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ARTICLES OF AMENDMENT AND RESTATEMENT - . % o,
OF ISR

DETECTION INNOVATION GROUP. INC, BN

Pursuant 1o Section 607.1007 of the Florida Business Corporation Act (the “Act”). the
Amended and Restated Articles of Incorporation of DETECTION INNOVATION GROUP. [NC..a
Florida corporation {the "Corporation™), are hereby amended and restated as follows:

1 The namc of the Corporation is Detection Innovation Group. Ing,

2. The Amended and Restated Articles ol Incorporation. as amended and restated. are

attached hereto as Exhibit A (the “Second Amended and Restaied Articles™).

.

3. The Second Amended and Restated Articles contain amendments to the Amended

and Restaied Articles of Incorporation requiring sharcholder approval.

4, The sharcholders of the Corporation adopied the Second Amended and Restated

Articles by the written consent of the sharcholders of the Corporation on June 28. 2024,

IN WITNESS WHEREOF. the undersigned officer of the Corporation has executed these

Articfes of Amendment and Restatement.

DETECTION INNOVATION GROUP. INC.

By Stowein ). (feagin
Name:  Steven D. Chapin

Title: Chief Executive Officer
Date: /2772024
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DETECTION INNOVATION GROUP, INC.

The undersigned hereby organizes acorporation for profit under the provisions ofthe Florida
Business Corporation Act. and pursuant to the following Articles ofincorporation:

FIRST: The name of this corporation is Detection Innovation Group. Inc. (the
“Corporation™).

SECOND: The Corporation shall have perpetual exisience.

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

FOURTH: The address of the registered office of the Corporation in the State of
Florida is 515 Fast Park Avenuve, 2™ Floor, Tallahassee. F1. 32301, The name of its registered
agent at such address is Capitol Corporate Services, Inc.

FIFTH: The nature of the business or purposcs to be conducted or promoted is to
engage in any lawful act or activity for which corporations mav be organized under the Florida
Business Corporation Act (the “Act™.

SIXTH: The total number of shares of all classes of stock which the Corporation
shall have amthority to issue is (i) 23.000.000 shares of Common Siock, $0.01 par value per share
("Common Stock™), and (i) 11.000.00 shares of Preferred Stock. S0.01 par value per share
{"Preferred Stoek™).

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

A. COMMON STOCK

I General. The voting, dividend and liguidation rights of the holders of the
Common Stock are subject to and qualified by the rights. powers and preferences ot the holders of
the Preferred Stock set forth hercin.

2. Voting. The holders of the Common Stock are entitied w0 one vote for cach
share of Common Stock held at all meetings of sharcholders (and written actions in lieu of
meetings); provided, however, that, except as othenwise required by law, holders of Common
Stock. as such. shall not be entitled to vote on any amendment to the Asticles of Incorporation that
relates solely to the terms of one or more outstanding sertes of Preferred Stock if the holders of
such affected series are entitled, either separately or together with the holders of one ar inore other
such series. to vote thereon pursuant to the Articles of Incorporation or pursuani to the Act. There
shall be no cumulative voting. The number ol authorized shares ot Common Stock may be
increased or decreased (but not below the number of shares thereof then autstanding) by the
aitirmative vote ol the holders of shares of capital stock of the Corporation representing a majority
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of the votes represented by all outstanding shares of capital stock of the Corporation entitled to
vote (including the Series Seed Preferred Stock) voting as a single ¢lass.

B. PREFERRED STOCK

E1.000,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series Seed Preferred Stock™ with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references
1o “Sections” or “Subsections” in this Part B of this Article Sixth refer to sections and subsections
of Part B of this Article Sixth.

l. Dividends. From and aller the date of the issuance ol any shares of Series
Sced Preferred Stock. dividends at the rate of seven percent (7%) per annum of the Series Sced
Original Issue Price shall accrue on such shares of Series Seed Preferred Stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination ar other similar
recapitalization with respeet to the Series Sced Preferred Stock) (the “Series Seed Accruing
Dividends™). Scrics Seed Accruing Dividends shall accrue from day to day. whether or not
declared, and shall be cumulative: provided, however. that except as set forth in Subsection 2.1,
such Series Seed Accruing Dividends shall be payable only when, as. and if declared by the Board
of Directors of the Carperation and the Corporation shall be under no obligation to pay such Series
Seed Accruing Dividends. The Corporation shalt not declare. pay or set aside anv dividends on
shares of any other class or scries of capital swock of the Corporation (other than dividends on
shares of Common Stock pavable in shares of Common Stock) unless (in addition to the obtaining
of any consents required elsewhere in the Articles of Incorporation) the holders of the Series Seed
Preferred Stock then outstanding shall {irst receive. or simultancously receive. a dividend on each
outstanding share ol Series Seed Preferred Stock in an amount at least equal to the amount of the
aggregate Accruing Dividends then accrued on such share of Series Seed Preferred Stock and not
previously paid. The “Series Seed Original Issuce Price” shall mean (1) $0.803106 per share for
each ol the {irst 2.5346.250 shares Series Seed Preferred Stock issued by the Company. (i) $1.00
per share for cach of the next 2.450.000 shares of Series Seed Preferred Stock issued thereafier,
(i1i) S1.50 per share tor each of the next 1,652,004 shares of Series Seed Preferred Stock issued
thercafier, {iv) $1.65 per share for cach of the next 1,487,966 shares of Series Seed Preferred Stock
issucd thereafier, (v} $1.25 per share {or each of the next 1,731,576 shares of Series Sced Prefereed
Stock issued thereafter. and (vi) at a price per share as determined by the Board of Directors of the
Corporation for the next 1,132,204 shares of Series Seed Preferred Stock issued thereafier, in cach
case subjeet to appropriate adjusiment in the event of any stock dividend. stock split. combination
or other similar recapitalization with respect o the Series Seed Preferred Stock.

2. Liguidation, Dissolution or Winding Up.

2.1 Preferential Pavmenis to Holders of Series Seed Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation
or Deemed Liguidation Event (as defined in Subsection 2.3.1). the holders of shares of Series Secd
Preferred Stock then cutstanding shall be entitled to be paid out of the assets (including funds and
property) oi the Corporation avaifable for distribution to its sharcholders before any paymient shall
be made to the holders of Common Stock, by reason of their ownership thereof, an amount per
share equal to the Series Sced Original Issue Price, plus the Series Seed Accruing Dividends, plus
anv dividends declared but unpaid thercon (the amount pavable pursvant to this sentence is

2

H24000222774

From; Janat Terenzi



To:

. Page: 05 of 22 2024-06-28 04:24:31 EST 18133156489

H24000222774

hereinafier referred to as the “Series Seed Liguidation Amount™). [t upon any such liquidation,
dissolution or winding up 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 holders of shares of Series Seed Preferred Stock the full amount to which
they shall be entitled under this Subsection 2.1. the holders of shares of Scries Seed Preferred Stock
shall share ratably in any distribution of the assets (including funds and property) available for
distribution in proportion to the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution if all amaunts pavable on or with respect 1o such
shares were paid in full, and no assets shall be distributed to the holders of Common Stock.

22 Pavments 1o Holders of Common Stock and Series Seed Preferred
Stock. After pavment of the full Series Seed Liquidation Amount. as set forth in Sectipns 2.1, in
the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation
or Deemed Liquidation Event, the remaining assets of the Corporation available for distribution to
its sharcholders shall be distributed among the holders of shares of Comimon Stock and Serics Seed
Preferred Stock (on an as converted to Common Stock basis), pro rata based on the nuwnber of
shares held by cach such holder.

2.3 Deemed Liguwidaton Evenis.

2.3.1. Definition. Each of the following events shall be considered
a Deemed Ligquidation Event” unless the holders ol at least a majority of the outstanding shares
of Scries Seed Preferred Stock (voting rogether as a single class on an as converted o Common
Stock basis) elect otherwise by written notice sent to the Corporation at {east 10 davs prior 1o the
effective date of any such event:

(a) a merger or consolidation tn which
(1) the Corporation is a constituent party or

(iiy  a subsidiarv of the Corporation is a
constituent purty and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation.

except any such merger or consolidation involving the Cerporation or a subsidiary in which the
shares of capital stock of the Corporation owstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent. immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consoelidation, the parent corporation of such surviving or resulting corporation; or

(h) the sale. lease, transfer, exclusive license or other
disposition. in a single transaction oc serics of related transactions. by the Corporation or any
subsidiary ofl the Corporation of all or substanually all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger. consolidation, or
otherwise) of onc or more subsidiaries of the Corporation if subswantially all of the assets of the
Corporation and its subsidiaries taken as a whole arc held by such subsidiary or subsidiaries. except
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where such sale, lease, transfer. exclusive license or other disposition is 10 a wholly owned
subsidiary of the Corporation.

{¢) the sale. exchange or transfer by the Corporation’s
sharcholders. in a single transaction or series of related transactions, of capital stock representing
a majority of the voting power of the then outstanding capital stock of the Corporation, except for
any transaction or series of transactions principally for bona hide equity financing purposes in
which cash is received by the Corporation. indebtedness of the Corporation is cancelled or
converted or a cambination of the loregoing.

2.3.2. Effecting a Deemed Liguidation Fvent.

{a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3. 1{a)(i) unless the agrcement or plan of
merger or consohdation for such transaction (the “Merger Agreement™) provides that the
consideration payable 1o the sharcholders of the Corporation shall be allocated among the holders
of capital stock of the Corporation in accordance with Subscctions 2.1 and 2.2.

(b} Inthe event of a Deemed Liguidation Event referred
to in Subsection 2.3.1{a)ii) or 2.3.1({b), if the Corporation does not eftect a dissolution of the
Corporation under the Act within 90 days after such Deemed Liquidation Event. then (i) the
Corporation shall send 4 written notice o cach holder of Serics Seed Preferred Stock no later than
the 90th day afier the Deemed Liquidation Event advising such holders of their right (and the
requirements (o be met to secure such right) pursuant Lo the terms of the following clause (i) to
require the redemption of such shares of Serics Seed Prelerred Stock, and {i1) if the holders of at
teast a majority of the then outstanding shares of Series Seed Preferred Stock so request in a writien
instrument delivered to the Corporation not later than 120 days after such Deemed Liquidation
Event, the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of any retained liabilitics associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation), wogether with
any other assets {including funds and property) of the Corporation available for distribution to its
sharcholders, all to the extent permitted by Florida law governing distributions to sharcholders (the
“Available Procceds™, on the 150th day after such Deemed Liquidation Event, to redeem all
outstanding shares of Series Seed Preferred Stock at a price per share equal to the Series Seed
Liquidation Amount. Nowwithstanding the foregoing. in the event of a redemption pursuant to the
preceding sentence, if the Available Proceeds are not sufticient to redeem all outstanding shares
of Serics Sced Preferred Stock. the Corporation shall apply the Available Proceeds (i) first to
ratably redeem each holder’s shares of Series Secd Preferred Stock to the fullest extent of such
Available Proceeds and (ii) second to ratably redeem the remaining shares as soon as it may
lawfully do so under IFlorida law governing distributions to sharcholders. Prior to the distribution
or redemption provided for in this Subsection 2.5.3(b). the Corporation shall not expend or
dissipate the consideration received for such Deemed Liquidation Event. except to discharge
expenses incurred in connection with such Deemed Liquidation Event or in the ordinary course of
busincss, and the Corporation will scll assets to raise cash for the redemption, as needed.

() The Corporation shall send written notice of a
redemption pursuant to Subsection 2.5.2(b) (the “Redemption Notice™) to each holder of record
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of Series Sced Preferred Stock not fess than 40 days prior to cach Redemption Date.  Each
Redemption Notice shall state:

(i) the number of shares of Series Seed Preferred
Stock held by the holder that the Corporation shall redeem on the
Redemption Date specified in the Redemption Notice;

(ti)  the Redemption Date and the price at which
such shares shall be redeemed {the “Redemption Price™):

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

(ivl  that the holder is 10 surrender 1o the
Corporation, in the manner and at the place designated, his, her or its
certificale or certificates representing the shares of Series Seed Preferred
Stock to be redeemed.

{d}  On or hefore the date of a redemption pursuant to
Subscction 2.5.2(b) (the “Redemption Date”). each holder of shares of Preferred Stock to be

redeemed on such Redemption Date. unless such holder has exercised his, her or its right 10 convert
such shares as provided in Section 4. shall surrender the certificate or certificates representing such
shares (or. it such registered holder alleges that such certificate has been lost, stolen or destrayed.
a lost certificate affidavit and agreement reasonably acceptabie to the Corporation to indemnify
the Corporation against any third party claim that may be made against the Corporation on account
of the alleged loss, thefl or destruction of such certificate) 1o the Corporation, in the manner and
at the place designated in the Redemption Notice, and thereupon 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 Sced Preferred
Stock represented by a certificate are redeemed. a new certificate representing the unredeemed
shares of Series Seed Preferred Stock shall promptly be issucd to such holder.

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

233, Amount Deemed Paid or Distributed, 1 the amount deemed
paid or distributed under this Section 2.3 is made in property other than ¢ash. the value of such
distribution shall be the fair market value of such property. determined as follows:

) H24000232774
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(a) For securities not subject to invesiment letiers or
other similar restrictions on free marketability,

(i) H traded on a securities exchange. the value
shall be deemed to be the average of the closing prices of the securities on
such exchange or market over the 30 day period ending three davs prior to
the closing of such transaction: or

(i) If actively traded over the counter. the value
shall be deemed 10 be the average of the clusing bid prices over the 30 day
period ending three days prior to the closing of such transaction; or

(ti)  1f there is no active public market. the value
shall be the fair market value thereof. as determined in good faith by the
Board of Directors of the Corporation.

6 The method of valuation of securities subject to
investment letters or other similar restrictions on free marketability (other than restrictions arising
solely by virtue of a sharcholder’s status as an affitiate or former aftiliate) shall take into account
an appropriate discount (as determined in good faith by the Board of Directors of the Corporation)
from the market value as determined pursuant to clause (a) above so as to reflect the approximate
fair market values thercof.

(c) FFar any property or rights other than securitics, the
vatue 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 Corporation.

2,34, Allocation of Escrovw. In the event of a Deemed Liguidation
Event pursuant to Subscction 2.3, [(a)(i). if any portion of the consideration pavable 1o the
sharcholders of the Corporation is pavable only upon satisfaction of contingencies (the
“Additional Consideration™). the Merger Agreement shall provide that (a) the portion of such
consideration that is not Additional Cunsideration (such portion, the “Initial Consideration™)
shall be allocated among the holders of capitai stock of the Corporation in accordance with
Subscctions 2.1 and 2.2 as if the Initial Consideration were the only consideration payable in
connection with such Deemed Liguidation Event: and (b) any Additional Consideration which
becomes payable to the shareholders of the Corporation upon satisfaction of such contingencies
shall be allocated among the holders of capital siock of the Corporation in accordance with
Subsections 2.1 and 2.2 after taking into account the previous payment of the Initial Consideration
as part of the same transaction. For the purposes of this Subsection 2.3 4. consideration placed
into escrow or retained as holdback to be available for satisfaction of indemnification or similar
obligations in connection with such Deemed Liquidation Event shall he deemed to be Additional
Consideration.

3. Voling.

3.1 Gengral. On any matter presented to the shareholders of the
Corparation for their action or consideration at any meeting of shareholders of the Corporation (or
by written consent of sharcholders in licu of mecting). cach holder of one (1) outstanding share of

6
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Series Seed Preferred Stock shali be entitled to cast the number of votes equal ta the number of
whole shares of Common Stock into which the shares of Series Seed Preferred Stock held by such
holder are convertible as of the record date for determining sharcholders entitled 10 vote on such
matler. Except as provided by law or by the other provisions of the Articles of Incorporation.
holders of Scries Seed Preferred Stock shall vote together with the holders of Common Stock as a
single class.

3.2 Lieciion of Directors. The hulders 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 Scries Seed Preferred Stock). exclusively and voling together as
a single class. shall be entitled to elect the directors of the Corporation. At any meeting held for
the purpose of electing a director, the presence in person or by proxy of the holders of a majority
of the outstanding shares of the class or serics entitled to elect such director shall constitute a
quoruim for the purpose of electing such director.

33 Preferred Stock Protective Provisions. [n addition to any other vote
or approval required by law or under the Carporation’s Anticies of Incorporation or Bvlaws. the
Corporation will not. without the written consent or affirmative vote of the holders of at least a
majority of the outstanding shares of Series Seed Preferred Stock (voting together as a single class
on an as converted to Common Stock basis), cither directly or by amendment, merger.
consolidation, or atherwise do any of the following, and anv such act or transaction entered into
without such consent or vote shall be null and void ab initio. and ol no force or eflect:

3.3.1. the creation of any additional class or series of capital stock
or the alteration of any of the rights, preferences or privileges of the Series Seed Preferred;
3.3.2. the declaration or payment of any dividend or other
distribution;

3.3.3. the acquisition of any other business or business division, or
any change in the principal line of business ot the Company:

3.5.4. any merger, consolidation, reorganization. sale of all or
substantially all of assets of the Company or other transaction in which contro} of the Company is
transferred:

3.3.5. the pledge of all or substantially all of the assels of the
Company:

3.3.6. anincrease or decrease the size of the Board ol Directors or
any change in Board election procedures:

~A

3.3.7. any increase in the authorized number of shares of capital
stock of the Company;

3.3.8. the repurchase of any Company securities other than from
cmplovees., consultants and managers of the Company at cost in connection with the termination
of such person’s service 1o the Company and 1n accordance with an agreement or equity plan

7
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approved by the Board:
3.3.9. any issuance of capital stock of the Company, or sceuritics
convertible or exercisable therefor, other than common stock and options issued to emplovees and

service providers in accordance with an equity plan approved by the Board;

3.3.10. any one time incurrence of debt by the Company or any
subsidiary in an amount in excess of $100.000;

3.5.11. any amendment. alteration or repeal of any provision of the
Articles of Incorporation or Bylaws of the Corporation: and

3.3.12. other material transactions outside of the ordinary course of
husiness.

4, Optional Conversion.

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

4.1 Right to Convert.

4.1.1. Conversion Ratio. FEach share of Series Seed Preferred
Stock shall be convertible. at the option of the holder thereof, at any time and from time (o time,
and without the pavment of additional consideration by the holder thereof, into such number of
fully pard and nonassessabie shares of Common Stock as is determined by dividing the Series Seed
Original Issue Price by the Series Seed Conversion Price (as defined below) in effect at the time
of conversion. The *Series Seed Conversion Price™ shall initially be equal to (i) $0.805106 per
share for each of the first 2.546.250 shares Series Sced Preferred Stock issued by the Company,
(ii) $1.00 per share for each of the next 2,450,000 shares ol Series Seed Preferred Stock issued
thereafier, (3i1) S1.50 per share for cach of the nexi 1.652.004 shares of Scrics Seed Preferred Stock
issued thereafter, (iv} S1.65 per share for cach of the next 1.487.966 shares of Series Seed Preferred
Stock issued thereafter, (v) 51.25 per share for cach of the next 1.731.576 shares of Senes Secd
Preferred Stock issued thereafter. and (vi) at a price per share as determined by the Board of
Directors of the Corporation for the next 1,132,204 shares of Series Seed Preferred Stock issued
thercafter. Such initial Series Sced Conversion Price. and the rate at which shares of Series Seed
Preferred Stock may be converted into shares of Common Stock, shall be subject to adjustment as
provided below.

4.1.2. Terminagon _of Conversion Rights, I the event of a
liquidation, dissolution or winding up of the Corporation. or a Deemed Liquidation Event. the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
tixed for the payment of any such amounts disiributable on such event to the holders of Preferred
Stock.

4.2 Fractonal Shares. No fractional shares of Common Stock shall be
issucd upon conversion of the Scries Seed Preferred Stack. In licu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction

8
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multiplicd by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not {ractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Serics Seed
Preferred Stock the holder is at the time converting into Common Stock. and the aggregate number
of shares of Common Stock issuable upon such conversion,

4.3 Mechanics ol Conversion.

4.3.1. Notice of Conversion. In order for a holder of Series Secd
Preferred Stock to voluntarily convert shares of Series Seed Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or centificates for such shares of Series
Seed Preferred Stock, duly endorsed (or, if such registered hoider alleges that such certiticate has
been lost, stolen or destroved. a lost certificate affidavit and agreement reasonably acceplable to
the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss. theft or destruction of such certificate). at the oflice of
the transfer agent for the Series Seed Preferred Stock (or at the principal office of the Corporation
if the Carporation serves as its own transfer agent). together with written notice that such holder
clects to convert all or any number of the shares of the Series Sced Preferred Stock represented by
such certificate or certificates and. ifapplicable. any event on which such conversion is contingent.
Such notice shall state such holder’s name or the names of the nominecs in which such holder
wishes the certificate or cedtificates for shares of Common Stoek 1o be issued. H required by the
Corporation. certificates surrendered tor conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer. in form satisfactory 10 the Corperation. duly executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its own
transfer agent) of such centificates (or lost certificate a{fidavit and agreement) and notice shall be
the time of conversion (the "Conversion Time™), and the shares of Common Stock issuable upon
conversion of the shares represented by such centificate shall be deemed to be outstanding of record
as of such date. The Corporation shall. as soon as practicable atter the Conversion Time. (i) issuc
and deliver to such holder of Series Seed Preferred Stock. or 1o his, her or its nominees. a certificate
or certificates for the number of full shares of Common Stock issuable upon such canversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
Series Sced Preferred Stock represented by the surrendered certificate that were nol converted into
Common Stock. (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction
of a share of Common Stock otherwise issuable upon such conversion and (iii) pay all declared
but unpaid dividends on the shares of Series Seed Preferred Stock converted. H'the conversion is
in connection with an underwritten offering of securities registered pursuant to the Securities Act
of 1933, as amended, the conversion may. at the option of any holder tendering Series Seed
Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sale
of securities purstant to such offering. in which event the persons entitled w receive the Common
Stock shall not be deemed to have converted such Preferred Stock until immediately prior to the
closing of such sale of securities. I the conversion is in connection with provisions of Subsection
5.1(b) befow. such conversion shall be deemed to have been made on the conversion date described
in the shareholder consent approving such conversion, and the persons entitled to receive shares
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of Common Stock issuable upon such conversion shall be treated for ail purposes as the record
holders of such shares of Conimon Stock uas of such date.

4.3.2. Reservation of Shares. The Corporation 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
Series Seed Preferred Stock, such number of its duly authorized shares of Common Stock as shall
from time to time be sufficient to eflect the conversion of all outstanding Series Seed Preferred
Stock; and if at any time the number of authorized but unissued shares of Common Stock shall not
be sufficient to effect the conversion of all then outstanding shares of the Serics Seed Preferred
Stock, the Corporation shall take such corporate action as mayv be necessary to increase its
authortzed but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes. including. without limitation. engaging in best efforts to obtain the requisite
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 below the
then par value of the shares of Common Stock issuable upon conversion of the Series Seed
Preferred Stock, the Corporation will take any corporate action which may. in the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at such adjusted Series Sced Conversion Price, as the casc
mav be.

4.3.3. Effect of Conversion. All shares of Series Seed Preferred
Stock which shali have been surrendered ftor conversion as herein provided shall no longer be
decmed to be outstanding and ail rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares of
Common Stock in exchange therefor, 1o receive payment in liew of any fraction of a share
otherwisc issuable upon such conversion as provided in Subsection 4.2 and to receive paviment of
any dividends declared but unpaid thereon,  Any shares of Serics Seed Preferred Stock so
converied shall be retired and cancelled and may not be reissued as shares of such serics. and the
Corporation may thereafter take such appropriate action {without the need for shareholder action)
as may be necessary 10 reduce the authorized number of shares of Series Secd Preferred Stock
accordingiy.

4.34. No Further Adjustment. Upon any such conversion, no
adjustiment to the Series Seed Conversion Price shall be made for any declarcd but unpaid
dividends on the Scries Seed Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion.

4.3.5. Taxes. The Corporation shall pay any and all issuc and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upen conversion of shares of Series Seed Prelerred Stock pursuant 1o this Section 4. The
Corporation shall not, however. be required to pay any tax which may be payablc 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 Scrics Sced 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 suchi tax or has established. to the satistaction of the
Corporation, that such tax has been paid.
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4.4 Adjustments to Conversion Price for Diluting lssues.

4.4.1. Special Definitions. For purposes of this Anticle Sixth, the
following definitions shall apply:

(@) “Option” shall mean rights, options or warrants 1
subscribe for, purchase or atherwise acquire Common Stock or Convertible Securities.

(b) “Series Seed Original ssue Date” shall mean the
datc on which the first share of Series Seed Preferred Stock was issued.

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

(d) “Additional Shares of Common Stoek™ shall mean
all shares of Common Stock 1ssued (or, pursuant to Subseetion 4.4.3 below, deemed to be issued)
by the Corporation after the Serics Seed Original Issue Daie, other than (1) the following shares
of Common Stock. and (2) shares of Common Stock deemed issued pursuant 1o the following
Options and Convertible Securities (clauses (1) and (2). collectively, “Exempted Securities™);

(i) securities issued upon conversion of any of
the Scries Seed Preferred Stock, or as a dividend or disiribution on the
Series Seed Preferred Stock:

(iiy  sharcs of Common Stwock or Convertible
Securities actually issued upon the exercise of Options or shares of
Common Stock actually issued upon the conversion or exchange of
Convertible Securities. in cach case provided such issuance is pursuant 1o
the terms of such Option or Convertible Security:

(i) shares of Common Stock issuable upon a
stock split, stock dividend. or any subdivision of shares of Common Stock
that is covered by Subsections 4.5.4.6. 4.7 or 4.8:

(iv)  shares of Common Stock or Options issued
to employees or directors of. consultants or advisors to, the Corporation or
any ol its subsidiaries pursuant to any writien plan, agreement or
arrangement approved by the Board of Directors of the Corporation and a
majority of the then outstanding shares of Series Sced Preferred Stock:

(v}  shares of Common Stwck, Options or
Convertible Securities issued to banks, equipment lessors or other financial
mstitutions. or to real property lessors. pursuant to a debt {inancing,
equipment leasing or real property feasing transaction approved by the
Board of Directors of the Corporation. if the excluston of such shares {rom
the definiton of “Additional Shares of Common Stock™ under this
subparagraph of Subsection 4.4.i1(d}. in vach case. is separately and
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expressly approved by the Board of Directors of the Corporation and a
majority ol the then outstanding shares of Series Seed Preferred Stock:

(vi) shares of Common Stock, Options or
Convertible Securitics issued to suppliers or third party service providers in
connection with the provision of goods or services pursuant (o transactions
approved by the Board of Directors of the Comporation, if the exclusion of
such shares from the definition of ~“Additional Shares of Common Stock”
under this subparagraph of Subsection 4.4.1(d), in each casc. is separately
and expressly approved by the Board of Directors of the Corporation and a
majority of the then outstanding shares ol Series Sced Preferred Stock:

(vny  shares of Common Stock, Options or
Convertible Securities issued pursuant to the acquisition of another
corporation by the Corporation by merger. purchase of substantially all of
the assets or other reorganization or to a joint venture agreement. provided,
thut such issuances are 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), in each casc. is separaicly and expressly approved by
the Board of Directors of the Corporation and a majority ol the then
outstanding shares of Series Seed Preferred Stock: or

(viii) shares of Common Stock. Options or
Convertible Sccurities issued in connection with sponsored  research,
collaboration. technology license, developmemt, OEM, marketing or other
similar agreements or strategic partnerships approved bv the Board of
Directors of the Corporation. if the exclusion of such sharcs from the
definiion of “Additional Shares of Common Stock™ under this
subparagraph of Subsection 4.4.1(d). in cach case, is separately and
expressly approved by the Board of Directors of the Corporation and a
majority of the then outstanding shares of Scries Seed Preferred Stock.

4.4.2. No Adjustiment of Cenversian 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 Corperation receives written notice from the holders
of at least a majority of the then outstanding shares of Series Sced Preferred Stock agreeing that
nu such adjustment shalf be made as the resuli of the issuance or deemed issuance of such
Additional Shares of Comimon Stock.

4.4.3. Deemed Issue of Additional Shares of Common Stock.

(1) If the Corporation at any time or from time to time
after the Scries Seed Original Issue Date shall issue any Options or Convertible Securities
(exciuding Options or Convertible Securitics which are themselves Exempted Securities) or shall
fix a record date for the determination of holders of any class of securitics entitled to receive any
such Options or Convertible Securities, then the maximum number of shares off Common Stock
(as set forth in the instrument refating thereto. assuming the satisfaction of any conditions 10
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cxercisability. convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exereise of such Options
or. in the case of Convertible Securities and Options therefor. the conversion or exchange of such
Convertible Sccurities, shall be deemed 1o be Additional Shares of Common Stock issued as of the
time of such issuc or. in case such a record date shall have been fixed. as of the closc of business
on such record date.

(b If the terms of any Option or Convertible Security.
the issuance of which resuited in an adjustment to the Applicable Conversion Price pursuant to the
terms of Subsection 4.4.4. are revised as a result of an amendment 1o such terms or anv other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either (1} any increase or decrease in the number of sharcs
af Common Stock issuable upon the exercise, conversion and/or exchange of anv such Option or
Convertible Security or (2) any increase or decrease in the consideration pavable to the Corporation
upon such exercise. conversion and/or exchange, then. effective upon such increase or decrease
becoming effective. the Series Seed Conversion Price computed upon the original issue of such
Uption or Convertible Seeurity (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 effect upon the original date of issuance of such Option or Convertible Sceurity.
Notwithstanding the foregoeing, no readjustment pursuant to this Clause {b) shall have the effect of
increasing the Series Seed Conversion Price to an amount which exceeds the lower of (i) such
Series Seed Conversion Price in eflect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (i) such Series Seed Conversion
Price that would have resulted from any issuances of Additional Shares of Commeoen Stock (other
than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Sccurity) between the original adjustment date and such readjustment date.

{c) If the terms of any Optien or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment 1o the Series Seed Conversion Price pursuant 1o
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Swock subject thereto was equal o or

greater than the Series Sced Conversion Price. as the case mav be. then in effect, or because such
Option or Convertible Sccurity was issued before the Series Seed Original Issue Dare), are revised
afier the Series Sced Original Issue Date as a result of an amendiment to such terms or anv other
adjustment pursuant to the provisions of such Optien or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) {o provide for either (1) anv increase in the number of shares of Comnton
Stock issuable upon the exercise, conversion or exchange of any such Option or Convertible
Security or (2) any decrease in the consideration payvable to the Corporation upon such exercise,
conversion or exchange, then such Option or Convertible Security. as so amended or adjusted. and
the Additional Shares of Common Stock subject thereto (determined in the manner provided in
Subsection 4.4.3(a)) shall be deemed to have been issued effective upon such increase or decrease
becoming effective.

{d) Upon the cexpiration or termination  of  any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereaf)
13
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which resulbted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Series Seed Conversion Price pursuant to the terms of Subsection 4 4.4, the Series Seed
Conversion Price shall be readjusted to such Series Sced Conversion Price as would have obtained
had such Option or Convertible Security {(or portion thereof) never been issued.

(e) It the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise. conversion and/or exchange. is
caleulable at the ime such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events. any adjustment to the Series Seed Conversion Price
provided for in this Subsection 4.4.3 shall be eftected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard 1o any provisions for
subsequent adjustiments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). [ the number of shares of Commion Stock issuable upon the
exercise. conversion and/or exchange of any Qption vr Cenvertible Sccurity. or the consideration
pavable 1o the Corporation upon such exercise. conversion and/or exchange. cannot be calculated
at all at the tme such Option or Convertible Security is issued or amended, any adjustment to the
Series Seed Conversion Price that would result under the terms ot this Subsection 4.4.3 at the time
of such issuance or amendment shall instead be effected at the time such number of shares and/or
amount of consideration s first calculable (even il subject 10 subsequent adjustments), assuming
for purposes of calcuiating such adjustinent 1o the Series Seed Conversion Price that such issuance
or amendment took placc at the time stuch caleulation can first he made.

4.44. Adjustment of Series Seed Conversion Price Upon Issuance
of Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series Seed Original [ssue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without consideraiion
or for a consideration per share less than the Series Seed Conversion Price in eflect immediately
prior to such issue, then the Series Seed Conversion Price shall be reduced, concurrently with such
issute, 1o a price (calculated to six decimal places) determined in accordance with the foliowing
formula:

CPy=CPi* (A+BY+(A +C).
FFor purposes of the foregoing formula, the following definitions shall apply:

(&)  “CP:" shall mean the Series Seed Conversion Price
in ¢ffect immediately after such issue of Additional Shares of Cammon Stock:

)] P, shall mean the Series Seed Conversion Price
in effect immediately prior to such issue of Additional Shares of Common Stock;

(c) A" shall mcan the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares of Common Stack (treating
for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Series Sced Preferred Stock) outstanding {(assuming exercise of any
outstanding Options therefor} immediately prior to such issue);
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() “B” shalf mecan the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued at
d price per share equal to CPy (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPy); and

(c) " shall mean the number of such Additional Shares
of Commaon Stock issued in such transaction.

4.4.5. Determination_of Consideration.  For purposes ol this

Subscction 4.4. the consideration reccived by the Corporation for the issue of anv Additional

Shares of Commaon Stack shall be computed as tollows:

(a) Cash and Property: Such consideration shall:

(i) insafar as it consists of cash. be computed at
the aggregate amount of cash received by the Corporation, cxcluding
amounts paid or payable for accrued interest;

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

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

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

(1) the totat amount. if anv, reccived or
receivable by the Corporation as consideration for the issue ol such Options
or Convertible Securities. plus the minimum aggregate amount of additional
constderation (as set forth in the instruments relating thereto. without regard
10 any provision contained therein for a subsequent adjustiment of such
consideration} pavable to the Corporation upon the exercise of such QOptions
or the conversion or exchange of such Convertible Securities. or in the case
of Options for Convertible Securitics, the cxercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible
Securities, by

(i) the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard o any
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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 Sccurities. or in the case of Options for Convertible
Securities. the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securitics.

4.4.6. Multiple Closing Dates. I the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one transaction
or a series of related transactions and that would result in an adjusiment 10 the Applicable
Conversion Price pursuant to the terms of Subsection 4.4.4. and such issuance dates occur within
a period of no more than 90 days from the first such issuance to the final such issuance, then, upon
the final such issuance. the Series Sced Conversion Price shall be readjusted to give effect to alt
such issuances as if they occurred on the date of the tirst such issuance {and without giving cffect
to any additional adjustments as a result of any such subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Cumbinations. If the Corporation
shall at any time or from time to time after the Series Seed Original [ssue Date eflect a subdivision
of the outstanding Common Stock, the Series Seed Conversion Price in eflect immediately before
that subdivision shall be proportionatety decreased so that the number of shares of Common Stock
issuable on conversion shall be increased in proportion 1o such increase in the aggregate number
of sharcs of Common Stock outstanding. If the Corporation shall at any time or {rom time 1o time
alier the Series Seed Oniginal Issue Date combine the outstanding shares o’ Common Stock. the
Series Seed Conversion Price in effect immediately before the combination shall be
proportionately increased so that the number of shares of Common Stock issuable on conversion
of each share shall be decreased in proportion to such decrease in the aggregate number of shares
of Common Stock then outstanding. Any adjustment under this subsection shall become effective
at the closc of business on the date the subdivision ar combination becomes effective.

4.6  Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to ume afier the Series Seed Original Issuc Date shall
make or issue, or fix a record daie for the determination of holders o’ Common Stock entitled 10
receive a dividend or other distnibution payable on the Comimon Stock in additional shares of
Common Stock, then and in each such event the Series Secd Conversion Price in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record date shali have been fixed, as of the close of business on such record daie, by
multiplving the Series Seed Conversion Price then in effect by a fraction:

(1 the numerator of which shall be the wtal number of sharcs
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
¢lose of business on such record date. and

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

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not tully paid or if such distribution is not {ullv made on the date fixed therefor, the Series Seed
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Conversion Price shall be recomputed accordingly as of the close of business on such record daic
and thereafter the Series Seed Conversion Price shall be adjusted pursuant 1o this subsection as of
the time of actual payment of such dividends or distributions: and (b) that no such adjustment shall
be made il the holders of Scries Sced Preferred Stock simultancously receive a dividend or other
distribution of shares of Common Stock in a number equat to the number of sharcs of Common
Stock as they would have received if all outstanding shares of Series Seed Preferred Stock had
been converted into Common Stock on the date ol such event.

4.7  Adjusiments for Other Dividends and Distributions. [n the event the
Carporation at any time or from time 10 time after the Series Seed Original Issue Date shall make
orissue, or fix a record date for the determination o halders of Common Stock entitled to receive,
a dividend or other distribution pavable in securities of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares ot Common Stock) or in other property
and the provisions of Section | do not apply 1o such dividend or distribution. then and in each such
event the holders of Series Seed Preferred Stock shall reecive, simultaneously with the distribution
to the helders of Commeon Stock. a dividend or other distribution of such securities or ather
property in an amount equal to the amount of such sccurities or other property as they would have
received if all outstanding shares ol Series Sced Preferred Stock had been converted into Common
Stock on the date of such event.

48  Adjustment for Merger_or_Reorganization. ctc.  Subject to the
provisions of Subsection 2.2, i there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series Seed Preferred Stock) s converted o or exchanged for sccurities. cash or
other property (other than a transaction covercd by Subsections 4.4, 4.6 or 4.7). then. following
any such reorganization, recapitalization. reciassitication. consolidation or merger, cach share of
Series Sced Preferred Stock shall thereafier be convertible in licu of the Common Stock into which
it was convertible prior to such event into the kind and amount af securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series Sced Preferred Stock immediately prior to such reorganization,
recapitalization. reclassification. consolidation or merger would have been entitled to receive
pursuant to such transaction: and., in such case. appropriate adjustment {as determined in good faith
by the Board of Dircectors of the Corporation) shall be made in the application of the provisions in
this Section 4 with respect to the rights and inicrests thereafier of the holders of the Serics Sced
Preferred Stock. to the end that the pravisions set forth in this Section 4 (including provisions with
respect to changes in and other adjustments of the Series Secd Conversion Price) shall thereafter
be applicable. as nearlv as rensonably mav be, in relation to any securities or other property
thereafter deliverable upon the conversion of the Series Seed Preferred Stock. For the avoidance
of doubt, nuthing in this Subseciion 4.8 shall be construed as preventing the holders of Series Seed
Preferred Stock from secking any appraisal rights to which they are otherwise entitled under the
Act in connection with a merger triggering an adjustment hereunder, nor shall this Subseetion 4.8
be deemed conclusive evidence of the fair value of the shares of Series Seed Preferred Stock in
any such appraisal proceeding.

4.9  Cenificale_as ¢ Adjustments.  Upon the occurrence of cach
adjustment or readjustment of the Series Sced Conversion Price pursuant to this Section 4, the
Corporation at its cxpense shall. as promptly as reasonably practicable but in any cvent not later
than 15 days thereafier, compute such adjustment or readjusunent in accordunce with the terms
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hercof and furnish to cach holder of Series Seed Preferred Stock a centificate setting forth such
adjustment or readjustment (including the kind and amount of securitics, cash or other property
into which the Scries Seed Preferred Siock is convertible) and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall. as promptly as reasonably
practicable after the written request at any time of any holder of Scries Seed Preferred Stock (but
in any event not later than 135 days thereafier), furnish or cause to be furnished to such holder a
certificate setting forth (i) the Series Seed Conversion Price then in et¥ect, and (i1) the number of
shares of Common Stock and the amount. if any. of other securities. cash or property which then
would be received upon the conversion of Series Seed Preferred Stock.

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

{a) the Corporation shall take a record of the holders of
its Common Stock (or ather capital stock or securitics 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 o receive any right o subscribe for or purchase any shares of capital stock
of any class or any other securities, or 10 receive any other sceurity; or

{b) of any capital reorganization oi the Corporation. any
reclasstfication of the Common Stoc. of the Corporation, or any Deemed Liguidation Event: or

() of the voluntary  or involuntary  dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause 1o be sent to the holders of the
Series Seed Preferred Stock a notice specifving, as the case may be, (i) the record date for such
dividend. distribution or right. and the amount and character of such dividend, distribution or right.
or {ii) the effective date on which such reorganization. reclassification, consolidation, merger,
transter. dissolution. liquidation or winding-up is proposed to take place. and the time, if any is (0
be fixed. as of which the holders of record of Common Stock (or such other capital stock or
securitics at the time issuable upon the conversion of the Series Seed Preferred Stock) shail be
entitied to exchange their shares of Comimon Stock (or such other capital stock or securitics) for
securities or other property deliverable upon such reorganization. reclassification, consolidation,
merger. transfer, dissolution, liquidation or winding-up. and the amount per share and character of
such exchange applicable to the Series Seed Preferred Stock and the Common. Such notice shall
be sent at feast 15 davs prior to the record date or effective date for the event specitied in such
notice.

5. Redeemed or Otherwise Acquired Shares.  Any shares of Series Seed
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelied and retired and shall not be reissued.
sold or transferred. Neither the Corporation nor any of its subsidiarics may excreise any voting or
other rights granted to the halders of Serics Seed Preferred Stock following redemption.

6. Waiver. Any of the rights. powers, preferences and other terms of the Series
Seed Preferrcd Stock set forth herein mayv be waived on behalf of all halders of Series Sced
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.
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7. Notices. Any notice required or peninitted by the provisions of this Article
Sixth to be given to a holder of shares of Series Sced Preferred Stock shall be mailed, postage
prepaid. to the post office address last shown on the records of the Corporation. or given by
electronic communication in compliance with the provisions of the Act, and shall be deemed sent
upon such mailing or clectronic transmission.

SEVENTH: Subject to any additional vole 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 is expressiy authorized to make, repeal, alter, amend and
rescind any or atl of the Bylaws of the Corporation.

EIGHTH: Subject to any additional vote required by the Articles of Incorporation.
the number of directors of the Corporation shall be determined in the mamner set forth in the
Bvlaws of the Corporation.

NINTH: Elcctions of directors necd not be by written ballot unless the Bylaws of
the Corporation shall so provide.

TENTH: Mecetings of shareholders may be held within or without the State of
Florida, as the Bylaws of the Corporation imay provide. The books of the Corporation may be kept
outside the State of Florida at such place or places as mav be designated from lime to time by the
Board of Directors of the Corporation or in the Bylaws ol the Corporation,

ELEVENTH: To the fullest extent permitted by daw, a director of the Corporation
shall not be personally liable to the Corporation or its sharcholders for monetary damages for
breach of fiduciary duty as a director. Hf the Act or any other law of the State of Florida is amended
aficr approval by the sharcholders of this Article Ninth to authorize corporate action further
climinating or limiting the persenal liabitity of directors, then the hability of a director of the
Corporation shall be eliminated or limited 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 any right or protection of a director
of the Corporation existing ai the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TWELFTH: To the lullest extent permitted by applicabie law, the Corporation is
authorized to provide indemnification of (and advancement of expenses Lo) 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 indemnification and
advancement otherwise permitted by the Act.

Any amendment, repeal er modification of the toregoing provisions ot this Article

Twelfth shall not adversely affect any right or protection of any director. ofTicer or other agent of
the Corporation exisling at the time of such amendment, repeal or modification.
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THIRTEENTH: Inthe cventthat a direcior or any holder of Serics Sced Preferred
Stock or any partner, member, manager, director, shareholder, emplovee or agent of any such
holder or such holder’s affiliates. acquires knowledge of a potential transaction or other matter
(other than in connection with such Person’s capacity as. or alfiliation with, a director or employee
of the Corporation or as a result of a communication reccived from the Corporation). that mav be
an opportunity of interest for the Corporation {a " Corporate Opportunity™), then the Corporation
(1) renounces any expectancy that such Person offer an opportunity to participate in such Corporate
Opportunity to the Corporation and (ii) to the fullest extent permitted by law, waives any claim
that such opportunity constituted a Corporate Opportunity that should have been presented by such
Person to the Corporation or any of its affiliates: provided. however, that such Person acts in good
faith,

FOURTEENTH: Unless the Corporation consents in writing to the sclection of

an alternative forum. the United States District Court for the Middle District of Florida (Tampa
Division) or in any court of the State of Florida sitting in Hillsborough County, Florida (the
“Designated Courts™) shall be the sole and exclusive forum for any shareholder (including a
beneficial owner) to bring (i) any derivative action or procceding brought on behall of the
Corporation, (1i) any action asserting a claim of breach of fiduciary duty owed by anv director,
officer or other employee of the Corporation to the Corporation or the Corporation’s sharcholders,
(i) any action asserting a claim against the Corporation, its directors. officers or emplovees
arising pursuant to any provision of the Act or the Corporation’s Articles ol Incorporation or
bylaws or (iv)any action asserting a claim against the Corporation, its directors, officers or
emplovees govemed by the internal atTairs docirine. except for. as 1o 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 jurisdiction of such Designated Court (and the indispensable party does not consent
to the personal jurisdiction of the Designated Court within ten davs following such determination),
which is vested in the exclusive jurisdiction of a court 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 Fourteenth shall be held to be invalid. illegal or unenforceable as applied
to any person or entity or circumstance for any reason whatsoever, then. to the fullest extent
permitted by law, the validitv. legality and cnforceability of such provisions in any other
circumsiance and of the reinaining provisions of this Article Fourteenth (including. without
limitation. each portion of any sentence of this Article Fourteenth containing any such provision
held to be invalid. illegal or unenforceable that is not itself held to be invalid. illegal or
unenforceable) and the application of such provision (e other persons ar entities and circumstances
shall not in any way be affected or impaired therehy.
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