicable. before any payvment shall be made to the
holders of Common Shares by reason of their ownership thereofl an amount per share equal to the
greater of (i) one times the applicable Original Issue Price. plus any dividends declared but unpaid
thereon, or (i) such amount per share as would have been pavable had all Preferved Shares been
converted intoe Common Shares pursuant to Section 4 immediately prior to such liguidation,
dissolution. winding up or Deemed Liquidation LEvent (the amount pavable pursuant to this
seneenee is hereinatier referred to as the “Liquidation Amount™). [T upon any such liquidation.
dissolution or winding up ol the Corporation or Deemed Liguidation Event. the assets of the
Corporation available for distribution Lo its sharcholders shall be insufficient to pay the holders of
Preferred Shares the full amount 1o which they shall be entitled under this Section 2. 1. the holders
of Preferred Shares shall share ratably in any distribution of the assets available for distribution in
proportion 1o the respective amounts which would otherwise be payable in respect of the shares
held by them upon such distribution H all amounts payable on or with respeet to such shares were
paid i full,

2.2 Pavments o Molders of Common Shares.  In the event of any
voluntary or involuntary Hguidation. dissolution or winding up of the Corporation. after the
pavment in full of all Liquidation Amounts required 1o be paid 1o the holders of Preferred Shares.
the remaining assets of the Corporation available tor distribution o its sharcholders or, inthe case
of a Deemed Liquidation Lvent, the consideration not pavable to the holders of Preterred Shares

-
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pursuant to Section 2.1 or the remaining Available Proceeds. as the case may be. shall he
distribwted among the holders of Common Shares. pro rata based on the number of shares held by
cach such holder.

[R]
[y

Deemed Liquidation Events.

251 DPeinition. Fach of the following evenis shall be considered
a “Deemed Liquidation Event™ unless the holders of at least a majority of the outstanding
Preferred  Shares (the ~Requisite Haolders™) elect otherwise by written notice sent 1o the
Corporation at least 20 davs prior 1o the eftective date of anv such event:

(a) a merger or consolidation m which
(1) the Corporation 1s a constituent parly or
(i) a  subsidiary of the Corporation 15 a

constituent party and the Corporation issues
shares of its capital stock pursuant to such
merger or conselidation.

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 imo ar exchanged for shares of capital stock
that represent, immediately following such merger or consolidation. at feast a majority. by voting
power, of the capital stock of (1) the surviving or resulting carporation: or (2) if the surviving or
resulting corporation is a wholly owned subsidiary ol another corporation immudiately following
such merger or consolidation. the parent corporation ol such surviving or resulting corporation: or

(b} (1) the sale, lease. transter. exclusive license or other
disposition. in a single transaction or serics of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiarics taken as a whele. or (2) the sale or disposition (whether by merger. consolidation or
otherwise. and whether in a single transaction or a series of related transactions) of one (1) or more
subsidiarics 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.
lcase. transfer, exclusive license or other disposition is o a whollv owned subsidiary of the
Corporation.

232 Iffecting a Deened Liguidation Event.

(1) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred o in Seetion 2.3 1{@)(@)(a){ 1) unless the agreement or plan of
merger or consolidation or other delinitive agreement for such transaction {(the “Merger
Agreement”) provides that the consideration payvable to the sharcholders of the Corporation n
such Deemed Liquidation Event shall be allocated to the holders of capital stock of the Corporation
in accordance with Sectons 2.1 and 2.2,




(b) In the event of a Deemed Liguidation Event referred
10 in Section 2.3 1)) or 2.3.1(h). it the Corporation doces not effeet a dissolution of the
Corporation under the Business Corporation Act within ninety (90) days afier such Deemed
Ligquidation vent. then (i) the Corporation shall send a written notiee to cach holder of Preferred
Shares no later than the nineticth (90™) dav alter the Deemed Liguidation Event advising such
holders of their right (and the requirements to be met 10 sceure such right) pursuant to the terms of
the Tollowing sentence 1o require the redemption of such Preferred Shares. [1the Requisite Holders
so request in a written instrument delivered to the Corporation not later than one hundred twenty
(120) davs 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 assets sold or technology licensed. as determined in good taith by the Board of
Directors of the Corporation), together with any other asscts of the Corporation available for
distribution w its sharcholders. all to the extent permitted by Florida faw governing distributions
1 sharcholders (the “Available Proceeds™), on the one hundred fiftieth (150™) dav after such
Deemed Liguidation Event. to redeem all outstanding Preferred Shares at a price per share equal
to the applicable Liquidation Amount. Nowwithsanding the toregoing, in the eventol'a redemption
pursuant to the preceding sentence. if the Available Proceeds are not sufficient o redeem all
owtstanding Preferred Shares. the Corporation shall redeem a pro rata portion of cach holder’s
Preferred Shares to the fullest extent of such Available Proceeds. based on the respective amounts
which would otherwise be pavablye in respect of the shares to be redeemed ifthe Available Proceeds
were sufticient to redeem all such shares, and shall redeem the remaining shares as soon as it may
lawlully do so under Florida law governing distributions o sharcholders. The provisions of
Scetion 6 shall apply. with such necessary changes in the details thereof as are necessitated by the
context. to the redemption of the Preferred Shares pursuant o this Section 2.3.2(b). Prior to the
distribution or redemption provided for in this Section 2.3.2¢h). the Corporation shall not expend
or dissipate the consideration received for such Deemed Liquidation Event. except o discharge
expenses incurred in connection with such Deemed Liguidation Event or in the ordinary course of

business.

233 Amount Deemed Paid or Distributed. The amount deermned
paid or distributed 1o the holders of capital stock of the Corporation upon any such merger.
consolidation. sale. transfer. exclusive license. other disposition or redemption shall be the cash or
the value of the property, rights or seeuritics w be paid or distributed 10 such holders pursuant to
such Deemed Liguidation Event, The value of such property, rights or securities shall be
determined in good faith by the Board of Directors of the Corporatian,

234 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Section 2.3, 1()(). if any portion of the
consideration pavable w the sharcholders ot the Corporation is payable only upon satisfaction of
contingencics (the “Additional Consideration™). the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion. the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 2.1 and 2.2 as i the Initial Consideration were the only consideration
pavable in connection with such Deemed Liquidation Event: and (b) any Additional Constderation
which becomes pavable o the sharcholders of the Corporation upon satisfaction ol such
contingencics shall be allocated among the holders of capital stock of the Corporation in
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accordance with Sections 2.1 and 2.2 after aking into account the previous payment of the initial
Consideration as part of the same transaction. For the purposes of this Section 2.3 4, consideration
placed inte escrow or retained as a holdback to be available for satusfaction of indemnification or
similar obligations in connection with such Deemed Ligquidation Event shall be deemed 10 be
Additional Consideration.

3. Voting.

3 General.  On any matter presented o the sharcholders of the
Corporation tor their action or consideration at any meeting of sharcholders of the Corporation (or
by written consent of sharchaolders in licu of meeting). cach holder of outstanding Preferred Shares
shall be entitled 10 cast the number of votes equal to the number of whole Common Shares into
which the Preferred Shares held by such holder are convertible as of the record date for determining
sharcholders entitled to vote on such matter. Except as provided by law ar by the other provisions
of these Amended and Restated Articles of Incorporation. holders of Preferred Shares shall vote
together with the holders of Common Shares as a single ¢lass and on an as-converted to Common
Shares basis,

3.2 Llection of Directors. The holders of record of Common Shares and
of any other class or series of voting stock (including the Preferred Shares). exclusively and voting
together as a single class, shall be entitled w eleet all of the directors of the Corporation. At any
meeting held for the purpose of electing a dircetor, the presence in person or by proxy of the
holders of a majority of the cutstanding shares of the elass oe serics entitled to clect such director
shatl constitute a quorim tor the purpose oi electing such director,

-

3.3 Preferred Shares Protective Provisions. At anv time when at least
1881467 Preferred Shares (subject 1o appropriate adjustment in the event of any stock dividend.
stock split, combination or other similar recaprtalization with respect to the Preferred Shares) are
outstanding. the Corporation shall not. cither directly or indireetly by amendment. merger,
consolidation. recapitalization. reclassification. or otherwise, do any of the following without {in
addition 1o any other vowe required by law or these Amended and Restated Articles of
[ncarporation) the writien consent or aftirmative vote ot the Requisite Holders given in writing or
by vole at a mueeting. consenting or voting (as the case may be) separately as a class. and any
such act or transaction entered inte without such consent or vote shall be null and void ab initio.
and of no force or elfect.

-~

3,31 liquidate. dissolve or wind-up the business and affairs of the
Corporation, cffect any Deemed Liguidation Event, or consent to any ol the feregoing:

3.3.2  alter or change the rights. preferences or privileges ol the
Preferred Shares:

creite. or authorize the creation of. or issue or vbligate isell
1o issue shares of. or reclassify. anv capital stock unless the same ranks junior 1o the Preferred

Shares with respeet toits rights. preferences and privileges:

)



3.3.4  increase or decerease the authonzed number of Preferred
Shares:

3.3.5  purchase or redeem (or permit any subsidiary 1o purchase or
redeem) any Common Shares other than (i) repurchases of stock from former emplovees. officers,
directors. consultants or other persons who performed services for the Corporation or any
subsidiary in connection with the cessation of such employment or service and (i) atter the date
that is two (23 vears afler the date the initial first Serics A Preferred Share was issued (the
“Original Issue Date™), repurchases ot up to an aggregate purchase price of $2.500.000 of capital
siock ol the Corporation at or below Tair market value (as determined by the Board in good faith)
from persons who are sharcholders of the Corporation prior to the Original Issue Date and who,
individually. do not hold more than 3% of the Corporation’s issued wnd outstanding captial stock
(subject to appropriate adjusiment in the event of any stock dividend. stock split. combination or
other similar recapitalization):

3.3.6 amend or waive anv provision of these Amended and
Restated Artictes of Incorporation or the Bylaws ot the Corporation in a manner that adversely
alTects the rights, preferences or privileges of the Preferred Shares:

3.3.7  create, adopt. amend. terminate or repeal any equiiy (or
equityv-linked) compensation plan or awmnend or waive any of the terms of any option or other grant
pursuant w any such plan:

3.3.8  create. or authorize the ereation of. or 1ssue. or authorize the
issuance of any debt seeurity or incur other indebtedness for borrowed money. including but not
limited 1o obligations and contingent obligations under guaranices. or permit any subsidiary to take
any such action with respect to any debt sceurity or other indebtedness tfor borrowed money. if the
aguregate indebtedness of the Corporation and its subsidiaries for borrowed money following such
action would exceed $3.000.000 (the “Indebtedness Cap™) other than equipment leases. credit
card pavables, bank lines of eredit or trade pavables incurred in the ordinary course of business:
provided. however, that it the Corporation is awarded the work with respect to the DEEM
Enterprises. LLLC ("DEEM™) proposed development of Bader Field i Attantic City, New Jersey,
including pursuant to that certain Letter of Intent. dated August 4, 2020, by and between the
Corporation and DEENL whether engaged directly by DEEM or any of DEEM’s affiliates or
subcontractors, the Indebtedness Cap shall be increased by S8.000.000 to a total of $13.000.000:

3.3.9  create, or hold capital stock in any subsidiary that is not
whollv-owned by the Corporation. other than ownership of capitai stock in an entity (i) that is
established for purposes of lacilitating a single project or series of projects. (i) that is intended to
be in existence only for the life ol such project. but no more than seven (7) vears. (3i1) of which the
Corporation. dircctly or indirectly, owns at least 60% of the issued and outstanding voting
securitics, (iv) Tor which the distribution of profits. procceds or revenues is proportionate 1o the
relative cquity interests of the equity holders. and (v) for which the equity holders. other than the
Corparation, are not aftiliates of the Corporation: provided. that. the Corporation shall not be
permitted 1o (1) enter into a license agreement with such subsidiary with respeet o the
Corporation’s intcllectual praperty. or (2) contribute or transfer to such subsidiary  the
Corporation’s intellectual property:



3.3.10 dispose of any stock of any subsidiary or all or substantially
all of assets of any subsidiary:

7

3.3.11 cause or permit any of its subsidiaries to, without approval
ol the Board of Dircctors. sell. issuc. sponsor. create or distribute any digial tokens.
crvptocurrency or other blockchain-based assets (collectively. “Tokens™ ). including through a pre-
sale. initiat coin offering, token distribution event or crowdfunding. or through the issuance of any
instriment convertibic into or exchangeable Tor Tokens: or

3.3.12 pay or declare any dividend or make any distribution on. any
shares of capital siock of the Corporation ather than in accordance with these Amended and
Restated Articles of Incorporation.

4, Optional Conversion.  The holders of the Preferred Shares shall have
conversion rights as follows (the “Conversion Rights™):

4.1 Right w Convert,

4.1 Conversion  Ralio, Fach  Prefeered  Share  shall  be
convertible. at the option of the holder thereof. at any time and from time to ume. and without the
pavment of additional consideration by the holder thereof. into such number of fully paid and non-
assessable Common Shares as is determined by dividing the Original Issue Price by the Conversion
Price (as defined betow) in eftect at the time of conversion. The “Conversion Price” applicable
o the Series A Pretereed Share shall initally be equal w $EO063. Such initial Conversion Price.
and the rate at which Preferred Shares may he converted imo Common Shares, shall be subject to

adjustment as provided below.

4.1.2  Termination ol Conversion Rights. In the event of a notice
of redemption of any Preferred Shares pursuant 1o Section 6. the Conversion Rights of the shares
destgnated for redemption shall tenminate at the close of business on the last full day preceding the
date fixed for redemption, unless the redemption price is not fully paid on such redempuion date.
in which case the Conversion Rights for such shares shall continue until such price is pad in full.
In the event of a liguidation. disselution or winding up of the Corporation or i Deemed Liguidation
Zvent. the Conversion Righis shall terminate at the ¢lose ol business on the fast full day preceding
the date fixed for the pavment of anyv such amounts distributable on such event 1o the holders of
Preterred Shares: provided that the foregoing termination ot Conversion Rights shall not attect the
amount(s) otherwise paid or pavable in accordance with Section 2.1 o holders of Preferred Shares
pursuant to such liguidation. dissolution or winding up ol the Corporation or a Deemed Liguidation
Event.

4.2 Fractional Shares. No fractional Common Shares shall be 1ssued
upon conversion of the Preferred Shares. In licu of any fractional shares 1o which the holder would
atherwise be entitled. the number of Common Shares to be issued upon conversion of the Preferred
Shares shall be rounded to the nearest whole share.




13 Mechanics ol Conversion,

4.3.1  Notige of Conversion. In order for a holder o Preferred
Shares o voluntarily convert Preferred Shares into Common Shares, such holder shall (a) provide
written notice w the Corporation’s transter agent at the otfice ol the transfer agent for the Prefereed
Shares {or at the principal oftice of the Corporation if the Corporation serves as its own transter
agent) that such holder efects 1 convert all or any number of such holder™s Preferred Shares and.
if applicable. any cvent onwhich such conversion is contingent and (). 1f such helder’s shares are
certificated. surrender the certificate or certificates for such Preferred Shares (or, if such registered
holder alleges that such certificate has been lost. stolen or destroyved. o tost 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 of the alleged loss. thedt or destruction
of such certificate). at the office of the transfer agent Tor the Preferred Shares (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent). Such notice shall
stale such holder’s name or the names of the nominees in which such holder wishes the Common
Shares 1o be issued. 1 required by the Corporation, any certificates surrendered for conversion
shall be endorsed or accompanicd by a written instrument or instruments of transfer. in form
satisfactory 1o the Corporation, duly exeeuted by the registered holder or his. her or its attorney
dulv authorized in writing. The close of business on the date of receipt by the transfer agent (or
bv the Corporation if the Corporation serves as its own transfer agent) of such notice and. if
applicable, certificates (or lost centificate affidavit and agreement) shall be the time of conversion
(the “Conversion Time ) and the Common Shares issuable upon conversion of the specified
shares shall be deemed to be outstanding of record as of such date. The Corporation shall. as soon
as practicable afier the Conversion Time (i) issue and deliver to such holder of Series A Preferred
Shares. or to his. her or its nominees. a certificate or certificates for the number of full Common
Shares issuable upon such conversion in accordance with the provisions hereot and a certificate
for the number (if any) of the Scries A Preferred Shares represented by any surrendered certificate
that were not converted into Comimon Shares, and (ii) pay all declared but unpaid dividends on the
Scries A Preferred Shares converted.

432 Reservation of Shares. The Corporation shall at all times
when the Preferred Shares shall be outstanding. reserve and keep available out of its authorized
but unissued capital stock. for the purposce of effecting the conversion o' the Preferred Shares. such
nuntber of its duly authorized Common Shares as shall from time o time be sufficient to effect the
conversion of all outstanding Preferred Shares: and if at any time the number of authorized but
unissucd Commaon Shares shatl not be sutficient 1o effect the conversion of all then outstanding
Preferred Shares. the Corporation shall take such corporate action as may be necessary 10 increase
its authorized but unissued Common Shares o such number of shares as shall be sutticient for
such purposes. including. without limitation. engaging in best efforts to ohtain the requisite
sharcholder approval of any nceessary amendment to these Amended and Restated Articles of
Incorporation.  Before taking any action which would cause an adjustiment reducing the
Conversion Price below the then par value of the Common Shares issuable upon conversion ot the
Preierred Shares. the Corporation will wake 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 Common Shares at such adjusted Conversion Price.

9



4,33  LEffectof Conversion. All Preferred Shares which shall have
been surrendered for conversion as hercin provided shall no longer be deemed to be outstanding
and all rights with respect to such shares shall immediaiely cease and werminate at the Conversion
Time. except only the right of the holders thereot to reecive Common Shares in exchange therefor
and to receive pavment of anv dividends declared but unpaid thereon. Any Preferred Shares so
converted shall be retired and cancelled ad may not be reissued as shares of such series. and the
Corporation may thercaflter take such appropriate action (without the need for sharcholder action)
as may be necessary o reduce the authorized number of Preferred Shares accordingly.

4.3.4  No Furher Adjusiment,  Upon any such conversion. no
adjustiment 1o the Conversion Price shall be made for any declared but unpaid dividends on the
Preferred Shares surrendered for conversion or on the Common Shares delivered upon conversion.

4.5.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that mav be pavable in respect of any issuance or delivery of Common Shares upon
conversion ol Preferred Shares pursuant to this Scetion 4. The Corporation shall not. however. be
required to payv any tax which may be pavable in respect of any transfer involved in the issuance
and dclivery of Common Shares in a name other than that in which the Preferred Shares so
converted were registered. and no such issuance or delivery shall be made unless and untl the
person or entity requesting such issuance has paid to the Corporation the amount of any such tax
or has established. o the satisfaction of the Corporation. that such tax has been paid.

4.4 Adjustmnents 1o Conversion Price for Diluting Issues.

441 Special Definitions. For purposes of this Article Fourth, the
following delinitions shall apply:

(a) “Additional Common Shares™ shall mean  all
Common Shares issued (or. pursuant to Scction 4.4.3 below, deemed to be issued) by the
Corporation after the Original Issue Date. other than (1) the following Common Shares and (2)
Common Shares deemed issued pursuant to the lellowing Options and Convertible Sccurities
(clanses (1) and (2). collectively, “Exempted Securities™):

(1) as to any serics ol Preterred Shares, Common
Shares. Options or Convertible Sceurities
issucd as a dividend or distribution on such
serics of Preferred Shares:

(i) Common Shares. Options or Convertible
Securitics issued by reason of a dividend.
stock split. split-up or other distribution on
Commen Shares that is covered by Sectjon
4.5.4.6.47or4.8:

(iiy  Common  Shares or Options  issued o
emplovees or directors ol or consultants or
advisors to. the Corporation or any of its



subsidiarics pursuant 1o a plan, agreement or
arrangement approved by the Board of
Dircctors of the Corporation: or

(iv)  Common Shares or Convertible Securities
actually issued upon the exercise of Options
or Common Shares actually issued upon the
conversion  or exchange  of  Convertible
Sccuritivs. in cach case provided such
issuance s pursuant to the terms of such
Option or Convertible Security;

(h) “Convertible Sccurities™ shall mean any evidences
of indebtedness. shares or other seeuritics directly or indirectly convertible into or exchangeable
for Common Shares, but excluding Options.

{¢) “Option” shall mean rights. options or warrants Lo
subscribe for. purchase or otherwise acquire Common Shares or Convertibie Securities.

4.4.2  No Adjusunent ot Conversion Price. No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed 1ssuance of Additional
Common Shares if the Corporation receives writlen notice from the Requistte Holders agrecing
that no such adjustiment shall be made as the result of the issuance or deemed issuance of such
Additional Commaon Shares.

4.4.3  Deemed Issue of Additonal Common Shares.

(1) [ the Corporation at any time or {rom tine to ime
after the Original Issue Date shall issue any Options or Convertible Sceurities (excluding Options
or Convertible Sceurities which are themselves Exempted Sceurities) or shall fix a record date for
the determination of holders of any class of sceuritics entitled to receive any such Options or
Convertible Securities, then the maximum number of Common Shares (as sct forth in the
instrument relating thereto, assuming the satisfaction of any conditions to exercisability.
convertibility or exchangeability but without regard 10 any provision contained therein for a
subsequent adjustment of such number) issuable upon the excercise of such Options or. in the case
ol Convertible Sccuritics and Options therefor. the conversion or exchange of such Convertible
Sccurities. shatl be deemed 1 be Additional Common Shares issued as of the time ol such issuc
or. in case such a record date shall have been fixed. as of the close of business on such record date.

(b) I the terms of any Option or Convertibie Sceurity.
the issuance of which resulted in an adjustment to the Conversion Price pursuant to the lerms of
Section 4.4.4. are revised as a result of an amendment 1o such terms or any other adjustment
pursuant 1o the provisions of such Option or Convertible Sceurity (but excluding automatic
adjustments o such terms pursuant to anti-ditution or similar provisions of such Option or
Convertibie Security) to provide Tor either (1) any increase or deerease in the number of Common
Shares issuable upon the exercise. conversion and/or exchange of any such Option or Converuble
Sceurity or (2) anv increase or decrease in the consideration payable o the Corporation upon such
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eltective. the Conversion Price computed upon the original issue of such Option or Convertible
Security {or upon the eccurrence of a record ditte with respect thereto) shall be readjusted 10 such
Conversion Price as would have obtained had such revised terms been in effeet upon the original
date of issuance of such Option or Convertible Sceurity. Notwithstanding the foregoing. no
readjustment pursuant to this clause (b} shall have the effect of increasing the Conversion Price to
an amount which exceeds the lower of (i) the Conversion Price in effeet immediately prior to the
ortginal adjustment made as a resutt of the issuance of such Option or Convertible Sceurity, or (ii)
the Conversion Price that would have resuited from any issuances of Additional Common Shares
(other than deemed isstances of Additienal Common Shares as a result ol the issuance of such
Option or Convertible Security) between the original adjusiment date and such readjustment date.

(¢) ff the werms of any Option or Convertible Security
{excluding Options or Convertible Sceurttics which are themselves Exempted Sceurties). the
issuance of which did not result in an adjustment 1o the Conversion Price pursuant 1o the terms of
Section 4.4 4 (cither beeause the consideration per share (determined pursuant to Section 4.4.5) ol
the Additional Comimen Shares subject thereto was equal o or greater than the Conversion Price
then in effect. or because such Option or Convertible Security was issued before the Original ssue
Date). are revised afier the Original Issue Date as a result of an amendment to such terms or any
other adjustment pursuant to the provisions of such Option or Convertible Sccurity (but excluding
awtomatic adjustments 1o such terms pursuant to anti-dilution or similar provisions of such Option
ar Convertible Seeurity) to provide for cither (1) any increase in the number of Conumon Shares
issuable upon the exercise. conversion or exchange ot any such Option ar Convertible Sccurity or
(2) any decrease in the consideration pavable wo the Corporation upon such exercise. conversion
or exchange. then such Option or Convertible Sceurity. as so amended or adjusted. and the
Additional Common Shares subject thereto (determined in the manner provided in Section 4.4.3(a
shall be deemed o have been issued effeciive upon such increase or decrease becoming effective.

() Upon the expiration  or termination  of  any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereol)
which resuelied (either upon its ariginal issuance vy upon a revision of its terms) m an adjustiment
w the Conversion Price pursuant 1o the werms of Section 4.4.4. the Conversion Price shall be
reacdjusted 10 such Conversion Price as would have obtained had such Option or Converttble
Sceurny (or portion thereol) never been issued.

(c) IT the number of Common Shares issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security. or the consideration
pavable to the Corporation upon such exercise. conversion and/or exchange. is calculable at the
time such Opton or Convertible Security is issued or amended but is subject to adjusument based
upon subsequent events. any adjustment 1 the Conversion Price provided for in this Section 4.4.3
shall be effected at the time of such issuance or amendment based on such number of shares or
amount of consideration without regard 10 any provisions for subscquent adjusiments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (¢) ol'this Section 4.4.3). 1T
the number of Common Shares issuable apon the exercise. conversion and/or exchange ol any
Option ar Convertible Security. or the consideration pavable 1w the Corporation upon such
exercise, conversion and/or exchange. cannoi be caleulated at all at the tme such Option or
Convertible Sceurity is issucd or amended. any adjustment 1o the Conversion Price that would
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result under the terms of this Section 4.4.3 at the time of such issuance or amendment shall instead
be efTected at the time such number of shares and/or amount of consideration is first calculable
(even il subject to subsequent adjustments). assuming for purposes ol calculating such adjustment
to the Conversion Price that such issuance or amendment took place at the time such caleulation
can {1rst be made.

444  Adjusunent of® Conversion_Price Upon Issuance ol Additional
Common Shares. Inthe event the Corporation shall at any time after the Original Issuc Date 1ssue
Additional Common Shares (including Additional Common Shares deemed te be issued pursuant
o Section 4.4.3). without consideration or for & consideration per share less than the Conversion
Price in clfect immedioely prior to such issuance or deemed issuance. then the Conversion Price
shall be reduced. concurrently with such issue. to a priev (caleulated to the nearest one-hundredth
ol a cent) determined in accordance with the following formula:

CPa=CPy* (A +B)+= (A + ().
For purposes ol the Toregoing formula. the tollowing definitions shall apply:

{a) =“CPy7 shall mean the Conversion Price in effect
immediately after such issuance or deemed issuance of Additional Contmon Shares:

(b) “CPy7 shall mean the Conversion Price in effeet
immediately prior o such issuance or deemed issuance of Addivonal Common Shares:

{¢) “A7 shall mean the number of Common Shares
outstanding immediately prior to such issuance or deemed issuance of Additional Common Shares
(treating dor this purpose as outstanding all Common Shares issuable upon exercise of Options
outstanding immediately prior 0 such issuance or deemed issuance or upon conversion or
exchange of Convertible Sceurities (including the Preferred Shares) outstanding (assuming
exercise of any outstanding Options therelor) immediately prior 1o such issue):

(d) B shall mean the number of Common Shares that
would have been issued if such Additional Common Shares had been issued or deemed issued at
a price per share equal to CPy (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPi):and

() “C shall mean the number of such Additional

Common Shares issued i such wransaction.

445 Determination of Consideration.  For purposes of this
Scction 4.4 the consideration received by the Corporation for the issuance or deemed issuance of
anv Additional Common Shares shall be computed as Tollows:

(a) Cash and Propertv. Such consideration shall;

(1) insofar as it consists of cash, be computed at
the aggregate amount of cash received by the
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(i1)

(it

)

Corporation.  excluding  amounts  paid or
pavible for accrued interest:

insofar as it consists of property other than
cash. be compuied at the fair market value
thereof at the time of such  issuc. as
determined in good faith by the Board of
Dircctors of the Corporation: and

in the event Additional Common Shares are
issued together with other shares or securitics
or other assets of the Corporation  lor
consideration which covers both. be the
praportion ol such consideration so received.
computed as provided in clauses (i) and (ii)
above, as determined in good fanh by the
Board of Dircctors of the Corporation.

() Options _and___Convertible  Securitics. The

consideration per share reecived by the Corporation lor Additional Common Shares deemed 1o
have been issued pursuant o Section 4.4.3. relating to Opuions and Convertible Sceurities. shall

be determined by dividing:

(1

(i)

The twotal amount. i anv. received  or
receivable by the  Corporation  as
consideration for the issue of such Options or
Convertible Sceurities, plus the nyinimum
aggregate amount of additional consideration
(as set forth in the instruments relating
thercto. without regard 1o any provision
contained  thercin for  a  subscquent
adjustment of such consideration) pavable to
the Corporation upon the exercise of such
QOptions or the conversion or exchange of
such Convertible Sceuritics, or in the case of
Options for - Convertible  Sceurities. the
exercise of such Options for Convertible
Sceurnties and the converston or exchange of
such Convertible Securities, by

the maximum number of Common Shares (as
set forth in the instruments relating thereto.
without regard 10 anv provision contained
therein for a subsequent adjustment of such
number) issuable upon the exercise of such
Options or the conversion or exchange of
such Convertible Sceurities. or in the case of



Options  for  Convertible  Sccurities.  the
exercise ol such Options for Convertible
Sccuritics and the conversion or exchange of
such Convertible Securities.

446 Multiple Closing Dates. In the event the Corporation shall
isste on more than one date Addidonal Common Shares that are a part of one transaction or a
serics of related transactions and that would result in an adjusiment to the Conversion Price
pursuant to the terms ol Section 4.4.4, and such issuance dates oceur within a period of no more
than nincty (90) davs from the first such issuance o the final such issuance. then. upon the final
such issuance, the Conversion Price shall be readjusted to give cffect to all such issuances as
they occurred on the date of the first such issuance (and without giving cffect o any additional
adjustments as a result of any such subsequent issuances within such period).

4.3 Adjustment for Stock Splits and Combinations, 11 the Corporation
shall at any time or from time o time alter the Original Issue Date effect a subdivision of the
outstanding Common Shares, the Conversion Price in effect immediately before that subdivision
shall be proportionately decreased so that the number of Common Shares issuable on conversion
of cach share of such series shall be inereased in proportion to such increase in the aggregate
number of Common Shares outstanding. 1 the Corporation shalb at any time or from time to time
after the Original Issue Date combine the vutstanding Common Shares, the Conversion Price in
cifect immediately before the combination shall be proportionately increased so that the number
of Common Shares issuable on conversion of cach share of such scries shall be decreased in
proportion t© such decrcase in the aggregate number of Common Shares outstanding.  Any
adjustment under this Section shall become effective at the close of business on the date the
subdivision or combination becomes etfective.

4.6 Adjustment for Certain Dividends and Distributions.  In the cvent
the Corporation al any time or from time to time after the Original Tssue Date shall make or issue.
or fix a record dawe for the determination of holders of Common Shares entitled 1o receive. a
dividend or other distribution payable on the Common Shares in additional Common Shares. then
and in cach such event the Conversion Price in effect immediately before such event shall be
decreased as ot 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 multiplving the Conversion Price then i effect
by a fraction:

(1) the numerator of which shall be the total number of Common Shares
issucd and outstanding immediately prior to the time of such issuance or the close of business on
such record date, and

(2) the denominator of which shall be the ol number ol Common
Shares issucd and outstanding immediately prior 1o the tme of such issuance or the close of
business on such record date plus the number of Common Shares issuable in payment of such
dividend or distribution.

Notwithstanding the foregoing. (a) it such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor. the Conversion
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Price shall be recomputed accordingly as of the close of business on such record date and therealter
the Conversion Price shall be adjusted pursuant o this Scetion as of the time of actual pavment of
such dividends or distributions: and (b) that no such adjustiment shall be made 1f the holders of
Preferred Share simultancously receive a dividend or other distribution of Common Shares in a
number cqual 10 the number of Commaon Shares as they would have received il all outstanding
Preterred Shares had been converted inte Common Shares on the daie of such event.

4.7 Adjustments for Other Dividends and Distributions. En the event the
Corporation at any time or from time to time after the Original Tssue Date shall make or issuc. or
fix a record date for the determination ol holders of Common Shares entitled to receive. a dividend
or other distribution pavable in seeurities of the Corporation (other than a distribution of Common
Shares in respect of outstanding shares of Comumon Share) or in other property and the provisions
of Section | do notapply 10 such dividend or distribution. then and in cach such event the holders
of Preferred Shares shall receive, simultancously with the distribution to the holders of Commeon
Shares. a dividend or other distribution of such securitics or other property in an amount cqual to
the amount of such securitics or ather property as they would have received il all outstanding
Preferred Shares had been converted into Common Shares on the date of such event.

48 Adjusiment for Merger_or Reorganization. cte.  Subject o the
provisions of Section 2.3, if there shall occur any reorganization. recapitalization, reclassilication.
consolidation or merger involving the Corporation in which the Common Shares (but not the
Preferred Shares) is converted into or exchanged Tor securitics. cash or other property (other than
a transaction covered by Sections 4.4, 4.6 or 4.7). then. following any such reorganization,
recapitalization. reclassification. consolidation or merger. cach Preferred Share shall thereafier be
convertible in licu of the Common Shares inwo which it was convertible prior o such event into
the kind and amount of sccuritics, cash or other property which a holder of the number of Common
Shares of the Corporation issuable upon conversion ot one (1) Preferred Share immediately prior
10 such reorganization. recapitalization. reclassification. consolidation or merger would have been
entitled 10 receive pursuant o such transaction: wil. i such case, appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provistons in this Scction 4 with respect o the rights and interests thereafter of
the holders of the Prelerred Shares, 10 the end that the provisions set forth in this Section 4
(including provisions with respect to changes in and other adjustments of the Conversion Price)
shall thereafier be applicable. as nearly as reasonably may be, in relation to any securities or other
property thereatier deliverable upon the conversion of the Preferred Shares. For the avoidance ol
doubt, nothing in this Subscction 4.8 shall be canstrued as preventing the holders of Preferred
Shares from secking any appraisal rights to which they are otherwise entitted under the Florida
Business Corporations Acl in connection with a merger triggering an adjustment hereunder. nor
shall this Subsection 4.8 be deemed conclusive evidence of the fair value of the shares of the
applicable series of Preferred Shares in any such appraisal proceeding,

49  Cerificale_as w0 Adjusiments.  Upon the occurrence of cach
adjustment or readjustment of the Conversion Price pursuant to this Section 4. the Carporation at
its expense shall, as promptly as reasonably practicable but in any cvent not later than ten (10)
davs thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish 1o cach holder of Preferred Shares a ceruificate setting forth such adjustment or
readjustment (including the kind and amount of securitics. cash or other property into which the
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Preferred Shares is convertible) and showing i detail the facts upon which such adjustment or
readjustment is based.  The Corporation shall. as promptly as reasonably practicable atier the
writlen request at any tme ol any holder of Preferred Shares (but in any event not ater than ten
(10) davs thereafier). furnish or cause to be furnished o such holder a certificate setting forth (1)
the Conversion Price then in effect, and (i) the number of Common Shares and the amount. if any.
of other sceuritics. cash or property which then would be recceived upon the conversion of Preferred
Shares,

410 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Shares (or other capital stock or securities at the time issuable upon conversion of the
Preferred Shares) for the purpase ot entitling or enabling them to receive any dividend or other
distribution. or 1o receive any right to subscribe for or purchase any shares of capital stock of any
class ar any other securities, or to receive any other security: or

(M ol any capital reorganization ol the Carporation. any
reclassification of the Common Shares of the Corporation. or any Decmed Liquidation Event: or

(c) of the  voluntary  or  involuntary  dissolution.
liguidation or winding-up of the Corporation.

then, and in cach such case. the Corporation will send or cause 1o be sent 1o the holders of the
Preferred Shares a notice specifving. as the case may be. (i) the record date for such dividend.
distribution or right. and the amount and character of such dividend. distribution or right. or (i)
the effective date on which such reorganization, reelassification, consolidation. merger. transler.
dissolution. liquidation or winding-up is proposed o take place. and the tme. il any s to be fixed.
as ol which the helders of record of Common Shares (or such other capital stock or securities at
the time issuable upon the conversion ol the Preferred Shares) shall be entitled to exchange their
Common Shares (or such other capital stock or sceurities) for sceurities 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 Shares and the Common Shares, Such notice shall be sent at least ten (10) davs prior
10 the record date or effective date Tor the event speceiticd in such notice.

3. Mandatory Conversion,
5.1 Trigeer vents. Upon cither (a) the closing of the sale of Common

Shares to the public at a per share price of at feast three (3) times the Original Issue Price of the
Series A Preferred Share (subject to appropriate adjustment in the event of any stock dividend.
stock sphit. combination or other similar recapitalization with respeet to the Common Shares). in a
firm-commitment underwriticn public offering pursuant w0 an effective registration statement
under the Sceuritics Act of 1933, as amended. resulting in at least $30.000.000 of gross proceeds
. net of the underwriting discount and commntissions, 1o the Corporation and in connection with
such olfering the Common Shares is listed for trading on the Nasdag Stock Market's Nauonal
Market. the New York Stock Exchange or another exchange or marketplace approved the Board
ol Directors or (b) the date and time. or the occurrence of an event, specitied by vote or written
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consent of the Requisite Folders (the time of such closing or the date and time specified or the
time of the event specified in such vote or written consent is referred to herein as the "Mandatory
Conversion Time™). then (i) all omstanding Preferred Shares shall automatically be converted into
Common Shares. at the then effective conversion rate as calculated pursuant to Section 4.1.1 and
(11} such shares may not be reissued by the Corporation.

3.2 Procedural Requirements. Aldl holders of record of Preferred Shares

shall be sent writien notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such Preferred Shares pursuant o this Section 5. Such notice need
not be sent in advance of the occurrence ol the Mandatory Conversion Time. Upon receipt of such
netice. cach holder of Preferred Shares 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 destroved, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemmnify the Corporation against any ¢laim that may be made against the Corporation on account
ol the alleged loss. theft or destruction ot such certificate) o the Corporation at the place
designated in such notice. 117 so required by the Corporation. any certificates surrendered for
conversion shall be endorsed or accompanied by written instrument or instruments of transfer. in
farm satisfactory 1o the Corporation. duly exceuted by the registered holder or by his, her or its
attorney duly authorized in writing. All rights with respect o the Preferred Shares converted
pursuant to Section 5.1, including the rights. i any. to receive notices and vote (other than as a
holder of Common Shares). will terminate at the Mandatory Conversion Time (notwithstanding
the failure of the holder or holders thereo! to surrender any certificates at or prior 1o such time),
except only the rights of the holders thereot. upon surrender ol any certificate or certificates of
such hotders (or lost certificate attfidavit and agreement) theretor. to receive the items provided for
in the next sentence ol this Section 5.2 As soon as practicable alter the Mandatory Conversion
Time and, i applicable. the survender of any certificate or certificates (or lost certilicate alfidavit
and agreement) lor Preferred Shares, the Corporation shalb (a) issue and deliver 1o sueh holder. or
to his. her or iis nominees. a certificate or certificates for the number of tull Conumon Shares
issuable on such conversion i accordance with the provisions hereof and (b) pay any declared but
unpaid dividends on the Preferred Shares converted. Such converted Preferred Shares shall be
retired and cancelled and may not be reissued as shares ol such series. and the Corporation may
thereafter take such appropriate action (without the need for sharcholder action) as may be
necessary o reduce the authorized number of Preferred Shares accordingly.

6. Redemption.

6.1 General. Unless prohibited by Florida law governing distributions
o sharcholders. Preferred Shares shall be redeemed by the Corporation at a price equal to the
Original Tssue Price per share, plus all declared but unpaid dividends thereon {(the " Redemption
Price”). in full commencing not more than thirty (30 davs after receipt by the Corporation from
the Requisite Elolders at any time on or after the determination (either by non-appealable decision
of a court of competent jurisdiction or written agreement between the Corporation and the
Requisite Holders) of any Crowdiunding Issue of written notice requesting redemption of atl
Preterred Shares (the “Redemption Request™): provided that in its sole discretion. the Corporation
may clect to pay such purchase price by delivery of a two-vear unsecured promissory note bearing
interest a1 a rate of 6% per annum (the “Promissory Note™): provided further that, the Series A
Preferred shall not be redeemed until such time as when the Promissory Note is fullv paid.
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“Crowdfunding Issue™ shall mean any ol the Tollowing: (i) an allegation by any governmental or
regulatory entity or body that the Corporation’s crowdfunding financing pursuant to its Qffering
Statement dated October 15, 20200 as amended (the "Crowdfunding Financing™) was not
completed in accordance with the requireiments of Regulation Crowdlunding promulgated under
the Sceuritics Act ol 1935 ("Regulation Crowdfunding™). (i1} the Corporation having raised more
than $1.070.000 from crowdlunding under Regulation Crowdfunding in any | 2-month periad. (iii)
the Corporation having exceeded the investment limits o individual investors under Regulation
Crowdlunding, (iv) the Corporation having not been eligible to conduct the Crowdtunding
Financing when it was conducted. (iv) the Corporation’s disclosures required to be filed with the
SEC pursuant to Regulation Crowdfunding (including. but not himited to. any Form €. Form C-U
and Form C-AR) not being accurate. complete and compliant with the requirements thereof in all
material respects, (v) the Corporation being required o register onc or more ol its classes of
sceurities under Section 12(g) of the Sccurities and Exchange Act of 1934, (vi) the Crowdiunding
Financing having been conducted 1o one or more “bad actors™ or “covered persons™ under Rule
303 of Regulation Crowdfunding. and {vii} one or more purchasers in the Crowdfunding Financing
having alleged material and adverse claims against the Corporation. Upon receipt ol a Redemption
Request. the Corporation shall apply all of its assets to any such redemption, and 1o no other
corparate purpose. except o the extent prohibited by Florida law governing distributions to
sharcholders. The date of pavment of the Redemption Price (including upon full satisfaction of
any Promissory Note) provided in the Redemption Notice (as defined below) shatl be referred to
as the "Redemption Date.” H on the Redemption Date Florida law governing distributions to
sharcholders prevents the Corporation trom redeeming all Preferred Shares to be redeemed. the
Corporation shall ratably redeeny the maximum number of shares that it may redecm consistent
with such aw, and shall redeem the remaining shares as soon as it may lawfully do so under such
[HTS

0.2 Redemption Notice, The Corporation shall send written notice of
the mandatory redemption (the “Redemption Notice™) 1o each holder of record ot Preferred Shares
not less than twenty-five (25) davs prior to the Redemption Date. Lach Redemption Notice shall
state:

(4) the number of Preterred Shares held by the holder
that the Corporation shall redecm on the Redempuian Date:

(h) the Redemption Date and the Redemption Price:

(<) the date upon which the holder’s right to convert
such shares terminates (as deiermined in accordance with Section 4.1): and

() for holders of shares o certificated form. that the
holder is to surrender o the Corporation. in the manner and at the place designated. his. her or its
certificate or certificates representing the Preferred Shares 1o be redeemed.

6.3 surrender off Cerilicates: Pavment. On or before the Redemption
Date. cach holder of Preferred Shares to be redeemed on the Redemption Date. unless such holder
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has exercised his, her or its right to convert such shares as provided in Section 4. shall. i a holder
ol shares in certificated form. surrender the certificate or cenificates representing such shares (or,
ift such registered helder alleges that such certificate has been lost. stolen or destroyed. a lost
certificate affidavit and agreement reasonably acceptable 1o the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account ol the alleged
foss. theft or destruction of such certificaie) to the Corporation. in the manner and at the place
designated in the Redemption Notice. and thercupon the Redemption Price for such shares shall
he pavable to the order of the person whose name appears on such certificate or certificales as the
owner thereof, Inthe event less than all of the Preferred Shares represented by a certificate are
redeemed. a new certificate, instrument. or book entry representing the unredeemed Preferred
Shares shail promptly be issued 10 such holder.

6.4 Interest. Wany Preferred Shares are not redeemed for any reason on
the Redemption Date, all such unredeemed shares shall remain outstanding and entitled to all the
rights and prelerences provided herein, and the Corporation shatl pav interest on the Redemption
Price applicable to such unredeemed shares at an aggregate per annunt rate equal to 9% (increased
by one percent (1%) cach month following the Redemption Date until the Redemption Price, and
any interest thereon, s paid in ful), with such interest to acerue daily inarrcars and be compounded
annually: provided. however. that in no cvent shall such interest exceed the maximum permitted
rate of interest under applicable law (the "Maximum Permitted Rate™). provided. however. that
the Corporation shall take all such actions as may be necessary. including. without limitation,
making any applicable governmental filings. o cause the Maximum Permitted Rate to be the
highest possible rate. In the event any provision hereof would result in the rate of interest payvable
hercunder being in excess of the Maximum Permited Rate. the amount of interest required to be
paid hereunder shall automatically be reduced to climinate such excess: provided. however. that
anv subscquent increase in the Maximum Permitted Rate shall be retroactively effective to the
applicable Redemption Daic 10 the extent permitted by law,

6.3 Rights Subsequent o Redemption. I the Redemption Notice shall
have been duly given. and it on the applicable Redemption Date the Redemption Price pavable
upon redemption of the Preferred Shares 1o be redeemed on such Redemption Date is paid or
tendered for payment or deposited with an independent payment agent so as o be available therefor
in a timely manner. then notwithstanding that any centificates evidencing any of the Preferred
Shares so called for redemption shall not have been surrendered. dividends with respect to such
Preferred Shares shall cease to acerue after such Redemption Date and all rights with respect to
such shares shall forthwith afler the Redemption Date terminate. exeept only the right of the
holders to recetve the Redemption Price without interest upon surrender of any such certificate or

certificates therefor.

7. Redeemed or Otherwise Acquired Shares,  Any Preferred Shares that are
redeemed. converted or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued. sold or transferred.
Neither the Corporation nor any of its subsidiarics may exercise any voting or other rights granted
to the holders of Preferred Shares following redemption, conversion or acquisition.




8. Waiver. Except as othenwise set {orth herein, any of the rights, powers.
preferences and other terms of the Preferced Shares set forth herein may be waived on behalf of
all holders of Preferred Shares by the aifirmative written consent or vote of the Requisite Majority.

v, Notices. Anv natice required or permitted by the provisions of this Article
Fourth 1o be given to o holder of Prefereed Shares shall be mailed. postage prepaid. to the post
office address last shown on the records of the Corporation, or given by clectronic communication
in compliance with the provisions of the Business Corporation Act. and shall be deemed sent upon
such mailing or cleetronic transmission.

FIFTH: Subject o any additional vote required by these Amended and
Restated Articles of Incorporation 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 the Bylows of the Corporation,

SIXTH: Subject o any additional vote required by these Amended and
Restated Articles of Incorporation, the number of directors of the Corporation shall be
determined in ihe manner st torth in the Bylaws of the Corporation. Each director shall be
entitled to one (1) vote an each matier presented o the Board of Directors.

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

ELGHTH: Mccetings of sharcholders may be hetd within or without the State
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 Irom
time 1o time by the Board of Directors or in the Bylaws of the Corporation.

NINTH: Tothe fullest extent permitied by law, adirector of the Corporation
shall not be personally fiable 1o the Corporation or its sharcholders for monetary damages
for breach of fiduciary duty as a dircctor. 1 the Business Corporation Act or anv other law
of the State of Florida is amended afier approval by the sharcholders of this Article Ninth
to authorize corporate action further climinating or limiting the personal liability off
directors. then the lability of a director of the Corporation shall be eliminated or limited to
the fullest extent permiticd by the Business Corporation Act as so amended.

Any repeal or modilication of the foregotng provisions of this Article Ninth by the
sharcholders 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 dircctor
of the Corporation with respect 1o any acts or omissions of such director occurring prior to.
such repeal or modification.

TENTH: The tollowing indemnification provisions shall apply to the
persons enumerated below.

1. Right 10 Indemnilication ol Directors_and_Officers.  The Corporation shall
indemnity and hold harmless. 1o the fullest extent permitied by applicable faw as it presently exists
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or may hereafter be amended. any person (an “Indemnified Person™) who was or is made or is
threatened to be made a party or is othenwise involved 1 any action. suit or proceeding. whether
civil. eriminal. administrative or investigative (o “Proceeding”). by reason of the fact that such
person, or a person for whom such person is the legal representative. ts or was a director or officer
of the Corporation or, while a director or officer of the Corporation. is or was serving at the request
of the Corporation as a dircctor, oflicer. employee or agent of another corporation or of a
partnership. joint venture, limited lability company, trust. enterprise or nonprofit entity. including
service with respect 1o emplovee benefit plans. against all liability and loss suffered and expenses
{including avornevs™ fees) reasonably incurred by such Indemnified Person in such Proceeding.
Notwithstanding the preceding sentence. except as otherwise provided in Section 3 of this Article
Tenth the Corporation shall be required 1o indemnify an Indemnificd Person in connection with a
Proceeding (or part thercof) commenced by such Indemnified Person only if the commencement
of such Proceeding (or part thereof) by the Indemnified Person was authorized in advance by the
Board of Dircciors.

2. Prepavment of Expenses of Directors and Oiticers. The Corporation shall pay the
expenses (including attornevs™ fees) incurred by an Indemnified Person in defending any
Proceeding in advance ot its final disposition. pravided. however, that, to the extent required by
law, such pavment of expenses in advance of the final disposition of the Proceceding shall be made
only upon reccipt ol an undertaking by the Indemnified Person to repay all amounts advanced if it
should be ultimately determined that the Indemnificd Person is notentitled to be indemmnidied under
this Article Tenth or otherwise,

-~

3. Claims by Directors and Officers. 1 a claim for indemification or advancement
of expenses under this Article Tenth is not paid in full within thivty (307 days after a written claim
therefor by the Indemnified Person has been received by the Corporation, the Indemnified Person
may file suit 1w recover the unpaid amount of sech claim and. if suecesstul in whole or in part.
shall be entitled 10 be paid the expense of prosceuting such ¢laim.  In any such action the
Corporation shall have the burden of proving that the Indemnificd Person 1s not entitled to the
requested indemnificanon or advancement of expenses under applicable law.

4. Indemnification of Emplovees and Avents. The Corporation may indeninify and
advance expenses to any person who was or is made or s threatened o be made or is otherwise
involved in any Proceeding by reason of the fact that such person, or g person for whom such
person is the legal representative. is or was an emplovee or agent of the Corporation or, while an
emplovee or agent of the Corporation. is or was serving at the request of the Corporation as a
dircctor, ofticer. employvee or agent of another corporation or ol a partnership. joint venture, fimited
liability company. trust. enterprise or nonprolit entity, including service with respect to employee
benefit plans. against all fiability and loss suffered and expenses (including attorneys™ fees)
reasonably incurred by such person in connection with such Proceeding.  The ulumate
determination of entitlement to indemnification of persons who are non-director or officer
emplovees ar agents shatl be made in such manner as is determined by the Board of Directors in
its sole discretion. Notwithstanding the foregoing sentence. the Corporation shall not be required
10 indemnify a person in connection with a Proceeding initiated by such person if the Proceeding
was not authorized in advance by the Board of Directors.

1~
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3. Advancement ol Expenses of Emplovees and Agents. The Corporation may pay
the expenses (Including attornevs™ fees) incurred by an emplovee or agent in defending any
roceeding in advance of 1ts tinal disposttion on such terms and conditions as may be determined
by the Board of Dircctors,

6. Non-bExelusivity of Rights. The rights conferred on anv person by this Arucle
Tenth shall not be exclusive of any other rights which such person may have or hereafier acquire
under any statute, provision of this Amended and Restated Certilicate of Incorporation. the Bylaws
of the Corporation. or any agreement. or pursuant 1o anv vole of sharcholders or disinterested
dirccrors ar otherwise,

7. Other Indemnification.  The Corporation’s obligation. if any. to mdemnify any
person who was or is serving at its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture. trust. organtzation or other
enterprise shall be reduced by any amount such person may collect as indemnification from such
ather Corporation, partnership, imited lability company. joint venture. trust. organization or other
cnterprisce,

8. Insurance. The Board of Dircetors may, to the Tull extent permitted by applicable
law as it presently exists. or mav hercafier be amended rom time to time. authorize an appropriate
officer or officers to purchase and maintain at the Corporation’s expense msurance:  {a) 1o
indemniiv the Corporation for anv obligation whiclh it incurs as a result of the indemnification of
dircctors, officers and emplovees under the provisions ol this Article Tenth: and (b) to indemnily
or msure directors. officers and emplovees against liability in instanees inowhich they may not
otherwisce be indenmificd by the Corporation under the provisions of this Article Tenth,

9. Amendment or Repeal. Any repeal or modification of the foregoing provisions of
this Article Tenth shall not adversely atfect any right or protection hereunder of any person in
respeet of any act or omission occurring prior to the time of such repeal or modilication. The
rights provided hereunder shall inure to the benefit of any Indemnified Person and such persen’s
heirs. executors and administrators.

ELEVENTH: The Corporation renounces. 1o the fullest extent permined
by faw. any interest or expectiney ol ihe Corporation in. or i being offered an opportunity
to participate in. any Excluded Opportunity. An "Excluded Opportunity™ is any mattet,
lransaction or interest that is presented to, or acquired. created or developed by, or which
otherwise comes into the possession of {1) anv director of the Corparation who is not an
emplovee of the Corporation ar any of its subsidiaries. or (i) any hotder ol Preferred Shares
or any partner. member. director. shareholder. emplovee. affiliate or agent of any such
holder. other than someone who is an employvee of the Corporation or any of its subsidiaries
(collectively, the persons referred 1o in elauses (i) and (i) are "Covered Persons™). unless
such matter. transaction ar inderest 1s presented o, or acquired. created or developed by, or
otherwise comes into the possession of. a Covered Person expressly and solely i such
Covered Person’s capacity as a director of the Corporation while such Covered Person is
performing services in such capacity. Any repeal or modification of this Article Fleventh
will only be prospective and will not affeet the rights under this Article Eleventh in effect
at the time ol the occurrence of any actions or omissions to act giving rise to labtlity.
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Notwithstandime anvthing o the contrary contained celsewhere in these Amended and
Restated Articles of Incarporation. the aflirmative vote ol the helders of at least a majority
ol the Preferred Shares the outstanding. will be required 1o amend or repeal. or 1o adopt any
provisions inconsistent with this Article Eleventh,

TWELFTH: Unless the Corporation consents in writing to the sclection off
an alternative forum. the sole and exelusive forum for (1) anv derivative actien or proceeding
brought on behalf” of the Corporation. (i) any action asserting a claim of breach of a
fiduciary duty owed by any dircctor. officer or other emplovee of the Corporation to the
Corporation or the Corporation’s sharcholders. (iii) an action asserting a claim arising
pursuant w anv provision of the Business Corporation Act. or (iv) any action asserting a
claim governed by the inernal aftairs doctrine shall be a state or federal court located within
the state of Florda. in all cascs subject to the court’s having personal jurisdiction over the
indispensable parties named as defendants. Notwithstanding the foregoing. the exclusive
forum provision will not apply o suits brought to enforce any liability or duty created by
the Securities Exchange Act of 1934, as amended. the Sceurities Act of 1933, as amended.
or any claim for which the federal courts have exclusive or concurrent jurisdiction. [fany
pravision or provisions of this Article Twelfth shall be held 1o be invalid. illegal or
unentorceable as applied 10 any person or entity or circumstance {or any reason whatsoever,
then, to the fullest extent permitied by law, the validity. legality and enforecability of such
provisions in any other circumstance and ol the remaining provisions of this Article Tweltth
(including. without limitation. cach portion of any sentence of this Articte Twelfth
containing anv such provision held o be invahid. illcgal or unenforceable that is not itself
held to be invalid. iflegal or unenforceable) and the application ot such provision to other
persons or entitics and circumstances shatl not i any wav be aftected or impaired thereby.

3. That the foregoing amendment and restatement was approved by the holders
oi the requisite number of shares of this corporation on April 23, 2023 in accordance with the
Business Corporation Act. The number of votes cast by the sharcholders for the amendment and
restatement was sufficient for approval,

4. That this Articles of Incorporation. which restates and integrates and further
amends the provisions of this Corporation’s Articles of Incorporation. has been duly adopted in
accordance with the Business Corporation Act,

s, That this Articles of Incorporation, which restates and integrates and further

amends the provision of this Corporation’s Articles of Incorporation, consolidates all amendments
into a single document,

[Signature Page Follows|



IN WITNESS WHEREOQOF. these Amended and Restated Articles of Incorporation has
been exceuted by a duly authorized officer of this corporation on April 25, 2023,

By:__ /s/ Paul A, Inglesc
Paul A, Inglese. Authorized Representative
and Incorporator




