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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 12. 2023

FLORIDA FILING & SEARCH SERVICES, INC.
TALLAHASSEE, FL 32302

SUBJECT: RAINSBERG INC
Ref. Number: P22000063276

We have received your document for RAINSBERG INC and the authorization to
debit your account in the amount of $35.00. However, the document has not
been filed and is being returned for the following:

Please give the date the restated articles were adopted by the shareholders (see
paragraph 3, page 1).

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6823.

Annette Ramsey
OPS Letter Number: 023A00000894
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FLORIDA FILING & SEARCH SERVICES, INC.
P.O. BOX 10662 TALLAHASSEE, FL 32302
155 Office Plaza Dr Ste A Tallahassee FL 32301
PHONE: (800) 435-9371; FAX: (866) 860-8395

DATE: 01/11/23

NAME: RAINSBERG INC.

TYPE OF FILING: RESTATED ARTICLES

COST: 33.00

RETURN: PLAIN COPY PLEASE

ACCOUNT: FCAG00000015

AUTHORIZATION: ABBIE/PAUL HODGE
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EXHIBIT A

RESTATED ARTICLES
RAINSBERG INC.

RESTATED ARTICLES OF INCORPORATION

Rainsberg Inc.. a corporation organized and existing under and by virtue of the provisions of
the Business Corporation Act of the State of Florida (the ~“Corporation Act™). does hereby certily
as follows.

I The name of this corporation is Rainsberg Inc. and that this corporation was
originally incorporated pursuant o the Corporation Act on August 12, 2022, under the name
Rainsberg Inc.

2. The Board of Directors of this corporation duly adopted resolutions proposing to
amend and restate the Certificate of Incorporation of this corporation. declaring said amendment
and restatement to be advisabie and in the best interests of this corporation and its sharcholders,
and authorizing the appropriate officers of this corporation to solicit the consent of the sharcholders
therefor, which resolution setting forth the proposed amendment and restatement is as follows.

RESOLVED. that the Articles of Incorporation of this corporation be amended and
restated in its entirety to read as set forth on Exhibit A attached hereto and
incorporated herein by this reference.

3. Cxhibit A referred to above is attached hercto as Exhibit A and 1s hereby
incorporated herein by this reference. These Restated Articles of Incorporation were approved
by the holders of the requisite number of shares of this corporation in accordance with
Corporation Act on November 16, 2022

4. This Restated Articles of Incorporation, which restate and integrate and further
amend the provisions of this corporation’s Articles of Incorporation. have been duly adopted in
accordance with the relevant provisions of Corporation Act,

IN WITNESS WHEREOF, these Restated Articles of Incorporation has been executed
by a duly authorized officer of this corporation on this November 17, 2022,

OocuSignad by:

By: IFIAAEFBEET08 .

Aleksei Kupriakhin, President and CEO
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RAINSBERG INC. -
RESTATED ARTICLES OF INCORPORATION

ARTICLE I: NAME.

The name of this corporation i1s Raisberg Inc. (the “Corporation™).

ARTICLE 11: PRINCIPAL OFFICE.

The principal street and mailing address of the Corporation is 710 N. Lemon Ave.. Unit
265, in the City of Sarasota, County of Sarasota. The name of its registered agent at such address
is Dmitry Polishuk.

ARTICLE 11I: REGISTERED OFFICE.

The address of the registered office of the Corporation in the State of Florida 1s 710 N.
Lemon Ave., Unit 263, in the City of Sarasota. County of Sarasota. The name of its registered
agent at such address is Dmitry Polishuk.

ARTICLE 1V: OFFICERS AND DIRECTORS.

Aleksei Kupriakhin shall be the President of the Corporauon. 55 Hickory Street,
Freeport, FL 32439, and Marvna Marvnkevych shall be the Seeretary, 210 174™ Street, Apt. 703,
Sunny Isles Beach, FL 33160. Aleksei Kupriakhin, Maryna Marynkevych, and Artsiom Ishchuk
shall be the directors of the Corporation, Artsiom [shchuk, 1406 Burgos Drive, Sarasota, FL
34238,

ARTICLE V: DEFINITIONS.

As used in these Restated Articles (the “Restated Articles™). the following terms have the
meanings sct forth below:

“Original Issue Price” means $150.00 per share for the Series Seed Preferred Stock.

“Requisite Holders™ means the holders of at least a majority of the outstanding shares of
Preferred Stock (voting as a single class on an as-converted basis).

ARTICLE VI: PURPOSEF.

The nature of the business or purposcs o be conducted or promoted is to engage in any
lawlul act or activity for which corpeorations may be organized under the Corporation Act.

ARTICLE V1I: AUTHORIZED SHARES.

The total number of shares of all classes of stock that the Corporation has authority to
issue is 10,000, consisting of (a) 8,000 shares of Common Steck, and (b) 2,000 shares of



Preferred Stock. The Preferred Stock may be issued from time to time in one or more series, cach
of such series to consist of such number of shares and to have such terms, rights, powers and
preferences, and the qualifications and himitations with respect thereto, as stated or expressed
herein. As of the effective date of these Restated Articles, all shares of the Preferred Stock of the
Corporation are hereby designated “Series Seed Preferred Stock™.

Al COMMON STOCK

The following rights, powers privileges and restrictions, qualifications, and lmitattons apply to
the Common Stock.

1. General. The voting, dividend and liquidation rights of the holders of the Com-
mon Stock are subject to and qualified by the rights, powers and privileges of the holders of the
Preferred Stock set forth in these Restated Articles.

2. Voting. The holders of the Common Stock are entitled to one vote for cach share
of Common Stock held at all meetings of sharcholders (and written actions in licu of meetings).
Unless required by law, there shall be no cumulative voting. The number of authorized shares of
Comnmon Stock may be increased or decreased (bui not below the number of shares thereof then
outstanding) by (in addition o any vote of the holders of one or more series of Preferred Stock
that may be required by the terms of the Restated Articles) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled 10 votc.

B. PREFERRED STOCK

The following rights, powers and pnvileges, and restrictions, qualifications and
limitations, shall apply to the Preferred Stock.  Uniess otherwise indicated. references to
“Sections” in this Part B of this Article VII refer to sections of this Part B,

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

1.1 Pavments to Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation. dissolution. or winding up ot the Corporation or any Deemed
Liquidation Event {as defined below). before any pavment shall be made to the holders of
Common Siock by reason of their ownership thercot. the holders of shares of Preferred Stock
then outstanding must be paid out of the funds and assels available for distribution to s
sharcholders. an amount per share equal to the greater of (a) the Original Issue Price tor such
share of Preferred Stock. plus any dividends deciared but unpaid thercon, or (b) such amount per
share as would have been pavabie had all shares of Preferred Stock been converted into Commen
Stock pursuant to Seciion 3 immediately prior to such liquidation. dissolution or winding up or
Deemed Liguidation Event. If upon any such liguidation, disselution, or winding up or Deemed
Liquidation Event of the Corporation, the funds and assets available for disinbution to the
sharcholders of the Corporation are msufficient to pay the holders of shares of Preferred Stock
the fult amount 1o which they are entitled under this Section 1.1, the holders of shares of
Preferred Stock will share ratably in any distribution of the funds and assets available for
distribution in proportion to the respective amounts that would otherwise be payable in respect of




the shares of Preferred Stock held by them upon such distribution 1f all amounts payvable on or
with respect to such shares were paid in full.

1.2 Pavinents to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution, or winding up or Deemed Liquidation Event of the
Corporation, after the payment of all preferential amounts required to be paid 1o the holders of
shares of Preferred Stock as provided in Section 1.1, the remaining funds and asscts available for
distribution to the sharcholders of the Corporation will be distributed among the holders of
shares of Comimon Stock. pro rata based on the number of shares of Common Stock held by cach
such holder.

1.3 Deemed Liguidation Events.

1.3.1 Detiniion.  Each of the following events 1s a “Deemed
Liquidation Evenr” unless the Requisite Holders elect otherwise by written notice received by
the Corporation at least five (3) days prior to the effective date of any such event:

() a merger or consolidation in which (1) the Corporation is a
constituent party or {11} a subsidiary of the Corporation is a constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consolidation. except
any such merger or consolidation invelving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding mmmediately prior to such merger
or consolidation continue 10 represent, or are converted into or exchanged for equity
securitics that represent. immediately following such merger or consolidation, at least a
majority, by voting powcr, of the equity securities of (1} the surviving or resulting party
or (2) if the surviving or resulting party is a wholly owned subsidiary of another party
inmediately tollowing such merger or consolidation, the parent of such surviving or
resulting party: provided that. for the purpose of this Section 1.3.1, all shares of Common
Stock issuable upon cxercise of options outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible  Securitics {as  defined  below)
outstanding immediately prior to such merger or consolidation shall be deemed to be
outstanding immediately prior to such merger or consolidation and. if applicable. deemed
to be converted or exchanged in such merger or consolidation on the same terms as the
actual outstanding shares of Common Stock are converted or exchanged: or

(b) the sale. leasc. transfer. exclusive license or other
disposition. in a single transaction or series of 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. if substanually all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, the sale or disposition {whether by merger or otherwise) of one or more
subsidiaries ot the Corporation, except where such sale, lease. transter or other
disposition is to the Corporation or one or more wholly owned subsidiaries of the
Corporation.

1
(S}
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1.3.2 Amount Deemed Paid or_Distributed.  The funds and  assets
decmed paid or distnbuted to the holders of capital stock of the Corporation upon any such
merger, consolidation, sale. transter or other disposition described in this Scction 1.3 will be the
cash or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entitv.  The value of such property, rights or
securities shatl be determined 1n good faith by the Board.

2. Voting. On any matter presented to the sharchotders of the Corporation for their
action or consideration at any mecting of sharcholders of the Corporation (or by wriiten consent
of sharcholders in licu of meeting), cach holder of outstanding shares of Preferred Stock may
cast the number of votes equal 1o the number of whele shares of Common Stock into which the
shares of Preferred Stock held by such holder are convertible as of the record date for
determining shareholders entitled to vote on such matter. Fracitonal votes shall not be permitied
and any fractional voting rights available on an as-converted basis (after aggregating all shares
into which shares of Preferred stock held by cach holder could be converted) will be rounded to
the nearest whole number (with one-half being rounded upward).  Except as provided by law or
bv the other provisions of these Restated Arucles, holders of 'referred Stock shall vote together
with the holders of Common Stock as a single class on an as-converted basis, shall have full
voting rights and powers equal 1o the voting rights and powers of the holders of Common Stock,
and shall be entitled, notwithstanding any provision of these Restated Articles, to notice of any
shareholder meeting in accordance with the Bylaws of the Corporation.

3 Conversion. The holders of the Preferred Stock have the following conversion
rights {the “Conversion Rights™):

3.1 Right to Convert.

3.1.1  Conversion Ratio. Each share of Preferred Stock i1s convertible. at
the option of the holder thereof, at any time. and without the payment of additional consideration
bv the holder thereof| into such number of tully paid and nonassessable shares of Common Stock
as 15 determined by dividing the Original Issue Price for the series of Preferred Stock by the
Conversion Price for that series of Preferred Stock in effect at the time of conversion. The
“Conversion Price” for cach serics of Preferred Stock means the Original Issue Price for such
series of Preferred Stock, which initiad Conversion Price, and the rate at which shares of
Preferred Stock may be converted mto shares of Common Stock. s subject to adjustment as
provided in these Restated Articles.

3.1.2  Termination of Conversion Rights. Subject 1o Section 3.3.1 in the
case of a Contingency Event herein, in the event of a liquidation, dissolution, or winding up of
the Corporation or a Decmed Liguidation Event. the Conversion Rights will terminate at the
close of business on the last full day preceding the date fixed for the first payment of any funds
and assets distnibutable on such event w the holders of Preferred Stock.

32 Fractional Shares. No {ractional shares of Commeon Stock will be issued
upon conversion of the Preferred Stock. In liew of any fractional shares to which the holder
would otherwise be entitled. the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion will be determined on




the basis of the total number of shares of Preferred Stock the holder is at the thme converting into
Common Stock and the aggregate number of shares of Conunon Stock issuable upon such
conversion.

33 Mechanics of Conversion,

11]

3.3.1  Notice of Conversion. To voluntarily convert shares of Preferred
Stock into shares of Common Stock, a holder of Preferred Stock shall surrender the certificate or
certificates tor the shares of Preferred Stock (or. if such registered holder alleges that any such
certificate has been tost, stolen or destroyed. 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. theft or destruction of such certificate). at
the office of the transfer agent for the Preferred Stock (or at the principal office of the
Carporation if the Corporation serves as its own transfer agent), together with written notice that
the holder clects to convert all or any number of the shares of the Preferred Stock represented by
the certificate or certificates and, it applicable. any event on which the conversion 1s contingent
(a “Contingency Evenr™). The conversion notice must state the holder’s name or the names of
the nominees i which such holder wishes the certificate or certificates for shares of Common
Stock 1o be issued. [ required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanied by o written mstrument or nstruments of transfer, m form
reasonably satisfactory to the Corporation. dulv executed by the registered holder or such
holder's attorney duly authorized in wniting.  The close of business on the date of receipt by the
transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of the
certificates {or lost certificate affidavit and agreement) and notice {or, if later, the date on which
all Contingeney Events have occurred) will be the time of conversion (the “Conversion Time”).
and the shares of Common Stock issuable upon conversion of the shares represented by such
certificate shall be deemed o be outstanding of record as of such time. The Corporation shall, as
soon as practicable after the Conversion Time. {a) issue and deliver o the holder, or to the
holder’s nominees, a certificate or certificates for the number of full shares of Commen Stock
issuable upon the conversion in accordance with the provisions of these Restated Articles and a
certificate for the number (1t anv) of the shares of Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock. (b) pay in cash such amount as provided
m Scction 3.2 in licu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and (¢} pav all declared but unpaid dividends on the shares of Preferred Stock
converted.

3.3.2  Reservauon of Shares. For the purpose of effecting the conversion
of the Preferred Stock, the Corporation shall at all wwmes while any share of Prefernred Stock is
outstanding, reserve and keep available out of its authorized but umissued capnal stock. |, that
number of its duly authorized shares of Common Stock as may from time to time be sufficient o
effect the conversion of all outstanding Preferred Stock: and if at any time the number of
authorized but unissued shares of Common Stock is not be sufficient to effect the conversion of
all then-outstanding shares of the Preferred Stock. the Corporation shall use its best efforts 1o
cause such corporate action to be taken as may be necessary (o increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including. without limitation, engaging in best cfforts 1o obtain the requisile
sharchotder approval of any necessary amendment to these Restated Articles, Before taking any



action that would causc an adjustment reducing the Conversion Price of a series of Preferred
Stock below the then-par value of the shares of Common Stock issuable upon conversion of such
series of Preferred Stock, the Corporation shall take any corporate action that may be necessary
so that the Corporation may validly and legally issue fully paid and nonassessable shares of
Conumon Stock at such adjusted Conversion Price.

3.3.3  Lifect of Conversion. All shares of Preferred Stock that shall have
been swrendered for conversion as provided in these Restated Articles shall no longer be deemed
to be outstanding and all rights with respect to such shares will immediately cease and terminate
at the Conversion Time, except only the right of the holders thercot to receive shares of Conunon
Stock in exchange therefor, to recetve payment in licu of any fraction of a share otherwise
issuable upon such conversion as provided in Section 3.2, and to veceive 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.

3.3.4  No Further Adjusunent. Upon any conversion of shares of Pre-
ferred Siock, no adjustment to the Conversion Price of the applicable series of Preferred Stock
will be made with respect to the converted shares for any declared but unpaid dividends on such
serics of Preferred Stock or on the Common Stock delivered upon conversion.

34 Adjustment for Stock Splits and Combinations. I the Corporation at any
time or from time to time after the date on which the first share of a senies of Preferred Stock 1s
issued by the Corporaiion (such date referred 1 herein as the “Original Issue Date” for such
scrics of Preferred Stock) cffects o subdivision of the outstanding Common Stock, the
Conversion Price for each series of Preferred Stock in effect immediately before that subdivision
shall be proportionately decreased so that the number of shares of Common Stock issuable on
conversion of each share of that series will be creased in proportion to the increase in the
aggregate number of shares of Common Stock outstanding.  If the Corporation at any time or
from time 1o time after the Original Issue Date for a series of Preferred Stock combines the
outstanding shares of Conmmon Stock, the Conversion Price for cach series of Preferred Stock in
etfect immediately before the combination will be proportionately mcreased so that the number
of shares of Common Stock issuable on conversion of each share of such series shall be
decrcased in proportion to such decrease i the aggregate number of shares of Common Stock
outstandine.  Any adjustment under this Section 3.4 becomes cffective at the close of business on

the date the subdivision or combination becomes effective.

33 Adjustinent for Certain Dividends and Distributions. 1f the Corporation at
any time or from iime to time afier the Original Issue Date for a serics of Preferred Stock makes
or issues, or fixes a record date for the determination of holders of Common Stock entitled 1o
reccive, a dividend or other distribution payable on the Commen Stock in additional shares of
Commaon Stock, then and in each such event the Conversion Price for such serics of Preferred
Stock in effect immediately before the event will be decreased as of the time of such issuance or,
in the event a record date has been fixed, as of the close of business on such record date, by
multiplving such Conversion Price then i effect by a fraction:

{a) the numerator of which is the total number ot shares ot Common
Stock issued and outstanding immediately prior to the time of the issuance or the close of
business on the record date, and
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{b) the denominator of which is the total number of shares of Common
Stock 1ssued and outstanding immediately before the ume of such 1ssuance or the close of
business on the record date plus the number of shares of Common Stock tssuable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (i} it such record date has have been fixed and the dividend is not
fully paid or if such distribution is not fully made on the date fixed thercfor, such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and there-
after such Conversion Price shall be adjusted pursuant to this Scction 3.5 as of the time of actual
payment of such dividends or distributions; and (i) no such adjustment shall be made 1f the
holders of such series of Preferred Stock simultancously receive a dividend or other distribution
of shares of Common Stock in a number ¢qual o the number of shares of Commeon Stock that
they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of the event.

3.0 Adjustments for Other Dividends and Distnibutions. 1 the Corporation at
any time or from time to time after the Oniginal Issue Date for a series of Preferred Stock shall
makes or issues, or fixes a record date for the determination of 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 of outstanding shares of Common
Stock), then and in cach such event the Corporation shall make. simultancously with the
distribution to the holders of Common Stock. a dividend or other distribution to the holders of
the series of Preferred Stock in an amount equal to the amount of securities as the holders would
have received if all outstanding shares of such series of Preterred Stock had been converted into
Common Stock on the date of such cvent,

3.7 Adjustment for Reclassification, Exchange and Substitution.  If at any
time or from time to time after the Origmal [ssuc Date for a series of Preferred Stock the
Common Stock issuable upon the conversion of such series of Preferred Stock is changed into
the same or a different number of shares of any class or classes of stock of the Corporation,
whether by recapitalization, reclassitication, or otherwise (other than by a stock split or
combination. dividend, distribution, merger or consolidation covered by Scections 3.4, 3.5. 3.6 or
3.8 or by Scction 1.3 regarding a Deemed Liquidation Event), then in any such event cach holder
of such series of Preferred Stock may thereafter convert such stock into the kind and amount of
stock and other securities and property receivable upon such recapitalization, reclassification or
other change by holders of the number of shares of Common Stock into which such shares of
Preferred Stock could have been converted immediately prior to such recapitalization,
reclassification or change.

38 Adjustment for Merger or Consolidation.  Subject to the provisions of
Section 1.3, if anv consolidation or merger occurs mvolving the Corporation in which the
Common Stock (but not a series of Preferred Stock) 1s converted mto or exchanged for securities.
cash, or other property (other than a transaction covered by Sections 3.5, 3.6 or 3.7). then.
following any such consolidation or merger, the Corporation shall provide that cach share of
such scries of Preferred Stock will thereafter be convertible, in licu of the Commaon Stock into
which it was convertible prior to the event, into the kind and amount of securities. cash, or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of onc share of such scries of Preferred Stock immediately prior to the




consolidation or merger would have been entitled to receive pursuant to the transaction; and, in
such case, the Corporation shall make appropriate adjustment (as detenmnined in good faith by the
Board) in the application of the provisions in this Section 3 with respect to the rights and
interests thercafier of the holders of such series of Preferred Stock, to the end that the provisions
set forth in this Section 3 (including provisions with respect to changes in and other adjustments
of the Conversion Price of such series of Preferred Stock) shall thereafier be applicable. as nearly
as reasonably may be, in relation to any securities or other property thereafter deliverable upon
the conversion of such series of Preferred Stock.

3.9 Certificate as to Adjustments, Upon the occurrence of each adjustment or
readjustinent of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporation at 1ts expense shall, as promptly as reasonably practicable but in any event not later
than 135 davs thereafter. compute such adjustment or readjusiment in accordance with the terms
of these Restated Articles and furnish to cach holder of such series of Preferred Stock a
certificate sctting forth the adjustment or readjustment (including the kind and amount of
seeurtties, cash, or other property into which such senies of Preferred Stock 1s 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 any seriecs of Preferred Stock {but in any event not laier than 10 days thercafter),
furmish or cause to be finmished 10 such holder a ceruficate settiing forth (a) the Conversion Price
of such series of Preferred Stock then in effect and (b) the number ol shares of Comimon Stock
and the amount, 1if any, of other sceuritivs, cash, or property which then would be received upon
the conversion of such series of Preferred Stock.

3.10  Mandatory Conversion. Upon either {a) the closing of the sale of shares of
Common Stock to the pubtic in a firm-commitment underwritten public offering pursuant to an
cffective registration statement under the Sceurnitics Act of 1933, as amended or (b) the daie and
time. or the occurrence of an event. specitied by vote or written consent of the Requisite Holders
at the time of such vote or consent, voting as a single class on an as-converted basis (the time of
such closing or the date and tme specified or the time ol the event spectfied in such vote or
written consent, the “Mandatory Conversion Time”), (1) all outstanding shares of Preferred
Stock will automatically convert mto shares of Common Stock, at the applicable ratio described
in Scction 3.1.1 as the same may be adjusted from time to time in accordance with Section 3 and
{u) such shares may not be reissued by the Corporation.

3.1t Procedural Requirements.  The Corporation shall notufy in wriung all
holders of record of shares of Preferred Stock of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to Scction
3.10. Unless otherwise provided in these Restated Articles, the notice need not be sent in
advance of the occurrence of the Mandatory Conversion Time. Upon reccipt of the notice, cach
holder of shares of Preferred Stock shail surrender such holder’s certificate or certificates for all
such shares (or, if such holder alleges that such certificate has been lost, stofen or destroyed, a
lost certificate aftidavit and agreement reasonably acceptable to the Corporation 1o indemnily the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss. thett or destruction of such certificate) 1o the Corporation at the place designated in
such notice, and shall thereafter receive certificates for the number of shares of Common Stock
to which such holder is entitled pursuant to this Section 3. If so required by the Corporation, cer-



tificates surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form reasonably satisfactory to the Corporation, duly exccuted by the
registered holder or such holder’s attorney duly authorized in writing.  All rights with respect to
the Preferred Stock converted pursuant to Section 3.10. including the nights, if any. to receive
notices and vote (other than as o holder of Common Stock). will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereof to surrender the
certificates at or prior to such time), exeept onty the rights of the holders thereof, upon surrender
of their certificate or certilicates (or lost certificate aftidavit and agreement) therefor, to receive
the items provided for in the next sentence of this Section 3,11, As soon as practicable after the
Mandatory Conversion Time and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) for Preferred Stock, the Corporation shall issue and deliver to such
holder. or to such holder’s nomince(s). a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hercot, together
with cash as provided in Section 3.2 in lieu of any fraction ol a share of Comumon Stock
otherwise issuable upon such conversion and the payment of any declared 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 thereafter
take such appropriatc action (without the need for sharcholder action) as may be necessary to
reduce the authorized number of shares of Preferred Stock (and the applicable series thereof)
accordingly.

4. Dividends. The Corporation shail declare all dividends pro rata on the Common
Stock and the Preferred Swock on a pari passu basis according to the number of shares of
Common Stock held by such holders. For this purpose, each holder of shares of Preferred Stock
will be treated as holding the greatest whole number of shares of Common Stock then issuable
upon conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

5. Redeemed or Otherwise Acguired Shares. Any shares of Preferred Stock that
arc redeemed or otherwise acquired by the Corporation or any of its subsidiaries will be auto-
matically and immediatelv cancelted and retired and shall not be reissued, sold or transferred.
Neither the Corporation nor any of its subsidiarics mav cxercise any voting or other rights
granted to the holders of Preferred Stock following any such redemption.

6. Waiver. Any of the rights, powers, privileges and other terms of the Preferred
Stock set forth herein mav be waived prospectively or retrospectively on behalf of atl holders of
Preferred Stock by the affirmative written consent or vote of the Requisite Flolders.

7. Notice of Record Date. In the event:

{a) the Corporation takes a record of the holders of its Common Stock (or
other capital stock or sccurities 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 anv class or any other securities. or to receive any other security: or

{b) of uny capitl reorgantzation of the Corpuration. any reclassification of the
Common Stock of the Corporation, or any Deemed Liquidation Event: or



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

then, and i cach such case, the Corporation shall send or cause to be sent to the holders of the
Preferred Stock a written notice specilving. 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 (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liguidation or winding-up is proposed to take place, and the time, 1if
any is to be fixed. as of which the holders of record of Common Stock (or such other capital
stock or scouritics at the time issuable upon the conversion of the Preferred Stock) will be
cititled to exchange their shares of Common Stock (or such other capital stock or securities) for
securitics or other property deliverable upon such reorganization. reclassification, consolidation,
merger, transfer, dissolution, hquidation or winding-up. and the amount per share and character
of such exchange applicable to the Preferred Stock and the Common Stock. The Corporation
shall send the notice at least 20 days betore the carlier of the record date or effective date for the
event speeified in the notice.

8. Notices. [xcept as otherwise provided herein, any notice required or permitted
by the provisions of this Article VH to be given 1o a holder of shares of Preterred Stock must be
mailed, postage prepaid. to the post office address last shown on the records of the Corporation
or given by electronic communication in compliance with the provisions of the Corporation Act,
and will be decmied sent upon such mailing or electronic transmission,
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