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ARTICLES OF INCORPORATION
OF
DETECTION INNOVATION GROUP, INC.

mmwdmmimnmmmfmmﬁtmmemofﬁmﬂm
Business Corporation Act, and pursuant to the following Articles of Incorporation:

FIRST: Thenmneofthxsoom«aumnstmnlmwaumeup, Inc. (the
“Corporation™).

SECOND: The Corporation shall have perpetual existance.

THIRD: The address of the principal office and the mailing: address of the
Corporation is 200 Continental Drive, Suite 401, Newark, DE 19713,

FOURTH: Theaddmofﬂ:emgiswedofﬁoeofmcCorpuaﬂmhd)eSmteof'
Florida is 515 East Park Avenue, 2* Floor, Tallahassee, FL 32301. .The name of its registered
agent at such address is Capito! Corporate Services, Inc.

FIFTH: The nature of the business or purposes to be conducted or promoted is to
engage in eny lawful act or activity forwhidtoorpmmgnmybeorgmumdmderﬂwﬂmda
Business Corporation Act (the “Act™).

' SIXTH: The total number of shares of all classes of stock which the Corporation
shall have suthority to issue is (i) 12,450,000 shares of Common Stock, $0.01 par value per share
(“Common Stock™), and (ii) 4,996,250 shares of Preferred Stock, $0.01 par value per share
(“Preforred Stock™).

The following is a statement of the desagmuomandmcpowem,mvﬂegesandnghts.md
‘the qualifications, fimitations or restrictions thereof in respect of each class of capital stock of the
Corporation, ,

1. General. The voting, dividend and liquidation rights of the holdeis 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 Vating: The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of shareholders (and: written actions in lieu of
meetings); provided, however, that, except as. otherwise required by law, holders of Commeon
Stock, as'such, shall not be entitled to vote on any amendment to the Articles of Incorparstion that
relates solely w the terms of one or more outstanding series of Preferred Stock if the holders of
such affected sertes are entitled, ¢ither separately or together with the holders of one or more other
such series, to vote thereon pursuant to the Articles of Incorporation or pursuant to the. Act. There
shall be no cumuiative voting. The number of authorized shares of Common Stock may be
increased or decreased (but not below the munber of shares theresf then outstanding) by the
affirmative vote of the holders of shares of capital stock of the Corporation representing a majority
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of the voics represented by ali outstanding shares of capital stock of the Corporation entitled to
vote (including the Series Seed Preférred Stock) voting asa single class.

B. PREFERRED STOCK

4996,2503ha:csofﬂwanhonmdmdmmuedefmedchkofﬂowpmmonm
herciy designated “Sories Séed Preférred Stock” with the following rights, preferences, powers,
privileges and restrictions; qualifications and limitations. Unless: otherwise indicated, references
to “Sections™ or “Subsections” in'this Part B of this Article Sixth refer to sections and subsections
of Part B of this Article Skxthi.

1. Dividends. From end after the date of the issuance of any shares of Series
Seed Preferred Stock, dividends at the rate of seven percent (7%) per ennum of the Series Seed
Origindl Issue Price shall accrue on such sharcs of Series Seed Preferred Stock (subject to
appmpmemﬂumnentlnﬂnwuuofmy stock dividend, stock split, combinstion or other simllar
with respect to the Serics Seed Preferred Stock) (the “Series Seed Accruing
Dividends™). ‘Serics Seed Accruing Dividends shall accrue from .day to day, whether or not
declared, and shall be cumulative; proyvided, haweyer, that except as sét forth in Sybsection 2.1,
such Serics Seed Accruing Dlvidends shail be payabie onty when, as, and if declared by the Board
ofDuectmquheCmpnmmandﬂmCorpomﬂonMbeundernoobhga:mnwpaysthmes
Seed Accruing Divideads. The Corparation shall not declare, pay or set aside any dividends on
shares of any other class or series: of capital stock of the Corporation (other than dividends on
‘shares of Cominon Stock payable in shares of Cammon Stock) unkess (in addition to the obtaining
of any consents reguired elsewhere in the Anticles of Incorporation) the holders of the Series Seed
Preferred Stock then outstanding shall first receive, or simultansousty receive, a dividend on each
outstanding sharé of Serics Secd Prefemred Stock in an amount at least equal to the amount of the
aggregate Accruing Dividends then sccrued on such share of Series Seed Preferred Stock and not
previously paid. The “Series Séed Original Issue Price” shall mean (i) $0.805106 per share for.
each of the first 2,545,250 shares Series Seed Preferred Stock issued by the Company, and (i)
$1.00 per share for each of the 2,450,000 shares of Series Seed Preferred Stock issued thersafter,
in each case subject to appropriste adjustment in the event of any stock. dividend, stock split,
‘combination or other similar recapitalization with respect to the Series Seed Preferred Stock.

Pre Al Py jes Seed Prefécred
the event of any vultmtary or mvnhmtm'y llqmdwm. dlssolunm or windihg up of the Curpomm
or Deemed Liquidation Event (as defined in Subsection 2.3.1). the holders of shares of Series Seed
Prefesred Stock then outstanding shall be entitled to be paid out of the assets (Including funds and
propenty) of the Corporation available for distribution to.its shareholders before any paymemt shall
‘be made to the holders of Common Stock, by reason-of their ownership thereof, an smoemnt per
share equal to the Series Seed Original Issie Price, phmtheSumseedAzcmlngDMdmds,phu
any dividends declared but unpaid thereon (the smoumt payable pursuant to this sentence is
hercinafter referred to-as the “Series Sced Liguidation Amoont”). if upon eny such liquidation,
dissatution or winding Gp of the Corporation or Deemed Liquidation Event, the assets (including
funds and- property) of the Corporation available for distribution to its shareholders shall be
insufficient to pay the halders of shares of Series Seed Preferred Stock the full amount to which
they shall be entitled under this Sybscction 2.1, the bolders of shares of Series Seed Preferred Stock:

2
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-ghall share ratably in any distribution of the assets (including funds and propetty) availsble for
distribution in proportion to the respective amourits which would othenwise be. payeble I respect
of the shares held by them upon such distribution if all amounts paysble on or with respect to such
shares were paid in fll], and no assets shall be distriterted to the holders of Commaan Stock.

-Stock. Aﬁepaymaﬁofﬁeﬂall&rieasmuqmdaﬁon Ammm.assuforthinw ln
the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation
ar Deemed LmMmEmg&mhingMofﬂnCmonmlgble for distribution to
its sharcholders shall be distributed among the holders of shares of Commou Stock and Series Seed
Prefﬁmd&mk(mmasmwwdwcomm&mkbashlpmmm:ndmﬁnmhcfof
shares held by each such holder.

23  Deomed Liquidation Events.

2.3.1. Definition. Eech of the following events shall be considerod
a“DemdqunﬂaﬁmEmt”unlmdwboﬁasofmlmmamajmtyof&memgm-
of Serics Sced Prefetred Stock (voting together 23 a single-class on an as converted to Common
‘Stock basis) elect otherwise by written notice sent to the Carporation at least 10 days prioc to the
effoctive date of eny sicch event:

() amergeror consofidation in which
') the Corporation is a constituent party or

{) a subsidiary of the Corporution s a
constituent party and the Corporation issues shares of its capital stock
pursuant 1o such merger or consolidation,

except myy such merger or consolidation involving the Corporation or-a subsidiary in which the
shares of capital stock of the Corporation outstanding immedisately prior to such meger or
consolidation continue to represant, or are converted into or exchanged for shares of capital stock
that represent, immediotely following such mesger or consolidation, at least a majority, by voting
powez, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
" resulting corpomtion is a wholly owned subsidiary of another corporation immediately following
mnhmagammmolmmepmunmmmofmhmwingmmhingmmm or

{(b) the sale, lease, transfer, exclusive license or other
mmnmmamgbmmmmmofdmdmmhymmmnmmy
subsidiary of the Corporution of all or substantially all the assets of the Corpocation and Its
subsidiaries taken as.a whole, or the sale or disposition (whether by mrerger, consolidation, or
otherwise) of one or more subsidiaries of the Corporation if substantinlly all of the assets of the
‘Corporation and Its subsidiaries taken a9 2 whale are beld by such subsidiary or subsidiaries, except
where such sals, lease, tramsfer, mclmmlmwotherdmpoamonutoaudmﬂymnd
subsidiary of the Corporation.

{¢c)  the sale, exchange or transfer by the Corporation’s
.mmamcmwmﬂnhdmmofWMan
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amajomyofthnvoﬁngpuwo[daemmoummdlngmphalmdthcawpummfm
any transaction or series of transactions principally for bone fide equity finencing purposes in
which cash is received by the Corporstion, indebtedness of the Corporation is-esncelled-or— —
converted or 8 combination of the foregoing.

(8)  The Corporation shall not have the power to effect a
Deemed Liquidation Emmfmdmmwmmquphof

. merger or consolidation: for such transaction (the “Merger Agreement™) provides that the

consideration- payable to the shareboldars of the Corporation shall be allocated among the holders
ofcepnalstockoftthocpmatwnmmm“wnhMuﬂg_g

(b) Inthe event of a Deemad Liquidation Event referred
to in Subséction 2.3, 1(aNiD} or 2,3.1(B). if the Corporation does not effect a disselution of the
Corporation under the Act within 90 days ‘after such Deemed Liquidation Event, then (i) the
Cotporation shall send a written notice to each holder of Series Seed Preferred Stock no later than
the 90th day after the Desmed Liquidstion Event advising: such holders of their right (and the
requircments to be met to secure such right) pursuant to the tenms of the following glayse (ji) to
require the redemption of such shares of Series Sood Proferred Stock, and (1) if the holders of at
least & majority of the then outstanding shares of Series Seed Preferred Stock so request in a written
mstrument delivered to the Corporation not later than 120 days afier such Deemed Liquidation
Event, the Corporstion shall use the consideration received by the Corporation for such Deemed
Liquidation  Event (net of any retained liabilides assoclated with the assets sold or technology
licenmed, as determined in good faith by the Board of Directors of the Corporation), together with
any other assets (including funds and property) of the Corporation avaitable for distribution to its
shareholders, all to the exteiit permitted by Florida law goveming distributions to sharéholders (the
“Available Proceeds’™), on the 150th day after such Deerned Liquidation Event, to fedeem all
outstanding shares of Series Seed Preferred Stock a2 a price per share equal to the Series Seed
Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to the
preceding sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares
of Series Seed Preferred Stock, the Corporation shall apply the Available Proceeds (i) first to
ratably redeem each holder’s shares of Series Seed Preferred Stock ta the fullest extent of such
Available Proceeds and (i) second to ratably redeem the remaining shares as soon as it may
Iawfully do so under Florida law goveming distributions to shareholdess. Prior to the distribution
ammm&::nmmwmmmHmmm
dissipate the consideration received for such Deemed Liquidstion Event, except to discharge
cxpenses incurred in connection with such Deemed Liguidation Event or in the ordinery course of
business, and the Corporation will sell essets to raise cash for the redemption, as noeded. -

(¢} The Corporation shall send written aotice of &
redemption pursuant to Subsection 2.5.2(b) (the “Redemption Notice™) to cach helder of record
of Series Seed Preferred Stock not less than 40 days prior to esch Redemption Date. Each

Redemption Notice shall state:

@) the number of shares of Series Seed Preferred
Smckheldbyﬁwbolderdmﬂwmwmonsha!lmdnmnmﬂw
Redemption Date specified in the Redemption Notice;

4
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(ii)  the Redemption Date and the price at which
such shares shall be redeemed (the “Redemn ption Price™);

(lii) the date upon which the holder’s right to
convert such shares terminates (as determined in accordance with
Subsection 4.1); and :

(iv) that the holder is W sumender to the
Corporstion, in the manner and at the place designated, his, her or its.
certificate or certificates representing the shares of Series Sced Prefomed
Stock to be redeemed.

(&) 'On or before the date of a redemption pursuant to
Subsection 2.5.2(b) (the RndempthmDate”),mhhuldcrofsharesomefmudSmckmhc
mhdxmupmmedmmmllmdnﬂnmﬁmumﬁcﬁumpmm
shares (o, if such registered hotder alleges that such certificate has been lost, stolen or destrpyed,
a lost certificate affidavit and agreement reasonably acoeptablie to the. Corporation to indemnify:
theCurpoamme@mnstmydnrdpaﬂyclmmﬂmmzybemadeagmnsuh:Cu-pom:onmmunt
of the alleged loss, theft or destruction of such certificste) to the Corporstion, in the manner end
at the place designated in the Redemption Notice, and thereupen the Redemption Price for such
shares shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereof. In the event less than all of the shares of Series Seed Preferred
Stock represented by a certificate are redeemed, a new certificate represodting thie unredecmed
sharés of Series Seed Prefierred Stock shall promptly be issued to such holder.

(¢)  1fthe Redemption Notice shall have been duly given,
and if on the applicable Redemption Date the Rederption Price.payable upon redemption of the
shares of Series:Seed Preferred Stock to be redeemed on such Redemption Date is paid or tendered
for payment or deposited with an independent payment agemt 8o as to be available therefor in a
timely manner, then notwithstanding that the certificates evidencing any of the shares of Series.
Seed Preferred Stock so called for redemption shall not have been surrendered, all rights with
respect to such shares shall forthwith after the Redemption Date terminate, except only the right
of the holders to receive the Redeinption Price without interest upon surrender of their certificate
or certificates therefor.

: Pai istributed. If the amount deemed
_pmdordm'bl.mdmdﬂﬂusm_z,,}mmadcmmmyoﬂmrﬂmncas}gmevalueofmch
distribution shall be the fair market value of such property, determined as follows:

(a) For securitics not subject to investment letters. or
other similar restrictions on free marketability,

{(iy Iftraded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securities on
such sxchange or market over the 30 day period ending three days prior to
the closing of such transection; or

H200003A/A2140 1
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(ii) H actively traded over the counter, the value
shall be deemed to.be the average of the closing bid prices over the 30 day
period ending three days priof to the closing of such transaction; or

(iif)  If there is no active public market, the value
shall be the fair market value thereof, as determined in good faith by the
Boasd of Directors of the Corporation.

(db) The method of valuation of securities subject to
investment Jetters or other similar restrictions on free marketability (other than restrictions arising
solely by virtue of a sharcholder’s status as an affiliate or former affiliate) shall take into acoount
an appropriate discount (a3 detennined in good faith by the Board of Directors of the Corporation)
from the market value as determined-pursuant to clause (g} above s0 as to reflect the approximate
fair market values thereof.

{c}  For any property or rights other thah securities, the
value of such property or rights shall be the fair market. value of such property or rights as
determined in good faith by the Board of Directors of the Carporation.

23.4. Alocetion of Escrow. In the event of a Deemed Liquidation
Event pursuant to Subsection 2.3.1(a)(j). if any portion of the comsideration payable to the,
sharcholders ‘of the Corporation is payable only upon satisfaction of contingencies (the
“Additional Conskderation™), the Merger Agreement shall provide that {a) the partion of such
consideration that is not Additional Consideration (such portion, the “Initial Consideration”)
slmﬂbed!oca&damongﬂnhoﬁusofcapﬂnlstmkofﬂmCmuwnmm\wh
Subsections 2.1 and 2.2 as if the Initial Consideration were the only consideration payabie in
connection with such Deemed Liquidation Bvent; and (b) any Additional Consideration’ which
becomes payable to the shareholders of the Corporation upon satisfection of such contingencies
shail be allocated among the holders of capital stock of the Corporation ln accordance with
Subsections 2:]. and 2.2 after taking into accourst the previous payment of the Initial Consideration
asmot‘tlwmu'answtion. For the purposes of this Subgection 2.3.4, consideration placed
into escrow. or retained as holdback to be available for satisfaction of indemnification or similar
obligations in connection with such Deemed Liquidation Event shall be deemed to be Additional

. Voliog

31 General. On any matter presented to the shareholders of the
Cmpomuonforﬂ:cuacdonmconsidaﬁmman meeting of sharetinlders of the Corporation (or
by written consent of sharcholders in Heu of meeting), each holder of one (1) outstanding share of
Series Seed Preferred Stock shall be entitled to cast the number of votes equal to.the number of
whole shares of Common Stock iito which the shares of Series Seed Preferred Stock held by such
holder are convertible as of the record date for determining shareholders entitied to vote on such
matter. Except-as provided by law or by the other provisions of the Articles of incorporation,
holders of Series Seed Preferred Stock shall vote together with the holders of Common.Stock as a
single class,
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32  Election of Diroctors The holders of record of the shares of
Common Stock and of any other class or series of stock entitled to vote for the election of directors
of the Corporation (including the Series Seed Preferred Siock), exclusively and voting together as-
a singte class, shall be entitled to elect the directors of the Corporation. At any meeting held for
the purpose of clecting a director, the presence in persen or by proxy. of the holders of a majority
of the outstanding sharés of the class or serics.entitied to clect such director shall constitute »
quorum for the purpose of electing such director.

] Pravisions. In addition t0.amy other vote
“appmvalmquhodbthormdcrﬂowwmmsAmclwochmpaanonuBymme-
Corpotation will not, without the written consent or affirmetive vote of the holders of at least a
majority of the outstanding shares of Serics Seed Preferred Stock (voting together as a single class
on an as converted to Common Stock basis), éither directly or by amendmént, meirger,
consolidation, or otherwise do any of the fbllowing, and any. such act or transaction eatered nto.
without such consent or vote shall be null and void ab imitéo, send of no force or-effect:

3.3.1. tho creation of any additional class or series of capital stock
whdmufmyofhﬂmm&mammdﬁwm&edefm

3.3.2. the declarstion .or payment of any dividend or other
Sistribution:

3.33. e acquisition of any other business or buginess division, or
mydxangehmtlupdncipal line of business of the Compsany;

33.4. any merger, consolidation, reorganization, sale of all or
substantially all of assets of the Company. or other transaction in which.control of the Compsay is
transferred;

_ 3.3.5. the pledge of all or substantially all of the asséts of the
Company;

3.3.6. an increase or. decrease the size of the Board of Directors or
myebmgeinﬂouﬂclwumm

3.3.7. any increase in the mrthorized nuimnber of shares of capital
stock of the Compeny;

33.8. the repurchase of axty Company securities other then from
employees, consultants end managers of the Company at oost in connection with the termination
of such person's service to the Company and in accordance with an agreement or equity plan
approved by the Board;:

3.3.9. any issnance of capital stock of the Company,. or securities
caonvertible or exerclsable therefor, other than common stock and options issued to employees and
service providers in accordance with an equity plan approved by the Board,

33lﬂ.mymmmmammeofdebtbytthummnyorany
subsidiary in an anount in excess of $100,000
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33.11. any amendment, alteration or repeal of any provision of the
Articles of Incorporation or Bylaws of the Corpomation; and

' 3.3.12. other material transactions outside of the ordinary course of
business.

4. Optional Couversion.

The hs_:'ldm of the Scries Seed Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

41  Rightto Convert

4.1.1. Conversiont Ratio. Each share of Series Séed Preferred
Stock shall be convertible, at the aption of the holder thereof, at any time and from time to time,
and without the payment of additional consideration: by the holder thereof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Serles Seed
Qriginal Issue Price by the Series Seed Conversion Price (as defined below) In effect at the time
of conversion. The “Series Seed Conversioa Price” shall initially be equoal to (i) $0.805106 per
share for each of the first 2,546,250 shares Series Seed Preferred Stock issued by the Company,
and (ii) $1.00 per share for each of the 2,450,000 shares of Series Seed Preferred Stock issued
thereafter. Such initial Series Seed Conversion Price, and the rate at which shares of Series Seed
Preferred Stock mey be converted into shares of Common Stock, shall be subjoct to adjustment as
provided below.

4.1:2. Texmipation of Conversion Rigits. In the event of a
Eiquidation, dissolition or winding up of the Corporation, or & Deemad' Liquidition Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the paywent of any such amounts distributable on such cvent to the holders of Preferred
Stock.

42 Fmctional Sharea. No frectional shares of Common Stock zhall be
issued upon conversion of the Series Seced Preferred Stock. In lieu of any fractional shares to
which the holder would atherwise be entitled, the Corporation shall pay cash equat o such fraction
multiplied by the fair market value of a share of Common Stock as determined in good fhaith by
the Boaxd of Directors of the Corpoeation. Whether or not fractional shares would be issusble
uponmchmnvumonshallbedwmmedmtbebasisofthetmlnmwerofshmofsmess“d
Preferred Stock the holder is at the time converting into Common Stock, and the aggregate number
of shares of Common Stock issuable upon such conversion.

43  Mechanics of Conversion

4.3:1. Notice of Conversion. ' In order for a holder of Series Seed
Preforred Stock to vohmtarily convert shares of Series Seed Preferred Stock into shares of
Cmmsmmmmmﬂlmmmmw&ﬂmfumnhﬂmamfmw
Seed Prefesred Stock, duly endorsed (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed, a lost centificate affidavit and agreement rezsonably acceptable to
the Corporation to indemnify the Corposation against any claim. that may be made against the

8

L90NNRNA2140 2



Taylor Seay BO04323622 (11/23) 11/04/202C 02:27:38 PM

H20000383140 3

Cotporation on account of the alleged loss, theft or destruction of such cestificste), ot the office of
the-transfer agent for the Series Seed Preferred Stock (or at the principal office of the Corporation
if the Coeporation serves as its own transfer agent), together ‘with written notice that such holder
clocts to convert all or any aumber 6f the shares of the Series Seed Preferred Stock represented by
such certificate or certificates and, if applicable, any event on which such conversion is contingent..
Such notice shall state such holder’s name or the names of the.nominees. in which such holder
wishes the certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for copversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in foem satisfactory 10 the Corporation, duly execiited by the
mgistemdholdaorhis,herormmdnlyamhonudngg The close of business on
the date of receipt by the transfer agent (or-by-the Corporation if the Corporation serves as its own
tnnsfwagent}ofmhmﬁm(mmmfmafﬁﬂnwtmdmem)mdmstﬂlbe
the time of conversion (the “Convension Time™), and the shares of Common Stock issuable upon”
conversion of the shares representad by such certificate shall be dsemed to be autstanding of record
as of such date. The Corparation shall, 83 so0n as practicable after the Conversion Time, (3) iasoe
and deliver to such. holder of Series Seed Preferred Stock, or to his, her or its nominzes, a certificate
or certificates for the number of full shares of Comman Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
Smammsw@mmdhymmmmmwmmmmmo
Common Stock, (i) pay in cash such-amount as provided in Subeection 4.2 in lieu of any fraction
of a share of Commgn Stock otherwise issusble upon such conversion and (iii) pay ali declared
but unpaid dividends on the shares of Series Seed Preferred Stock converted. If the conversion is
in connection with an underwritten offering of securities registered pursimmt to the Secunitics Act
of 1933, as amended, the conversion may, at the option of any holder tendering Series Seed
thd&o&hmvmkm&ﬁmﬁwﬂwclosmmmm&ﬂnm:
of securities pursuant to such offering, in which event the persons entitled 0 receive the Common
Stock: shall not be deemed to have converted such Preferred Stock wumtil immediately prioe to the,
closing of such sale of securities. If the conversion is in connection with provisions of Subsection
;i___@belcrw,wchoonvus:onsha!lhedeunedwhmbwnmademmemversiondmcdemibed
in the shiareholder consent approving such conversion, and the persons entitled to receive shares
of Common Stock issuable upon such conversion shall be treated for all purposes s the record
holders.of such shares of Common Stock as of such date

43.2. Reservation of Shares. The Comoration shall at all times
when any shares of the Series Seed Preferred Stock shall be outstanding, reserve and keep available
out of its authorized but unissued capital stock, for the purpose of effecting the conversion of the
Setier Seed Preferrad Stock, such number of its duly authorized shares of Common Stock as shali
from time to time be sufficient to effect the conversion of all cutstanding Series Seed: Preferred
Stock; and if at any time the number of suthorized. but unissued shares of Cosirmen Stock shall not
be sufficient to effect the conversion of all then outstanding shares of the Series Seed Preferred
Stock; the Corporation shall take such corporate action as may be necessary to increase its
autherized but unissued shares of Common:Stock to such number of shares as shall be sufficient
fmwchmnpmmhﬂms.wuhmlmm cngaging in best cffonts to obtain the requisite
shareholder-approval of any necessary amendment to the Articles of Incorporation, Before taking
any action which would cause an adjustment reducing the Series Seed Conversion Price betow the
‘then par valee of the shares of Common Stock issuable upon conversion of the Series Seed

Preferred Stock, the Corporation will take any corporate sction which may, in the opinion of its
9
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counsel, be neoessary htotderthmﬂmCorporanonmayvalidlymdlegaﬂymﬁlﬂypmd and
nonassessable shares of Convmaon Stock at sich edjusted Series Seed Conversion Price, as the case
may be.

4.33. Effect of Conversion. All shares of Series. Seed Preferred
Smck“dndmhaﬂhawbemamendacdﬁrmmmmashmpmwdeds!munolmwbe
deemed to be outstardling and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except oaly the right of the holders thereof to recelve shares of
ConnnmSmkmnchmgethemfm to. recelve payment in lieu of any fraction .of a share
otherwise issusble upon such conversion as provided in Subsection 4.2 and to receive payment of
any dividends declared but -unpaid thereon. Any shares of Series Seod Preferred Stock so
converted shall be retired and cancelled and may. not be reissued as shares of such series, and the-
Corporation may thereafier take such appropriate action (without the noed for sharcholder action)
as may be necessary to reduce the authorized number of shares of Series Secd Preferred Stock
accordingly.

4.3.4. No Further Adjustment. Upon any such cooversion, no
adjustment to the Serics Seed Conversion Price shall be made for any declared but unpaid .
dividends on the Séries Seed Preferred Stock ssrrendered for cofiversion ar on the Common Stock
delivered upon conversion.

4.3.5. mmmwanmdmllpaymyanaallmmdoﬁm
gimilar taxes that may be payable in tespect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Serics: Seed Preferred Stock pursuant to this Section 4. The:
Corporation shall not, however, beé required t6 pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of shares of Common Stock in a name other than
that in. which the shares of Series Seed Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been-paid.

4.4

4.4.1. Special Definitiong. For purposes of this Article Sixth, the-
following deﬁmbons shall apply:

() "Optlnn shall mean rights, options or warreaits to
subscribe for, purchase or otherwise acquire Common Stock or Convértible Securities.

(b)  “Series. Seed Original Issne Date” shall mean the
date on which the first share of Serics Seed Preferred Stock was tssued.

(€  “Convertible Securities” shall mean any evidences
of indebtedness, shares or other secarities directly or indirectly convertible into or exchangeable
for Comrmon Stock but excluding Options.

(d)  “Additional Shares of Common Stock” shall mean
al! shares of Commeon Stock issued (cg',pumm; to Subsection 4.4.3 below, deemed to be issued)

10
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by the Corporation after the Series Seed Original Issue Datz, other than (1) the following shares
of Common Stock, and (2) shares of Common Stock deemed issued pursvant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Exemnpted Securities™):

() securitics issued upon conversion of any of
the Sexies Seced mectrudS!ndt,orasadxwdmdordnstanon the
Series-Seed Prefemred Stock;

_ (ii) shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares of
Common Stock actually issued apon the conversion or .exchange of
Convertible Securities, in cach case provided such issuance is pursuant to
the terms of such Option or Convertible Security;

(iii) shares of Common Stock issuable upon a
stock split, stock dividend, of any subdivision of shares of Common Stock
that is covered by Subsections 4.3, 4.6, 4.7 or 4.8;

(iv)  shares of Common Stock or Options issued
to employees or dircctars of, consultants or edvisors o, the Corparation or
any of its subsidiaries pursuant to amy written plan, agreement or
arrangement approved by the Board of Directors of the Cotporation 2nd a
majority of the then outstanding shares of Series Seed Preferréd Stock; -

(v) shares of Common Stock, Options or
Convertible Securities issued to banks, equipment lessors or other financial
institutions, or to real property lessors, pursuant to a debt financing,
‘equipment leasing or real property leasing transaction approved by the
Board of Directors of the Corporation, if the exclusion of such shares from
the definition of “Additional Shares of Common Stock™ under this
subparagraph of Subsection'4.4.1{d), ip each case, is separately and
expressly approved by the Board of Directors of the Corporation .and a
majority of the then sutstanding shures of Series Seed Preferred Stock;

(vi) shares of Common Stock, Options -or
Convertible Securitics issged to suppliers or third party service providers in
connection with the provision of goods or services pursuam to transactions
-approved by the Board of Directors of the Corporation; if the exclusion of
such shares from the definition of “Additional Shares of Common Stock”
under this subpaiagraph of Subsection 4.4,1(d), in cach case, is separately
-and expressly approved by the Board of Directors of the Corporation snd &
majority of the then ocutstanding shares of Series Seed Prefeered Stock;

(vii) shares of Common Stock, Options or
Convertible Securities issued. pursuamt to the acquisition of another
corparation by the Corporation by merger, purchase of substantially all of
the assets or other. reorganization or'to a joint venturé agreement, provided,
that such issuances are approved by the Board of Directors of the

1



Taylor Seay 8004323622 (14/23) 11/04/2020 02:35:21 PM

H20000383140 3

Corporation, If the exclusion of such shares from the definition of
'AddmonalShmrsofCumnonStock under this subparagraph of

in each case, is separately and expressly approved by
the Board of Directors of the Corporation and a majority of the then
outstanding shares of Series Seed Preferred Stock; or

(viif} shares of Common Stock, Options or
Convertible Securities issued in connection with sponsored research,
collaboration; technology license, development, OEM, marketing or other
:hmlaragrmmbormpammshnpaappmwdbyﬁwm of
Directors’ of the Corporation, if the exclusion of such shares from the
definition of “Additionsl Shares of Common Stock™ under this
subparagreph ‘of Subsection 44.1(d), in cach case, is separstely and
expressly approved by the Board of Directors of the Corporation and a
majority of the then outstanding shares of Scries Seed Preferred Stock.

4.42. No Adjustment of Conversion Price. No adjustment in the
Series Seed Conversion Price shall be made as the result of the Issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation reccives written notice from the holders
of at least & majority of the then outstanding shares of Series Seed Prefemred Stock agreeing that
no such adjustrment shall be made as the result of the issuance or deemed issuance of such
Additional Shares of Comman Stock.

4:.4.).

_ ' (8) If the Corporation at any time or from time to time
aftee the Series Seed Original Isswe Date shall issue dny Options or Convertible Securities
{excluding Options or Convertible Securities which are thomselves Exempted Securities) oc shall
fix a record date for the determination of holders of any ¢lass of securities entitled to receive any
-sach Options or Convertible Securities, then the maximum number of shares of Common Stock
(mthMinmmmtdmmMmmﬁwma&amofmm&mm
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convestible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of the
time of such issus 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 Applicable Conversion Price pursuant to the
terms of Subsection 44.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excloding
sutomatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either (1) any increase or decrease in the number of shares
of Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decresse in the consideration payeble to the Corporation
upon such exeroise, conversion and/or exchange, then, éffective upon such increase or decrease
becoming effective, the Series Seed Coaversion Price computed upon the original issue of such

12
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Option or Convertible Security (or upon the occurrence of a record date with respect thereto) shall
be readjusted to such Series Seed Conversion Price as would have obtained had such revised terms
been in effoct upen the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this Clause (b) shall have the effect of
increasing the Serics Sced Comversion Price to an amount which exceeds the lower of (1) such
- Series Sved Canversion Price in effect immediately prior to the original adjustment made a8 a
result of the issuance of such Option or Convertible Security, or (ii) such Series Seed Conversion
Price that would have resulted from any issuances of Additional Shares of Commoa Stock (other
than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Sacurity) between the original adjustment date and such readjustment date.

(c) If the terms of any Option or Convertible Security
(excluding Options or Canvertible Securities which are themsedves Exempted Securities), the
issuanoe of which did not result in' an‘adjustment to the Series Seed Conversion Price pursummt 1o
the terms of Subgection 4.4.4 (either because the consideration per share (determinex pursuant to
Subsection 44.5) of the Additional Shares of Conunan Stock subject thereto was equal to or
greater than the Serles Seed Conversion Price, as the case may be, then in effect, or because soch
Option or Convertible Security was ismsed before the Serics Seed Original Issue Date), are revised
after the Series Soed Original Issue Date as a result of an amendment to sxch terms or any other
adjustment pursunrit to the provisions of such Option or Codvertible Security (bat excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for ¢ither (1) any increase in the number of shares of Common
Stock issuable upon the exercise, conversion or exchange of, any such Option or Convertible
Security or (2) any decrease in the consideration payable to the Corporation upon such exercite,
convearsion or exchange, then such Option or Convertible Security, as so amended or adjusted, and
the Additional Shares of Commion Stock subject thereta (determined in the manner provided .in
Subsection 4.4.3(a)) shall be deemed to have been issued effactive upon such increase or decrease

becoming effective.

(d Upon the capiration or terminstion of any
unexcrcised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resutted (either upon its original issuance or upon a revision of its termns) in an adjustment
to the Series Seed Conversion Price pursuant to the terms of Subsection 4.4.4, the Series Sead
Conversion Price shall be readjusted to such Series Seed Conversion Price as would have obtained
had such Opticn or Convertible Security (or portion thereof) never been issued.

(¢)  If the number of shares of Common Stock issuable
upon the exercise, conversion and/mexctnngeofmyOpnonorConmﬁbteSmty or the
consideration payable to the Cofporstion upon such exerise, conversion and/or exchange, is
mlcuhﬂeuﬁndmeanhﬂpt!mm&nvuﬁbleﬁwnityisismedwmdedhnbwbjeam
adjustinent based upon subsequent events, eny adjustment to the Series Seed Conversion Price
provided for in this Subsection 4.4,3 shall be cffected at the time of such igsuance or amendment
based on such number of shares or amount of consideration: without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuzble upon the
exercise, conversion and/or exchange of any Option or Conivertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, cannot be calculated
at all at the time such Option or Convertible Security is issued or amended, any adjustment to the

13
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Serits Seod Conversion Price that would result under the termms of this Subsection 4.4.3 at the time
of such issuance or amendment shall instead be effected at the time such mumber of shares and/or
amount.of consideration is first catculable (even if subjoct to subsequent adjustments), essuming.
for purposes of calculating such adjustment to the Series Seed Conversion Price that such isssance
or amendment took place at the time such calenlation can first be made.

SenesSeedOnpnal ImDatemAﬁrﬁomlSlmmofOom Stock(includingAchmM]
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without consideration
or for a consideration per share less than the Series Seed Coniversion Price in effect immediately
mmmbmw,ﬂ:mdnSaiaSeadewuﬂonmmﬂlbeMmmmﬂymmh
ime.mapme(calcumedmsmdwumlplmu)daammndmmwnhﬂnﬁoﬂowmg
formula:

CPi=CPi* A+B)+(A+ ().
For purposes of the foregoing formula, the following definitions shall apply:

(8)  “CP:” shall mean the Series Seed Conversion Price
in effect immodiately after such issue of Additional Shares of Common Stock;

(b) “CP,” shall mean the Serics Seed Conversion Price:
in effect immediately piior to such issue of Additional Shares of Contmon Stock:

{¢)  “A~ shall mean the number of shares of Common
Stock outstanding immediately prior to such issus of Additional Shares of Common Stock (treating
ﬁrﬁmmummdmgdlm&mmmbmmmofwm
cutstanding immediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Series Seed Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) unmedwnely prior to such issue);

(d) “B” shall mean the number of shares of Comraon
Stock that wonld have been lssued if such Additional Shares of Conmmon Stock had been issoed at’
& price per share equal to CP; (determined by dividing the aggregate corisideration received by the
Corporation in respect of such issue by CP1);.and

(¢)  “C”shall mean the number of such Additional Shares
of Common Stock issued in sich transaction.

A4.5. Determinati ".Forpurposwofﬂ:ls
&hmﬁﬂwmmuadmmwedbyﬂwﬁww&ﬂmfwmcmofmAddim
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

) insofar as it consists of cash, be computed at
theawvgmmnnofmhmwbdbydwCorpmmemhndmg
amounts pald oc payable far accrued interest;

14
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(i)  insofar as jt consists of property other than
cash, be computed at the fair market value thereof at the time of such issue,
s determined in good faith by the Board of Directors of the Corporation;:
and

@iiy) mﬂmecventAddmmml Shares.of Canmon
Stock are issued together with other.shares ar secuities or other assets of
the Corporation fur. conslderation which coveis both, be the proportion of
such considerstion so reosived, computed as provided in glauses (i) and (i)
shove, as determined in good faith by the Board' of Directors of the

cmm&mnmpadmmvdbythewmthim! SlmesofCammonStock

dunwdwbwcbwnwsucdmmthmhtmngPnommﬂCmmﬁbh
Secmiﬂm,shaﬂbedemzmedbydxwding

() metnmlm\mmt,ifany,mecm:dor_
receivabie by the Corporation as consideration for the issuc of such Options
or Convertible Securities, phas the minimun aggregate amount of additional
mnmdumon(mmfmﬁinmehmmmmcmw.wiﬂmmd
-to any provision contained therein for a subsequent adjustment of such.
consideration) payable to the Corporation upon the exercise of such Options
-or the conversion or exchange of such Convertible Securities, or in the case
of Options for Convertible Securities, the exercise of such Options for
Convertible Sccmmsandthecwvmzm or exchange of such Convertible
Scourities, by

(i)  the maximum number of shares of Cormnon
Stock (as set forth in the instruments relating thereto, without regard to any
provision contiined therein for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the conversion or exchange
of such Convertible Securities; or in the case of Options for Convertible
Securities, the exerciso of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities.

- 445, Multiple Closing Datcs. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are & part of one transaction
of a seriee of refated trimsactions and that would result in an adjustment to the Applicable
Conversion Prioe pursuant to the terms of Subscction 4.4.4, end such issuance dates ocour within
a period of no more than 90 days from the first such issuance to the final such isusance, then, upon
the fimal such issuance, the Series Séed Conversion Price shall be readjusted to give effect to all
such issuances as if they occurred on the date of the first such issuance (gnd without giving effect
w any additional adjustments s 8 result of any such subsequent issuances within such period).

MlumﬂmwﬁmmwmaﬂnﬂnSmwSeedOngind mmu offect a subdivision
of the outstanding Common Stock, the Series Seed Conversion Price in effect immediately before
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that subdivision shail be proportionately decreased 5o that the number of shares of Common Stock
fssusble on conversion shall beé increased in proportion to such increase in the aggregate mmber
of shares of Common Stock outstanding. If the Corporation shall at any time or. from time to time
after the Series Seed Original Issue Date combine the outstanding sharea of Common Stock, the
Series Sced Conversion Price in effect immediately before the comibination shall be
proportionately increased o that the number of shares of Comman Stock issuable on conversion
-of cach sharc shall be decreased in proportion to such decrease in the aggregate number of shares
of Commoa Stock then outstanding. Any adjustment under this subsection shall become effective
st the close of business on the dame the subdivision or combinstion becomes effective,

'&nCowmonnmumewﬁnmhnwmumenﬁnrdemesSmengmalldenll
make or issne, or fix & record date for the determination of holders of Cammon Stock entitied to
receive 8 dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series Seed Conversion Price in effect
immedistely 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
muitiplying the Series Seed Conversion Price then in effect by a fraction:

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

@) the devominator of which shall be the total mamber of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record: date plis the number of shares of Common Stock Issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if 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 Series Seed
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thercafier the Serics Seed Conversion Price shall be adjusted pursuant to this subsection as of
the tinre of actual payment of such dividends or distributions; and (b} that no such adjustment shall
be made if the holders of Series Seed Preferred Stock simultaneousty receive a dividend or other
.distribution. of shares. of Common Stock in a number equal to-the number of shares of Common
Stock as they would have received if all outstanding shares of Series Sced Preferred Stock hed
.been converted. into Common Stock on the date of such event.

47 L i . it
Commﬁonﬂmﬂmemﬁmmmmmuﬂwmsmmmﬂlmmmﬂnmkr
ot issue, or fix a record date for the determination of bolders of Commeon Stock entitled to receive,
a dividend or other distribution payable in securities of the Corpuration (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other property
‘and the provisions of Section 1 do not apply to such dividend or distribution, then and in each such
event the holders of Series Seed Preferred Stock shall receive, simultaneously with the distribation

to the holders of Common Stock, a dividend or other distribution of such securities or other
pmputymmmmmtequuwﬂwmmmdmhmcmﬂaaoﬂupmpmywmcymmm
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mmwddaﬂmnsmnmngshmwofwes&ed?mﬁrwdsmckhadbcmmwmc«nm
Stock on the dats of such event.

438 Jjsrst ‘ : Reorganization, et Subject to the
provisions of Subsection 2.2, wmmuwmwm.mmm
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series Seod Preferred Stock) is converted into or exchanged for securities, cash or
gther property (other than a-transection covered by Sobsectiony 4.4. 4.6 or 4.7), then, following
any such reorganization, recapitalization, reclassification, consolidation or merger, each share of
Series Seed Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which
it was convestible prior to such event into the kind and amount of securities, cash or ather property
which a holder of the number of shares of Commuon Stock of the Corporation issuable upon
‘conversion of one share of Series Seed Preferred Stock immediately prior to such roorganization,
recapitalization, reclassification, coasolidation or merger-would have been entitled to receive
mmumsummmimaﬂlmmmﬁ]um(ndewunmedmgmd&m
by the Board of Directars of the Corporation) shall be made in the application of the provisions in
this Section 4 with respect to the rights-and interests’ thereafter of the holders of the Series Sead
Preferred Stock, to the end that the provisions set forth in this Section 4 (including provisions with
‘respect to' changes in and other adjustiments of the Series Seed Conversion Price) shall thereafter
be applicable, as nearly as reasdnably may be, in relation to any securities or other property
thereafter deliverable upon the conversion of the Sefies Seed Preferred Stack. For the avoidance
of doubt, nothing in this Subsection 4,8 shall be construed as preventing the holders of Series Seed
Preferred Stock from secking any appraisal rights to which they are otherwise entitied under the
Act in connection with 8 merger triggering an adjustment hereunder, nor shall this Subsection 4,8
be deemed conchusive evidence of the fhir value of the shares of Series Seed Preferred Stock in

any such appraisal proceeding.

49 Cegtificate 89 to Adjustments. Upon the occurrence of cach
sdjustment or readjustment of the Serics Seed Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than 15 days thereafier, compute such adfustment or readjustment in accordance with the terms
hereof and fummish to each hokler of Series Seed Preferred Stock a certificate setting forth such
‘acfustment or feadjustment (Including the kind and amount of securities, cash or other property
into which the Series Seed Preferred Stock is convertible) and showing jn detail the facts upon
which such sdjustment or readjustment is based. The Corporation shall,'as prompily as reasonsbly
practicable after the written request at-any time of sny holder of Series Seed Preferred Stock: (but
in any event oot later than 15 days thereafler), furnish or cause to be fumished to such holder a.
certificate setting forth (i) the Series Seed Conversion Price then in effect, and (if) the number of
shares of Common Stock and the amount, if any, of other secimties, cash or property which then
would be received upon the conversion of Series Seed Preferred Stock: ]

4.10  Notice of Record Dtz In the event:

{a) the Corporation shall take a record of the hoiders of-
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series Seed Preferred Stock) for the purpose of entitling or enabling them to receive any dividend
or other distribution, or to recetve any right to subscribe for or purchase any shares of capital stock
of any class or any other securitics; or to receive any other security; or
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(b)  of any capital reorganization of the Corporation, any
reclassification of the Common Stoc, of the Corporation, or any Deemed Liquidation Event; or

(¢©) of the volumary or Involumtary dissolution,
Tliquidation or winding-up of the Corporation,

then, end in cach such case, the Corporation will send or cause to be sent to the holders of the
Series Seed Preferred Stock a notice specifying, 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 (if) the effoctive date an which such reorganization, reclassification, consolidation, merger,
transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, ifany is to
be fixed, as of which the holders of record of Common Stock (or such other capital stock or
securities at the time issuable upon the conversion of the Series Seed Preferred ‘Stock) shall be
entitled to exchange their shares of Common Stock (or such other capital stock or securities) for
securitics or other. property. deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, dissohation, liquidation or winding-up, and the amount per share and character of
such exchange applicable to the Sexies Sced Profermed Stock and the Common.  Such notice shall
be sent at least 15 days prior to the record date or effective date for the event specified in such
notice.

: herw hares.  Any shares of Series Seed
meamdsmckdmﬂemdeunedmmmwmmmmlonormyoﬁm
subsidiaries shall be automaticaily and immediately cancelled and retired and shall not be reissued,
sold or transfesred. Neithee the Corporation noe any of its subsidiaries may exercise any voting or
oﬂmng}nsgtmtedmmehohiasofSaiesSeaimeamdSmckfonmgmdampthn

6. Waiver. Any ofthe rights, powers, preferences and other torms of the Series
Seed Preferred Stock set forth herein may be waived on behalf of all holders of Series Seed
Preferred Stock by the affimmative written consent or vote of the holders of a majority of the shares
of Series Seed Preferred Stock then cutstanding.

S Notices. AnynmcemquimdorpeﬂnimdbythepmvmimofﬁmAmcle
Sixth to be given to a holder of shares of Series Seed Preferred Stock shall be mailed, postage
prepaid, to the post office address: last shown on- the records of the Carporstion, or given by
clectronic communication in compliance with the provisions of the Act, and shall be deemed semt
upon sach mailing or electronic traxrssmission,

SEVENTH: Subject to any additional vote required by the Articles of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors of the Corporation i3 capressly zuthorized to make, repeal, alter, amend and
rescind any or all of the Bylaws of the Corporstion. .

EIGHTH: Subject to any additional vote required by the Articles of Incorporation,
ﬂmm:mbuofdimﬁomoftheﬁmpmuﬂonshnﬂbed@ummdmdwmmmsafmﬂ\mﬂm

Bylsws of the Corporation,

NINTH: Elections of directors nced rot be by written ballot unless tie Bylaws of
the Cosporation shall so provide.
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N TENTH: Mectings of sharehoiders may be held 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 from time to time by the
Board of Directors of the Corporation or in the Bylaws of the Corparation.

ELEVENTH: To the fullest extent permitted by law, a director of the Corporation
Mlnmbepmﬂyl:abkmdm%porsﬂonwimshmum for monetary dsmages for
breach of fiduciary duty as a director. 1f the Act or amy other law of the State of Florida is emended -
after approval by the shareholders of this- Article Ninth to amhorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the:
Corporation shall be eliminated or lirnited to the fullest extent permitted by the Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Eleventh by
the sharcholders of the Corporation shall not adversely affect eny right or protection of a director
of the Corporation existing at the time of, ar increase the fiability of sy director 6f the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TWELFTH: To the fiillest extent permitted by applicable law, the Corporation.is
authorized to pravide indemnification of (and advancement of expenses to) directors, officers and
agents of the Corporation (and any other persons to which Act permits the Corporation to provide.
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of
shareholders or disinterested directors or otherwise, in excess of the indemmnification and
sdvancement otherwiss permitiad by the Act.

Any amendment, repeal or modification of the foregoing provisions of this Article
Twelfth shall not adversely affect any right oz protection of any director, officer ar other agent of
the Corporation existing at the time of such amendment, repeal or modification.

THIRTEENTH: . In the event that a director or any holder of Series Seed Preferred
Stock or any partner, member, manager, director, shareholder, employee or agent of any such’
holder or such holder’s affilistes, scquires knowledgoe of a potential transaction. or cther matter-
(other than in connection with such Person's capacity as, or affiliation with, a director or employee
of the Corporation or 2s a result of a communication received from the Corporation), that may be
an opportunity of interest for the Corporation (s *Corporate Opportanity™), then the Corporation
(1) rénoninces any expectancy that such Person offer an opportunity to participete in sich Corporate
Opportunity to the Corporsation and (i} to the fullest extent permitted by law, waives any claim
that such opportunity constituted a Corporate Opportimity that should have been presented by such
Person to the Corporation or any of itz affiliates; provided, however, that such Person acts in good

. FOURTEENTH: Unlusttho:pouﬂwnconsmtamwntingmﬂmscbmhnof
analtﬂmti'vefomm,ﬂwUnlwdSmmD;mictCmntfurtheMtddchismctofFlorhh(rmnpu
Division) or in any court of the State of Florida sinting in Hillshorough County, Florida (the
“Designated Coarts”) shall be the sole and exclusive forum for any shareholder (including a
beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the
Corparation, (ii) any action asserting a claim of breach of fiduclary duty owed by any director, -
officer or other employee of the Corporation to the Corporation or the Corporation’s shareholders,
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(iii)my action asserting a claim against the Corporation, its directors, officers or employces
pmsuanttom:ypmvmm of the Act or the Corporation’s Articles of Incorporation or
byluws or (iv) any action asserting a claim against the. Corporation, its directors, officers or
employees governed by the :nmﬂaffairsdoﬂrine,oxmp&fnr as1b each of (i) through (iV) above,
any claim as to which a Designated Court determines that there is an indispensable party not
subject to.the jyrisdiction of such Designated Court (and the indispenseble party does not consent
to the personal jurisdiction of the Designated Court within ten days following such determination),
which is vested in the exclusive jurisdiction ef a count or forum other than such Designated Court,
or for which such Designated Court does not have subject matter jurisdiction. If any provision or
provisions of this Article Fotirteenth shall be held to be imvalid, illegal or unenforceable as applied
to any person of entity or circumstance for any reason whatsocver, then, 10 the fullest extent
permiitted by law, the vnhdny legality and enforceability of such provisions. in any other
circumstance and of the remaining provisions of ‘this ‘Article Fourteenth (including, without
limitation, each. portion of any senience of this Article Fourteenth contzining any such provision
heid to be invalid, illegal or unenforcesble that is not itself held to be invalid, illegal or
unenforceable) and the application of such pmvmuntootherpuwnsoruumandmmnnsnm
shallndmmywaybeaﬂ'ectedorimpamdmumby

IN WITNESS WHEREOQF, the undersigned incorporator has executed these Articles of
incorporation this 2\ day of October, 2020.
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~ CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE OF
DETECTION INNOVATION GROUP, INC.

Pursiant to the provisians of Section 607.0501 of the Florida Statutes, the undersigned

corparation submits. the mnmmmdm@mgmwmmm
in the State of Florida.

1. “The name of the corparation is: Detection Innavation Group, Inc.
2 The name and address of the registered agent and office arce:

Capitol Corpoerate Services, Inc.
515 East Park Avenue

2 Floor

Tallshassee, F1L. 32301

Having been named as registered agent and o accept service of process for the above
stated corporation af- the place designated in this certificate; I hereby accept the appointment as
regisirred agent and agree.to act in this capacity. I further agree to comply with the provitions of
all statitey relating to the proper and complete performance of my duties, and I am fariliar with
and accep the obligations of niy position as registzred agent as provided for in Chapter 607,
Florida Statuzes.

Dated: November, 4th, 2020 )
IG\ ,f Kim Tadlock, Asst. Sec, on behalf
of Capitol Corporate Services, Inc.
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