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AMENDED AND RESTATED SR
ARTICLES OF INCORPORATION ~ "°°
OF
BIZBOX RESTAURANT GROUP, INC.

Pursuant to Scction 607.1007 of the Florida Business Corporation Act, the undersigned,
being the Chair of the Board and President of BizBox Restaurant Group. Inc. (the
“Corporation™), a Florida corporation, and dcsiring to amcnd and restate its Articles of
Incorporation, does hereby certify:

FIRST: Articles of Incorporation were filed with the Scecretary of State of Florida on
March 6, 2023, Document No. P23000019315.

SECOND: Amended and Restated Articles of Incorporation were adopted by the sole
holder of the voting stock of the Corporation pursuant to Sections 607.0704, 607.1003(7). and
607.1007 of the Florida Business Corporation Act on March 27, 2024, The number of votes cast
for the amendment to the Corporation’s Articles of Incorporation was sufficient to authorize
adoption.

THIRD: The text of the Articles of Incorporation is hereby amended and restated as set
forth on Exhibit A annexed hereto, and shall supersede the original Articles of Incorporation.

IN WITNESS WHEREOF, the Corporation has caused these Amended and Restated
Articles of Incorporation ta be exceuted by the undersigned on this 27th day of March, 2024,
DocuSigned by:

=T

TANCTEEITTIIIC

Sean Morrison. President

CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act.
the undersigned submits the following statement in accepting the designation as registered agent
and registered office of BizBox Restaurant Group, Inc., a Florida corporation (the
“Corporation”), in the Corporation’s Amended and Restated Articles of Incorporation.

Having been named as registered agent and to accept services of process for the
Corporation at the registered office designated in the Corporation’s Amended and Restated
Articles of Incorporation. the undersigned accepts the appomtment as registered agent and agrees
to act in this capacity. The undersigned further agrees to comply with the provisions of all
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statutes relating to the proper and complete performance of its duties, and the undersigned is
familiar with and accepts the obligations of its position as registered agent.

IN WITNESS WHEREOF. the undersigned has exccuted this Certificate this 27™ day of

March, 2024.
DocuSigned by:
(===

Scan Morrison, Registered Agent

(3]
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BIZBOX RESTAURANT GROUP, INC.

ARTICLE L

The name of this Corporation is BizBox Restaurant Group, Inc. (the “Corporation™).

ARTICLE 1L
The street address and mailing address of the principal office of the Corporation 1s: 4300 S. US
HWY [, Suite 203-125, Jupiter, Flonda 33477,

ARTICLE 111,

The address of the registered office of the Corporation in the State of Florida is 4300 S. US
HWY 1, Suite 203-125, in the City of Jupiter, County of Palim Beach, Zip Code 33477, The
name of its registered agent at such address is Sean Morrison.

ARTICLE IV.

The purpose of the Corporation is to engage in any lawful activity for which corporations may be
organized under the laws of the State of Florida.

ARTICLE V.

The total number of shares of all classes of stock that the Corporation is authorized to issue 15 (i)
10.000.000 shares of Conunon Stock. with a par value of $0.0001 per share: and (i) 5.000.000
shares of Preferred Stock. with a par value of $0.0001 per share. Pursuant to Section 607.0601
of the Florida Business Corporation Act (the “FBCA™). the Common Stock and Preferred Stock
together (1) have unlimited voting rights; and (ii) are entitled to reccive the net assets of the
Comoration upon dissolution.

The following is a statement of the designations and the powers, preferences and special rights,
and the qualifications, limitations or restrictions thercof in respect of cach class of capital stock
of the Corporation,

Al COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the powers, preferences, and
special rights of the holders of the Preferred Stock set forth herein.

2 Voting. Except as otherwise provided herein or by applicable law, the
holders of the Commeon Stock shall be entitled to one (1) vote for cach
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share of Common Stock held as of the applicable record date for cach
meeting of stockholders (and written actions in bieu of meetings); provided,
however, that, except as otherwise required by law, holders of Common
Stock, as such, shall not be entitled 1o vote on any amendment to these
Amended and Restated Articles of Incorporation (these »*Articles of
Incorporation™} that relates solely to the termis of one or more outstanding
series of Preferred Stock if the holders of such affected senes are entitled.
cither scparately or together with the holders of one or more other such
series, to vote thereon pursuant to these Articles of Incorporation or
pursuant to the FBCA. There shall be no cumuliative voting. The number
of authonzed shares of Common Stock may be increased or decreased (but
not below the number of shares thereof then cutstanding) by (in addition 1o
any vote of the holders of one or more series of Preferred Stock that may
be required by the terms of these Articles of Incorporation) 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 to vote, irrespective of the
provisions of Section 607.1004 of the FBCA.

B. PREFERRED STOCK

The shares of the authorized Preferred Stock of the Corporation are hereby
designated “Series Seed Preferred Stock™ with the powers, preferences., and
special rights set forth in the Part B of this Article V. Unless otherwise indicated.
references o “sections™ or “Sections”™ in the Part B of this Article V refer w
sections of Part B of this Article V.

I

Dividends. The holders of then outstanding shares of Series Seed Preferred
Stock shall be entitled to receive, only when, as and if declared by the
Board of Directors, out of any funds and assets legally available therefor,
dividends equal to the applicable Dividend Amount (as defined below) for
each share of Senes Seed Preferred Stock. prior and in preference to any
declaration or payment of any other dividend (other than dividends on
shares of Common Stock payable in shares of Common Stock) during the
same calendar year. The right to receive dividends on shares of Series Seed
Preferred Stock pursuant to the preceding sentence of this Section 1 shall
not be cumulative. and no right to dividends shall accrue to holders of
Series Seed Preferred Stock by reason of the tact that dividends on such
shares are not declared or paid. Subject to the preferential rights described
above, the Corporation shall not declare, pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation (other
than dividends on shares of Commeon Stock payable in shares of Comnion
Stock) in any calendar year unless (in addition to the obtaining of any
consents required elsewhere in these Articles of Incorporation) the holders
of the Series Seed Preferred Stock then outstanding shall first receive, or
simultancously receive, in addition to the dividends payable pursuant to the
first sentence of this Scction 1, a dividend on cach outstanding share of
Preferred Stock in an amount at least equal to (i) in the case of a dividend
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[2%]

on Common Stock, the product of (A) the dividend declared, paid or sct
aside on such Common Stock and (B) the number of shares of Common
Stock 1ssuable upon converston of a share of such Scries Sced Preferred
Stock: (11) 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 iipon conversion
of a share of such Series Seed Preferred Stock. divided by the number of
shares of Commion Stock 1ssuable upon conversion of a share of such class
or series of capital stock; or (ii1) in the case of a dividend on any class or
series that 15 not convertible into Common Stock, the product of (A) the
amount of the dividend payable on each share of such class ar senies of
capital stock divided by the original issuance price of such class or series of
capital stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with
respect to such class or series) and (B) the applicable Original Issuc Price
{as defined below): provided that. if the Corporation declares. pays or sets
aside. on the same date, a dividend on shares of more than one class or
series of capital stock of the Corporation, the dividend payable to the
holders of Series Sced Preferred Stock pursuant to this Section 1 shall be
calculated based upaon the dividend on the class or series of capital stock
that would result in the highest dividend for such Series Seed Preferred
Stock. The “Original Issue Price” shall mean. with respect to the Series
Seed Preferred Stock. $2.50 per share, subject to appropriate adjustment in
the event of any stock dividend, stock split. combination or other sinnlar
recapitalization with respect to the applicable Series Seed Preferred Stock.
The “Dividend Amount” shall mean 10% of the Original Issue Price of
such scrics of Preferred Stock.

Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations

and Assct Sales.

a. Preferential Pavments to Holders of Series Seed Preferred Stock. In
the event of (a) any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation. the holders of shares of Series
Seed Preferred Stock then outstanding shall be entitled to be paid
out of the assets of the Corporation available for distribution to its
stockholders, and (b) a Deemed Liquidation Event (as defined
below). the holders of shares of Senes Seed Preferred Stock then
outstanding shall be entitled to be paid out of the consideration
payable to stockholders in such Deemed Liquidation Event or out of
the Available Proceeds (as defined below), as applicable, on a pari
passu basis based on the Liquidation Amount {as defined below)
and before any payment shall be made to the holders ot Common
Stock by reason of their ownership thercof, an amount per share of
Series Seed Preferred Stock equal to the greater of (1) one times (1x)
the applicable Original Issuc Price, plus any dividends declared but
unpaid thercon, or (i1} such amount per share as would have been
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payable had all shares of such Series Seed Preferred Stock been
converted into Common Stock pursuant to Section 4 immediately
prior to such liquidation. dissolution, winding up or Deemed
Liquidation Lvent (the amount payable pursuant to this sentence is
hereinafier referred 1o, for cach series of Preferred Swock, as
applicable, as the “Liquidation Amount™). If upon any such
liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, the assets of the Corporation availabie for
distribution to its stockholders shall be insufficient to pay the
holders of Series Seed Preferred Swock the full amount to which they
shall be entitled under this Section 2(a). then the holder of shares of
Series Sced Preferred Stock shall share ratably in any distribution of
the assets available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

b. Paymenis to Holders of Common Stock. In the event of any
voluntary or involuntary liguidation, dissolution or winding up of
the Corporation. after the payment in full of all Liquidation
Amounts required to be paid to the holders of Series Seed Preferred
Stock. the remamimg asscts of the Corporation available for
distribution to its stockholders or, in the case of a Deemed
Liquidation Event, the consideration not payable to the holders of
shares of Series Seed Preferred Stock pursuant to Section 2(a) or the
remaining Available Proceeds, as the case may be. shall be
distributed among the holders of shares of Common Stock, pro rata
based on the number of shares of Common Stock held by each such
holder.

C Deemed Liquidation Events.

i} Decfinition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least
fifty-onc percent (51%) of the outstanding shares of Series
Seed Preferred Stock voting together as a single class on an as-
converted to Common Stock basis (the “Requisite Holders™)
clect otherwise by written notice sent to the Corporation at
least ten (10) business days prior to the effective date of any
such event:

{a) a merger, consolidation, share exchange, statutory
conversion, transfer, domestication. or contimuance
in which

(1) the Corporation is a constituent party or

(i1)  a subsidiary of the Corporation is a
constituent party and the Corparation 1ssues
shares of its capital stock pursuant to such
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(b)

merger or consolidation, share exchange,
statutory conversion, transfer, domestication,
or continuance,

except any such merger, consolidation, share
exchange, statutory conversion. transfer,
domestication, or continuance involving the
Corporation or a subsidiary in which the shares of
capnal stock of the Corporation outstanding
immediately prior to such merger, consolidation.
share exchange, statulory conversion, transfer.
domestication. or continuance continuc 10 represent.
or are converted into or exchanged for shares of
capital stock or other equity interests that represent,
immediately following such merger, consolidation.
share exchange, statutory conversion, transfer,
domestication, or continuance a majority, by voting
power, of the capital stock or other equity interests
of (1) the surviving or resulting corporation or
entity: or (2) if the surviving or resulting
corporation or entity is a wholly owned subsidiary
of another corporation or entity nnmediately
following such merger, consolidation share
exchange, statutory conversion, transfer,
domestication, or continuance, the parent
corporation or entity of such surviving or resulting
corporation or entity; or

(1) the sale, lease, 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 {2) the sale, lease, trunsfer,
exclusive license, or other disposition (whether by
merger, consolidation, share exchange, statutory
conversion, transfer, domestication. continuance or
otherwise, and whether in a single transaction or a
series of related transactions) of one or more
subsidiaries of the Corporatton if substantially all
of the assets of the Corporation and its 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 wholly owned subsidiary of the Corporation.

ity Effecting a Deemed Liguidation Event.
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(a) The Corporation shall not have the power to effecta
Deemed Liquidation Event referred to in Section
2(c)(1)(a)(1) unless the agreement or plan with
respect to such transaction, or terms of such
transaction (any such agreement, plan or terms, the
“Transaction Document™) provides that the
consideration pavable 1o the stockholders of the
Corporation in such Deemed Liquidation Event
shall be altocated to the holders of capital stock of
the Corporation in accordance with Sections 2{a} ,

2(b), and 2().

{b) In the event of a Deemed Liquidation Event referred
o in Section 2(c){i)(a) or 2(c)(i}b). if the
Corporation does not effect a dissolution of the
Corporation under the FBCA within 90 days after
such Deemed Liquidation Event, then (i) the
Corporation shall send a writien notice to cach
holder of Series Seed Preferred Stock no later than
the 90" day afier the Deemed Liguidation Event
advising such holders of their right (and the
requirenients to be met to secure such right)
pursuant to the terms of the following clause (11) to
require the redemption of such shares of Series
Seed Preferred Stock, and (1) it the Requisite
Holders so request in a written instrument
delivered to the Corporation not later than 120 days
after such Deemed Liquidation Event, the
Corporation shall use the consideration received by
the Corporation for such Deemed Liquidation
Event (net of any retained habilities associated
with the assets sold or technology licensed. any
other expenses reasonably related to such Deemed
Liquidation Event or any other expenses incident to
the dissolution of the Corporation as provided
herein, in cach case as determined in good faith by
the Board of Directors), together with any other
asscts of the Corporation available tor distribution
to its stockholders, all to the extent permitted by
Fiorida law governing distributions to stockhelders
{the “Available Proceeds™) on the 150™ day after
such Deemed Liquidation Event (the “DLE
Redemption Date™), to redcem all outstanding
shares of Secries Secd Preferred Stock at a price per
share equal to the applicable Liquidation Amount;
provided, that if the definitive agreements
governing such Deemed Liquidation Event contain
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contingent indemnification obligations on the part
of the Corporation and prohibit the Corporation
from distributing all or a portion of the Available
Proceeds while such indemnification obligations
remain outstanding. then the DLE Redemption
Date shall automatically be extended to the date
that is ten business days following the date on
which such prohibition expires. Notwithstanding
the foregoing. in the event of a redemption
pursuant 1o the preceding sentence, it the Available
Proceeds are not sufficient to redeem all
outstanding shares of Serics Sced Preferred Stock,
the Corporation shall redeem a pro rata portion of
cach holder’s shares of Series Seed Preterred Stock
to the fultest extent of such Available Proceeds,
based on the respective amounts which would
otherwise be pavable tn respect of the shares to be
redeemed if the Available Proceeds were sufticient
1o redeem all such shares, and shall redeem the
remaining shares as soon as 1t may lawfuily do so
under Florida law governmyg distributions 1o
stockholders. Prior to the distribution or
redemption provided for in this Section 2(c)(it)}(b).
the Corparation shall not expend or dissipatc the
Available Proceeds for any purpose. except o
discharge expenses incurred in connection with
such Deemed Liquidation Event. In connection
with a distribution or redemption provided for in
Section 2(c)(ii), the Corporation shall send written
notice of the redemption (the "Redemption
Notice™) to each holder of record of Preferred
Stock. Each Redemption Notice shall state:

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

(1) the redemption date and the price per share
at which the shares of Series Sced Preferred Stock
are being redeemed:

(i)  for holders of shares in certificated form,
that the holder 1s to surrender to the Corporation. in
the manner and at the place designated, his. her or
its certilicate or certificates representing the shares
of Series Sced Preferred Stock to be redeemed.

9
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(c) If the Redemption Notice shall have been duly
given, and if payment is tendered or deposited with
an independent payment agent so as to be available
therefor in a timely manner, then notwithstanding
that any certificates cvidencing anv of the shares of
Series Seed Preferred Siock so called for
redemption shall not have been surrendered. all
rights with respect to such shares shalt forthwith
after the date terminate. except only the right of the
hotders to receive the payment without inierest
upon surrender of any such certificate or
certificates therefor,

1) Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the
Corporation upon any such merger. consolidation, sale,
transfer, cxclusive license, other disposition or redemption
shall be the cash or the value of the property. rights or
securities to be paid or distributed to such holders pursuant to
such Deemed Liquidation Event. The value of such property.,
rights or securities shall be determined in good taith by the
Board of Directors of the Corporation, including the approval
of the First Lead Designee {as detined in the Voting
Agreement, by and between the Corporation and the holders of
Series Sced Preferred Stock party thereto).

iv) Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Section
2(cHa}iXa), if any portion of the consideration payable to the
stockholders of the Corporation is placed into escrow and/or
pavable only upon satisfaction of contingencies (the
“Additional Consideration™), the Transaction Document 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
capital stock of the Corporation in accordance with Sections
2(a) and 2(b) as if the [nitial Consideration were the only
consideration payable in connection with such Deemed
Liquidation Event: and (b) any Additional Consideration which
becomes payable to the stockholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the
holders of capital stock of the Corporation in accordance with
Sections 2(4) and 2(b) after taking into account the previous
payment of the Initial Consideration as part of the same
transaction. For the purposes of this Section2(¢)(iii).
consideration placed into escrow or retained as a holdback to
be available for satisfaction of indemnification or similar

10
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3. Voling,

a.

obligations m connection with such Deemed Liguidation Event
shall be deemed to be Additional Consideration.

General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any mecting of
stockholders of the Corporation (or by written consent of
stockholders in licu of a meeting) that requires approval of the
Requisite Directors (as defined herein), and unless otherwise
previded by these Articles of Incorporaiion, cach holder of
outstanding shares of Series Seed Preferred Stock shall be entitled 1o
cast the number of votes equal o the number of whole shares of
Common Stock into which the shares of Series Seed Preferred Stock
held by such holder are convertible (as provided in Section 4,
below) as of the record date for determining the stockholders
entitled to on such matter; otherwise. except as provided by law or
by other provisions of these Articles of Incorporation, the holders of
Scries Sced Preferred Stock shall have no voting rights.

Election of Directors.

i)

ii)

iii)

Number of Directors. Except as otherwise provided in this
Section 3(b), the number of directors of the Corporation shall
be set from time to time by reselution of the holders of the
Corporation’s Common Stock, and the election and/or
appointment of directors shall be governed by the Bylaws of
the Corporation.

Upon the occurrence of the Preferred Trigger Date, (as defined
below), the Board of Directors shall consist of six (6) members.
The holders of record of the shares of Series Sced Preferred
Stock, exclusively and as a separate class, shall be entitled 10
elect two (2) directors of the Corporation (cach, a “Preferred
Director”) and the holders of record of the shares of Common
Stock. exclusively and as a separate class, shall be enutled to
elect four (4) directars (cach, 2 “Common Director”) of the
Corporation. In addition, the holders of record of the shares of
the Sertes Seed Preferred Stock, exclusively and as a separate
class, shall be entitled to elect one (1) additional Preferred
Director for every additional Commeon Director (beyond four
(4) Common Directors). that the holders of record of the shares
of Common Stock, exclusively and as a scparate class, shall be
entitled to elect in the future.

Any direcior ¢lected or appointed as provided in Section
3(B)(iD may be removed without cause by, and only by. the
affirmative vote of the holders of a majority ot the shares of the
class or series of capital stock entitled 1o clect such director or
directors, given cither at a special meeting ef such stockholders
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iv)

vi)

duly called for that purpose or pursuant te a written consent of
stockholders.

If the holders of shares of Series Seed Preferred Stock or
Common Stock. as the case may be, fail w clect a sufticient
number of dircctors to fill all directorships for which they are
cntitled to elect directors, voting exclusively and as a separate
class, pursuant to Section 3(b}(ii), then any directorship not so
tilted shall remain vacant untd such time as the holders of the
Series Seed Preferred Stock or Commion Stock., as the case may
be, elect a person to fill such directorship by vote or written
consent in lieu of a meeting; and no such directorship may be
filted by stockholders of the Corporation other than by the
stockholders of the Corporation that are entitled to elect a
person to fill such directorship, voting exclusively and as a
separate class,

A vacancy in any Common Director scat can be filled by cither
(A) the vote or written consent in liecu of a meeting of the
stockholders entitled to elect the Common Directors, or (13) the
vote or written consent in lieu of a meeting of a majority of the
remaining director(s).

At any meeting held for the purpose of electing a director. the
presence in person or by proxy of the holders of a majority of
the outstanding shares of the class or series of capital stock
entitied to clect such director shall constitute a quorum for the
purpose of clecting such director.

vii) The “Requisite Directors™ shall mean approval by the Board

of Directors, including the approval of the First Lead Designee
then scated.

viii}  The rights of the holders of the Series Seed Preferred Stock

and the nghts of the holders of the Common Stock under
Section 3(b)(i1} shall commence on the first date following the
date the first share of Series Seed Preferred Stock was issued
(the “Original Issue Date™) on which there are 1ssued and
outstanding a minimum of 600,000 shares of Series Seed
Preferred Stock (subject to appropriate adjustment 1n the event
of any stock dividend. stock split, combination, or other similar
recapitalization with respect to the Serics Seed Preferred Stock)
(the “Preferred Director Trigger Date™). and shall terminate
on the first date following the Preferred Director Trigger Date
on which there are 1ssued and outstanding iess than 330,000
shares of Series Sced Preferred Stock (subject to appropriate
adjustment in the event of any stock dividend, stock split.
combination, or other sinnlar recapitalization with respect to
the Series Sced Preferred Stock).
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_(‘,

Preferred Stock Protective Provisions. At any time when at least
330,000 shares of Serics Seed Preferred Stock (subject to
appropriate adjustment in the event of any stock dividend. stock
split, combination or other similar recapitalization with respect to
the Preferred Stock) are issued and outstanding, the Corporation
shall not, cither directly or indirectly by amendment, merger,
consolidation, share exchange, domestication, transfer, continuance.
recapitalization, reclassification, waiver, statutory conversion, or
otherwise, effect any of the following acts or transactions withoul
(in addiion to any other vote required by law or these Articles of
Incorporation) the written consent or affirmative vote of the
Requisite Holders:

1) liguidate, dissolve or wind-up the business and affairs of the
Corporation or effect any Deemed Liquidation Event or any
other merger, consolidatton, statutory conversion transter,
domestication or continuance;

ii) amend. alter or repeal any provision of these Articles of
Incorporation or Bylaws of the Corporation in a manner that
adversely affects the special rights, powers and preferences of
the Series Seed Preferred Stock;

iii) create or issue or obligate itself to issue shares of, or reclassify.
any capital stock unless the same ranks junior to the Series
Seed Preferred Stock with respect to s special rights, powers
and preferences;

v} tncrease or decrease the authorized number of shares of
Common Stock, Preferred Stock, or any additional class or
series of capital stock of the Corporation unless the same ranks
junior 1o the Series Seed Preferred Stock with respect to its
special rights, powers and preferences;

v) purchase or redeem {or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any
distribution on, any shares of capital stock of the Corporation
other than (1) redemptions of or dividends or distributions on
the Series Seed Preferred Stock as expressly authorized herein,
(1) dividends or other distributions payable on the Common
Stock solely in the form of additional shares of Common
Stock. and (1n} repurchases of stock from former emplavees,
ofticers, directors, consultants or other persons whao performed
services for the Corporation ar any subsidiary in connection
with the cessation of such employment or service at no greater
than the original purchase price thereof; or

vi) create, adopt, amend, ternunate or repeal any equity {or equity-
linked) compensation plan or (i) amend any such plan to
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increase the number of shares authorized for issuance
thcreunder.

4, Onptional Conversion. The holders of the Sceries Seed Preferred Stock shall

have conversion rights as follows (the “Conversion Rights”):

a. Right te Convert.

1)

i)

Conversion Ratio. Each share of Series Seed Preferred Stock
shall be convertible. at the option of the holder thereof, at any
time, and without the payment of additional consideration by
the holder thercof, into such whoie number of fully paid and
non-assessable shares of Common Stock (calculated as
provided in Scction 4(b), below). as is determined by dividing
the apphcable Original Issue Price by the applicable
Conversion Price (as defined below) in effect at the time of
conversion, The “Cenversion Price” applicable to the
Preferred Stock as of the Original Issue Date shall be equal o
$2.530 per share of the Senies Seed Preferred Stock. Such initial
Conversion Price, and the rate at which shares of Series Seed
Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided in this Section
4,

Termination of Conversion Rights. In the event of a notice of
redemption of any shares of Series Seed Preferred Stock
pursuant 10 Section 2{c)(i)(¢). the Conversion Rights of the
shares designated for redemption shall terminate at the close of
business on the last full day preceding the date fixed for
redemption, unless the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for
such shares shall continue until such price is paid in full. In the
event of a liquidation. dissolution or winding up of the
Corporation or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full
day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series
Seed Preferred Stock; provided that the foregoing termination
of Conversion Rights shall not affect the amount(s) otherwise
paid or payable in accordance with Section 2(a) to the holders
of Series Sced Preferred Stock pursuant to such liguidation,
dissolution or winding up of the Corporation or a Deemed
Liguidation Event.

b.  Number of Shares Issuable Upon Conversion. The number of shares
of Common Stock issuable to a holder of Series Sced Preferred
Stock upon conversion of such Series Seed Preferred Stock shall be
the nearest whole share, after aggregating all fractional interests in
shares of Commaon Stock that would otherwise be issuable upon
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conversion of all shares of that same series of Series Seed Preferred
Stock being converted by such holder (with any fractional intercsts
after such aggregation representing 0.5 or greater of a whole share
being entitled to a whole share). For the avoidance of doubt. no
fractional interests in shares of Commeon Stock shall be created or
issuable as a result of the conversion of the Series Sced Preferred
Stock pursuant to Section 4(a)(i).

c. Mechanics of Conversion.

1)

Notice of Conversipn. In order for a holder of Scries Sced
Preferred Stock to voluntarily convert shares of Serics Sced
Preferred Stock into sharcs of Common Stock. such holder
shall (a) provide written notice to the Corporation’s transter
agent at the office of the transfer agent for the Scries Seed
Preferred Stock (or at the principal office of the Corporation if
the Corporation serves as its own transfer agent) that such
holder elects to convert all or any number of such holder's
shares of Series Seed Preferred Stock and, if applicable, any
cvent on which such conversion i1s contingent and (b), 1f such
holder's shares are certificated. surrender the certificate or
certificates for such shares of Series Seced Preterred Stock (or,
if such registered holder alleges that such certificate has been
lost, stolen or destroyed, a lost certificate atfidavit and
agrecment 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 Series Seed Preferred Stock (or at the principal
office of the Corporation if the Corporation serves as its own
transfer agent). Such notice shall state such holder's name or
the names ot the nominees in which such holder wishes the
shares of Common Stock to be issued. If required by the
Corporation, any certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument or
instruments of wransfer, in form satisfactory to the Corporation,
duly executed by the registered holder or his, her or its attorney
duly authorized in writing. Unless a later time and daie 1s
otherwise specified by the Corporation, the close of business
on the date of receipt by the transfer agent (or by the
Corporation if the Corporation serves as ils own transfer agent)
of such notice and, if applicable, certificates (or lost certificate
affidavit and agreement) shall be the time of conversion (the
“Conversion Time"), and the sharcs of Common Stock
issuable upon conversion of the specified shares shall be
deemed to be outstanding of record as of such date. The
Corporation shall. as soon as practicable after the Conversion
Time (1) issuc and deliver to such holder of Series Sced
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i)

Preferred Stock, or to his, her or its nominecs, a notice of
issuance of uncertificated shares or a certificate or certificates
for the number of full shares of Common Stock issuable upon
such conversion in accordance with the provisions hereof and
may, if apphicable, issue and deliver a certificate for the
number (il any) of the shares of Series Seed Preferred Stock
represented by any surrendered certificate that were not
converted into Common Stock, and (i1) pay all declared but
unpaid dividends on the shares of Series Seed Preferred Stock
converted.

Reservation of Shares. The Corporation shall at all times when
the Series Seed Preferred Stock shall be outstanding, reserve
and keep available out of its authorized but umssued capital
stock, {for the purpose of effecting the conversion of the Series
Sced Preferred Stock. such number of its duly authorized
shares of Common Stock as shall from time 1o time be
sufficient to effect the conversion of all outstanding Series
Sced Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares
of the Series Seed Preferred Stock, the Corporation shall take
such corporate action as may be necessary to increase its
authorized but unissued shares of Common Stock to such
number of shares as shall be sufticient for such purposes,
including, without limitation, engaging in best efforts to obtain
the requisite stockholder approval of any necessary amendment
1o these Articles of Incorporation. Before taking any action
that would cause an adjustment reducing the Conversion Price
for the Series Seed Preferred Stock below the then par value of
the shares of Common Stock issuable upon conversion of such
Series Seed Preferred Stock. the Corporation will take any
corporate action which may, in the opinion of its counsel. be
necessary in order that the Corporation may validly and legally
issue fully paid and non-assessable shares of Common Stock at
such adjusted Conversion Price.

i) Eifect of Conversion. All shares of Series Seed Preferred

Stock which shall have been surrendered for conversion as
herein provided shall no longer be deemed to be outstanding
and all rights with respect to such shares shall immediately
cease and terminate at the Conversion Time, except only the
right of the holders thereof to receive shares of Common Stock
i exchange therefor and to reccive payment of any dividends
declared but unpaid thereon. Any shares of Series Seed
Preferred Stock so converted shall be retired and canceled and
may not be reissued as shares of such series. and the
Corporation may thereafter take such appropriate action

16
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1v)

v)

(without the need for stockhelder action) as may be necessary
1o reduce the authorized number of shares of Series Seed
Preferred Stock accordingly.

No Further Adjustment. Upon any such conversion, no
adjustment to the Conversion Price shalt be made for any
declared but unpaid dividends on the Series Seed Preferred
Stock surrendered for conversion or on the Common Stock
delivered upon conversion.

Taxes. The Corporation shall pay any and all issuc and other

similar 1axes that may be payable in respect of any 1ssuance or
delivery of sharcs of Common Stock upon conversion of shares
of Series Sced Preferred Stock pursuant to this Section 4. The
Comporation shall not, however, be required to pay any tax
which may be payable in respect of any transfer invelved in the
issuance and delivery of shares of Common Stock in a name
other than that in which the shares of Series Seed Preferred
Stock so converted were registered, and no such issuance or
delivery shall be made unless and until the person or entity
requesting such issuance has paid to the Corporation the
amount of any such tax or has established. to the satisfaction of
the Corporation. that such tax has been paid.

d. Adjustments to Series Seed Preferred Stock Conversion Price tor

Diluting Issues.

1)

Special Definitions. For purposes of this Article V., the

following definitions shall applv:

{a) “Additional Shares of Common Stock™ means all
shares of Comumon Stock issued (or, pursuant to
Scction 4(d)(in), below, deemed to be issued) by
the Corporation after the Original Issue Date (as
defined below), other than (1) the following shares
of Commueon Stock and (2) shares of Commeon
Stock deemed issued pursuant 10 the {ollowing
Options and Convertible Securities {clauses (1) and
(2}. collectively. “Exempted Securities™):

(i) as to the Series Seed Preferred Stock. shares
of Common Stock, Options or Convertible
Securities issued as a dividend or distribution
on the Sernes Seed Preferred Stock (including
dividends payable in connection with
dividends on other classes or series of stock):

(1) shares of Common Stock, Options or
Convertible Sccuritics issued by reason of a
dividend, stock split, split-up or other



DocuSign Envelope 10: 5463288E-7062-4281-8D53-7FEDIEEBEOTF

(b}

(i)

(1v)

(v)

(vi)

(vii)

distribution on shares of Common Stock that
is covered by Section 4(f). 4(g), 4(h), or 4(1);

shares of Common Stock, Options or
Convertible Sccurities 1ssued to banks,
cquipment lessors or other financial
institutions, or to real property lessors.,
pursuant ta a debt financing, cquipment
leasing or rcal property leasing transaction
approved by the Requisite Holders:

shares of Common Stock or Options issued
o employecs or dircctors of, or consultants
or advisors to, the Corporation or any of its
subsidiarics pursuant to a plan. agreement or
arrangement, approved by the Requisite
Holders; provided. however, this shall not
include Common Stock or Options issued to
cmplovees in lieu of deferred compensation;

shares of Comimon Stock or Convertible
Sccunties actually issucd upon the exercise
of Options or shares of Common Stock
actually i1ssued upon the conversion or
exchange of Convertible Securities, in each
case provided such issuance 1s pursuant to
the terms of such Option or Convertible
Security;

shares of Common Stock, Options or
Convertible Securities 1ssued to suppliers or
third party service providers in connection
with the provision of goods or services
pursuant to transactions approved by the
Requisite Holders: and

shares of Common Stock, Options or
Convertible Sccurities issued as acquisition
consideration pursuant to the acquisition of
another entity by the Corporation by merger,
purchase of substantially all of the asseis or
other reorganization or to a joint venture
agreement, provided that such issuances are
approved by the Requisite Holders.

“Convertible Securities™ mcans any evidences of
indebtedness, shares or other securities directly or
indirectly convertible into or exchangeable for
Common Stock. but excluding Options.
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(d)

“Option” mcans any rights, options or warrants to

subscribe for. purchase or otherwise acquire
Common Stock or Convertible Securities.

“Original Issue Date” means the date on which the

first share of Series Sced Preferred Stock is issued.

1) No Adjustment of Preterred Stock Conversion Price. No

adjustment in the Conversion Price of Sernies Seed Preferred
Stock shall be made as the result of the 1ssuance or deemed
issuance of Additional Shares of Common Stock if the
Corporation receives written notice from the Requisite Holders,
agreeing that no such adjustment shall be made as the result of
the issuance or deemed issuance of such Additional Shares of
Common Stock.

iii) Deemed Issuc of Additional Shares of Common Stock.

(a)

(b)

If the Corporation at any tume or from time to time
atier the Original Issue Date shall issue any
Options or Convertible Sceurities (excluding
Opuions or Convertible Secunuies which are
themselves Exempted Sceurities) or shall fix a
record date for the determination of holders of any
class of securities entitled to receive any such
Options or Convertible Sccurntics, then the
maximum number of shares of Common Stock (as
sct forth in the instrument relating thereto,
assuming the satisfaction of any cenditions to
exercisability, convertibility or exchangeability but
without regard to any provision contained therein
tor a subsequent adjustment of such number)
1ssuable upon the exercise of such Options or, in
the case of Convertible Sccurities and Options
therefor. the conversion or exchange of such
Convertible Securities, shall be decmed to be
Additional Shares of Common Stock issued as of
the time of such 1ssue or, in case such a record date
shall have been fixed. as of the close of business on
such record date.

If the tenus of any Option or Convertible Security,
the issuance of which resulied in an adjustment to
the Conversion Price of Series Sced Preferred
Stock pursuant to the terms of Section 4(d){iii). are
revised as a result of an amendment to such tenms
or any other adjusument pursuant to the provisions
of such Option or Convertible Security (but
excluding automatic adjustments to such terms
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()

pursuant to anti-dilution or similar provisions of
such Option or Convertible Security) to provide for
cither (1) any increase or deercase in the number of
shares of Common Siock issuable upon the
exercise, conversion and/or exchange of any such
Option or Convertible Security or (2} any increase
or decrease 1n the consideration payable to the
Corporation upon such exercise, conversion and/or
exchange, then, effective upon such increase or
decreasc becoming cffective. the Conversion Price
of such Series Sced Preferred Stock computed
upen the original issuc of such Option or
Convertible Security (or upon the occurrence of a
record date with respect thereto) shall be readjusted
to such Conversion Price for such Series Seed
Preferred Stock as would have obtained had such
revised terms been in effect upon the original date
of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment
pursuant to this Section 4(d)(i11){(b) shall have the
cffect of increasing the Conversion Price
applicable to the Series Seed Preferred Stock to an
amount which excecds the lower of (i) the
Conversion Price for such Series Seed Preferred
Stock n effect immediately prior to the original
adjustment made as a result of the 1ssuance of such
Option or Convertible Security, or (1i) the
Conversion Price for such Series Seed Preferred
Stock that would have resulted from any 1ssuances
of Additional Shares of Common Stock (other than
deemed issuances of Additional Shares of
Commeon Stock as a result of the issuance of such
Option or Convertible Security) between the
original adjustment date and such readjustment
date.

[f the terms of any Option or Convertible Sceurity
{excluding Options or Convertible Securities which
are themscelves Exempted Securitics), the issuance
of which did not result in an adjustment to the
Conversion Price of Series Sced Preferred Stock
pursuant to the terms of Section 4(d){iv) (either
because the consideration per share (determined
pursuant to Section 4{d)(v)) ol the Additional
Shares of Common Stock subject thereto was equal
to or greater than the Conversion Price then in
cffeet, or because such Option or Convertible
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Security was issucd before the Original Issue
Date}, are revised after the Original Issue Date as a
result of an amendment to such lerms ar any other
adjustment pursuant to the provisions of such
Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to
anti-ditution or similar provisions of such Option
or Convertible Security) to provide for cither (1)
any increase in the number of shares of Common
Stock issuable upon the exercise, conversion or
exchange of any such Option or Convertible
Security or (2) any decrease in the consideration
payable to the Corporation upon such exercise,
conversion or exchange, then such Option or
Convertible Security, as so amended or adjusted.
and the Additional Shares of Common Stock
subject thereto determined in the manner provided
in Section 4(d){i11)(a) shall be deemed to have been
1ssued cffective upon such increase or decrease
becoming eftective.

(d) Upon the expiration or terimination of any
unexercised Option or unconverted or unexchanged
Convertible Security {or portion thereof) which
resulted (either upon its original 1ssuance or upon a
revision of its terms) in an adjusiment to the
Conversion Price of Series Seed Preferred Stock
pursuant to the terms of Section 4{d)(iv). the
Conversion Price of such Series Seed Preferred
Stock shall be readjusted to such Conversion Price
for such Series Seed Preferred Stock as would have
obtained had such Option or Convertible Security
(or portion thercof) never been issued.

If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or
Convertible Security, or the consideration payable to the
Corporation upon such exercise. conversion and/or
exchange, is calculable at the time such Option or
Convertible Security 1s 1ssued or amended but is potentially
subject to adjustment based upon subsequent events, any
adjustment to the Conversion Price of Scries Sced Preferred
Swock provided for in this Section 4(d)(iii) shall be cffected
at the time of such issuance or amendment based on such
number of shares or amount of consideration without
regard to any provisions for subsequent adjustments (and
any subscquent adjustments shall be treated as provided in
clauses (b) and (¢) of this Scction 4(d)(111)). I the number
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of sharcs of Common Stock issuable upon the exercisc,
conversion and/or exchange of any Option or Convertible
Sccurity. or the consideration payable to the Corporation
upon such exercise, conversion and/or exchange, cannot be
¢alculated at all at the time such Option or Convertible
Security Is issued or amended, any adjustment to the
Conversion Price of Scries Seed Preferred Stock that would
result under the terms of this Scction 4(d)(1ii) at the time of
such issuance or amendnient shall instead be effected at the
time such number of shares and/or amount of consideration
15 first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such
adjustment to the Conversion Price for such Series Seed
Preferred Stock that such issuance or amendment took
place at the time such calculation can first be made. In the
event an Option or Convertible Security contains
alternative conversion terms, such as a cap on the valuation
of the Corporation at which such conversion will be
effected, or circumstances where the Option or Convertible
Security may be repaid in licu of conversion. then the
number of shares of Common Stock i1ssuable upon the
excrcise, conversion and/or exchange of such Option or
Convertible Security shall be deemed not calculable until
such time as the applicable conversion terms are
determined.

iv) Adjustment of Conversion Price Upon [ssuance of Additional
Shares of Common Stock. In the ¢event the Corporation shall at
any time after the Original Issue Date issuc Additional Shares
of Common Stock (including Additional Shares of Common
Stock deemed to be issued pursuant to Section 4(d)(in)).
without consideration or for a consideration per share less than
the Conversion Price of Series Seed Preferred Stock in effect
unumediately prior to such issuance or deemed issuance, then
the Conversion Price for such Series Seed Preferred Stock shall
be reduced, concurrently with such issue, to a price (calculated
to the nearcst one-hundredth of a cent) determined in
accordance with the following formula:

CP2=CPy* (A +BY/ (A +C).

For purposes of the foregoing formula, the following
definitions shall apply:

(a) “CP;” shall mean the Conversion Price of Series
Seed Preferred Stock in effect mmmediately after
such issuance or deemed issuance of Additional
Shares of Common Stock

b
2
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(b) “CP,” shall mean the Conversion Price of Series
Seed Preferred Stock in effect immediately prior to
such issuance or decmed issuance of Additional
Shares of Common Stock;

(c) “ A" shall mean the number of shares of Comimon
Stock outstanding immediately prior 1o such
issuance or deemed issuance of Additional Sharcs
of Common Stock (treating tor this purposc as
outstanding all shares of Common Stock issuable
upon exercise of Options cutstanding immediately
prior Lo such 1ssuance or deemed issuance or upon
conversion or exchange of Convertible Securities
(including the Series Seed Preferred Stock)
outstanding (assuming cxercisc of any outstanding
Options therefor) immediately prior to such issuc):

(d) *“B” shall mean the number of shares of Common
Stock that would have been issued if such
Addiuonal Shares of Common Stock had been
issued or deemed issued at a price per share equal
to CPy (determined by dividing the aggregate
consideration received by the Corporation in
respect of such issuc by CPy): and

(e) “C* ghall mean the number of such Additonal
Shares of Common Stock 1ssued in such
transaction

v) Determination of Consideration. For purposcs of this Scction
4(d). the consideration received by the Corporation for the
issuance or deemed issuance of any Additional Shares of
Common Stock shall be computed as follows:

(a) Cash and Property. Such consideration shall;

(1) msofar as it consists of cagh. be computed at
the aggregate amount of cash received by the
Corporation, excluding amounts paid or
payabie for accrued interest;

(i1} insofar as it consists of property other than
cash, be computed at the fair market vatue
thereof at the time of such issue, as
determined in good faith by the Board of
Dircctors; and

(ii1}  in the event Additional Shares of Common
Stock are issued together with other shares or
securities or other assets of the Corporation
for consideration which covers both, be the

(B
(5]
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(23

proportion of such consideration so received.
computed as provided in clauses (i) and (11)
above, as detenmined in good faith by the
Board of Directors.

{b) Options and Convertible Sccurntics. The
consideration per share received by the
Corporation for Additional Shares of Common
Stock deemed to have been issued pursuant to
Section 4{d)}(iin). relating to Options and
Convertible Securities, shall be determined by
dividing:

(1) The total amount. if any, received or
receivable by the Corporation as
consideration for the issue of such Options or
Convertible Securities, plus the minimum
aggregate amount of additional consideration
{as sct forth in the instruments relating
thereto, without regard 10 any 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 of
such Convertible Securities, or in the case of
Options for Convertible Securities, the
exercise of such Options for Convertible
Sccurities and the conversion or exchange of
such Convertible Securities, by

(1 the maximum number of shares of Comimon
Stock (as set forth in the istruments relating
thereto, without regard to any provision
contained therein for a subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Sccurities, or i the case of Options for
Convertible Securitics, the exercise of such
Options for Convertible Securitivs and the
conversion or exchange of such Convertible
Sccurities.

Muluple Closing Dates. I[n the event the Corporation shall issue on

more than one date Additional Shares of Comunon Stock that are o
part of onc transaction or a series of related transactions and that
would result in an adjustiment to the Conversion Price of Series Seed
Preferred Stock pursuant to the terims of Section 4(d)(iv) then, upon
the final such 1ssuance, the Conversion Price for such Series Seed

24
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Preferred Stock shall be readjusted to give effect to all such
issuances as if they occurred on the date of the first such issuance
{and without giving cffect to any additional adjustments as a result
of any such subscquent issuances within such period).

Adjustment for Stock Splits and Combinations. 1f the Corporation
shall at any time or from time to time after the Original Issue Date
cffect a subdivision of the outstanding Common Stock, the
Conversion Price of the Series Seed Preferred Stock in ctfect
immediately before that subdivision shall be proportionately
decreascd so that the number of shares of Common Stock issuable
on conversion of each share of such series shall be increased in
proportion to such increase in the aggregate number of shares of
Comimon Stock outstanding. If the Corporation shall at any time or
from time to time after the Onginal [ssuc Date combine the
outstanding shares of Common Stock. the Conversion Price of the
Series Sced Preterred Stock in effcet immediately before the
combination shall be proportionately increased so that the number of
shares ot Conumon Stock issuable on conversion of each share of
such series shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding. Any
adjustment under this Scction 4(I) shall become effective at the
close of business on the date the subdivision or combination
becomes effective.

Adjustment for Certain Dividends and Distnibutions. In the event
the Corporation at any time or from ume to time after the Original
Issue Date shall make or issue, or fix a record date for the
determination of holders of Common Stock entitled to recetve, a
dividend or other distribution payable on the Commeon Stock in
additional shares of Common Stock. then and tn cach such event the
Conversion Price of the Series Sced Preferred Stock in effect
immediately before such event shall be deereased as of the time of
such 1ssuance 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 for the Serics Seed Preferred Stock then in
effect by a fraction:

i) the numerator of which shall be the total number of shares of
Commeon Stock issued and owtstanding immediately prior o
the ime of such 1ssuance or the close of business on such
record date, and

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

2%}
L
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Notwithstanding the foregoing, (a) if such rccord date shall have
been fixed and such dividend is not fully paid or if such
distribution 1s not fully made on the date fixed therefor, the
Conversion Price of the Series Seed Preferred Stock shall be
recomputed accordingly as of the close of business on such record
date and thereafter the Conversion Price of the Series Sced
Preferred Stock shall be adjusted pursuant to this Section as of the
time of actual payment of such dividends or distributions; and (b)
that no such adjustment shall be made if the holders of Series Seed
Preferred Stock simultaneously receive a dividend or other
distribution of shares of Commaon Stock in a number equal o the
number ot shares of Common Stock as they would have received if
all outstanding shares of Series Seed Preferred Stock had been
converted into Common Stock on the date of such event,

Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Onginal Issue
Date shall make or issue, or fix a record date for the determination
of holders of Common Stock entitled to receive, a dividend or other
distribution payable in securitics of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding
shares of Common Stock) or in other property and the provisions of
Section | do not apply to such dividend or distribution, then and in
each such event the holders of Series Seed Preferred Stock shall
receive, simultaneously with the distribution to the holders of
Common Stock. a dividend or other distribution of such securities or
other property in an amount equal to the amount of such sccurnities
or other property as they would have received if all outstanding
shares of Series Seed Preferred Stock had been converted into
Conumon Stock on the date of such event.

Adjustment for Merger or Reorganization, ete. Subject to the
provisions of Scction 3. if there shall occur any reorganization,
recapitalization, reclassification, consehidation or merger involving
the Corporation in which the Common Stock (but not the Series
Seed Preferred Stock) is converted into or exchanged for securities,
cash or other property (other than a transaction covered by Scections
4(d), 4(e) or 4(1)), then, following any such reorganization,
recapitalization, reclassification, consolidation or merger, cach share
of Series Seed Preferred Stock shall thereafter be convertible in lieu
of the Common Stock into which it was convertible prior to such
cvent into the kind and amount of sccurities, cash or other property
which a holder of the number of shares of Common Stock of the
Corporation issuable upon conversion of onc {1) sharc of Scrics
Seed Prelerred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would
have been entitled to receive pursuant to such transaction; and. in
such case, appropriate adjustment (as determined in good faith by
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the Board of Directors) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests
thercafter of the holders of the Series Sced Preferred Stock, to the
end that the provisions set forth in this Section 4 (including
provisions with respect to changes in and other adjustments of the
Conversion Price of the Series Seed Preferred Stock) shall thercafier
be applicable, as nearly as reasonably may be, in relation to any
sccurities or other property thereafter deliverable upon the
conversion of the Series Seed Preferred Stock.

j. Certificates as to Adjustments. Upon the occurrence of cach
adjustment or readjustment of the Conversion Price of the Series
Sced Preferred Stock pursuant to this Scction 4. the Corporation at
its expense shall. as promptly as reasonably practicable but i any
event not later than ten days thereafter, compute such adjustment or
readjustment in accordance with the terms hercof and furnish to
cach holder of Scrics Seed Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of
securities, cash or other property into which the Series Seed
Preferred Stock is convertible) and showing in detail the facts upon
which such adjustment or readjustinent is based. The Corperation
shall. as promptly as reasonably practicable after the written request
at any time of any holder of Series Seed Preferred Stock (but in any
cvent not later than ten (10) days thereafier), furnish or cause to be
furnished to such holder a certificate sctting forth (i) the Conversion
Price then in effect for the Series Seed Preferred Stock held by such
holder, and (i1} the number of shares of Common Stock and the
amount. if any. of other securities, cash or property which then
would be received upon the conversion of Series Seed Preferred
Stock.

k. Notice of Record Date. In the event:

1) the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time
1ssuable upon conversion of the Series Sced Preferred Stock)
for the purpose of entitling or enabling them to receive any
dividend or other distribution, or to receive any right to
subscribe for or purchase any shares of capital stock of any
class or series or any other securities, or to receive any other
security, or

i) of any capital reorganization of the Corporalion, any
reclassification of the Common Stock of the Corporation, or
any Deemed Liquidation Event, or

ii1} of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,
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then, and in cach such case, the Corporation will send or causce to
be sent to the holders of the Series Seed 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 {11) the ¢ffective date on
which such reorganization, reclassification, consolidation, merger.
transfer, dissolution, liguidation or winding-up is proposed to take
place, and the time, if any is to be fixed, as of which the holders of
record of Common Stock (or such other capital stock or securities
at the time issuable upon the conversion of the Senes Seed
Preferred Stock) shall be entitled to exchange their shares of
Common Stock (or such other capital stock or securities) for
securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, transfer, dissolution.
liquidation or winding-up, and the amount per share and character
of such exchange applicable to the Series Seed Preferred Stock and
the Common Stock. Such notice shall be sent at least ten days prior
to the record date or effective date for the event specified in such
notice.

5. Mandatory Conversion.

da.

Trigger Events. All outstanding shares of Series Seed Preferred
Stock shall automatically be converted into shares of Common
Stock at the then effective conversion rate as calculated pursuant to
Sections 4(a)(1) and 4(b), upon the earliest to occur of (the time of
such conversion is referred to herein as the “Mandatory
Conversion Time™

i) immediately prior to the closing of the sale of shares of
Common Stock to the public in a firm-commitment
underwritten public offering pursuant to an effective
registration statcment under the Securities Act ot 1933, as
amended, resulting in at least $30,000,000 of proceeds to the
Corporation and in conncction with such offering the shares of
Common Stock are listed for trading on the Nasdaq Stock
Market, the New York Stock Exchange or another ¢xchange or
marketplace approved by the Board of Directors (a “Qualified
Il)o!!):

i) immediately prior to the effectiveness of any merger,
acquisition, or business combination that provides tor the
acquisition of all of the Corporation’s capital stock issued and
outstanding, resulting in at least $20,000,000 of proceeds to the
Corporation in the form of cash and/or publicly traded
sccuritics; and

it) the date and time, or upon the occurrence of an event, specified
by vote or written consent of the Requisite Holders (Section
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5(a)(1). Section 5(a)1u1) and Scction S(a)(iii), cach. a “Trigger

Event™).

b.  Procecdural Requirements. All holders of record of shares of Series
Seed Preferred Stock shall be sent written notice of the Mandatory
Conversion Time and the place designated for mandatory
conversion of all such shares of Series Seed Preferred Stock
pursuant to this Scetion 5. Such notice need not be sent in advance
of the occurrence of the Mandatory Conversion Time. Upon receipt
of such notice, cach holder of shares of Scries Seed Preferred Stock
in certificated form being converted shall surrender his, her or its
certificate or certificates for all such shares (or. if such holder
alleges that such certificate has been lost, 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) to the Corporation at the
place designated in such notice. If so required by the Corporation,
any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in
form satisfactory to the Corporation, duly executed by the registered
holder or by his. her or its attorney duly authorized in writing. All
rights with respect to the Series Seed Preferred Stock converted
pursuant to Scction 5(a), including the rights. if any. to recerve
notices and vote (other than as a holder of Common Stock), wili
terminate at the Mandatory Conversion Time (notwithstanding the
failure of the holder or holders thereof to surrender any certificates
at or prior 1o such time), except only the rights of the holders
thereof, upon surrender of any certificate or certificates of such
holders (or lost certificate affidavit and agreement) therefor, to
receive the items provided for in the next sentence of this Section
3(b). As soon as practicable after the Mandatory Conversion Time
and, if applicable, the surrender of any certificate or certificates (or
lost certificate affidavit and agreement) for Series Seed Preferred
Stock. the Corporation shall (a) 1ssue and deliver to such holder, or
to his, her or its nominces. a certificate or certificates for the number
of full shares of Common Stock issuable on such conversion in
accordance with the provisions hereof or issue and deliver to such
holdcr or to Ius, her or its nominecs, a notice of issuance of
uncertificated shares and may, upon written request, issue and
deliver a certificate for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions
hereof;_and (b) pay any declared but unpaid dividends on the shares
of Series Seed Preferred Stock converted. Such converied Scries
Sced Preferred Stock shall be retired and canceled and may not be
reissued as shares of such series, and the Corporation may thereafter
lake such appropriate action (without the need for stockholder
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action) as may be necessary to reduce the authorized number of
shares of Series Seed Preferred Stock accordingly.

6. Redemption. Other than as set forth in Scction 2(c)(11)(b), the Series Sced
Preferred Stock is not redeemable at the option of the holder or the
Corporation.

7. Redeemed or Otherwise Acquired Shares. Unless otherwise approved by
the Board of Directors and the Requisite Holders, any shares of Serics Sced
Preferred Stock that are redeemed, converted or otherwise acquired by the
Corporation or any of its subsidianes shall be automatically and
immediately canceled and retired and shall not be reissued. sold or
transferred, Neither the Corporation nor any of its subsidiaries may
exercisc any voung or other rights granted to the holders of Series Seed
Preferred Stock following redemption, conversion or acquisition. The
Corporation may thereatier take such appropriate action (without the nced
for stockholder action) as may be necessary to reduce the authorized
number of shares of Preferred Stock accordingly.

8. Waiver. Except as otherwise set forth herein. any of the rights. powers.
preferences and other terms of the Senies Seed Preferred Stock set {orth
herein may be waived on behalf of all holders of Series Seed Preferred
Stock by the affirmative written consent or vote of the Requisite Holders.

9. Notices. Any notice required or permitted by the provisions of this Article
V 10 be given to a holder of shares of Series Seed Preferred Stock shall be
mailed. postage prepaid. 10 the post office address last shown on the
records of the Corporation, or given by electronic transmission in
compliance with the provisions of the FBCA, and shall be deemed sent
upon such mailing or electronic transmission.

ARTICLE VL

The Board of Directors of the Corporation shall be authorized. without shareholder approval, and
exeept as otherwise provided in these Articles of Incorporation, to take all or any of the
following actions with respect to the Corporation’s capital stock: (1) classify any unissued shares
into one or more classcs or into anc or more series within a class; (i1) reclassify any unissued
shares of any class into onc or ntore classes or into one or more serics within a class; or (iir)
reclassify any unissued shares of any series of any class into one or more classes or into onc or
more scries within a class. If the Board of Directors acts pursuant to this Article VI, then it shall
determine the terms, including the preferences. hmitations, and relative rights, to the extent
allowed under Section 607.0601 of the FBCA. of the following: (a) any class of shares before the
issuance of any shares of that class: or (ii) any scrics within a class before the 1ssuance of any
shares ot that series.

ARTICLE VI
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Subject to any additional vote required by these Articles of Incorporation or the Bylaws of the
Corporation, in furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, repeal, alter, amend and rescind any or atl of the
Bylaws of the Corporation.

ARTICLE VIl

Subject to any additional vote required by these Articles of Incorporation. the number of
dircctors of the Corporation shall be determined in the manner set forth in the Bylaws of the
Corporation. Each director shall be entitled to one vote on cach mater presented to the Board of
Dircctors.

ARTICLE IX.

Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so
provide.

ARTICLE X.

Mecetings ot stockholders may be held within or outside of the State of Florida. as the Bylaws of
the Corporation may provide, The books of the Corporation may be kept (subject to any
provision of applicable law) outside of the State of Florida at such place or places or in such
manner or manners as may be designated from time to time by the Board of Directors or in the
Bylaws of the Corporation.

ARTICLE XI.

To the fullest extent permitted by faw, a director or officer of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director or officer. 1f the FBCA or any other law of the State of Florida is
amended after approval by the stockhotders of this Article XI to authorize corporate action
further eliminating or limiting the personal Liability of directors or officers, then the liabihity of a
director or officer of the Corporation shall be eliminated or limited to the fullest extent permiued
by the FBCA as so amended.

Any amendment, repeal or elimination of the foregoing provisions of this Article XI by the
stockholders of the Corporation shall not adversety affect any right or protection of a director of
the Corporation existing at the time of, or increase the hability of any director or officer of the
Corporation with respect to any acts or omissions of such director or officer occurring prior to,
such amendment, repeal or elimination.

ARTICLE XII.
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To the fullest extent permitied by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which the FBCA permits the Corporation to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, 1n excess of the indemnification and
advancement otherwise permitted by Sections 607.0850 to 607.0852 of the FBCA.

Any amendment, repeal, modification or climination of the foregoing provisions of this

Article XII shall not (a) adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of such amendment. repeal, modification or
elimination; or (b) increase the liability of any director, officer or agent of the Corporation with
respect to any acts or omissions of such director, officer or agent occurring prior to such
amendment, repeal, modification or elimination.

ARTICLE XIIIL.

The Corporation renounces. to the fullest extent permitted by law, any interest or expectancy of
the Corporation 1n, or in being offered an opportunity to participate in. any Excluded
Opportunity. An “Excluded Opportunity™ is any matter, transaction or interest that is presented
to, or acquired, created or developed by, or which otherwisc comes into the posscssion of (i) any
director of the Corporation who is not an employee of or paid consultant to the Corporation or
any of its subsidiarics, or (i) any holder of Series Sced Preferred Stock or any partner, member,
director, stockholder. employee. affiliate or agent of any such holder. other than someone who 1s
an officer or employee of, or paid consultant to, the Corporation or any of its subsidiarics
(collectively, the persons referred to in clauses (1) and (i) are “Covered Persons™), unless such
maltter, transaction or interest is presented to, or acquired, created or developed by, or otherwise
comes into the posscssion of, a Covered Person expressly and solely in such Covered Person’s
capacity as a director of the Corporation while such Covered Person is performing scrvices in
such capacity. Any repeal or moditication of this Article X1 will only be prospective and will
not affect the rights under this Article XHI in cffect at the time of the occurrence of any actions
or onissions to act giving rise o liability, Notwithstanding anything to the contrary contained
clsewhere in this Articles of Incorporation, the affirmative vote of the Requisite Holders will be
required to amend or repeal, or to adopt any provisions mconsistent with this Article X111

ARTICLE X1V,

Unless the Corporation consents in writing to the selection of an alternative forum. the 15th
Judicial Circuit Court of the State of Florida shali be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding
brought on behalf of the Corporauon, (ii) any action or proceeding asserting a claim of breach of
fiduciary duty owed by any director, officer, employee or agent of the Corporation to the
Corporation or the Corporation’s stockholders, {111) any action or proceeding asserting a claimn
against the Corporation, its directors, officers, or employees, arising pursuant to any provision of
the FBCA or the Corporation’s articles of incorporation or bylaws, or (iv) any action or
proceeding asserting a clarm against the Corporation, its directors, officers, or employees
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governed by the internal aftfairs doctrine. or that otherwise relates to the internal affairs of the
Corporation, except for, as to cach of (i} through (iv) above, any claim as to which the Court
determines that there is an indispensable party not subject to the jurisdiction of the Court (and the
indispensable party does not consent to the personal jurisdiction of the Count within ten (10) days
following such determination). which is vested in the exclusive jurisdiction of a court or forum
other than the 15% Judicial Circuit Court of the State of Florida. or for which said Court does not
have subject matter jurisdiction.

ARTICLE XV.

Unless the Corporation consents in writing to the selection of an alternative forum. the federal
district courts of the United States of America shall be the exclusive forum for the resolution of
any complaint asserting a cause of action ansing under the Securities Act of 1933, as amended.
Any person or entity purchasing or otherwise acquiring any interest in any sccurity of the
Corporation shall be deemed to have notice of and consented 1o this Article.

ARTICLE XVI.

[fany provision or provisions of these Articles of Incorporation shall be held to be invalid,
illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then. to the fullest extent permitted by law, the validity, legality and enforceability
of such provisions i any other circumstance and of the remaining provisions of these Articles of
Incorporation (including, without limitation, cach portion of any sentence of these Articles of
Incorporation containing any such provision held to be invalid. illegat or unenforceable that is
not itsclf held to be invalid, illegal or unenforceable) and the apphication of such provision to
other persons or entities and circumstances shall not in any way be affected or impaired thereby.

ARTICLE XVII.

For purposes of Section 500 ot the California Corporations Code (to the extent applicable), in
connection with any repurchase of shares of Common Stock permitted under these Articles of
Incorporation from employees, officers. directors or consultants of the Corporation in connection
with a termination of cnployment or services pursuant to agreements or arrangements approved
by the Board of Directors (tn addition to any other consent required under these Articles of
Incorporation), such repurchase may be made without regard to any “preferential dividends
arrears amount” or “preferential rights amount” (as those terms are defined in Section 500 of
the California Corporations Code). Accordingly. for purposcs of making any calculation under
California Corporations Code Section 500 in connection with such repurchase, the amount of any
“preferential dividends arrears amount™ or “preferential rights amount™ (as those terms are
defined therein) shall be deemed to be zero.
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