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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CERA SOFTWARF. INC
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CERA SOFTWARE INC. a corporation organized and existing under and by virtue of
the provisions of the Florida Business Corporation Act, Chapter 607 of the Florida Statutes {the
“FBCA™), does hereby certify that:

1. The name of this corporation is CERA SOFTWARLE INC. and that this corporation was
originally incorporated pursuant to the laws of the State ot Florida on November 2. 2021.

2. On November 2. 2021, CERA SOFTWARLE INC adopted and tiled with the Secretary of State
of the State of Florida those certain Articles of Incorporation. as amended by those certain
Articles of Amendment filed with the Secretary of State of the State of Florida on January 24,
2022 (together. the “Existing Articles of Incorporation’™).

4. Pursuant to § 607.1003 ot the FRCA, this Amended and Restated Articles of incorporation
and the amendments and restatements herein set forth have been duly approved and adopted by
ll;&(?) Board of Directors and stockholders of CERA SOFTWARE INC. oo 15tk day of September.
2022, )

5. Pursuant to § 607.1007 of the FBCA. this Amended and Restated Articles of Incorporation
restales, integrates and amends the Existing Articles of Incorporation of CERA SOFTWARE
INC.

6. The text of the Existing Articles of Incorporation of the Corporation is hereby amended and
restated in its entirety as follows (as amended and restated hereby, the “Articles of
hncorparation™).

ARTICLE I: NAME
The name of the corporation shall be CERA SOFTWARE INC (the "Corporation™).

ARTICLE II: INITIAL PRINCIPAL AND REGISTERED OFFICE

The street and mailing address of the initial principal office of the Corporation is 3100 Ray
Ferrero Jr. Bivd.. NSU Broward Cenier of Innovation. Suite 5008-D. Davie. Florida 33314, The
strect and mailing address of the inital registered office of the Corporation 1s 10360 W. State

Road 84. Fort Lauderdale. Florida 33324, The name of the initial registered agent of the
Corporation at such address is Timothy Shields.

ARTICLE 111: PURPOSE

The Corporation is organized to transact any or all lawful business for which corporations may
be incorporated under the FBCA as it now exists or may hereafier be amended or supplemented.
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ARTICLE 1V: CAPITAL STOCK

The 1otal number of shares of all classes of stock which the Corporation shall have authority to
issue is as follows:

{a) 50.000.000 sharcs of commaon stock with a par value of $0.0001 per share (the “Common
Stock™: and

{(b) 2.095.282 shares of preferred stock with a par value of $0.0001 per share (the “Preferred
Stock™).

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

A. COMMON 5TOCK

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

2. Voting. The holders of the Common Stock are entitled to one (1) vote for cach
share of Common Stock beid at all meetings of stockholders (and writien actions in licu
of meetings).

3. PREFERRED STOCK

2.095.282 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series Pre-Seed Preferred Stock™ with the following rights. preferences.
powers. privileges and restrictions. qualifications and limitations. Uniess otherwise indicated.
references to “Sections™ in this Part B of this Anticle 4 refer to sections of Part B of this Article
4. References to “Preferred Stock™ mean the Series Pre-Sced 'referred Stock.

[ Dividends.

From and after the date of the issuance of any shares ol Series Pre-Seed Preferred Stock.
dividends at the rate per annum of six percent (6%) per share shall accrue on such shares of
Series Pre-Seed Preferred Stock (subject 1o appropriate adjustment in the event of any stock
dividend. stock split. combination or other similar recapitalization with respect to the Series Pre-
Seed Preferred Stock) (the “Aecruing Dividends™). Accruing Dividends shall accrue from day to
day. whether or not declared. and shall be cumulative: provided. however. that except as set forth
in the following sentence ot this Section | or in Section 2.1 and Section Error! Reference
source not found.. such Accruing Dividends shall be pavable only when. as. and if declared by
the Board of Dircctors and the Corporation shall be under no obligation (¢ pay such Accruing
Dividends. The Corporation shall not declare. pay or set aside any dividends on shares of any
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other class or series of capital stock of the Corporation {uther than dividends on shares of
Common Stock payable in shares of Commen Stock) unless (in addition to the obtaining of any
consents required elsewhere tn this Amended and Restated Articles of Incorporation) the holders
of the Sceries Pre-Seed Preferred Stock then outstanding shall first receive. or simultaneously
receive, a dividend on cach outstanding share of Series Pre-Seed Preferred Stock in an amount at
least equal to the greater of (i) the amount of the aggregate Accruing [Dividends then accrued on
such share of Series Pre-Seed Preferred Stock and not previously paid and {ii) (A) in the case of
a dividend on Common Stock or any class or serigs that is convertible into Common Stock. that
dividend per share of Series Pre-Seed Preferred Stock as would cqual the product of (1) the
dividend payable on each share of such class or series determined. it applicable. as if all shares
of such class or series had been converted inte Commuon Stock and (2) the number of shares of
Common Stock issuable upon conversion of a share of Series Pre-Sced Preferred Stock. in cach
casc calculated on the record date for determination of holders entitled 1o receive such dividend
or (B) in the case of a dividend on anv class or series that is not canvertible into Common Stock.
at a rate per share of Series Pre-Seed Preferred Siock determined by (1) dividing the amount of
the dividend pavable on cach share of such class or series of capital stock by the original
issuance price of such class or series of capital stock (subject 1o appropriate adjustment in the
event of anv stock dividend. stock split. combinaiion or other similar recapitalization with
respect to such class or series) and (2) multiplving such traction by an amount equal to the
applicable Original Issue Price {as defined below); provided that if the Corporation declares.
pays or scts aside. on the same date. a dividend on shares ot more than one (1) class or series of
capital stock of the Corporation, the dividend pavable to the holders of Series Pre-Seed Preferred
Stock pursuant o this Section 1 shall be calculated basced upon the dividend on the class or series
of capital stock that would result in the highest Series Pre-Seed Preferred Stock dividend. The
“Original Issue Price” shall mean. as to the Series Pre-Seed Preferred Stock. $0.4334 per share.
subject o appropriate adjustment in the event of any stock dividend. stock split. combination or
other similar recapitalization with respect to the applicable Series Pre-Seed Preferred Stock.

2, Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations and
Asset Sales.

2.1 Preferential Pavments to Holders of Preferred Stock. In the event of any
voluntary or involuntary liquidation. dissolution or winding up of the Corporation.
the holders of shares of Preferred Stock then outstanding shall be entitled to be
paid out of the asscts of the Corporation available for distribution to its
stockholders. and in the event of a Deemed Liguidation Event {as defined below).
the holders of shares of Preferred Stock then outstanding shall be entitied to be
paid out of the consideration pavabie to stockholders in such Deemed Liquidation
Event or out of the Available Proceeds (as defined below), as applicable. before
any pavment shall be made to the holders of Common Stock by reason of their
ownership thereof. an amount per share ¢qual 1o the greater of (i) the applicable
Original Issue Price. plus any dividends declared but unpaid thercon. or (ii) such
amount per share as would have been payvabie had all shares of Preferred Stock
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been converted into Common Stock pursuant to Section 4 immediately prior 1o
such liquidation. dissolution, winding up or Deemed liquidation Event {the
amount pavable pursuant to this sentence is hereinaiter referred to as the
“Liguidation Amount™). It upon any such liquidation. dissolution or winding up
of the Corporation or Deemed Liguidation Event. the assets of the Corporation
available for distribution to its stockholders shall be insufficient to pav the holders
of shares of Preferred Stock the full amount 10 which they shall be entitled under
this Sectign 2. 1. the holders of shares of Preterred Stock shall share ratably in any
distribution ot the assets available for distribution in proportion to the respective
amounts which would otherwise be pavable in respect of the shares held by them
upon such distribution if all amounts pavable on or with respect to such shares
were paid in full,

22 Payments 1o Holders of Common Stock. In the event of any voluntary or
involuntary liguidation. dissolution or winding up of the Corporation. after the
payment in full of all Ligquidation Amounts reguired to be paid to the holders of
shares of Preferred Stock. the remaining assets of the Corporation available for
distribution to its stockholders or. in the case of a Deemed Liguidation Event. the
consideration not payable to the holders of shares of Preferred Stock pursuant to
Section 2.1 or the remaining Available Proceeds. as the case mav be. shall be
distributed among the holders of shares of Common Stock. pro rata based on the
number of shares held by each such holder.

2.3 Deemed Liguidauon Events.

2.3.3 Definition. Each of the following events shall be considered a
“Deemed Liguidation Event” unless the holders of at Icast 73% of the
outstanding shares ot Preferred Stock (the “Reguisite Holders™) clect
otherwise by written notice sent to the Corporation at least ten (10) davs
prior o the effective date of any such event:

(a) a merger or consolidation in which
{1) the Corporation 15 a constituent party or

{i1) a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation.

exceptl any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consotidation continue 10 represent. or are converted into or exchanged tor shares of capital stock
that represent. immediately following such merger or consolidation. ar least a majority. by voting
power. of the capital stock of (1) the surviving or resulting corporation: or (2) if the surviving or
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resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation. the parent corporation of such surviving or resulting corporation:
or

() {1) the sale. lease. transter. exclusive license or other
disposition. in a single transaction or series ot related transactions.
by the Corporation or any subsidiary of the Corporation of all or
substantially all the assets of the Corporation and its subsidiaries
taken as a whole. or {2) the sale or disposition (whether by merger.,
consolidation or otherwise, and whether in a single transaction or a
series of related transactions) of one (1) or more subsidiarics of the
Corporation if substantially all ot the assets of the Corporation and
its subsidiaries taken as a whole arc held by such subsidiary or
subsidiaries. except where such sale. lease. transfer. exclusive
license or other disposition is to a wholly owned subsidiary of the
Corporation.

i~J
fad
£

Effecting a Deemed Liguidation Event.

(a) The Corporation shall not have the power 1w cifect a
Deemced Liguidation Event referred to in Section 2.3.3(a}(i) unless
the agreement or plan of merger or consolidation for such
transaction (the  “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation in
such Deemed Liguidation Event shall be allocated to the holders of
capital stock ot the Corporation in accordance with Sections 2.1
and 2.2,

2.3.5 Amount Degimed Paid or Distributed. The amount deeined paid or
distributed to the holders ot capital stock of the Corporation upon any such
merger. consolidation. sale, transfer. exclusive license. other disposition or
redemption shall be the cash or the value of the property. rights or
securitics 1o be paid or distributed 1o such holders pursuant 1o such
Deemed Liguidation Event.  The value of such property. rights or
securitics shall be determined in good faith by the Board of Directors of
the Corporation. including the approval of the Preferred Dircctors. if any
(as defined herein).

2.3.6  Allocation of Escrow and Contingent Consideration. [n the event
of a Deemed Liquidation Event pursuant to Section 2.3.3(a)(i). if any
portion of the consideration payvable to the stockholders of the Corporation
is payable only upon satisfaction of contingencies (the “ddditional
Consideration™). the Merger Agreement shall provide that (a) the portion
of such consideration that is not Additional Consideration (such pertion.
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()

the “Initicl Consideration”) shall be allocated among the hoiders of
capital stock of the Corporation in accordance with Sections 2.1 and 2.2 as
if the Initial Consideration were the onlvy consideration pavable in
connection with such Deemed Liguidation Event: and (b) any Additional
Consideration  which becomes pavable to the stockholders of the
Corporation upon satisfaction of such contingencies shall be allocated
among the holders of capital stock of the Corporation in accordance with
Sections 2.1 and 2.2 afier taking into account the previous pavment of the
Initial Consideration as part of the same transaction. For the purposes of
this Scction 2.3.6. consideration placed into escrow or retained as a
holdback to be available tor satistaction of indemnification or similar
obligations in connection with such Deemed Liguidation Event shall be
deemed to be Additional Consideration.

Voling.

-

3.1 General. On any matter presented 1o the stockholders of the Corporation
for their action or consideration at any meeting ot stockholders of the Corporation
(or by written consent of stockholders in lieu of meeting). cach holder of
outstanding shares of Preterred Stock shall be entitled to cast the number of votes
equal to the number ot whole shares of Common Stock into which the shares of
Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled to vote on such matter.  Except as provided by
law or by the other provisions of this Articles of Incorporation. holders of
Preferred Stock shall vote together with the holders of Common Stock as a single
¢lass and on an as-converted to Common Stock basis.

-

3.2 Election of Directors. The holders of record ot the shares of Preferred
Stock. exclusively and as a scparale class. shall be entitled to elect one (1) director
of the Corporation (ithe “Preferred Director™). provided it Secdfunders Miami
CERA Fund LLC. a Florida limited liability company ("Seedfunders™) invests al
lcast $130.000 pursuant to that certain Series Pre-Sced  Preferred Stock
Investment Agreement by and between the Company and the other signatories
thereto, dated on or about the dawe hercot’ (the “Purchase Agreement”).
Seedfunders shall clect the Preferred Director. The holders of record of the shares
of Common Stock. exclusively and as a separate class. shall be entitled to clect
three (3) directors of the Corporation (the “Common Directors”™). The Common
Dircetors and the Preferred Director shall be entitled 1o elect one (1) director of
the Corporation by mutual consent by and between the Common Directors and the
Preferred Director . Any director elected as provided in the preceding sentence
may be removed without cause by. and only by. the affirmative vote of the
holders of the shares of the class or serics of capital stock entitled to elect such
director or directors. given cither at a special meeting ot such stockholders duly
called for that purpose or pursuant to a written consent of stockholders. I the
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4.

holders of shares of Preterred Stock or Common Stock. as the case may be. fail to
cleet a sufficient number of directors to fill all directorships for which they are
entitled to elect directors. voting exclusively and as a separaie class. pursuant 10
the first sentence of this Section 3.2, then any directorship not so filled shall
remain vacant until such time as the holders ot the Preferred Stock or Common
Stock. as the case mayv be, elect a person to fill such directorship by vote or
written consent in licu of a meeting: and no such directorship may be filled by
stockholders of the Corporation other than by the stockbolders of the Corporation
that arc entitled to elect a person o {ill such directorship, voting exclusively and
as a separate class. The holders of record of the shares of Common Stock and of
any other class or serics of voting stock {including the Preferred Stock).
exclusively and voting together as a single class, shall be entitled to elect the
batance of the total number of dircctors of the Corporation. At any meeting held
for the purpose of clecting a director, the presence in person or by proxy of the
holders of a majority of the outstanding shares of the class or series entitled to
clect such director shall constitute a guorum for the purpose of electing such
director. Lxcept as otherwise provided in this Section 3.2. a vacancy in any
directorship filled by the holders of any class or classes or series shall be filled
only by vote or written consent in licu of a meeting of the holders of such class or
classes or series or by any remaining director or directors elected by the holders of
such class or classes or series pursuant to this Section 3.2

Optional Conversion. The holders of the Preferred Stock shall have conversion

rights as follows (the “Conversion Rights™):

4.1 Right to Convert.

4.1.3 Conversion Ratio.  Each share of Preferred Stock shall be
convertible, at the option of the holder thereof. at anv time and from time
to time. and without the pavment of additional consideration by the holder
thercof. into such number of tully paid and non-assessable sharcs of
Common Stock as is determined by dividing the Original Issue Price by
the Conversion Price (as defined below) in cffect at the time of
conversion.  The “Cenversion Price” applicable to the Series Pre-Seed
Preferred Stock shall initially be equal 1o the Original issue Price. Such
initial Conversion Price. and the rate at which shares of Preferred Stock
may be converted into shares of Common Stock. shall be subject to
adjusiment as provided below.

4.1.4 Termination of Conversion Rights. In the event of a liquidation.
dissolution or winding up ot the Corporation or a Deemed Liquidation
Fvent. the Conversion Rights shall terminate at the close of business on
the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Preferred Stock:
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4.2

provided that the foregoing termination of Conversion Rights shall not
aftect the amouni(s) otherwise paid or pavable in accordance with Section
2.1 to holders ot Prefuerred Stock pursuant 1o such hguidation. dissolution
or winding up of the Corporation or a Deemed Liguidation Event.

IFractional Shares. No fractional shares of Common Stock shall be issued

upon conversion of the Preferred Stock. In licu of any fractional shares to which
the holder would otherwise be entitled. the number of shares of Common Stock to
be tssued upon conversion of the Preferred Stock shall be rounded to the nearest
whole share.

4.3

Mechanics of Conversion.

4.3.3  Notice of Conversion. In order for a holder of Preferred Stock o
voluntarily convert shares of Preferred Stock into shares of Common
Stock, such holder shall (@) provide written notice to the Corporation’s
transfer agent at the office of the transfer agent for the Preferred Stock (or
at the principal office of the Corporation if the Corporation serves as its
own transfer agent) that such holder efects 1o convert all or any number of
such holder’s shares of Preferred Stock and. if applicable, any event on
which such conversion is contingent and (b). if such holder’s sharcs arc
certificated. surrender the certiticate or certificates for such shares of
Preferred Stock (or. if such registered holder alleges that such certificate
has been lost. stolen or destroved. a lost certificate atfidavit and agreement
reasonably acceptable to the Corperation 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 office of the
transfer agent for the Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent).  Such
notice shall state such helder’s name or the names of the nominces in
which such holder wishes the shares of Common Stock w be issued. [

required by the Corporation. any certificates surrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments
of transfer. in form satisfactory to the Corporation. duly cxecuted 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 transier agent (or by the
Corporation if the Corporation serves as its own transfer agent) of such
notice and. it applicable. certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time™), and
the shares of Common Stock issuable upon conversion of the specitied
shares shall be deemed to be outstanding of record as of such date. The
Corporation shall. as soon as practicable afier the Conversion Time (i).
and (ii) pay all declared but unpaid dividends on the shares of Preferred
Stock converted,
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4.3.4 Reservation of Shares. The Corporation shall at all times when the
Preferred Stock shall be outstanding. reserve and keep available out of its
authorized but unissued capital stock. for the purpose of effecting the
conversion of the Preferred Stock. such number of its duly authorized
shares of Common Stock as shall from time to time be sutficient to ¢ffect
the conversion of all outstanding 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
Preferred Stock. the Corporation shall take such corporate action as may
be necessary to increase its authorized but unissued shares of Common
Stock 10 such number of shares as shall be sufficient tor such purposes,
including. without limitation. engaging in best cfforts o obtain the
requisite stockholder approval of any necessary amendment 10 this

Articles of Incorporation. Betore taking anv action which would cause an
adjustment reducing the Conversion Price below the then par value of the
shares of Common Stock issuable upon conversion of the Preferred Siock.
the Corporation will 1ake any corporate action which mav. in the opinion
of its counsel. be necessary in order that the Corporation may validly and
legally issuc fully paid and non-assessable shares of Common Stock at
such adjusted Conversion Price.

4.3.5 LEfltect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer
be deemed to be outstanding and all rights with respect to such shares
shall immediately cease and terminate at the Conversion Time. oxeept
only the right of the holders thereof o reccive shares of Common Stock in
exchange therefor and o receive paviment of any dividends declared but
unpaid thereon.  Any shares of Preferred Stock so converted shall be
retired and cancelled and may not be reissued as shares ot such series. and
the Corporation may thereafter take such appropriate action (without the
need for stockholder action) as mayv be necessary to reduce the authorized
number of shares of Preferred Stock accordingly.

4.3.6 No Further Adjustment. Upon any such conversion. no adjustment
to the Conversion PPrice shall be made for anyv declared bult unpaid
dividends on the Preferred Stock surrendered tor conversion or on the
Common Stock delivered upon conversion.

437 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be pavable n respect of any issuance or delivery of
shares of Commaon Stock upon conversion of shares of Preferred Stock
pursuant 1o this Section 4. The Corporation shall not. however, be
required to pay any 1ax which may be pavable in respeet of any transfer
involved in the 1ssuance and delivery of shares of Common Stock in a
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4.4

name other than that in which the shares of Preferred Stock so converted
were registered. and no such issuance or delivery shalt be made unless and
until the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has cstablished. 1o the
satisfaction of the Corporation. that such tax has been paid.

Adjusuments to Conversion Price for Diluting Issues.

Special Detinitions. For purposes of this Article 4. the following

definitions shall apply;

“Additional Shares of Common Stock™ shall mean all

shares of Common Stock issued (or. pursuant to Scction 4.4.3
below. deemed to be issued) by the Corporation atier the Original
Issuc Date. other than () the following shares of Common Stock
and (2} shares of Common Stock deemed issued pursuant o the
following Options and Convertible Securitivs {clauses (1) and (2).
collectively, “Exempted Securities™):

(i) as to anv serics of Preferred Stock shares of
Common Stock. Options or Convertible Sceurities issued as
a dividend or distribution on such series of Preferred Stock:

{11) shares of Common Stock. Options or Convertible
Securities issued by reason of a dividend. stock split. split-
up or other distribution on shares of Commeon Stock that is
covered by Section 4.5, 4.6. 4.7 or 4.8

(iii)  shares of Common Stock or Options issued (0
emplovees or directors of. or consultants or advisors to. the
Corporation or any of its subsidiarics pursuant 10 a plan.
agreement or arrangement approved by the Board of
Directors of the Corporation. including the approval of the
Preferred Directors. il any:

(iv)  shares of Common Stock or Convertible Sceuritics
actually issucd upon the ¢xercise of Options or shares of
Common Stock acteally issued upon the conversion or
exchange of Convertible Securities. in each case provided
such issuance is pursuant to the terms of such Option or
Convertible Security;

(v) shares of Common Stock. Options or Convertible
Securities issued to banks, equipment lessors or other
financial institutions, or 1o real property kessors. pursaant o



DocuSign Envelope 10: 395B2FBA-BE10-4ABD-911D4ABDFO3CABSA

a debt financing. equipment leasing or real property leasing
transaction approved by the Board of Directors of the
Corporation. including the approval of Preferred Directors.
ifany: or

(vi)  shares of Common Sitock. Options or Convertible
Securities issucd 1o supphiers or third party  scrvice
providers in connection with the provision of goods or
services pursuant to transactions approved by the Board of
Directors ot the Corporation . including the approval of the
Preferred Directors, if any: or

(viiy  shares of Common Stock. Options or Convertible
Securities issucd as acquisition consideration pursuant 1o
the acquisition of another entity by the Corporation by
merger. purchase of substantially all of the assets or other
rcorganization or 10 a joint venture agreement. provided
that such issuances are approved by the Board of Directors
of the Corporation. including the approval of Preferred
Directors. if any; or

(viii) shares of Common Stock, Options or Convertible
Securities issued in connection with sponsored rescarch,
collaboration. technology  license. development, OEM.
marketing  or other similar  agreements  or  strategic
partnerships approved by the Board of Directors of the
Corporation. including the approval of Preferred Directars.
if any.

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

(c) “Option” shall mean rights. options or wammants to
subscribe for. purchase or otherwise acquire Common Stock or
Convertible Securities.

444 No Adjustment of Conversion Price.  No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed
issuance of Additional Shares of Common Stock if the Corporation
receives written notice from the Requisite Holders agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance
of such Additional Shares of Common Stock.

11
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Decemed Issue of Additonal Shares of Common Stock.

(x) It the Corporation at any time or from time to time atier the
Orniginal [ssue Date shall issue any Options or Convertible
Scecurities {excluding Options or Convertible Sccurities which are
themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of sccurities entitied to
receive any such Options or Convertible Securities, then the
maximum number of shares of Common Stock (as sct forth in the
instrument relating thereto. assuming the satisfaction of any
conditions to exercisability, convertibility or exchangeability but
without regard to anv provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such
Options or. in the case of Convertible Securitics and Options
therctor, the conversion or exchange of such  Convertible
Securities. shall be deemed 10 be Additional Shares of Common
Stock issued as of the time of such issue or. in case such a record
date shall have been fixed. as of the close of business on such
record date.

(b} If the terms of anv Option or Convertible Securitv. the
issuance of which resulted in an adjusiment to the Conversion
Price pursuant to the terms of Scctign 4.4.6. are revised as a result
ol an amendment o such terms or anv other adjustiment pursuant to
the provisions of such Option or Convertible Security  (but
excluding automatic adjustments 1o such terms pursuant o anti-
dilution or similar provisions of such Option or Convertible
Security) 10 provide for ¢ither (1) any increase or decrcase in the
number of shares of Common Stock issuable upon the excrcise,
conversion and/or exchange of any 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 Conversion Price computed upon the original issuc of
such Option or Convertible Security (or upon the occurrence of a
record date with respect thereto) shall be readjusted to such
Conversion Price as would have obtawed had such revised terms
been in effect upon the original date of issuance of such Option or
Convertible  Sccurity, Nowwithstanding  the  foregoing. no
readjustment pursuant to this clause (b) shall have the clfect of
increasing the Conversion Price to an amount which exceeds the
lower of (1) the Conversion Price in effect immediately prior to the
original adjustment made as a result of the issuance of such Option
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or Convertible Securitv. or (i) the Conversion Price that would
have resuited from any issuances of Additional Shares of Common
Stock (other than deemed issuances of Additional Shares of
Common Stock as a result of the issuance of such Option or
Convertible Securitv) between the onginal adjustment date and
such readjustment date.

(©) I the terms of any Option or Convertible  Security
(excluding Options or Convertible Securities which are themselves
Exempted Securities). the issuance of which did not result in an
adjustment o the Conversion Price pursuant to the terms of
Section  4.4.6  (cither because the consideration per  share
{(determined pursuant to Section 4.4.7) of the Additional Shares of
Common Stock subject thereto was equal to or greater than the
Conversion Price then in effect. or because such Option or
Convertible Sccurity was issued before the Original Issue Date).
are revised after the Original Issue Date as a result of an
amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant 10 anti-dilution or
similar provisions of such Option or Convertible Security) to
provide for either (1) any increase in the number of shares of
Common Stock issuable upon the exercise. conversion or exchange
of anv such Option or Convertible Sccurity or (2} anv decrease in
the consideration pavable to the Corporation upen such exercise.
conversion or exchange. then such Option or Convertible Sceurity.
as so amended or adjusted. and the Additional Shares of Common
Stock subject thereto (determined in the manner provided in
Section 4.4.5(a) shall be deemed to have been issued effective
upon such increase or decrease becoming eftective.

(d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or
portion thereo!) which resulied {either upon its original issuance or
upon a revision of its terms) in an adjustment to the Conversion
Price pursuant to the terms of Scction 4.4.6. the Conversion Price
shall be readjusted 1o such Conversion Price as would have
obtained had such Option or Convertible Security (or portion
thereof) never been issued.

(e) [f the number of shares of Commaon Stock 1ssuable upon
the exercise, conversion and/or exchange of any Option or
Convertible  Sccurity,  or the consideration  pavable to  the
Corporation upon such cxercise. conversion and/or exchange. is
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4.4.6

calculable at the time such Option or Convertible Security is issued
or amended but is subject to adjustiment based upon subsequent
events. any adjustment to the Conversion Price provided for in this
Section 4.4.5 shall be effected at the time of such issuance or
amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent
adjustments (and any subscquent adjusuments shall be treated as
provided in clauses (b) and (¢} of this Scction 4.4.3). 1f the number
of shares of Common Stock issuable upon the exercise, conversion
and/or exchange of anv Option or Convertible Securiy. or the
consideration pavable 1o the Corporation upon such exercise,
conversion and/or exchange. cannot be calculated at all at the time
such Option or Convertible Security is issucd or amended. any
adjustment 1o the Conversion Price that would result under the
terms of this Section4.4.5 at the time of such issuance or
amendment shall instead be cffected at the time such number of
shares and/or amount of consideration is tirst calculable (even it
subject to subsequent adjustments). assuming for purposes of
calculating such adjustment to the Conversion Price that such
issuance or amendment took place at the time such ealculation can
first be made.

Adjustment ot Conversion_ Price Unon Issuance of _Additional

Shares of Common Stock. In the event the Corporation shall at any time

after the Original Issue Date issue Additional Shares of Common Stock
(including Additional Shares of Common Stock deemed to be issued
pursuant 1o Section 4.4.5). without consideration or for a consideration per
share less than the Conversion P'rice in cffect immediately prior to such
issuance or deemed issuance. then the Conversion Price shall be reduced.
concurrently with such issue. to a price {calculated 10 the nearest one-
hundredth ofa cent) determined in accordance with the following tormula:

CP2=CP* (A+B)y=(A+Q).

For purposcs ot the foregoing formula. the following definitions shall apply:

{a} “CP2" shall mean the Cooversion Price i eftect
immediately after such issuance or deemed issuance of Additional
Shares of Commeon Stock

(b) “CPy" shall mean the Conversion Price in effect

immediately  prior to such issuance or decmed issuance of
Additional Shares of Common Stock:

14
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{c) “A" shall mean the nomber of shares of Common Stock
outstanding imimediately prior 1o such issuance or deemed issuance
o’ Additional Shares of Common Stock (ireating for this purposc
as outstanding all shares of Common Siock issuable upon exercise
ol Options outstanding immediately prior to such issuance or
deemed issuance or upon conversion or exchange of Convertible
Securities {including the Preferred Stock) outstanding (assuming
exercise of anv outstanding Options theretfor) immediately prior to
such issue);

{d) B shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common
Stock had been issued or deemed issued at a price per share equal
w0 CP; (determined by dividing the aggregate  consideration
received by the Corparation in respect of such issue by CPi): and

(e) “C" shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

4.4.7 Determination of Consideration. For purposces of this Section 4.4,
the consideration received by the Corporation for the issuance or deemed
issuance of any Additional Shares of Common Stock shall be computed as
follows:

(a) Cash and Property. Such consideration shall:

n insofar as it consists of cash. be computed ai the
aggregate amount ot cash received by the Corporation.
excluding amounts paid or pavable for accrued interest:

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

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

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

(i) The total amount. it any. received or receivable by
the Corporation as consideration for the issue of such
Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration {as set forth
in the instruments relating thereto. without regard to any
pravision contained therein for a subsequent adjustment of
such consideration) pavable to the Corporation upon the
exercise of such Options or the conversion or exchange of
such Convertible Securities. or in the casc of Options for
Convertible Sccurities. the exercise of such Options for
Convertible Securities and the conversion or exchange of
such Convertible Sceurities. by

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

4.4.8 Muluple Closing Dates. In the event the Corporation shall issuc on
more than one date Additional Shares of Common Stock that are a part of
onc transaction or a scries of related transactions and that would result in
an adjustment to the Conversion Price pursuant to the terms of Section
4 4.6, and such issuance dates occur within a period of no more than
ninetv {90} davs from the first such issuance to the tinal such issuance.
then, upon the final such issuance. the Conversion Price shall be
readjusted to give effect 1o all such issuances as if they occurred on the
date of the first such issuance (and without giving etfect to anv additional
adjustments as a result of any such subsequent issuances within such
period).

4.5 Adjustment for Stock Splits and Combinations. 1t the Corporation shall at
anv time or from time to time after the Original Issue Date effect a subdivision of
the outstanding Comimon Stock. the Conversion Price in effect immediately
before that subdivision shall be proportionately decreased so that the number of
shares of Common Stock issuable on conversion of cach share of such series shall

16



DacuSign Envelope 10: 395B82FEA-BE10-4A80-911D-$ABDFO3CABSA

be increased in proportion 1o such increase in the aggregate number of shares of
Cammen Stock outstanding. [ the Corporation shall at any time or from time to
time after the Original Issue Date combine the outstanding shares of Common
Stock. the Conversion Price in effect immediately before the combinaiion shall be
proportionately increased so that the number of shares of Common Stock issuable
on conversion of each share of such series shall be decreased in proportion 1o such
decrease in the aggregate number of shares of Common Stock outstanding. Any
adjustment under this Section shall become effective at the close of business on
the date the subdivision or combination becomes effective.

4.6 Adjusiment jor Certain Dividends and Distributions. In the event the
Corporation at anv time or from time to time afier the Original I1ssue Date shall
make or issue. or tix a record date for the determination of holders of Common
Stock entitled 1o receive. a dividend or other distribution pavable on the Common
Stock in additional shares of Common Stock. then and in cach such event the
Conversion Price in effect immediately before such event shall be decreased as of
the time of such issuance or. in the event such & record date shall have been fixed.
as of the close of business on such record date. by multiplving the 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 immediately prior o the tiime of
such issuance or the close of business on such record date. and

(2) the denominator of which shall be the total number of shares of
Commeon 5Steck issued and outstanding immediately prior to the time of
such issuance or the close ot business on such record date plus the number
of shares of Common Stock issuable in pavment 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 theretor. the Conversion
Price shall be recomputed accordingly as ot the close of business on such record date and
thereafier the Conversion Price shall be adjusted pursuant 1o this Section as of the time ot actual
pavment of such dividends or distributions: and (b) that no such adjustment shail be made if the
holders of” Preferred Stock simultancously receive a dividend or other distribution of shares of
Common Stock in a number equal 1o the number of shares of Common Stock as they would have
received if all outstanding shares of Preferred Stock had been converted into Common Stock on
the date of such event.

4.7 Adjustments for Other Dividends and Distributions.  In the event the
Corporation at any time or from time to time after the Original Issue Date shall
make or issue. or fix a record date tor the determination of holders of Conmimon
Stock entitled to receive. a dividend or other distribution pavable in securities of
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the Corporation {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 Scction 1 do not apply to such dividend or distribution. then and in cach such
event the holders of Preferred Stock shall receive. simultancously with the
distribution to the holders of Common Stock. a dividend or other distribution of
such securitics or other property in an amount equal to the amount of such
securities or other property as they would have received if all outstanding shares
of Preferred Stock had been converted into Common Stock on the date of such
event.

4.8 Adjustment for Merger or Reorganization, ete. Subject 1o the provisions
of Section 2.3, if there shall occur any rearganization. recapitalization,
reclassification. consolidation or merger involving the Corporation in which the
Common Stock {but not the Preferred Stock) is converted into or exchanged for
securitics. cash or other property (other than a transaction covered by Sections
4.4, 4.6 or 4.7). then. following any such reorganization. recapitalization.
reclassification. consolidation or merger. cach share of Preferred Stock shall
thereafier be convertible in licu of the Common Stock inte which it was
convertible prior 1o such event into the kind and amount of sccurities. cash or
other property which a holder of the number of shares of Common Stock of the
Corporation issuable upon conversion of one (1) share of Preferred Stock
immediately  prior to such reorganization. recapitalization. reclassification,
consolidation or merger would have been entitled 10 receive pursuant to such
transaction: and. in such case. appropriate adjustment (as determined in good faith
by the Board of Directors of the Corporation) shall be made in the application of
the provisions in this Section 4 with respect to the rights and interests thereafier of
the holders of the Preferred Stock. to the end that the provisions sct forth in this
Section 4 (including provisions with respect to changes in and other adjustments
of the Conversion Price) shall thercafier be applicable. as nearly as reasonably
mav be. in relation o any securitics or other property thereafter deliverable upon
the conversion of the Preferred Stock.

49  Certificate as to Adjustments. Upon the occurrence of cach adjustment or
readjustment of the 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 ten (10) days thereafier. compute such adjustment or readjusiment in
accordance with the terms hereof and furnish to cach holder of Preferred Stock a
certificate setting forth such adjustment or readjustment (including the kind and
amount of securitics. cash or other property into which the Preferred Stock is
convertible) and showing in detail the facts upon which such adjustment or
readjustment is based.  The Corporation shall. as promptly as reasonably
practicable after the written request at any time of any holder of Preferred Stock
(but in any event not later than ten (10) davs thereafter), furnish or cause to be
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furnished to such holder a certificate setting torth (i) the Conversion Price then in
effect, and (ii) the number of shares of Common Stock and the amount. it any. of
other securities. cash or property which then would be received upon the
conversion of Preferred Stock.

4.10  Notice of Record Date. In the event:

{a) the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securitics at the time
issuable upon conversion of the Preferred Stock) for the purpose of
entitling or enabling them to receive any dividend or other
distribution. or to receive any right to subscribe for or purchase any
shares of capital stock of any class or any other securities. or to
receive any other security: or

(b) of any capital reorganization of the Corporation. any
reclassification of the Common Stock of the Corporation. ur any
Deemed Liquidation Event: or

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

then. and in cach such case. the Corporation will send or cause to be sent to the holders of the
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 (i1)
the cffective date on which such reorganization. reclassitication. consolidation. merger. transfer,
dissolution. liguidation or winding-up is proposed to take place, and the time. if any is to be
fixed. as of which the holders of record of Common Stock {or such other capital stock or
securities at the time issuable upon the conversion of the Preterred Stock) shall be entitled o
exchange their shares of Common Stock (or such other capital stock or securities) for securities
or other property deliverable upon such reorganization, reclassification. consolidation. merger.
transfer. dissolution. liquidation or winding-up. and the amount per share and character of such
exchange applicabie to the Preferred Stock and the Common Stock. Such notice shall be sent at
least ten (10) days prior o the record date or effective date for the event specitied in such notice,

3. Mandatory Conversion,

5.1 Trigger Events. Upon cither {a) the closing of the sale of shares of
Common Stock to the public at a price of at feast $1.8136 per share (subject to
appropriate adjustment in the event ot any stock dividend. stock  split.
combination or other similar recapitalization with respect to the Common Stock).
in a firm-commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended. resulting in
at least $20.000.000 of proceeds 1o the Corporation and in connection with such
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offering the Common Stock is Tisted for trading on the Nasdag Stock Market's
National Market. the New York Stock Fxchange or another exchange or
marketplace approved the Board of Directors or (b) the date and time. or the
accurrence of an event, specitied by vole or written consent of the Requisite
Holders (the time of such closing or the date and time specified or the time of the
cvent specified in such vote or written consent is referred o herein as the
“Mundatory Comversion Time”). then (1) all ouwtstanding shares of Preferred
Stock shall automatically be converted into shares of Common Stock. at the then
ctfective conversion rate as calculated pursvant to Section 4.1.3 and (ii) such
shares may not be reissued by the Corporation.

3.2 Procedural Requirements.  All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Thme and the
place designated for mandatory conversion of all such shares of Preferred Stock
pursuant 10 this Section 3. Such notice need not be sent in advance of the
oceurrence of the Mandatory Conversion Time, Upon receipt of such notice, each
holder of shares ot Preferred Stock in certificated form shall surrender his. her or
its certificate or certificates for all such shares (or. if such holder alieges that such
certificate has been lost. stolen or destroved. a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the
alleged loss. thefi or destruction of such certificate) o the Corporation at the place
designated in such notice.  1f so required by the Corporation. any certificates
surrendered  for conversion shall be endorsed or accompanied by written
instrument or instruments of transier. in form satisfactory to the Corporation. duly
executed by the registered holder or by his, her or its attorney duly authorized in
writing.  All rights with respect to the Preferred Stock converted pursuant to
Section 3.1, including the rights. if any. to receive notices and vote (other than as
a holder of Common Stock). will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to surrender any
certificates at or prior to such time). except only the rights of the holders thercof.
upon surrender of any certificate or certificates of such holders (or lost certificate
aftidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Section 3.2, As soon as practicable after the Mandatory
Conversion Time and. if applicable. the surrender of any certificate or certificates
(or lost certiticate aflidavit and agreement) for Preferred Stock, the Corporation
shall {ay issue and deliver to such holder. or to his, her or its nominees. a notice of
issuance of uncertificated shares and may. upon written request. issue and deliver
a certificate tor the number of full shares of Common Stock isswable upon such
conversion in accordance with the provisions hereof. and (b) pay any dectarcd but
unpaid dividends on the shares of Preferred Stock converted. Such converted
Preferred Stock shall be retired and cancelled and may not be reissued as shares of
such series. and the Corporation may thereafier take such appropriate action
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(without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

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

7. Waiver. Except as otherwise set forth herein. (a) any of the rights, powers.
preferences and other terms of the Preferred Stock set forth hercin mav be watved on
behall of all holders of Preferred Stock by the altirmative written consent or vote of the
holders of at least 75% of the shares of Preferred Stock then outstanding and (b) at anv
time more than one (1) series of Preferred Stock is issued and outstanding. anv of the
rights. powers. preferences and other terms of anv series of Preterred Stock set forth
herein may be waived on behali of all holders of such serics of Preferred Stock by the
affirmative written consent or vote of the holders of at least 73% of the shares of such
serics of Preferred Stock then outstanding.

8. Notices. Any notice required or penimitied by the provisions of this Article 4 to be
given  a holder of shares of Preferred Stock shall be mailed. postage prepaid. to the post
office address fast shown on the records of the Corporation. or given by clectronic
communication in compliance with the provisions of the FBCA. and shall be deemed sent
upon such mailing or clectronic transmission.

ARTICLE V: BYLAWS

Subject to any additional vote required by the Articles of Incorporation or Bvlaws. in furtherance
and not in limitation of the powers conterred by statute. the Board of Directors is expressly
authorized to make. repeal. alter. amend and rescind any or all of the Bylaws of the Corporation.

ARTICLE VI: BOARD OF DIRECTORS
Subject to any additional vote required by the Articles of Incorporation. the initial board of
directors of the Corporation shall consist of one (1) member. This number may be increased or
decreased from time to time in accordance with Article 4 Section 3.2 and the Corporation's

Bylaws. but shall never be less than one. The name and address of the individuals who will serve
on the initial board of directors is:

Edward McGovern 1321 SW 133rd Path. Miami. Florida 33194

ARTICLE VII: WRITTEN BALLOTS
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Elections of dircctors need not be by written ballot unless the Bylaws of the Corporation shall so
provide.

ARTICLE VII: INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shall indemnify. advance expenses. and hold harmless. to the fullest extent
permitied by the FBCA and other applicable law as it presenthy cxists or may hereafier be
amended. any person (a "Covered Person”™) who was or is made or is threatened to be made a
party or is otherwise involved in any action. suit. or proceeding. whether civil, criminal.
administrative. or investigative. and whether formal or informal (a "Proceeding™). by rcason of
the fact that they. or a person for whom they are the legal representative. is or was a director or
officer of the Corporation or. while a director or ofticer of the Corporation. is or was serving at
the request of the Corporation as a director, officer. employee. or agent of another corporation or
of'a partnership. joint venture. trust. enterprise, or nonprofit entitv. including service with respect
to emplovee benefit plans. against all liability. damages. and loss suffered and expenses
(including attornevs’ fees) actually and reasonably incurred by such Covered Person. Any
amendment. repeal. or modification of this Article 8 shall not adversely affect any right or
protection hereunder of any person in respect of any act or omission occurring prior to the time
ot such repeal or moditication.

ARTICLE IX: EFFECTIVE DATE AND TIME
The effective date and time of these Articles of Incorporation shall be the date and time that
these Articles ot Incorporation are filed with Florida Department of State. Division of

Corporations.

(Signarure Page Follows)
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IN WITNESS WHEREOF, the Corporation has caused these Amended and Restated
Articles of Incorporation to be signed hy the President this 15th day of September. 2022,

CERA SOFTWARE INC,
a Florida Corporation
DecuSigned by.

Edward MiLonrn,

B:\v": IC42QAEAGE G2
Name: Edward MceGovern
Title: President
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