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Ccteober 11, 2024
FLORIDA DEPARTMENT OF STATE

SOLUBAG USA, TNC. Division of Corporations

240 CRANDON ELVD SUITE 250

KEY BISCAYNE, FL 33149

SUBJECT: SOLUBAG USA, INC.

REF: P22000001130

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
Please include the date of adoption of the amended and restated articles
and a staement that they are adopted by the shareholders.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.
If you have any questions concerning the filing of your document, please
call (B50) 245-605C.
Annette Ramsey FaxX Aud. #: H24000341170
OPS Letter Number: 224A00022552
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EXECUTION VERSION

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF -
SOLUBAG USA. INC. 2
o T

Pursuant to the provisions of Section 607.1007, Florida Sututes, this Florida Profit Corporat

~

on

adopts the following restatement ot its Articles of Incorporation. 'j_ e
=
ARTICLE I: NAME -, *
, . Lo . oL F |
The name of the corporation is Solubag USA. inc. (the "Corporation™. A \j
RN o5
ARTICLE 11z INITIAL PRINCIPAL OFFICE s
=

The street and matling address of the principal office of the Corporation is 317 NW Trl;'N'i-'H
TERRACL, HALLANDALL BEACH. FL 33009,

ARTICLE HI: REGISTERED OFFICE AND AGENT
The street address of the registered office of the Corporation s 1200 HAYS STREET.
TALLAMHASSEE, FL 32301-2325. The name of the initial registered agent ol the Corporation at
that office 1s CORPORATION SERVICE COMPANY.

ARTICLE IV: PURPOSE

The Corporation 1s organized to transact any or all lawlul business for which corporations may be
incorporated nnder the Florida Business Corparation Act as it now exists or may hereafter be
amended or supplemented fthe “Act™).

ARTICLE V: SHARES

The total number ot shares that the Corporation is authorized to issue and have outstanding at any
time 1s 233,670 divided into classes and senies as follows:

(a) 147.307 sharcs of Class A Common Stock with a par value of $0.00001 per share:

(b) 42.697 shares of Class C Common Stock with a par value of $0.00001 per share {together with
the Class A Common Stock, the “Common Stock™): and

{€) 45.660 shures of Preferred Stock with a pae value of $0.00001 per share (ihe “Preferred
Stock™) all of which are hereby designated as “Series A Preferred Stock.”

ARTICLE VI: SHARFE RIGIHTS
A, COMMON STOCK.

I. General. The veting. dividend and liguidation rights of the holders of the Common
Stock are subject to and qualificd by the powers, preferences, and special rights of
the holders of the Preferred Stock set forth herein.

2. Yoting. Except as otherwise provided herein or by applicable law, the holders of
shares of Class A Common Stock shall be entitled to one (1) voie for cach share of
Ciass A Commeoen Swcek held as of the applicable date on anyv atter that is
submitted to a vote or for the consent of the stockhulders ol the Corpuration. Class
C Common Stock shall be designated as Non-Voung Common Stock. Exeept as

SH7G-E589-7845 v 4
Fax Audit Mo, H24000341170 3
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otherwise required by applicable Jaw, shares of Class C Common Stock shall have
ne voling power and the holders thereof, as such. shali not be entided to vote an
any matter that is submitted to a vote or tor the consent of the stackholders of the
Corporation. Except as otherwise required by law, holders of Comimon Stock shall
not be entitled w vote on any amendment to these Amended and Restated Articles
of Incorporation (including any certificale of designation filed with respect 1o the
Preferred Stock or any subsequently autharized preferred stock authorized by the
Corporation’s Board ot Directors pursuant to these Amended and Restated Articles
of Incorporation) that relates solely to the terms ol the Preferred Stock or any
subsequently authonzed preferred stock if the holders of such altected serics are
entitled. either separately or together as a class with the holders of one or more
other such series. to vote thercon by law or pursuant to these Amended and Restated

Articles of Incorporation (including any centificate of designation filed with respect
tg any scrics of Preferred Stock).

P )
B. PREFCRRED STOCK. o ‘rf—’

1. General. The shares of the Preterred Stock shall have the powers. preferences zr;f‘&!
special rights set forth in this Part B of this Article VI Unless otherwise indicated.
references to “‘sections” or “Sections™ in this Part B of this Article VI-refer fo
sections of Part B of this Aricie VI, =

2. Dividends. The Corporation shall not declare. pay or set aside any dividends oo

<870-6L49-7585 <4

shares of any other class or series of capital stock of the Corporation (mhcr thaiu
dividends on shares of Common Siock payable in sharcs of Common Stock ) untess™
(in addition to the obtainmg of any consents required clsewhere in these Antended
and Restated Articles of Incorporation) the holders of the Preferred Stock then
outstanding shall first receive, or simulianeously receive, a dividend on each
outstunding share of Preterred Stock i an amount ot least equal o (1) in the case of
a dividend on Common Stock. the product of {A) the dividend declared. paid or set
astde on such Commoen Stock and (B) the number of shares of Common Stock
issuible upon conversion of a share of such Preferred Stock: (il in the case of a
dividend on a class or series of capital stock that is convertible into Common Stock,
the product of {A) the dividend declared, paid or set aside per share of such class
or series of capital stock and (B) the number of shares of Common Stock issuable
upon conversion of a share of such Preterred Stock, divided by the number of shares
of Commaon Stock issuable upon conversion of a share of such class or series of
capital stock; or (iii} in the casc of a dividend on any class or scrics that is not
convertible inta Common Stock. the product ol (A) the amount of the dividend
pavable on cach share of such class or series of capital stock divided by the original
wsuance price of such class or serigs of capital stock (subject o appropriste
adjustment in the event of any stock dividend, stock split. combination or ather
similar recapitalization with respect to such class or series) and (B) 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 of more than one class or
series of capital stock of the Corporaiion, the dividend payvable to the holders of
Preferred Stock pursuant to this Sectuan 2 shall be caleulated based upon the
dividend on the class or series of capital stock that would result in the highest

Fax Audit No. H24000341170 3
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Preferred Siock dividend for the applicable serics of Prefemred Stock, The
“Original Issue Price” shall mean, with respect to the Scries A Preterred Siock.
S107.51 per share. subject to appropriate adjustment in the event of anv stock
dividend. stock split, combination or ather similar recapitalization with respect to
the applicabic Preferred Stock.

Liguidation, Dissolution or Winding Up: Certain Merpers, Consolidations and

Asset Sales.

3

A\ )

Y

Preferential Puyments to Helders of Preterred Stock. In the event of () any

voluntary or invaluntary liquidation, dissolution or winding up ot the
Corparatian, the holders of shares of Preferred Stock then outstanding shall
be entitled 1o be paid ow of the assets of the Corporation available for
distributton o its stockholders. and (b a Decmied Liguidation Event (as
defined below), the holders of shares of Preferred Stock then outstanding
shall be entitied 1o be paid out of the consideration payable 10 stockho

in such Deemed Liquidation Event or out of the Availuble Proceedsifas
defined below), as applicable, on a pari passie basis based on tietr
respective Liquidatien Amounts (as defined below). and before m
payment shall be made to the holders of Common Stock by reason ofthqr
ownership thereof, an mount per share cqual 1o the greater of (1) I 20 unu‘;,_
the upplicable Original [ssug Price. plus any dividends declared but unpaid®

thereon, or (i1) such amount per share as would have been payable had all?

shares of Preterred Stock been converted into Common Stock pursu;mt t()‘v”

Section 4 immediately prior to such liquidation, dissolution, mmhm, up or
Deemed Liguidation Event (the amount pavahle pursuant to this sentence is
hereinafter referied to as the “Liguidation Amount™. | upon any such
liguidation. dissolution or winding up of the Corporation or Deemed
Liquidation Event, the assets of the Corporation available for distribution w
its stockholders shall be insufficient to pay the holders of shares of Preferred
Stock the full amouant to wihich thev shall be entitled under this Section 3.1,
the holders of shares of Preferred Swck shall share ratably in any
distribution of the assets available for distribution in proportion w the
respective amounts which would otherwise be pavable in respect of the
shares held by them upon such distribution i1f all amounts payable on or with
respect to such shares were paid in full.

Payments to Holders of Conunon Stock. In the event ot any voluntary or

involuntary liquidation, dissoiution or winding up of the Corporation, afier
the payment in full of ail Liquidation Amounis required to be paid 10 the
holders of shares of Preferred Siock, the remaining assets of the Corporation
available for distribution to its stockholders or, in the case of a Deemed
Liguicdation Event. the consideration not pavable 1o the holders of shares of
Preferred Stock pursuant to Section 3.1 or the remaining Available
Procecds, as the case may be, shall be distributed among the holders of
shares of Comimon Sinck, pro rata based on the number of shares of
Common Stock held by each such holder.

Deemed Ligquidadion Events.

-

Al

Fax Audit Mo, H24000341570 3
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RIS Defimtion. Each of the following events shall be considered
a "Decmed Liguidation Event™ uniess the Board of Dirvectors ¢leat
otherwise by unanimous consent of the Board of Directors:

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

(1) the Cerporation is a constituent party ot

(1) a subsidiary ot the Corporation is a constituent party,
and the Carparation issues shares of its capital stock
pursuant to such merger, consolidation. statulory
conversion, transfer, domesticaiion, or continuance,

except any  such merger, consolidation, statutory  conversion, . trar@ er,
domestication, or continuance ivolving the Corporation or a subsidiary in whgh
the shares ot capital stock of the Corporavon outstanding immediately prmr to sugh
merger, consalidation, slatulory conversion, transfer, domestication, or continuange
continue 1o represent, or are converted o ar exchanged for shares of Lrlpltd] stoék
or other equity interesis that represent, immediately following such« mernurv
consolidation, stalutory conversion, transfer, domestcation, or conlinuance, at |C.ls’l
a md_]om» by voting power, of the capital stock or other equity interests of (1).1he™

surviving or resulting corporation or entity: or (23 if the surviving or n,-sul'uns__:

corporation or entity is a wholly owned subsidiary of another corporation or entity
immediately following such merger, consolidation, statutory conversion, transfer,
domestication. or continuance, the parent corporation or entity of such surviving or
resulting corporation or entiy; or

(b (i) the sale. lease, twransfer, exclusive hcense or other
dispasition. m a single transaction or scnies of related
rransactions, by the Corporation ar any subsidiary of the
Corperation of all or substantially all the asscts of the
Corporation and its subsidiarics taken as a whole, or (11) the
sale lease, transfer. exclusive license or other disposition
(whether by merger, consolidation or otherwise, and whether
i o single transaction or a series of related transactions) of
one (137 or more subsidiaries of the Corporation if
substantially all of the assets of the Corporation and i3
subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such  sale.  lease, transfer,
exclusive license or other disposition is to a wholiv owned
subsidiary of the Corporation.

(9]
'ad
| 28]

Effecting a Deemed Liquidation Event.

{a) The Corporation shall not have the power ta effeet a Deemed
Liguidation Eventrelerred o in Section 3.3, Ha)(1) unless ihe
agreement or plan of merger, consolidation. statuiory
conversion, transfer, domestication, or continuance for such
transaction  (the “Deemed Liguidation  Agreement™)

Fax Audit Mo, H24000341170 3
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provides that the consideration payable to the siockbolders
of the Corperation in such NDeemed Liquidation Event shall
be allocated to the holders of capital stock of the Corporation
i accordance with Sections 3.1 and 3.2,

(b} In the event of a Deemed Liquidation Event referred 1o in

Seetion 3.3.1{a)(in or 3.3.1(b), if the Corporation docs not
effect a dissolution of the Corporation under the Generai
Corporation Law within 90 davs after such Deemed
Liguidation Event, then (1) the Corporation shall send a
written notice to cach holder of Preferred Stock no later than
the 90th day after the Deemed Liquidation Event advising
such holders of their right (and the reguirements to be met to
sceure such night) pursuant o the tenns of the following
clavse {11) to require the redemption of such shares of
Preferred Stock. and (ii) if the majority of the outstanding
shares of Preferred Stock, voting together as a single class
on an as-converied to Common Stock basis {the “Requisite
Holders™ so request in a written instrument delivered to"cif;c
Corporation not later than 120 days after such Deenitd
Liguidatior.  Event, the Corporation  shallt use g
consideration recerved by tie Corporation for Ruch Deemed
Liguidation Event {net of any retained Liabiditics gib.‘:_()(.lﬁl‘é-]
with the assets sold or wehnology licensed, Any other
expenses reasonably refated 1o such Deemed quund;mnn
Lvent or any other expenses incident to the dissolution.of the!
Corporation as provided herein. in cach case as deicrmmecﬂ
in good faith by the Board of Directors), together with’ any
other assets of the Corporation available for disteibution to
its stockholders. all 10 the extent permitted by Flonda law
governing distributions 10 stockholders {the “Awvailable
Proceeds™) on the 130th dav alter such Deemed Liquidation
Event {the "DLE Redemption Date™, t; redeem all
mitstandhing shares of Preferred Stock at o price per share
equal 1o the applicable Liquidation Amount: provided, that
if the definitive agreements governing such  Deemed
Ligumidation  Event contmn contingent  mdemnification
ubhigations on the pari of the Comoration and prohibit ihe
Corporation from  distributing all or a portion of the
Aviilable Proceeds while such indemnthication obligations
remain outstanding, then the DLE Redemption Date shatl
automatically he extended to the date that is ten business
davs following the date on which such prohibition expires.
Nowwithstanding the foregoing, in the event of 2 redemption
pursuant to the preceding sentence, il'the Available Proceeds
are net sufficient o redeem all outstanding shares of
Preterred Siack, the Corporation shall redeem a pro rata

A

Fax Audit Mo. H24000341370 3
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portion of cach holder's shares of Preferred Stock to the
fullest extent of such Available Proceeds. based on the
respective amounts which would otherwise be pavable in
respect of the shares 0 be redeomed if the Available
Proceeds were sutficient to redeem all such shares, and shall
redeem the remaining shares as soon as it may lawtully do
sounder Flovida law governing distributions to stockholders.
Prior to the distribution or redempiion provided for in this
Section 3.3.2(b), the Corporation shail not expend or
dissipaie the Available Proceeds for any purpose, except to
discharge expenses incurred in connection with such
Decmed Liguidation Event. In connection with a distribution
or redemption provided for in Section 3.3.2. the Corporation
shall  send  written  notice  of  the redemption  {the
“Redemption Notice™) 10 cach holder of record of Preferred
Stock. Lach Redemption Notice shall state:

(1} the number of shares of Preferred Stock held by the
holder that the Comoration shall redeem on the date

specified in the Redemption Notice; . o=t
= |

(i) the redemption date and the price per share at w}ﬁph
the shares of Preferred Stack are being redeemed?)

(i) for huolders of shares in certificated forin. that zhe
huldes is o surrender to the Comoration in .
manner and at the place desigrated, his, her or iy
certificate or certificates representing the'-_ihgi‘rcs @

Preterred Stock to be redecmied. el

If'the Redemption Notice shall have been duly given, and if payinent is tendered or deposited with
an independent payment agent so as io be available therefor in a timely manner. then
notwithstanding that any certificates evidencing any of the shares of Preferred Siock so called tor
redemption shall not have been surrendered. all rights with respect to such shares shall forthwith
atier the date serminaie. except only the right of the holders te receive the payment without interess
upon surrender of any such certificate or certificates therefor,

<B70-EHB89-7BES v 4

33

Amount Decmed Paid or Distributed. The amount deemed

paid or distributed to the holders of capital stock of the Corporation
upon any such merger, consolidation, sale, ranster. exclusive
license, other disposition or redemption shall be the cash or the value
of the property, rights or securities w be paid or distributed 10 such
holders pursuant to such Deemed Liquidation Event. The value of
such property, rights or sccuritics shall be determined in good faith
by the Board of Directors of the Corperation.

Allocation of Escrow and Contingent Consideration. In the

event ofa Deemed Liguidation Event pursuant to Section 3.3.1(a)(i),
if any portion of the consideration pavable (o the stockholders of the

6

Fax Audit No. H24000341170 3
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Corporation is payable only upon satisfaction of contingencics (the
“Additional Consideration™), the Deemed Liquidation Agreement
shall provide that (a) the portion of such consideration that is not
Additional  Consideration  (such  portion,  the  “Initial
Consideration™) shall be allocated among the holders of capil
stock of the Corporation in accordance with Sections 3.1 and 3.2 as
it the Intial Consideration were the only consideration payable in
connection with such Deemed Liquidation Event; and (b) any
Addiional - Consideration  which  becomes  pavable to the
stockholders of the Corporation upon satisfaction of such
contingencies shall be altocated among the holders ot capital stock
of the Corporation in accordance with Sections 3.1 and 3.2 after
taking into  account  the  previous  pavment  of the  Initial
Cansideration as part of the same transaction, For the purpescs of
this Section 3.3.4. consideration placed into escrow or retained as a
holdback to be available for satisfaction of indemnification or
similar obligations in connection with such Deemed Liguidation
Lovent shall be deemed to be Additonal Consideration.

4. Vating.

gl

4.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the
Carporation {or by written consent of stockholders in licu of mecting). ca€h
holder of outstanding shares of Preferred Stock shall be entitled 6@ cast the
number of votes equal to the number of whaole shares of Comimen Stock it

o)
which the shares of Preferred Stock held by such holder are comcmhh asy

of the record date fur detenminimg stockholders entided o \'oluon suC
matter. Except as provided by law or by the other provisions af this
Amended and Restated Articles of incorponation. holders of Preferred Stock
shall vote together with the holders of Common Stock as a single class and
on an as converted to Common Stock basis.

4.2 Election of Directors.

421, Notwithstanding any provisicn to the contrary in these
Amended and Restated Articies of Incorporation or Bylaws. the
holders of shares of Series A Preferred Stack. voting separaiely as ¢
single class, shall be entitled o elect ane member of the Board of
Directors (the “Preferred Director™), for so long as Exit Ventures
Fund 1. LLC. together with its affiliates. continues to hold at lcast
23% of the initial shares of Series A Preferred Stock issued to Exit
Venwres Fund 1, LLC or its affiliates pursuant to that certain
Preferred Stock Purchase Agreement, dated as of October 10, 2024,
as follows:

(a) The night of the holders of shares of Series A Preferred Stock
o clect the Preferred Directar shall be exercised at any
annual or special meeting of shareholders or by written

+870-6589-18Rh v 4
Fax Audii No. H24000341470 3
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censent of the holders of Scries A Preferred Stock i licu of
ameeting, and the Preferred Director shall serve on the
Board of Directors until his or successor is duly elected and
qualiticd, or until his or her carlicr death, resignation, or
removal,

{P) The Preferred Director clected as provided herein may be
removed without cause by, and only by, the affirmative vore
of the holders of shares of Preferred Stock. and any vacancy
created by the ramoval of a Preferred Director may be filled
onty by the affimmative vote of the holders of shares of
Preferred Stock. Any Preferred Director may also be
removed for cause by a majority of the Board of Direciors.

422, As Key Holder Director. one indwvidual who is designated
by the Key Holders holding a majority of the shares of Cominon
Stock held by the Key Holders, for so long as any Key Holder holds
any shares of Common Stock.

(@) Any Key Holder Director elected as provided herein may e
removed without cause by, and only by. the affirmative \g_ie
of the Key Helders, and any vacancy created by the rcmoml
of a Key lolder Direcior may be filled only by
atfirmative vote of the Kev Holders. Any Key HDHF
Director may alse be removed for cause by 2 malonl\' of the

Hoeard. _ =
423, As Common Directors, four individuals who are dc.su,naln.&n
by the majority of the Board, SR

(a) Any Common Director elecied as provided herein may he
removed without cause by, and only by, the affirmative vote
of the ingjority of the Board, and any vacancy created by the
removal of a Common Director may be filled only by the
affirmative vote of the majority of the Board, Any Comimon
Direetor may also be removed for cause by a majority of the
Board.

4.3 Board Consent. The Corporation shall not. either directly or indicectly by
amendment, merger. consolidation. domestication. transfer. continuance,
recapitalization. reclassification. waiver, statutory conversion, or otherwisc,
eifect any of the following acts or transactions without (in addition to any
other vote required by law or these Amended and Restaigd Anicles of
Incorperation) the writien consent or affirmative vote of the majority of the
Board of Dircctors, provided that for items 432, 433 und 4.3.5 the
unanimous consent ot the Board of Directors shall be required:

4.3.1. hquidate. dissolve or wind-up the business and affairs of the
Corporation, ¢lfeet any Deemed Liquidation Event or any other

4B?0-EH8D-782E v 4
Fax Audit Mo, H24000341:70 3
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merger, conselidation. statutory conversion, transfer, domestication.
or continuance:

+
L)

2. amend, alter or repeal any provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation in
a manner that adversely atlects the powers, preferences or rights of
the Preferred Stockh:

L
1.

3 solcly with respect to financing rounds with a pre-money
valuation equzl to or below $20.000.000.00, (i) create, or authorize
the creation of, or issue or obligate itself to issue shares of, or
reclassify, any capital stack unless the same ranks junior to the
Preferred Stock with respectio its nights, preferences and privileges,
or {11} increase the avthorized number of shares of Preferred Stock
or any additional class or series of capital stock of the Corparation
unless the same ranks junior 1o Preferred Stock with respect o its
rights, preferences and privileges, For the avoidance of doubt. this
Scction 4.3.3. shali not be applicable to financing rounds with a pre-
monev valuation abowe 520,000.000.00:

4. sell. issue. sponsor, create or distribute, or cause or pez'l'fxfz-l
any of its subswdiaries to sell. issue, sponsor. create or distribute. a@ “ 5y
digital tokens. cryptocurrency or other biockchain-based -assels, .-
(collectively, “Tokens™). including through a pre-sale. initial coin= ™7
offering. token distribution ¢vent or crowdfunding. or through héE 'r-g“q

3

ssuance af anyv mstiument convertible mio or exchangelble o ":j

=
o

Tokens: o D
2 " EEnY 3 J 2 . P SR i Jia e .
435 purchase or redeem {(or permit any subsidiary to purchise or (6)0

redeem) or pay or declare any dividend or make any distribution un,
any shares of capital stock of the Corporation other than (i)
redemptions of or dividends or distributions on the Preferred Stock
as cxpressly authonized herein. (1) dividends or other distributions
payable on the Common Stock solely in the form of addiional
shares of Common Stock, (iii) repurchases of stock from former
emplovees. officers, dircctors, consultamts or other persons who
performed  services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at na
greafer than the original purchase  price  thereol, and  (iv)
redemptions. dividends or repurchases approved by the Bourd of
Direclors; or

4.3.6. increase or decrease the authorized number of dircctors
constituiing the Board of Dircctors. change the number of votes
entitled to be cast by any dircctor or directors on any matter, or adopt
any provision inconsistent with Article VI,

5. Optional Conversion. The holders of the Preferred Stock shall have conversion
rights as follows {the “Canversion Richts™):

48/0-E589-TGA5 v d
Fax Audit No, H24000341170 3
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3.1 Rightto Convert.

50, Conversion Ratio.  Euach share of Preferred Stock shall be

convertible, at the option of the holder thereof, at uny time. and
without the payment of additional consideration by the holder
thereof. inta such whole number of fully paid and non-usscssable
shares of Common Stock {calculated as provided in Section 3.2
below). as is determined by dividing the applicable Qriginal [ssue
Price by the applicable Conversion Price (as defined below) in effect
at the ime of conversion. The “Conversion Price” applicable o the
Preferred Stock as of the Original Issue Date shall be equal o
S107.51 per share of Preferred Stock. Such inizial Conversion Price.
and the rate at which shares of Preferred Stock may be converted
into shares of Common Stock. shall be subject to adjustment as
provided below in this Seciion 3.

2, Termination ol Conversion Richis. In the event of 4 notice

of redemption ot any shares of Preferred Stock pursuant to Scction

33.2(b). the Conversion Rights of the shares designated for

redemption shall terniinate at the close of business on the last full

day precedhing the date fixed for redemption. unless the redemption

price is not fully paid on such redemption date. in which cas&fhe

Conversion Rights for such shares shall continue until such prif.;e‘;is

paid in full. [n the event of a liquidation, dissolution or windinggp

of the Corporation or a Deemed Liquidation Event, the Conversgan

Rights shall terminate at the close of business on the last full day

preceding the date fixed for the pavinent of any such‘-'a‘n'mumﬁ

disirtoutable on such event o the holders of Prelerred, Siock)

provided that the foregoing termination of Conversion Rigfqiéﬂshaﬁ?
net affect the amount(s} otherwise paid or payable in uccmfgtzm«g
with Section 3.1 1o holders of Preferred Stock pursuant to Such

liquidation. dissolution or winding up of the Corporation or a

BPeemed Liguidation Event.

5.2 Number of Sharcs [ssuable Upon Conversion. The number of shares of

Cammon Stock issuable to a holder of Preferred Stock upon conversion of
such Preferred Stock shall be the nearest whole share, after aggregating all
fractional interests in shares of Common Siock that would miherwvise be
1ssuable upon conversion of all shares of Preterred Stock being converted
by such holder (with any fractional interests after such aggrepation
representing 0.3 or greater of a whole share being entitled to a whole share).
For the avordance of doubt ne fractional interests in shares of Common
Stock shall be created or wssuable as o result of the conversion ol the
Preferred Stock pursuant (o Scection 5101,

5.5 Mechanics of Conversion.

3.3.1. Notiee of Conversion.  In order for a holder of Preterred

Stock 1o voluniarily convert shares of Preferred Stack into shares of

10
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Common Stock. such holder shall (a) provide written notice to the
Corporation’s transfer agent at the office of the wansfer agent for the
Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transter agent) that such holder clects
to comvert all or any number of such holder's shares of Preferred
Stock . tf applicable, any event on which such conversion is
contingent and (b). if such holder’s shares are 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 destroyed, a lost certificate aftidavit and agreement
reasonably acceptabie to the Comoration w0 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 oftice ot the transfer agent for the Preferred
Stock (or at the principal office of the Corporation if the Corporaiion
serves as s own transter agent).  Such notice shail state such
holder’s name or the names of the nominges in which such holder
wishes the shares of Common Stock to be ssued. [ required by the
Corporaiian, any certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instrumerggot
transfer, in form satislactory to the Corporation, duly executelEby
the registered holder or his, her or its aitorney duly quthomcg%n
writing. Unless a later time and date 15 otherwise specified ¢ J\:ﬁ
Corporation, the close of business on the date of receipt by #w
wanster agent (or by the Carporation if the Corporation serves as s
own transier agenl) of such notice and. it applicable, L(..l"t;ﬁ[.‘ltt"b (¥
lost certificate affidavit and agreement) shall be the- nmt.
converston (the “Conversion Time™), and the shares of Cummc@

Stock issuable upon conversion of the specified shares shall be
dccmcd 1o be outstanding of record as ot such date. The Corporation
shall. as soon as practicable atter the Conversion Time (i) issue and
deliver to such holder of Preferred Stock, or to his, her or it
neminees, a certificate or certifieates for the number af full shares
of Common Stock issuable wpon such conversion in accordance
with the provisions hereof and a certiticate for the number (if any)
of the shares of Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, and (31) pay
all declared but unpard dividends on the shares of Preferred Stock
converted.

2 Reservation of Shares. The Corporstion 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 Comman Stock as shall from
time to time be sufficient w coffect the canversion of all outsianding
Preferred Stock: and if at any time the number of authorized but

Fax Audit Mo, H24000341170 3
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unissucd shares of Common Stock shall not be sufficient o cifect
the conversion of all then outstanding shares of the Preferred Stock.
the Corporation shall take such corparate action as may be necessary
o Increase its autherized but unissued shares of Common Siock to
such number of shares as shall be sufficient for such purposes,
including, without himitation. engaging in best efforts 10 obiain the
requisite approval of any necessary amendment 10 these Amended
and Restated Anicles of Incorporation. Before taking any action
that would cause an adjustment reducing the Conversion Price
below the then par value of the shares of Cammon Stock issuable
upon conversion of the Preferred Stock. the Corporation will take
any corperate action which mayv. in the opinion of its counsel, be
necessary inorder that the Corporation may validly and legally issuc
fully paid and non-asscssable shares of Common Stock at such
adjusted Conversion Price,

3. Bffect of Conversign. Al shares of Preterred Stock which

shall have been surendered tor conversion as herenn provided shall
e longer be deermed to be outstanding and all rights with respect 1o
such shares shall immediately cease and terminate at the Conu@jfon
Time. except only the right of the holders thereot to receive ﬂn:m:s
of Common Stock in exchange therefor and to reccive mwncn&—mf
any dividends declared but unpaid thereon.

—

A No Further Adjustment.  Upon any such conversion, no

adjustment 1o the Conversion Price shall be made for any dectard

but unpaid dividends on the Preferred Stock surrendered hgo

conversion or on the Common Stock delivered upon conversion.
f

, «©
5. Taxes. The Corparation shall pay anv and ali issue and-o:hcr

similar taxes that may be payable in respect of anv issuance or
delivery of shares of Common Stock upon conversion of shares of
Preferred Stock pursuant to this Section 5. The Corporation shall
not, however, be reguired to pay any wx which may be payable in
respeet of any transler involved in the issuance and delivery of
shares of Common Stock in a name other than that in which the
shares of 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 1o the Corporation the
amourit of any such tax or has established, to the sausfiaction of the
Corporation, that such tax has been paid.

3.4 Adjustments 1o Preferred Stock Canversion Price for Diliing lssucs.

34

4BJ0-ER89.7585 v 4

T, Special Definitions.  For purpeses of this Article VI the

following definitions shall apply:

(a) "Additionnl Shares of Commeon Stock™ means all shares of
Common Stock issued {or. pursuant to Scetion 5.4.3 below.
deemed to be issued) by the Corporation atter the Original

12
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issuc Date, other than (1) the following shares of Common
Stack and (2) shares of Common Stock deemed issued
pursuant to the tollowing Options and Convertible Securities
(clauses (1 and (21 collectively, “Exempted Securities™:

(i1 as to Preferred Stock. shares of Common Stock,
Options or Convertible  Sccuritics issued as a
dividend or distnbution on such Preferred Stock
tincluding dividends payable in connection with
dividends on ather classes or serics of stock);

(1) shares of Common Stock. Options or Convertible
Securities issued by reason of a dividend, stock split.
split-up or other disteibution on shares of Conunon
Stock that is covered by Section 3.3, 5.6, 5.7 or 3.8,

{iii) shares of Common Stock or Options issued to
employees or dircetors of, or consultants or advisors
to, the Corporation or any ot its subsidiaries pursuant
10 a plan, agreemeit or arrangement approved by the

Board of Directors of the Corporation; >
<=

(iv] shares of Common Stock or Convertible Secufiics e
actually issued upon the exercise of Options or sh%:vgs j
of Common Stock actually issucd upon the ==
conversion or exchange of Convertible SeturitiesFin j‘,.a
cach case provided such issuvance is pursitant to the it
termis of such Option or Convertible Sccurli:ljl.':;r" o O

(v) shares of Commoan Stock. Options or (:L.'.T_r]ﬂinil\l:c-)
Securities issued o banks, equipment lessors of vihP
tfinancial institutions, or to real property lessors,
pursuant 10 a debt financing, equipment leasing or
real properiy leasing iransaction approved by the
Board of Dircctors of the Corporation: or

(vi) shares of Common Stock, Options or Convertible
Securities issued to suppliers or thicd-party service
providers in connection with the provision of goods
ar services pursuant to transactions approved by the
Board of Directors of the Corporation:

tvii) shares of Common Stock. Options or Convertible
Securities  assued  as  acquisittion  consideration
pursuant to the acquisition of another corporation by
the Carporation by merger, purchase of substantially
all of the assets or other reorganization or 1o a joint
veniure agreement. provided that such issuances are
approved by the Beard of Directors of the
Corporation; or

i3
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(vin) shares of Common Stock, Options or Convertible
Sccuriiies assued in connection with sponsared
rescarch.  collaboration,  technology  license,
development, OEM, marketing or other similar
agreements or straicgic partnerships approved by the
Board of Directors ot the Corporation

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

(¢) “Option™ shall mean rights, options or warrants to subscribe
for, purchase or ctherwise acquire Common Stock or
Convertible Securities.

{0} "Original Issue Date™ means the date on which the first

share of Preferred Stock is issued,

No Adjustment of Preferred Stock Conversion Price. No

adjustment in the Canversion Price of Preferred Stock shall be made
as the result of the issuance or deemed issuance of Additional Shares
of Commeon Stock if the Corporution receives written notice froy
the Requisite Holders agrecing that no such adjustment shall 8
made as the resulr of the issuance or decmed muancc of su

3.4.3.

AB/0-BOHBA-THAS v.4

Additional Shares of Common Stock, . A
—_
=

Deemed Lssue of Additional Shares of Common ’91()'('5&:

{(u) T the Corporation al any time or from time to time af{l,r the=s

Original Issue Date shall issue any Options or C onvmnhhm

Sceurities (excluding Options or Convertible  Sciyritics

which are themselves Exempied Securities) or shall fix a o0

record date for the determination of holders of any class of
securities entitled to receive any such Options or Convertible
Securitis. then the maximum number of shares of Common
Stack (as ser forth in the mstrument relating thereto,
assuming the satisfaction of any conditions to exercisability.
convertibility or exchangeability but without regard to any
provision contained therein for a subsequent adjustment of
such numbery issuable upon the excrcise of such Options or,
in the case of Convertible Securities and Options therefor,
the conversion or exchange ol such Convertible Sceurties,
shall be deemed to be Additional Shares of Common Stock
issued as ot 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} It the terms of any Option or Convertible Security, the
issuance of which resuited in an adjustment to the

14
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Conversion Price pursuant to the terms of Section 5.4.4, are
revised as @ result of an amendment Lo such terms or any
other adjustment pursuant to the provisions of such Option
or  Convertible  Sceurity  (but  excluding  automatic
adjustines:ts 1o such erms pursuant o anti-dilution or similar
pravisions of such Option or Convertible Security) 10
provide for eiher (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise,
conversion andéor exchange of anv such Option or
Convertible Sccurity or {2) any increase or decrease in the
consideration pavable to the Corporation upon such exercise,
conversion and‘or exchange, then, cffective upon such
inerease or decrcase becoming effective, the Conversion
Pricc campuied upon the original issuc of such Option or
Convertible Security (or upon the occurrence of a record
date with respect thereto) shall be readjusted 0 such
Conversion Price as would have obtained had such revised
tetims been in eftect upon the original date of issuance of
such Option or Convertibie Security.  Notwithstanding the
foregoing. no readjustment pursuant to this Section 5.4§b)
shall have the effect ofinereasing the Conversion Price lgm
amount which cxceeds the lower of (i) the Convérsion Pfide
iy effect immediately prior to the original adjustinent made
as a result of the issuance of such Option or Convertifile
Security, or (1) the Conversion Price that would ha
resulted  from any issuances of  Additional Slh'gi{rcs
Common Stock (other than deemed issuances of AdditiongT
Shares of Common Stock as o result of the issuuncéﬁi)'ﬁi_iucg
Option or Convertible  Security) between the  ariginal
adjustment date and such readjustment date.

I the terms ol any Option or Convertible Security
(excluding Options or Canvertible Securities which are
themselves Exempted Securities), the issuance of which did
not resuli in an adjusument Lo the Conversion Price ofa series
of Preferred Stock pursuant to the terms of Section 5.4.4
(either because the consideration per share (determined
pursuant 1o Scction 54.3) aof the Additional Shares of
Conumnon Stock subject thereto was equal to or greater than
the applicable Conversion Price then in effect, or because
such Option or Conventible Secunty was issued before the
Oaginal Issue Date). are revised after the Original 1ssue Date
as a result of an amendment to such tenms or any other
adjustment pursuant to the provisions of such Optien or
Convertible Secunty (but excluding automatic adjustments
to such terms pursuant to anti-dilution or similar provisions
of such Option ar Convertible Security) to provide for either

13
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(1) anv increase in the number of shares of Common Stock
issuable upon the excereise, conversion or exchange of any
such Option or Convertible Sceurity or (2} any decrcase in
the consideration pavable to the Corporation upon such
exercise, converssion or exchange, then such Option or
Convertible Security, as so amended or adjusted, and the
Addiional  Shares of Common Stock  subject  thereto
(determined w1 the manner provided in Sectien 3.4.3(2) shall
be deemed 1o have been issued effective upan such increase
or decrease becoming effective.

(d

—

Uipon the expiration or terminaiion of any unexercised
Option or unconverted or unexchanged Convertible Security
or portion thereof) which resulted (either upon its original
I35uance or upon a revision of 118 terms) m an adjustment to
the Conversion Price pursuant 1o the terms ot Section 5.4.4.
the Conversion Price shall be readjusted to such Conversion
Price as would have obtained had such Option or
Convertible Sceurity (or portion thereot) never been issued.

{e) Ii the nunber of shares of Common Stock issuable upon the
exercise, coaversion and/or exchange ot any Optiguy or
Convertible Security. ar the consideration payahle 1‘4_§:3_jhc
Corporation  upon such  exercise, conversion amdfor {7
exchange, is calculable wl the fime such 'r'Optim%—?!or cusr
Convertible Security is 1ssued or amended b i.\:.'j)brcm'rgﬂy 4
subject to adjustment bused upon subsequent events. any Vel
adjusimeni to the Conversion Price provided for in t
Scction 3.4.3 shall be effecied at the tme of such"i:;suznn;p
or amendment based on such number ot shares ar Et_g‘r'_i)unl wb
consideration  without regard to any  provisions. &P
subsequent adjustments (and any subsequent adjustmenis
shall be ireated as provided in clauses (B) and (<} of this
Sectionr 5.4.3). I the number of shares of Common Stock
issuable upon the exercise, conversion and/or exchange of
any Option or Convertible Security. or the consideration
payvable 1o the Corporation upon such exercise, conversion
and/or exchange, cannat be cafculated ar all at the time such
Opticn or Converiible Security s issued or amended, any
adjustment to the Conversion Price that would result under
the terms of this Section 5.4.3 at the time of such issuance or
amendment shall instead be effected at the time such number
of shares and/or amount of consideration is first calculable
(even if subject to subsequent adjustments), assuming for
purposes of caleulating such adjustment o the Conversion
Price that such 1ssuance or amendment togk place at the time
such calcuiation can first be made. In the event an Option or
Convertible Scourity contains altemative conversion termis,

16
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such as a cap on the valuation of the Corporation at which
such conversion will be effccted. or circumstances where the
Optien or Convertible Sccurity may be repaid in lieu of
conversion. then the number of shares of Common Stock
issuable upan the excreise, conversion and’/or cxchange of
such Option or Convertible Security shall be deemed not
calculable until such time as the applicable conversion terms
are determined.

344 Adstment of Conversion Price Upon Issuance of Additional
Shares of Common Stack.  In the event the Corparation shall at
any timce after the Original Issuc Date 1ssuc Additional Shares of
Common Stock (including Additional Shares of Common Stock
deemed 10 be wssued pursuant to Section 3.4.3). withoul
constderation or tor a consideration per share less than the
Conversion Price in effect immediately prior to such issuance or
deemed issuance, then the Conversion Price shall be reduced,
concurrenty with such issue. to a price (cakeulated to the nearesl
cnc-huadredth of a cent) determined in accordance with the

following formuia: —
- . _ _ . . =
B, CP2=CPI*(A+BY+(A -~ (). :-‘_‘.- g NT.‘»
. . . - . . P - 3 i
For purposes of the foregoing formula. the following definitiens shall apply: i -
. . . Cas st |
(2) "CP2" shali mean the Conversion Price 'in; effedl :

immediately after such isswance or deemed iss't'lgﬁ]ce afs i

Addinonal Shares of Coramon Stock PR T:j

'.'-'-(_ (??

(b} ~CP1" shall mcan the Conversion Price if effecy

immediately prior 10 such issvance or deemed issiance 0f°
Additional Shares of Common Stock:

{c) "A7 shall mean the number of shares of Common Stock
outstanding immediately prior 1o such issvance or deemed
issuance of Additional Shares of Comunon Stock (treating
for this purpese as outstanding all shares of Common Stock
1ssuable upon exercise of 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 any
outstanding Options theretor) immediately prior w such

1ssug):

(d) "B shall mean the number of shares of Common Stock that
would have been issued it such Additional Shares of
Common Stock had been 1ssued or deemed issued at o price
per share cqual to CPI (determined by dividing the
aggrepate consideration received by the Comoration in
respect of such issue by CP1): and

17
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{c) “C” shall mean the number of such Additianal Shares of
Common Steck issued in such transaction.

Determination of Consideration. For purposes of this Section

3.4, the consideration received by the Corporation for the
issuence or deemed assuance of any Additional Shares of
Common Stock shall be computed as follows:

{2) Cash and Property. Such consideration shall:

(1t insefar as it consists of cash, be computed at the

(11}

(i1)

aggregate amount  of  cash  received by the
Corporation, excluding amounts paid ar pavable for
accrucd nterest;

insofar as it consists of property other than cash, be
campuied at the fair market value thereof at the time
of such issue, as determined in good faith by the
Board of Directors ol the Comporation: and

in the event Additional Shares of Common Stock are
issucd together with other shares or sccuritics or
other assets of the Corporation for consideration
which covers both, be the proporiion of such
consideratton so recerved, computed as provided in
clauses (1) and (1) above, as determined v good faith
by the Board of Dircctors of the Corporation.

(b) Opiions and Convertible Securitics. The consideratioEper

share received by the Comporation for Additional’ Shargnof
Common Stock deemed to have been issued purswufCio

section 5.4.3, relating to Options anld Convertible
shall be determined by dividing; s

(i)

(i1)

* Securimes,
i =

f N

The total amount, if any, received or recéivable i’}
the Corporation as consideration for the isste of suel
Options or Convertible Sceurities, plus the thinimu
aggregate amount of additional consideration (as sci
lorth it the mstruments relating thereto, without
regardd 10 anv provision contained therein for a
subsequent  adjustment  of  such  consideration)
pavable to the Corporation upon the exercise of such
Options or the conversion or exchange ot such
Convertible Securities, or in the case of Options for
Convertible Secunties, the exercise of such Options
tor Convertible Scouritics and the conversion or
exchange of such Convertible Securities, by

the maximum number of shares of Common Stock
{as sci forth in the mstruments refating thercio,
without regard to any provision contained therein for

is
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a subscquent adjustment of such number) issuable
upan the excreise of such Options or the conversion
or exchange of such Convertible Securities, or in the
case of Options for Convertible Sccurities, the
exeraise of such Options for Convertible Sccurities
and the conversion or exchange of such Converuible
Securnities.

3.4.6 Multiple Closing Dates. [n the event the Corporation shall
ssue on more than one date Additional Shares of Common Stock
that are a part of one transaction or a scrics of related transactions
and that would result in an adjustment to the Conversion Price
pursuant to the terms of Section 3.4.4 then, upon the final such
issuance, the Conversion Price shall be readjusted 1o give effect w
all such issuances as it they occurred on the date of the first such
issuance (and without giving eftect to any additional adjustiments as
a result of any such subsequent issuances within such period).

Adjusument for Stock Splits and Combinations.  [f the Corporation shalt at any
time or from time to time after the Original Issue Date effect a subdivision of
the outstanding Common Stock, the Conversion Price in effect immudiately
before that subdivision shall be proportionately decreased so that the numhc'g_,ol'
shares of Cammon Stock issuable on conversion of each share of such sefks
shall be increased in proportion to such increase in the aggregate '_ﬁi:mbergf
shares of Common Stock owtstanding. 1T the Corporation shall at ahy timeSot
from time to time after the Original [ssne Date combine the autstanding. shores
of Common Siock, the Conversion Price in eftect immediately before the
combination shall be proporticnately increased so that the number of 'sj'iares ofe
Comumon Stock issuable on conversion of cach share of such series ‘;{hé_ll bep

decreased in proportion to such decrease in the aggregate number of sﬁa,xi;s of(';;
Common Stack outstanding.  Any adjustment under this Section shalt Become &

effective at the close of husiness on the date the subdivision or combination
becames eftective.

Adjustment for Cerain_ DRividends and  Distributions.  In the event the
Corporation at any time or {rom time to ume after the Original 1ssue Date shall
make or issue, ar 11x a record date tor the determination of holders ot Common
stock entitled to receive, a dividend or other distribution payable on the
Common Stock in additional shares of Common Stack, then and in each such
cvent the Conversion Price in effect immediaely before such event shall be
decreased as of the time o such issuance or, in the event such a record date shall
have been fixed, as of the close of business on such record date. by multiplying
the Conversion Price then in eftect by a fraction:

(1Y the numerator of which shall be the total number of shares of
Common Stock issued and owstanding immediately prior o the
time of such 1ssuance or the ¢lose of business on such record date,
ancd
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(2) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior o 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 forcgoing. (a) if such rcecord date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafter
the Canversion Price shall be adjusted pursuant o this Section as of the time of actual payment of
such dividends or distributions; and (b) that no such adjustinent shall be made it the holders of
Preterred Stock simultancously receive a dividend or other distribution of shares of Common Stock
1w a number equal to the number of shares of Common Stock as they would have received it all
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such

gvent.

SBY(-E589-T8EH v.A

87

Adjusunents_for Other Dividends and Distributions.  In the event the
Corperation at any tdme or from tine to time after the Originat Issue Date shall
make or issue, or fix a record date tar the determination ot holders of Common
Stock entitled to receive. a dividend or other distribution pavable in securitics of
the Corporation (other than a distribution of shares of Common Stock in respect
ot outstanding shares of Comman Stock) or in other property ant the Provigypns
ol Section | do not apply 1o such dividend or distribution, then and in each‘@ch
event the holders of Preferred Stock shall reczive, simult'anem@!-}'»_ withcahe
distribution 1o the holders of Common Stack. a dividend or ather diStributiaor
such securitics or other property in an amount equal o the mnnﬁ_lﬁ_i,_-ni‘ sgﬁh
securities ar vther property as they would have received if all outstandinig shares
of Preferred Stock had been converted into Common Stock on the dz(ti::_ﬁof such
cvenl. ETUAN &

rts

Adjustment for Merger or Reorganization, ctc. Subject to the pru\ff\"ib"h:i t%
Section 3.3, if there shall oceur any reorganization, recapitalization.
reclassitication, consohidation or merger involving the Corporation in which the
Cominon Stock fbut nat the Preferred Swek) is converted into or exchanged for
securities, cash or other property (other than a transaction vovered by Sections
3405.6 or 3.7). then following any such reorganization, recapitalization,
reclassitication, consolidation or merger, cach share ot Preferred Stock shall
thereatter be convertible in lice of the Common Stock inta which it was
convertible prior o such avent into the kind and amount of securities. cash or
other property which a helder 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 to receive pursuant to such
ransaction; and. in such case. appropriate adjustment (as determined in zood
taith by the Board of Dircetors of the Corporation) shall be made in the
application of the provisions in this Scction § with respect to the rights and
interests thereatter of the holders of the Preferced Stock, to the end that the
provisions set torth in this Section 5 (including provisions with respect o

20
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changes 1n and other adiustments of the Canversion Price) shali thereafter he
applicable, as nearly as reasonably may be, in relation (o any sccuritics or other
property thercatter deliverable upon the conversion of the Preferred Stock.

5.9 Cenificate a5 to Adjustments. Upon the occurrence of each adjustment or
readjustiment of'the Conversion Price pursuant to this Scetion 3, the Corporation
at 1ts expensc shall. as promptly as reasonably practicable but in any cvent not
later than ten (10) days thereafier. compute such adjusiment or readjustment in
accordance with the terms hercot and furnish 1o cach holder of Preferred Stock
a certificate setung forth such adjusunent or readjustinent (including the kind
and amouni ol seeuritics, cash or other property into which the Preferred Stock
is convertible) and showing 1o detail the facts upon which such adjustment or
readjustment is based.  The Corporation shall, as prompily as reasonably
practicable after the written request at any time of any holder of Preferred Stack
(but in any event nat later than ten (10) davs thereafter), fumish or cause o he
furnished to such holder a certificate setting forth (i) the Conversion Price then
m effect. and (if) 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 Preferred Stack.

—

5.10 Noticg of Record Date, In the event: LB
= ,‘«‘:ﬂ}!
{a) the Corporation shall take a record of the holdcrs oF?i e

Common Stock (or cther capital stock or securities a, the []I_]f -
issuable upon conversion of the Preferred Stock) for 1ht: - pUrpost =73
of entitling or ecnabling them o reecive any dividend or vthess '
distribution. or to reecive any right 1o subscribe for or purchasE‘ ‘.)
any shares of capital stock of anv class or any other sétrities

"T\-‘--
or o recerve any other seeurily; or =Ty Laa;.

{b) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any
Deemed Liquidation Svent: or

{c) of the voluntary or imvoluntary dissolution, hquidation or
winding-up of the Corporation,

then., and in ¢ach such casc. the Corperation will send or cause 10 be sent to the helders of the
Preferred Stock a notice specifying, as the case may be, (1) the record date for such dividend,
distribution or right, and the amount and character of such dividend. distribution or right, or
(i1) the effective date on which such reorganization. reclassitication, consolidation, merger,
transder, dissolution, hguidaton ar winding-up is proposed ta take place. and the ame, i any
15 to be fixed, as of which the holders of record of Common Stock (or such other capiial stock
or sceurtties at the tme issuable upon the conversion of the Preferred Stock) shall be entitled
1o exchange therr shares of Common Stock (or such other capital siock or seeurities) for
securities  or other property  deliverable upon such  reorganization, reclassitication,
consehidation, merger. transter, dissoluton, liquidaton or winding-up, and the amount per
share and character of such exchange applicable 10 the Preferred Stock and the Common Stock.
Such notice shall be sent atleast ten (10) days prior 1o the record date or effective date tor the
event specitied in such notice.
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6. Mandatory Conversion.

6.1 Trigger. Events.  All outstanding  shares of Preferred Stk shall
automatically be converted into shares of Common Stock. at the then
effective conversion rate as calculated pursuan: to Sections 5.1.1 and 3.2,
upon the carlicst to occur of (ihe time of such conversion is referred 10
hercin as the "Mandatory Conversion Time™):

{a) (1) immediately prior to the closing of the sale of shares of
Common Stock to the public at a price of at least $S380.00
per share (subject to appropriate adjustment in the event of
any sock dividend, stack sphit, combination or other similar
recapitalization with respeet 10 the Common Stock). in a
fim-commitment underwritien public offering pursuant o
an cffective registration statement under the Securities Act
of 1933, as amended, resulting in at least $50,000,000 of
gross procecds to the Corporation and in connection with
such oftering the shares of Common Stock are listed for
trading on the Nasdaq Stock Market, the New York Stock
Exchange or another exchange or marketplace approved by
the Board of Directors (4 “Qualified 1IPO™); _ ~2

Al

1

(i) immediately prior to the effectiveness of theiregistfion =
statement in connection with the nitial listing O%he Jp—
Common  Stock {or other ¢quity sccurifi:;s of —he ™~
Corporation) on the Nasdaq Stock Market, .\"cw::\'i;rk Sfack r-‘r‘*
Exchanpge or another exchange or marketplace a"]]'pré\-\:(@' ‘-'—""n
ihe Board of Directors by means of an effective registraiigy bl
statement fied by the Corporation with the Sceagities g
Exchange Commission. without a related undeérwritie®
offering of such Common Steck (or other equity sceuritics),

for which the Board of Directors. in its sole discretion,
determines that the Corporation is expected to have a market
capitalization equal to or greater than 75,000,000 at any

time on the {irst day of wading (a “Qualified Direct
Listing™); and

(b the date and time, or upon the vecumrence of an cvent.
specibed by vote or written consent of the Requisite Holders,

6.2 Procedural Reguirements. All holders of record of shares of Preferred Stock
shalt be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock
pursuant to this Section 6. Such notice need not be sent in advance of the
accurrence of the Mandatory Conversion Time.  Upon receipt ot such
notice, each holder of shares of Preferred Stock being converted that holds
such shares of Preferred Stock 1o certificated form shail surrender los, ber
or its certificate or certificates for all such shares (or. if such holder alleges
that such certificate has been lost. stolen or destroved, a lost centificate

22
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atfidavit and agreement reasonably acceptable o the Corporation o
indermuty the Corporation against any claiin thal may be made against the
Corporation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice. [f s0
required by the Corporation, any certificates surrendered for conversion
shall be endorsed or accompanied by writien instrument or instruments of
transfer, in form satisfactory to the Corparation, duly executed by the
registered holder or by his, her or its attormney duly authorized in writing.
All vights with respect to the Preterred Stock converted pursuant to Scetion
6.1, inciuding the righis, if any, to receive notices and vote {other than as a
helder of Common Stock). will terminate at the Mandatory Conversion
Time (notwithstanding the failure of the holder or holders thercot 1o
surrender any ceruficates at or prior w such ume). except only the righis of
the holders thereof, upan surrender of any certificate ar certificates of such
holders (or last certificate affidavit and agreementd therefor, o receive the
items provided for in the next sentence of this Section 6.2, As soon as
practicable after the Mandatory Conversion Time and, if applicable, the
surrender ot any certificate or ceruticates (or lost certificate affidavit and
agreerment) for Preterred Stock. the Comaration shall {a) issue and deliver
to such holder, or to his, her or its nominees, a certificate or ceriificates for
the number of full shares of Common Siock issuable on such conversign in
accordance with the provisions hercof or issuc and deliver to such lmtg’_tr_.
or to his. her or ifs nominees, an information statement for uacertificied
shaves and may. upon written request. issuc and deliver a certificaie for

numiber ot full shares of Comimon Stock issuable upon such cofi{érsimr‘_&"n
accardance with the provisions hereof; and (b) pay any declared but.unpaid
dividends on the shares of Preferred Stock converted, T =

Redeemed or Othenwise Acquired Shares.  Unless approved by the Board Y
Directors. any shares of Preferred Stock that are redeemed. converted or othérwis
acquired by the Corporation or any of its subsidiaries shall be automatically and
inmediately cancelled and retired and shall not be reissued., sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted 1o the holders of Preferred Stock following redemption. conversion
or acquisition. The Corporation may thereafter take such appropriate action
iwithout the nced for stockholder action) as may be necessary to reduce the
authorized number ot shares of Preferred Stock accordingly.

Waiver. Except as otherwise set forth herein. (a) any of the rights. powers,
preferences and other terms ot the Preferred Stock set forth herein may be waived
an behalf of all holders of Prelerred Stock by the alfirmative written consent or
vote of the hoiders of at least a majority of the shares of Preferred Stock then
outstanding and (b} at any time mare than onc (1) series of Preferred Stock s issued
and owtstanding. any of the nights. powers. preferences and other terms of any series
of Preferred Stock set forth herein mav be waived on behall of all holders of such
series of Preferred Stock by the affinmative writien consent or vote of the holders
ol'at Ieast a majority of the shares of such series of Preferred Stock then outstanding.

(29
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9. Notices. Any notice reguired or peninitted by the provisions of this Article VI to
be given to a holder af shares of Preferred Stack shall be mailed. postage prepaid,
to the post office address last shown on the records of the Corporation, or given by
clectranic transmission in compliance with the provisions of the Act, and shall he
deemed seat upon such mailing or clectronic ransmission.

ARTICLE ¥V11: NUMBER OF DIRECTORS

Subject to any additional vote required by these Amended and Restated Articles ot Incorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation. Fach director shall be entitled to one vote on each matier presented to
the Board of Directors,

ARTICLE VIH: PREEMPTIVE RIGHTS

The Corporation elects 1o have preempiive rights for shareholders as set forth in the Sharcholder
Agreements ot the Corporation.

ARTICLE IX: SHAREHOLDER AGREEMENTS

The Corporation and all of the shareholders of the Corporation as of the date of the approval of
these Amended and Restated Articles eniered into an Investors” Rights Agreement. a Right of Firsi
Refusal and Co-Sale Agreement, and a Voting Agreement (the “Shareholder Agreements™.

ARTICLE X: AMENDMENT OF BYLAWS

In furtherance and not in limiation of the powers conferred by statute, the Board of Dlru.up is

expressly authorized to adopt, alter. amend or repeal the Bylaws of the (,orpor'itlon he <}
affirmative vote of at least a majority of the Board of Directors then in office shall be- rcqmrod*m e
order tor the Board of Directors to adopt. amend, alter or repeal the Carporation’s thu:, The
Corparation’s Bylaws may also be adopied, wmnended. alicred or repealed by a nm|ur‘11\' of the 2"y
stockholders of the Corporation. No Bylaw hereafier fegully adopted, amended., altered nr’{tpm% -'::)
shall invalidate any prior act of the directurs or otticers of the Corporation that would have beem

vilid 1 such Bylaw had not been adopred, amended. aliered or repealed. ;,‘?‘ I
P [m ]

ARTICLE X1: AMENDMENT OF ARTICLES OF INCORPORATION

The Corparation’s Board of Directors is authorized. subject to any hmitations prescribed by law,
to provide for the issuance of shares of preferced stock in series (inzluding, without imitation the

eries A Preferred Stock), and to establish from time to time the number of shares to be included
in each such series, and wo fix the designation. power, preferences, and rights of the shares of each
such series and any qualifications, limitations or restrictions thereof: provided. however. that no
such preferred stock shall have power, preferences. and rights that are superior to the Series A
Preferred Stock, but any such preferred stock may have power. preterences, and rights that are the
same as the Preterred Stock on a pari passu basis,

ARTICLE XI1: FIDUCIARY DUTIES

To the fullest extent permitted by law. a director of the Corporation shall not be personally liable
o the Carporation or its stockbolders for monctary damages Tor breach of fiduciary dutv as a
dircctor. 1f the Act or any other law of the State of Florida is amended after approval by the
stockhotders of this Article XII to authorize corporate action further eliminating or limiting the

24
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personal liability of dircctors, then the liability of a dircctor of the Corporation shall be eliminated
or limited to the fullest extent permitted by the Act as so amended.

Any amendment, repeal or elimination of the foregoing provisions of this Article X1i by the
stockholders of the Corporation shall not adversely aftect any right or protection of a dircctor of
the Corpuration existing at the time of, or increase the lability of any director of the Corporation
with respect v any acts or omissions of such director occurring prior 1o, such amendment. repeal
or climination.

ARTICLE XIMH: INDEMNIFICATION

To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses o) directors, officers and agents ol the
Corporation {and any other persons to which the Act permits the Corporation ta provide
indemnification) through Bylaw provisions. agreements with such agents or sihier persons. vote of
stockholders or disinterested directors or otherwise, in excess of the hndemnification and
advancement otherwise permitted by the Act.

Any amendment, repeal. modification or climination of the foregoing provisions of this Article
XHI shall not (a) adversely affect any right or protection of any dircctor, officer ar other agent of
the Corporation existing at the time of such amendment, repeal, modification or elimination: or (b)
increase the hability of any director, officer or agent of the Corporation with respect to any acts or
omissions of such director. officer or agent occurring prior 0 such amendment, repeal,
maodtfication or elimination.

ARTICLE IX: EXCLUDED OPPORTUNITIES o

—

13010

Lpmrasd

The Corporation renounces, to the fullest extent permitted by law, any interest or eﬂ)ec!nnc_y_of s
the Corporation in, o7 in being offered an opportunity to parlicipate in, any Excluded ()'f);imlmﬂ'tv .
AntExcluded Opportunity™ s any matter. transaction or iterest that is presented ta, 01 .u.qungad E‘ﬁ-
created or developed by, or which otherwise comes inta the possession of (i) any dlruczor ol Tite \'-_"J
Corporation wha is not an employee of the Corporation or any of its subsidiarics. or (i1)'any ho!Sr

of Preferred Stock or any partner. member, director, stockhokler. employee, afliliate Or-anccm@

any such holder, other than someonc who is an ofticer or employee of the Caorporation or any of

s subsidiaries {collectively. the persons referred to in clauses (i) and (ii) are “*Covered Persons ™),

unless such maiter, transaction or interest is presented to, or acquired, created or developed by. or
otherwise comes inie the possession of, 1 Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation while such Covered Person is performing
services in such capacity. Any repeal or modification of this Article IX will onlv be prospective

and will not affect the rights under this Article [N in effect at the time of the occurrence of any
aclions or omissions lo act giving risc to lability. Notwithstanding anything 1o the contrary
contained elsewhere in these Amended and Restated Articles of Incorporation, in addition to any

ather vote required by law or these Amended and Restated Articles of Incorporation. the
atfinmative vote of the Board of Directors will be reguired 10 amend or repeal. or to adopt any
provisions inconsistent with this Article [X.

ARTICLE XX: VALIDITY

[f any provision or provisions of these Amended and Restated Articles of Incorporation shall be
held o be mvalid, illegal or unenforceable as applicd te any person or entity or ¢ircumstance for

i
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any reason whatsoever, then, to the fullest extent permitted by law, the validity. Tegality and
enforceability of such provisions in any other circumsiance and of the remaining provisions of
these Amended and Restated Articles of Incorporation {including. without limitation. each portion
of any sentence of these Amended and Restated Articles of Incorporation containing any such
provision held 1o be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or

unenforceable) and the application of such provision 1o other persons or entities and circumstances
shall not in any way be affected or tmpaired thereby.

ARTICLE XXI1: CALIFORNIA

lFor purposes of Section 500 of the California Corporations Code (10 the extent applicable). in

comnection with any repurchase of shares of Common Stock permitied under these Amended and
Restated Articles of Incorperation from employ

s, officers. directors or consultants of the
Corporation in connection with a tenmination of employment or services pursuant to agreements

or arrangements approved by the Board of Directors (in addition to any other consent required
under this Certificate of’ Incorporaticn). such repurchase may be made without regard to any
“preterential dividends arrears amount™ or “preferential righis amount” {as those terms are detined
in Section 500 of the California Corporations Code). Accordingly. for purpoeses of making any
caleulation under California Corporations Code Section 500 in connectien with such repurchase.

the amount ofany “preferentral dividends arrears amount™ or “preferential nights amount™ {as those
terms are defined therein) shall be deeined to be zer,

ARTICLE XXII: ARTICLE CONSOLIDATION

These Amended and Restated Articles of Incorporation consolidate all amendments into a single
document.

[Signature page follows.]
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F.xecution

The amendments were adopted by the shareholders. The number of votes cast for the amendments
by the shareholders were sufticient for approval.

Dated: October 10, 2024

—S¥ned by
- / =‘."_ ‘, -_/
Signature N 2acragasiiazaa

NAME: Michael D, Latham
TITLE: CEOQ
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