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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
Weissach Specialty Performance Incorporated

{Pursuant to Chapter 607 of the Florida Siatutes)

Weissach Specialty Performance Incorporated. a for profit Florida corporation organized and
exisiing under and by virue of Chapter 607 ot the Florida $tatutes.

DOES HEREBY CERTIFY:

t. That the name of this corporation is Weissach Specialty Performance [ncorporated,
and that this corporution was originally incerporated pursuant 1o the Florida Statutes on January 26, 202«
under the name Weissach Specialty Performance Incorporated.

2. That the Board of Directors of this corporation (the “Board of Dircctors™) duly
adopted resolutions propesing to amend and restate the Anticles of Incorporation of this corporation,
declaring said amendment and resiatement 1o be advisable and in the best interests of this corporation and
its stockholders, and authorizing the appropriate officers of 1his corporation to solicit the consent of the
stackholders therefor, which resolution seiting forth the proposed amendment and restatement i< as follows:

RESOLVYED. that the Articles of Incorporation of thiz corporation be amended ang restated in its
eatirety 1o read as {ollows:

~S
FIRST: The name of this corporation is Weissach Specialty Pertormance Inmrpnraled( fhoic
“Corporation”). ==

pocr

D =
oy - . . . . . .
SECOND: The address of the registered office of the Corporation in the Stue ofFlorida
is 476 Riverside Ave, in the City of Jacksonville. County of Duval. The name of iis registered dLLIU ar suah

address is United States Corparation Agents Inc. ! .
or x

THIRD: The natwre of the business or purposes w be conducted or promoted i 5 w_uuzdgu

in any lawiul act or activity for which corporations may be organized under the Florida §latule5" BNt
.’ . : (wa)

FOURTH: The tetal number of shares of all classes of stock which the Corporation shall
have the authority (o issue is 17.000. The Corporation has two classes of stock. referred to as Commeon
Stock and Preferred Stock. There are 15,400 shares of authorized Common Stock. $0.01 par value per share
{("Common Stock™), and 1.600 shares of authorized Preferred Stock, $0.01 par value per share (" Preferred
Stock™), all of which are hereby designated as “Series A Preferred Stock™

The tollowing is a statement of the designations and the powers. preferences and special rights. and
the qualifications, limitations or restrictions thercol in respect of each class of capital siock of the
Corporation,

A COMMON STOCK
i 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.
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2. Voting. [2xcept as otherwise provided herein or by applicable law, the holders of
the Common Stock shall be entitled to one (1) vote for each share of Common Stock held as of the
applicable record date for each mevting of stockholders (and written actions in liew of meetings): provided.

however, that, except as otherwise required by law, holders of Common Stock. as such. shall not be entitled

10 vote on any amendment to these Amended and Restaled Articles of Incorporation (these “ Articles of
Incorpnration”) that relates solely to the terms of one {1 or more outstanding series of Preferred Stock if
the holders of such affected series are entitted. cither separately ar together with the holders of one (1) or
more other such series. to vole thereon pursuant 10 these Articles of Incorporation or pursuant to the the
Fiorida Statules.

B. PREFERRED STOCK

The shares ol the Preforred Stock shall have the powers, preferences and special rights set forth in
this Pari B of this Article Fourth. Unless otherwise indicated. references to “sections™ or “Sections™ in this
Part 3 of this Article Fourth reler to sections of Part 3 of this Article Fourth. References 1o “Preferred
Stock™ mean the Series A Preferved Stock.

|. Dividends.

N L 3

The Corporation shall not declare. pay or set aside anv dividends on shares of any other:class oS

. - . . - - i nd
series ol capital stock of the Corporation {other than dividends on shares of Common Stock pavable inge

shares of Common Stock) unless (in addition 10 the obiaining of any consents required clsewherk in lhf:sf_:'
Articles of Incorporation) the holders of the Preferred Stock then outstanding shall first receive, or)
simultaneously receive. a dividend on each outstanding share of Preferred Stock in an amount at least.equio
1o (1} in the case of a dividend on Conunon Stock. the product of (A) the dividend declared, paid or set aside~
on such Common Stock and (B) the number of shares of Common Stock issuable upon conversion of a%
share of such Preferred Siock: (i1) in the case of a dividend un a class or series of capital stock-that 132
convertibie into Common Stock. the product of (A) the dividend declared. paid or sel aside péT share 0D
such class or serics of capital stock and (B) the number of shares of Common Stock issuablé' up
conversion of a share of such Preterred Stock, divided by the number of shares of Common Stock issuable
upon conversion of a share of such class or series of capital stock; or (i1} in the case of a dividend on anv
class or series that is not convertible into Common Stock. the product of {A) the amoumt of the dividend
pavable on cach share of such ¢lass or serivs of capital stock divided by the original issuance price of such
class or series of capital stock {subject to appropriate adjusiment in the event of any stock dividend. stock
split. combination or other similar recapitalization with respect w such ¢lass or series) and (B) the applicable
Original Issue Price (as defined below): providaed that, if the Corporation declares, pays or sets aside. on
the same date, a dividend on shares of more than ane class or series of capital stock of the Corporation. the
dividend pavable to the holders of Preferred Stock pursuant to this Section shall be calculated based upen
the dividend vn the class or series of capital stock that would result in the highest Preferred Stock dividend
for the applicable series of Preferred Stock. The "Original Issue Price” shatl mean. with respect to the
Series A Preferred Stock. the price equal to the otal purchase price paid purseant (o that certain Series A
Preferred Stock Purchase Agreement between the Company and the Series A Preferred Stwoek holder. dated
on or about the date hereof (the “Series A Stock Purchase Agreement”) divided by the number of Series
A Preferred Stock issued pursuant to the Series A Stock Purchasce Agreement (each as of the applicable
calculation dawe). subject 1o apprapriate adjusiment in the event of any stock dividend. stock split
combination or other similar recapitalization with respect to the applicable Preferred Siock,

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

Asset Sales.
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20 Preferential Pavinents 1o Holders of Preferred Stock. In the evem of (a) anv
voluntary or involuntary liquidation. dissolution or winding up ol the Corpuration. the holders of shares of
each series of Preferred Stock then outstanding shall be entitled w0 be paid out of the assets of the
Corporation available for distribution to #ts stockholders. and (b) a Deemed Liguidation Event (as defined
below). the holders of shares of each series of Preferred Stock then outstanding shall be enditied 10 be paid
vul of the consideration pavable to siockholders in such Deemed Liguidation Event or out of the Available
Proceeds {as defined below), as applicable, on a puri pussie basis based on their respective Liguidation
Amounts (as defined below) and before any payment shall be made to (he holders of Common Stock by
reason of their ownership thereofl an amount per sharc ¢qual to onc times the applicable Griginal Issue
Price. plus any dividends declared but unpaid thereon. If upon any such liquidation. dissolution or winding
up of the Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution
10 its stockholders shall be insufficient to pay the holders of shares of Preferred Stock the full amount to
which they shall be entitled under this Section, 1he holders of shares of Preferred Swock shall share raably
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,

22 Distribution of Remaining Assets. In the event of any voluntary or involunlary
liguidation. dissolution or winding up of the Corporation, afier the paviment in full of ali amounts required
10 be paid to the holders of shares of Preferred Stock pursuant to Section 2.1. the remaining assets of the

Corporation available tor distribution 1o its stockholders or. in the case of a Deemed Liguidation Eveny, thy=
consideration not payable to the helders of shares of Preferred Stock pursuant 1o Section 2.4, or theS

remaining Available Proceeds. as the case may be. shall be distributed among the holders of the Shares of=
Preferred Stock and Common Stock. pro rata based on the number of shares held by each such- holder—<
treating for this purpose all such securities as 1f they had been converted to Common Stock purquam 10 lh\:o
terms of these Articles of Incorporation immediately prior to such liguidation. dissolution or wmdm" up of,
the Cerporation. The aggregate amount which a holder of a share of Preferred Stock is entitled; lo ruuveﬂ
under Sections 2.1 and 2.2 15 hereinafter referred to as the “Liquidation Amownt,” —
i —h. r

2.3 Deeined Liguidation Events. e On

..

2.3.1  Definition. Each of the following events shall be considered a ' Deemed
Liquidation Event” unless the holders of at least a majority of the outstanding shares of Preferred Stock,
voting together as a single class on an asconverted to Common Stock basis (the “Requisite Holders™).
ehect otherwise by written notice sent w the Corporation at least 10 davs prior to the cffective date of any
such event:

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

(i) the Corporation is a constituent party or

(1) a subsidiary of the Corporation is a constituent
party and the Carporation issues shares of its
capital stock pursuant w  such merger or
consolidation.

except any such merger. consulidation. statulory cunversion. transfer. domesticalion. or cuontinuance
imvolving the Corporation or a subsidiary in which the shares ol capital stock ot the Coerporation outstanding
immediately prior 10 such merger, consolidation, statutory conversion, transfer, domestication, or
continuance continue to represent, or are canveried into or exchanged for shares of capital stock or other

From: Kaity Toon
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cquity inlerests that represent. immediately following such merger. consolidation, statulory conversion.
transfer. domestication. or continuance. 2 majoriiy. 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 wholty owned subsidiary of another corporation or entity immediately following such merger.
consolidation, statutory conversion, iransfer. domestication. or continuance. the parent corparation or entity
of such surviving or resulting corporation or entity: or

(b (1} the sale, lease. wansfer. exclusive license or other
disposition . in & single transaction or series of related transaclions. by the Corporation or any subsidiary of
the Corporation of all or substantinlly all the assets of the Carporation and its subsidiaries taken as 2 whole.
or (i1) the sale. case, transfer. exclusive license or other disposition {whether by merger. consolidation.
statiory conversion, domestication. continuance or otherwise, and whether in a single transaction or a
series of related transactions) of one or more subsidiaries of the Carparation 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 10 a wholly owned subsidiary of
the Corporation.

232 Effecting a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect as3

Deemed Liquidation Event referred to in Section 3.3.1{a)(i} unless the agreement or plan with respeet 102
such transaction, or terms of such transaction {any such agreement. plan or terms, the Transacnon:u:
=)

Document™). provide that the consideration pavable 10 the stockholders of the Corporation in such® Deemed—
LLiquidation Event ‘;hall be allocated to the holders of capital stock of the Corporation in accordafice wuhLB

Scctions 2.2 and 2.3 PN
(b) Inthe event ot a Deemed Liquidation Event refeyred to 1d

secuton 2.3 H{a)ii} or 2.3.1(b). if the Corporation does not effect a disselution of the Corporation under the®
the Florida Statutes within 90 days afler such Deemed Liquidation Event, then (i) the Corporalion shalg?'
send a written notice to each holder of Preferred Stock no later than the 90th dayv after the Deemed
Liquidation Event advising such holders of their right (and the requirements te be met 1o secure such right)
pursuant o the terms ot the following clause (it) 1o require the redemption of such shares of Preferred Stock.
and (i} if the Requisite Holders so requuest in a written instrument delivered to the Corporalion not later
than 120 days afler such Deemed Liquidation Event, the Corporation shakl use the consideration received
by the Corperation for such Deemed Liguidation Event (net of any retained liabilities associated with the
asscts sold or icchnology licensed, any other expenses reasonably refated to such Deemed Liquidation Bvent
or any other expenses incident to the dissofution of the Corporation as provided herein. in each case as
determined in good faith by the Board of Directors), together with any other asscts of the Corpor'uion
avalable for distribution to its stockholders. all to the extent penmued by Florida law governing
disinbutions to stockholders (the " Available Proceeds™) on the 1301l day aler such Deemed Liguidation
Livent the ("DLE Redemption Date™). 1o redeem all outstanding shares of Preferred Stock at a price per
share cqual o the applicable Liquidation Amount: provided. that if the definitive agreements governing
such Deemed laquidation Event contain 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 to the preceding sentence, if the
Available Procecds arc noi suflicient to redeem all outstanding shares of Preterred Stack, the Corporation
shall redeem a pro rata portion of each holder’s shares of Preferred Stock to the fullest extent of such
Aviilable Proceeds, hased on the respective amounts which would otherwise be payable in respect of the
shares to he redeemed it the Available Proceeds were sufticient (o redeem all such shares, and shall redeem
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the remaining shares as soon as it may lawlully do so under Floridu law govering distributions 10
stockholders. Prior 10 the distribution or redemption provided for in this Section, the Corporation shail not
expend or dissipate the Available Proceeds for any purpose. except to discharge expenses incurred in
connection with such Deemed Liguidation Event. In connection with a distribution or redemption provided
for in Scction 2.3.2. the Carporation shall send wrirtten notice of the redemption (the " Redemption Notice™)
to each holder of record of Preferred Stock, Each Redemption Notice shall state:

m the number of shares of Preferred Stock held by
the holder that the Corporation shall redeem on
the date specified in the Redemption Notice:

(i} the redemption date and the price per share an
which the shares of Preferred Stock are being
redeemed;

(itt)  lor holders of shares in certificated form. that the
holder 15 to surrender o the Corporation. in the
manner and at the place designated. his. her or its
certificate or certificates representing the shares
of Preferred Stock o be redeemed. =

If the Redemption Notice shall have been duly given. and if pavment is wendered or dcpﬂsllud with ans

independent payment agent se as 10 be availabie therefor in a timely manner, then notwithstanding ‘that nn&)
certificates evidencing any of the shares of Preferred Stock so called for redemption shall not hax e-been
surrendered, all rights with respect to such shares shall forthwith afier the date terminate, cxccpl onl\ ihE“
right of the holders to receive the paviment without interest upon surrender of any such cerificate %ro
certiticates therefor. o W
. [ N
‘- : . .o
233 Amount_Deemed Paid or Distributed. The amount deemced paid or
distributed to the holders ot capital stock of the Corperation upon any such merger. consolidation. sale,
transfer, exclusive license. other disposition or redemption shall be the cash or the value of the propenty.
rights or securities 10 be paid or distribuicd to such helders pursuant to such Deemed Liguidation Event.
The value of such property, rights or securities shall be determined in good faith by the Board ol Directors,

including the approval of the Preferred Director (as detined herein).

254 Allocation of Escrow and Contingent Consideration. In the event of a
Deemed Liquidation Event pursuant to Section 2.3, [{a)(i). if any portion of the consideration pavahle to
the stockholders of the Corparation is pavable only upon satisfaction of contingencies (the “Additional
Consideration”), the Transaction Document shalt provide that (a) the portion of such consideration that is
not Additional Consideration (such portioa, the “Initial Consideration™) shall be allocated among the
holders of capital stock of the Corporation in accordance with Sections 2.1 and 2.2 as il the Initial
Consideration were the only consideration pavable in connection with such Deemed Liguidation Event: and
{b) any Additional Consideration which becomes pavable 1o the stockholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the halders of capital stock of the Corporation
in accordance with Sections 2.1 and 2.2 after waking into account the previous payment of the initial
Consideration as part of the same transaction. For the purposces ot ihis Section 2.3 4, consideration placed
inte ¢scrow or retained as a holdback to be available for satisfaction of indemnificaiion or similar
obligations in connection with such Deemed Liquidation Event shall be deemed to be Initial Consideration.

3. Valing.

Ly

0

VHhy
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3.1 General. On any matter presented o the stockholders of the Corporation for thetr
action or consideration at any meeting of stockholders of the Corporation (or by written consent of
stockholders in lieu of a meeting), cach holder of outstanding shares of Preferred Stock shall be entitled to
cast the number of votes equal w the number of whole shares of Common Stock into which the shares of
Preferred Stock held by such holder are convertible (as provided in Scction 4 below) as of the record date
for determining stockhelders entitled to vote on such mauer. Except as provided by law or by the other
provisians uf these Articles of Incorporation, hutders of Preferred Stock shall vote together with the holders
of Common Stock as a single class and on an as-converted o Common Slock basis.

3.2 Eicction of Directors.

(a) Atall oimes when at lcast onc (1) share of Preferred Stock
remains owtstanding (subject to appropriate adjusunent in the event of any stock dividend. siock spiit.
combination. or other similar recapitalization with respect 1o the Preferred Stock). (i) the holders of record
of the shares of Preferred Stock, exclusively and voting together as a separate ¢lass on an as-converted 1.,
Common Stock basis, shall be entitled 10 elect one (1) director of the Corporation (the "Preferred3
Direetor™): (i) the holders of record of the shares of Common Stock. exclusively and voting together ns a'-:,';
separale class, shall be entitled 10 elect two (2) dieciors of the Corporation: provided. howgver, forz
administrative convenience, the initial Preterred Director may also be appointed by the Board of Birectors
in connection with the approval of the initial issuance of Preferred Stock without a separate actipr} by theo
holders of Preterred Siock. ¢ ™

P, K

(b} Any director elected as provided in Seciion 3.2(a)(i) 2
Section 3.2{a¥ii} or appointed by the proviso of Section 3.2(a) may be removed without cause by and onho
by. the affirmative vote of the holders of & majority of the shares of the class or series of capiudl stoc
entitled to elect such director or directors, given either at a special meeting of such stockholders duly called
for that purpose or pursuant to a written consent of stockholders.

(c) [f the hoiders of shares of Preferred Stock or Common
Stock. as the case may be. fail to eiect a sufficient nuinber of directors to fill all directorships for which
they are entitled to elect directors pursuant 1o S¢etjon 3.2(a) {and to the extent any of such directorships is
not otherwise filled by a director appointed in accordance with the proviso in Section 3.2(a)}. then any
directorship not so filled shall remain vacant until such time as the holders of the Preferred Stock or
Common Stock. as the case may be. fitl such directorship in accordance with Section 3.2(a).

(d) Atany eeting 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 entitled 1o elect such director shall constitute a quorum for the purpose of electing
such director.

() The “Requisite Directors” shall mean approval by the
Board of Direciors including the approval of the Preferred Director then seated.

3.3 Preterred Stock Protective Provisions, At any time when at least one (1)
share of Preferred Stock (subject 1o appropriate adjustment in the event of any stock dividend. stock split.
combinasion or other similar recapitalization with respect to the Preferred Stock) are outstanding. the
Corporation shall nol, either directly or indirectly by amendment, merper. consolidation, domestication,
transler, continuance, recapitajization, reclassification, walver, statutory conversion, or otherwise, effect
any of the following acts or transactions without {in addition 10 any ather vote required by law or these
Articles of Incorporation) the written consent or affirmaltive vote of the Requisite Holders, and any such act
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or trunsaction that has not been approved by such consent or vote prior to such act or transaction being
etlected shall be null and void ab inno. and of no foree or effeet.

3.5 liquidate. dissolve or wind-up the business and aftairs of the
Corporation or effect any Deemed Liquidation Event or any other merger, consolidation. statutory
conversion. transter. domestication or continuance:

3,32  amend. alter or repeal any provision of these Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely atteets the special rights, powers
and preferences of the Preferred Stock (or any series thercof):

3.33  create or issue or obligate itself to issue shares of. or reclassify.
any capital stock:

3.34  increase or decrease the authorized number of shares of C ommo;\,

Stock, Preferred Stock, or any additional class or series of capital stock of the Corporation; - =

-

3.3.5  sell issue, sponsor, create or distribute. or cause or permu any %
its subsidiarics to sell, issuc, sponsor. create or distribute. any digital tokens, eryptocurrency .ar -othey
blockchain-based assets (collectively, “Tokens™), including through a pre-sale, initial coin oﬂcnng,, lokawo
distribution event or crowdfunding. or through the issuance of any instrument convertible into Q5.

exchangeable lor Tokens: =

33,6 purchase or redeem {or permit any subsidiary to puft‘:}ifgsc 80
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock-ol (K
Corparation other than (i) redemptions of or dividends or distributions on the Preferred Stock as expressly
authorized herein, (i) dividends or other distributions pavable on the Common Stock solely in the form of
additional shares of Cammon Stock. and (iii) redemptions. dividends or repurchases approved by the
Requisite Directors;

3.5.7 (i) create or adopl, any equity (or equity-linked} compensation
plan: or (i} amend any such plan to increase the number of shares authorized For issuance thereunder:

338 create, or issue, any debt secarity, create any lien or sceurily
interest (except for purchase money liens or statutory Hens of tandlords. mechanics. materiatimen. workmen,
warchousemen and other similar persons arising or incurred in the ordinary course of business), or incur
other indebiedness for borrowed money. including but not limited to obligations and contingent obligations
under guarantees or pledges, or pernut any subsidiary 10 take any such action with respect 1o any debt
security lien, security interest or other indebtedness for barrowed maney;

3.5.9  create, or hold capital stock in. any subsidiary that is not wholly
owned {either directly or through one or more other subsidiaries) by the Corporation. or permit any
subsidiary to create, or issue or obligate itselt o issue. anv shares of any class or series of capital stock, or
sell. transfer or otherwise dispose of any capital stock of anv direct or indirect subsidiary of the Corporation,
or permit any direct or indirect subsidiary to seil, fease, transler, exclusively license or otherwise dispose
{in a single transaction or series of related transactions) of all or substantially all of the assets of such
subsidiarv:

3310 increase or decrease the authorized number of directors
constituting the Board of Directors. change the number of voies entitled 1o be cast by any director or
directors on any matter. or adopt any provision inconsistent with Anticle Sixth: or

From: Kaity Toon
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3301 issue or authorize e issuvance of anv Additional Shares of
Comman Swock or additional shares of Preferred Stock. except for Exempted Securities: or

3.3.12 enterinto any new maicrial line of business:

4, Qptional Conversion. The holders ol the Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™):

4.1 Right to Convert.

411 Canversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereoll at any time. and withowt the pavment of additienal
consideration by the holder thereot. into such whale number of fully paid and non-assessabie shares of
Commun Stock (calculaled as provided in Section 4.2 below). as is determined by dividing the applicable
Original Issue Price by the applicable Conversion Price (as defined below) in effect at the time of
conversion. The “Conversion Price” applicable 1o the Series A Preferred Stock as of the Original issuewa
Date shall be the Original issue Price. Such initial Conversion Price for a series of Preferred Stock.and :hé?a
rate at which shares of Preterred Stock may be converted into shares of Comman Stock. shali be subjcu la‘:
adjustment as provided in this Scetion 4. =

o :

4.1.2  Tennination of Conversion Rights, In the cvent of a noucn. o
redemption of any shares of Preferred Stock pursuant to Section 3.3.2(b). the Conversion ngns of the=
shares designated for redempuion shall terminate at the close of business on the last full day precedmb th
date fixed for redemplion. unless the redemption price is st fully paid on such redemption date, in uhthCD
case the Conversion Rights for such shares shall continue until such price is paid in full. In the even: of
liquidation, disselwtion or winding up of the Corporaticn or a Deemed Liguidation Fvent, the Conversion
Rights shall termimate at the close of business on the last full day preceding the date fixed for the pavinent
of any such amounts distributable on such event to the holders of Preferred Stock: provided that the
foregoing termination of Conversion Righis shall not affect the amount(s) otherwise paid or pavable in
accordance with Section 2.1 to the holders of Preferred Stock pursuant to such figuidation. dissolution or
winding up of the Corporation or a Deemed Liquidation Event.

4.2 Number of Shares Issuable Upon Converston. The number of shares of Commaon
Stack issuable to a holder of Preferred Stock upon conversion of such Preferred Stock shall be the nearest
whole share. after aggregating all fractional inierests in shares of Common Siock that would otherwise be
issuahle upon conversion of all shares of that same series of Preferred Stock being converted by such holder
{with any fracuional interests afler such aggregation representing (.5 or greater of a whole share being
entitled w a whole share). For the aveidance of doubt, no fractional interests in shares of Common Stock
shall be created or issuable as a result ot the conversion of the Preferred Stock pursuant to Sectiop 4.1,

4.3 Mechanics of Conversion.

4.3.1  Notice of Conversion. In order for a holder of Preferred Stock to
voluniarily converl shares of Preferred Stock into shares of Commaon Stock, such holder shall (a) provide
written notice to the Corporation’s transler agent at the oftice of the transfer agent for the Preferred S10ck
(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 Preferred Stock and, if applicable, any
event on which such conversion is contingent and {b). if such hoider’s shares are certificated, surrender the
certificate or centificates for such shares of Preferred Stock (or, i such registered holder alleges that such
certificate has been fost. stolen or destroved.  tosi certificate aftidavit and agreement reasonably acceptable
to the Comporation to indemnity the Corporation against any claim that may be made against the Corporation
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on account of the alleged loss. thell or destruction of such certificate). at the office ol the transfer agent tor
the Preferred Stack (or at the principal oftice of the Corporation if the Corporation serves as its own transfer
agent). Such notice shall state such holder's name ar the names of the nominees in which such holder wishes
the shares of Common Stock to be issued. [f required by the Corporation. any certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation. duly executed by the registered holder or his. her or its attorney duly
authorized in writing. Unless a later time and date is otherwise specified by the Corporation, the close of
business on the date of receipt by the transter ageni (or by the Corporalion if the Corporaiion serves as its
own transfer agemt) of such notice and. if applicable. certificates {or lost certificate affidavit and agreement)
shall be the time of conversion {the “Conversion Time™), and the shares of Comman Stock issuable upon
conversion of the specified shares shall be deemed to be outsianding of record as of such date. The
Corporation shall, as svon as practicable afler the Conversion Time (i) issue and deliver to such holder of
Preferred Stock. or 1o his. her or its nominees, a certificate or certificates for the number of full shares of
Common Stock (or il uncertificated. a notice of issuance of uncertificated shares) issuable upon @h
conversion in accordance with the pravisions hereof and a certificaie (or notice of issuance ofunccnmc:ncd
shares) tor the number (if any} of' the shares of Preferred Stock represented by the surrenderéd cenm_ge
(if anv) that were not converted into Common Stack. and (i) pay all declared but unpaid dmdmds mﬂﬁc
shares of Preferred Stock convented. e m
L

432 Reservation of Shares. The Corporation shal! at all times whe:;iﬁc
Preferred Stock shall be ouistanding, reserve and keep availuble out of iis authorized but unissied capital
stock, for the purpose of effecting the conversion of the Preferred Stock, such number of its dul¥'dithorj%ed
shares of Common Stock as shall from time to time be sufficient to eftect the conversion of all oftstandrg
Preferred Stock: and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of the Preferred Siock. the
Corporation shall take such corporate action as may be necessary 1o increase s authorized but unissued
shares of Common Stock o such number of shares as shall be suflicient tor such purpuoses, including.
without limitution. engaging in best efforts to obtain the requisite stockholder approval of any necessary
amendinent to these Articles of Incorporation. Before aking any action that would cause an adjustiment
reducing the Conversion Price for anv series of Preferred Stock below the then par value of the shares of
Ceminon Stock issuable upon conversion of such series of Preferred Swock, ihe Corporation will take any
comerate action which may. in the opinion of its counsel, be necessary in order that the Corporation mav
validly and legally issue fully paid and non-assessable shares of Common Stock at such adjusied
Conversion Price.

435 Effect of Conversion. Al shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
all rights with respeci to such shares shall immediately cense and erminate at the Conversion Time. except
onby the right of the holders thereof 1o receive shares ol Common Stock in exchange therefor and to receive
pavment of any dividends declared but unpaid thereon.

4.3.4  NoFunher Adjustment. Upon any such conversion. no adjusiment
w the Conversion Price shalt be made lor any declared but unpaid dividends on the Preterred Stock
sureendered for conversion or on the Common Stack delivered upon conversion.

4.3.5  Taxes. The Corporation shall pay anyv and all issue and other
similar taxes that may be payvable in respect of any issuance or delivery of shares of Common Siock upon
conversion of shares of Preferred Stock pursuant 1o this Section. The Corporation shatl not, however. be
required to pay any tax which may bhe pavable in respect ol any transfer involved in the issuance and
delivery of shares of Common Stock in a name other than that in which the shares of Preferred Stock so
converted were regisiered, and no such issuance or delivery shall be made unless and until the person or
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ettty requesling such issuance has paid to the Corporation the amount of any such tax or has established.
to the satisfaction ol the Corpuration, that such tax has been paid.

4.4 Adjustments to Preferred Stock Conversion Price tor Diluting Issues.

441 Special Definitions. For purposes of this Article Founth, the

following definitions shall apply:

{a) “Additional Shares of Common Stoek” ineans ali shares
of Common Stock issued (or, pursuant to Section 4.4.3 befow. deemed tu be issued) by the Corporation
after the Original Issue Date (as defined below). other than (1) the following shares of Common Stock and
(2) shares of Common Stock deemed isseed pursuant to the following Options and Convertible Securities
{clauses (1} and (2), collectively . "Exempted Securities™ )

(i)

(i1}

(i

)

{iv)

{(v)

as 1o any series of Preferred Stock. shares pfy
Common  Stack,  Options  or  Gonvertitiig
Securities issued as a dividend or distribution g')jg
such  series  of Preferred  Stock (includipg
dividends pavable in connection \\'illf-,cii\_zidcnqs
on other classes or series o stock): - W9

e I=
shares of Common Stock. Options or Cgnvertibig
Securities issucd by reason of a divid_cln'ld, SRR
split. split-up or other distribution o™ sharesrol
Common Stock that is covered by Sediion R
1.6, 4.7 or 18

shares of Common Stock. Options or Convertible
securities issued to banks. equipment lessors or
other financial institutions. or to real property
lessors, pursuant to a debt financing, equipment
leasing or real propery leasing transaction
approved by the Requisite Directors {including
shares underlying (directly or indirectly) any such
Options or Convertible Securities):

shares of Common Stock or Options issued to
emplovees or directors of. or consuhants or
advisors . the Corporation or any of ils
subsidiaries pursuant to a plan, agreement or
arrangement approved (1) prior to the Original
Issue Date or {ii} by the Reguisite Directors;

shares of Commen Stock or  Convertible
Securities actually issued upon the exercise of
Options or shares of Common Stock actually
issued wvpon the conversion or exchange of
Convertible Securities. in each case provided
such issuance is pursuani to the terms of such
Option or Convertible Security:
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(vi)  shares of Common Stock. Qptions or Convertible
Securities issued o suppliers or third party
service providers in commection  with  the
provision ol goods or services pursuant o
transactions approved by the Requisite Directors
{inctuding  shares  underlying  (dircetly  or
indirectdyy any such Opiions or Convertibie
Securities): or

(vii)  shares of Common Stock, Options or Convertible
Securities issued as acquisition consideration
pursuant Lo the acquisition of another corporition
by the Corporation by merger, purchase of
substantially all ol the assets or  other
reorganization or {0 a joint venture agreerfeht.
provided that such issuances are approyed biethe
Requisite Directors (including shares undLrQQnE
(dircctly or indirectly) any bLtLll‘ Opllons<0r
Convertible Securities). -"_

P

\.O

(h) “Convertible Securities” means any  evidencedg of

indebiedness, shares or other securities directly or indirectly convenible into or exchangeablétor Conwon

Stock. but excluding Options. RAD
., jon)
(¢) “Option” medans any rights. options or warrais 1o
subscribe for, purchasc or othenwise acquire Common Stock or Convertible Securities.
(d) “Original Issue Date” imeans the date on which the first

share of Series A Preferred Stock is issued,

442 No Adjustment of Preterred  Stock  Conversion Pri
adjustment in the Conversion Price of any series of Preferred Stock shall be made as the resuit of the
isstance or deemed tssuance of Addiional Shares of Common Stock il the Corporation receives writien
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 Stweck,

443 Deemed lszue of Addiional Shares of Common Stock.

(a) If the Corporation at any time or from time to tme after
the Original {ssue Date shall issue any Options or Convertible Securities (excluding Options or Convertible
Securities which are themselves Exemipted Sccurities) or shall ix a record date for the determination of
holders of any class of securities eatitled 1o receive anv such Options or Convertible Securities, then the
maximum number of shares of Common Stock (as set forth in the instrument relating thereto, assuming the
satisfaciion of any conditions to exercisability. convertibility or exchangeability but without regard to any
provision contained therein for a subsequent adjustment of such number) issuable upon the exercise of such
Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities. shall be deemed to be Additionat Sharcs of Common Stock issuced as of the time of
such issue or, in case such a record date shall have been fixed. as of the close of business on such record
dale.
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(b) 11" the enns of any Option ar Convertible Security, the
issuance of which resulted in an adjustment to the Conversion Price of any series of Preferred Stock
pursuant 1o the terms of Section 4.4.4, are revised as 2 result of an emendment 1o such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding aulomatic
adjustments to such terms pursuant o anti-dilution or similar provisions of such Option or Convertible
Security) to provide for cither (1) any increase or decrease in the number of shares of Comunon Stock
issuable upon the exercise. conversion and/or exchange of any such Option or Conventible Security or (2)
any increase or decrease in the consideration payvable w the Corporation upon such exercise. conversion
and/or exchange. then. effective upon such increase or decrease becoming effective, the Conversion Price
ol such series of Preferred Stock computed upon the eriginal issue of such Option or Convertible Security
{or upon the oceurrence of & record date with respect thereto) shall be readjusted 1o such Conversion Price
fur such series of Preferred Stack as would have obtained had such revised terms been in efTect upon the
original date of ssuance of such Option or Convertible Security. Notwithstanding the foregoing. no
readjustment pursuant to this Scction shall have the effect of increasing the Conversion Price applicable 1o
a senies of Preferred Stock an amount which exceeds the lower of (i) the Conversion Price for such series
of Preferred Stock in eftect immediately prior io the original adjusiment made as a result of the issuance ok
such Option or Convertible Security. or (i} the Conversion Price for such serics of Preferred Stock that
would have resulted from any issuances of Additional Shares of Common Stock (other than deemeds
issuances of Additonal Shares of Common Stock as a result of the issuance of such Option or an\_'prtible::

Security) between the original adjustment date and such readjusiment date. LR t
- WO

{_f-) T
(¢) If the terms of any Option or Convertible Securige

(excluding Opitons or Convertible Securities which are themselves Exempted Securities), the idsuance 5l
which did not result in an adjusunent to the Conversion Price of a series of Preferred Stock pursuant:io 1
terms of Section 4.4.4 (either because the consideration per share (determined pursuant to Section 4‘.4.5)@{
the Additional Shares of Common Stock subject thereto was equal 1o or preater than the applicable
Conversion Price then i effect, or because sueh Option or Convertible Security was issued before the
Original lssue Date). are revised afier the Original Issue Date as a result of an amendment to such tenns or
any other adjustment pursuant to the provisions of such Option or Coenvertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security} to provide for either (1) any increase in the number of shares of Common Stock
issuable upon the exercise, conversion or exchange of any such Option or Converiible Sceurity or (2) any
decrease in the consideration payable 10 the Corporation upon such exercise. conversion or exchange. then
such Option or Convertible Security. as s¢ amended or adjusted. and the Additional Shares of Cammon
Stock subject thereto determined in the manner provided in Section 4.4.3¢a) shall be deemed to have been
issued effective upon such increase or decresase becoming effective.

{d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted (etther
upon its original issuance or upon a revision of its terms) i an adjustment 10 the Conversion Price of any
serigs of Preferred Stock pursuant to the terms of Section 444, the Canversion Price of such series of
Preferred Stock shall be readjusied to such Conversion Price for such series of Preferred Stock as would
have obtained had such Option or Convertible Security (or portion thereot) never been issued,

(e) If the number of shares of Common Stock issuable upon
the exergise, conversion and/or exchange of any Option or Convertible Security, or the consideration
pavable to the Corporation upon such exercise. conversion andfor exchange. is calculable at the time such
Option or Convertible Secunty is issued or amended but is potentially subject to adjustiment based upon
subsequent cvents, any adjustinent ta the Conversion Price of a series of Preferred Stock provided for in
this Section 4.4.3 shall be effected at the time of such issuance or amendment based on such number of
shares or amount of constderation without regard 1o any provistons for subsequent adjustments (and any
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subsequent adjustiments shall be treated as provided in cluuses (b) and (¢) of this Section 4.4.3). 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 1o the Corporation upon such exercise. conversion
and/or exchange. cannot be caleulated atall as the time such Option or Convertible Security is issued or
amended. any adjustment to the Canversion Price of a series of Preferred Stock that would result under the
terms of this Section 4.4.3 at the time of such issuance or amendment shalt instead be effected at the time
such number of shares andfor amount of consideration is first calculable (even if subject 10 subsequent
adjustments), assuming for purposes of caleulating such adjustment to the Conversion Price for such serics
of Preferred Stock that such issuance or amendment took place at the time such caiculation can first be
made. In the event an Option ar Convertible Security contains alternative conversion terms. such as a cap
on the valuation of the Corporation at which such conversion will be etfected. or circumstances where the
Option or Convertible Security may be repaid in Hew of conversion. then the number of shares of Comimon
Stock issuable upon the exercise. conversion and/or exchange of such Option or Convertible Security shall
be deemed not calcuiabke until such time as the applicable conversion terms are determined.

444 Adjusunent
Common Stock. In the event the Corporation at any time after the Original Issue Date issues f}‘_’ddiliona{-‘
Shares of Common Stock (including Additional Shares of Common Siock deemed 1o be issued pursuant (i
Section 4.4.3). without cunsideration or for a consideration per share less than the Conversion i?n’_cc of T
serivs of Preferred Stock in effect immediately prior o such issuance or deemed issuancethen thg
Conversion Price of such series of Preferred Stock shall be reduced, concurrently with such isstance r
deemed issuance. to the consideration per share received by the Corporation for such issue or deemed-issuag
of'the Additional Shares of Common Stock: provided that if such issuance or deemed issuance was withoudy
consideration. then the Carparation shall he deemed 10 have received an aggregate of $.001 of considerating,
for all such Additional Shares of Common Stock issued or deemed to be issued. T,

4.4.5  Determination of Consideration. For purposes of this Section, the
consideralion received by the Corporation for the issuance or deemed issvance of any Additional Shares of
Common Stock shail be compuied as follows:

(a) Cash and Property. Such consideration shali:

(1) insofar as it consists of cash. be computed at the
aggrepate amount of cash received by the
Caorporation, excluding amounts paid or payable
for accrued interest:

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

(iii)  in the event Additional Shares of Comman Stock
are issued together with other shares or securitics
or  other assets  of the Corporaton  for
consideradon  which  covers both, be the
proporlion of such consideration so received.
computed as provided in clauses (i) and (ii)
above. as determined in good faith by the Board
ol Directors.

()
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{h) Optionsand Couvertible Securjyjes. The consideration per
share received by the Corporation for Additional Shares of Commuon Stock deemed 1o have been issued
pursuant o Scctign 4.4.3. relating to Optiens and Convertible Securities. shall be determined by dividing:

(i The total amount, il any, received or receivable
by the Corporation as consideration for the issue
of such Options or Convertible Securitics, plus
the minimum aggregate amount of additional
consideration {as set forth in the instruments
relating thereto. without regard 10 any provision
contained therein for a subsequent adjustment off
such consideration) payable o the Corporation
upon the exercise of such Options or the
conversion or exchange of such Convertible
Securitics, or in the case of Qptions dar
Convertible Securities, the exerciset7ol s
Opiions for Convertible Securitids'and o
conversion or exchange of such Convcrtﬁ~

Securities. by e !
- . (Ve ]
' L"-‘
(11) the maximum number of shares oi Comig

Stock {as set forth in the lnsirumcms fL"l[IIlL.
theretn.  without regard to  any: ; provistan
contained therein for a subsequent adjustmc@f
such number) issuable upon the exereise of such
Options or the conversion or exchange of such
Convertble Sccuritivs, or in the case of Options
for Convertible Sceurities, the exercise of such
Options for Convertible Securities and  the
conversion or exchange of such Convertible
Securitics,

4.4.6 Multiple Closing Dates. 1n the event the Corporation shall issue

on mare than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustineni 1o the Conversion Price ol a series of Preferred
Stock pursuant 1o the terms of Scetjon 4.4 4. and such issuance dates occur within a period of no mare than
183 dayvs from the first such issuance to the {inal such issuance. then. upon the final such issuance. the
Conversion Price tor such series of Preferred Stock shall be readjusted 10 give effect to all such issuances
as if they occurred on the date of the first such issuance (and without giving effect 10 any additional
adjustments as a result of uny such subsequent issuances within such period).

4.3 Adjustment for Stock Splits and Combinations. {'the Corporation shall at any time
or from time to time after the Original Issue Date eftect a subdivision of the outstanding Comnmon Stock.
the Conversion Price of 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 ot each
share of such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding. I the Corporation shall at any ume or trom time t time afler the Original
Issue Date combine the outstanding shares ol Common Stock. the Conversion Price of cach series of
Preferred Stock in effect immediately betore the combination shall be proportionately increased so that the
number of shares of Conmnon Stock issuable on conversion of each share of such series shatl be decreased
in propoertion 1o such decrease in the aggregate number of shares of Common Stock ownstanding, Any
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adjusiment under this Section, shall become effective at the close ol business on the date the subdivision or
combination becomes effective.

1.6 Adjustment_for Certain Dividends and Distributions. it the event the Corporation
at any time or from time 10 time after the Original Issue Date shail make or issue. or fix a record date for
the determination of holders of Common Stack entitled 10 receive. a dividend or other distribution pavable
on the Common Stock in additional shares of Commeon Stock. then and in each such event the Conversion
Price of cach series of Preferred Siock in efleet immediately before such event shall be deereased as of the
time of such issuance or, in the eveni such a record date shall have been fixed. as of the close of business
vn such record date, by multiplving the Conversion Price of cach such series of Preferred Stock then in
effect by a fraction:

(n the numerator of which shall be the total number of shares of ('osﬁaon
Stock issued and outstanding immediately prior 10 the time of such issvance or the close ol bumnesron
such record date. and - :.;!‘;,
: <
(2) the denominater of which shall be the wtal number of’ sharcs Of(,crn@yn
Stock issued and outstanding immediately prior to the time of such issvance or the close of’busmcss on
such record date plus the number of shares of Common Stock issuable in payment of such'dlvldend_}qr
distribution. e oo
:-n g, .

Notwithstanding the foregoing. {a) if such record date shall have been fixed and such dividend'is 'ﬁolt fu
paid or if such distribution is not fully made on the date fixed therefor. the Conversion Price of cach series
of Preferred Stock shall be recomputed accordingly as of the close of business on such record date and
thereafier the Conversion Price of each series of referred Stock shall he adjusted pursuant to this Section
as of the time of actual pavment of such dividends or distributions: and (b) no such adjustment shall be
made if the holders of such series of Preferred Stock simultaneousiy receive a dividend or other distribution
of shares of Common Stock in a number equat 1o the nnber of shares of Conumon Stock as they would
have received 1f all outstanding shares of such series of Preferred Stock had been converted imo Common

Stock on the date of such event.

4.7 Adjustments for Cther Dividends and Distributigns. In the evemt the Corporation

at any time or from time o tme afler the Original 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 pavable
in securities of the Corporation (other than a disiribution of shares of Common Stack in respect of
outstanding shares of Comman Stack) or in other property and the provisions of Section | do not apply 1o
such dividend or distribetion. then and in each such event the holders of Preferved Stock shall receive.
simulianeously with the distribution o the holders o Common Stock, a dividend or other distribution of
such securities or other property in an amount equal to the amount of such securities or other property as
thev would have received if all outstanding shares of Preferred Stock had been converted into Common
Stock on the date of such event.

4.8 ;. Subject to the provisions of Section
2. if there shall oecur any reorganization, l‘(.C'IpI[(lhh!ll(Jn reclassification, consolidation or merger
involving the Corporation in which the Common Stock (but not the Preferred Stock) is converted into or
exchanged for securities, cash or other property (other than 2 transaction covered by Sections 4.4, 4.6 or
4.7). then, following any such reorganization. recapitalization, reclassification. consulidation or merger.
cach share of Preferred Stock shall thereafter be convertibhe in licu of the Common Stack into which it was
convertihle prior to such event into the kind and amount of securities. cash or other property which a halder
ol the number of shares o Common Stock of the Corporation issuable upon conversion of one share of

such Preferred  Swock immediately  prior w such reorgamization. recapitalization, reclassification,

o
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consolidation or merger would have been entithed 1o receive pursuant o such trunsaction: 2nd. in such case,
appropriate adjustment (as determined in good faith by the Board of Direciors) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereafter of'the holders
of the Preferred Stock. to the end that the provisions set forth in this Scction 4 (including provisions with
respect 1o changes 1n and other adjusiments of the Conversion Price of each series of Preferred Stock) shall
thereafler be applicable, as nearly as reasonably may be. in relation Lo anv securitivs or other propeny
thereafier deliverable upon the conversion of the Preferred Stock.

4.9 Cenificgte as 10 Adjustments. Upen the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuzni to this Sgetion d. the
Corporation at its expense shabl, as prompily as reasonably practicable but in any event not later than ten
days thereafier. compute such adjustment or readjusiment io accordance with the terms hereof and furnish
to each holder of such series of Preferred Stock a certificate (or notice of uncertificated shares) setting forth
such .ld_|ustmcnt or readjustiment (lmludlng the kind and amount of securities, cash or other property ing
which such serics of Preferred Stock is convertible) and showing in detail the facts upon which sugB
adjusiment or readjustiment is based. The Corporation shall, as promplh as reasonably pracmablc afler de
writien request at any time of any holder ot Preferred Stock (hut in any event not later than ten. {10) d'we
thereafler), furnish or canse to be fumnished to such holder a certificate setting forth (i) the Conver sion Pricg
then in effect for each series of Preferred Stock held by such holder. and (ii) the number of sharet; oD
Commen Stock and the amount, if any. of other securities. cash or property which then would bcfreu:n edy

i

G‘E“'

upon the conversion of cach such series of Preterred Siock. s =
|-‘ q?
410 Motice of Record Date. In the event: T po
R
(&) the Corporation shall take a record of the holders of its

Common Stock (or other capital stock or securities at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitiing or enabling them 10 receive any dividend or other distribution. or 10
receive any right to subscribe {or or purchase any shares of capital stock of any class or series or any other
securilies. or to receive anv other security: or

(b) ol any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation. or any Deemed Liguidation Event: or

{¢) of the volunlary or involuntary dissolution, liguidation or
winding-up ol the Corporation.

then, and in each such case, the Corporaiion will send or cause to he sent to the holders of the Preferred
Stock a notice specifying, as the case may be. (i) the record date for such dividend, distribution or right.
and the amount and character of such dividend. distribution or right. or {ii} the effective date on which such
reorganization. reclassification, consolidation. merger. transfer. dissolution. liquidation or winding-up is
proposed to lake place. and the time. if any is 10 be tixed. as of which the holders of record of Common
Stock (or such other capital stock or securities at the lime issuable upon the conversion of the Preferred
Stock) shall be entitied to exchange their shares of Comimon Stock (or such other capital stock or securities)
for securnities or other praperty deliverable upon such reorgamzation. reclassification. consolidation.
merger. transfer. dissolution., liguidation or winding-up. and the amount per share and character of such
exchange applicable to the Preferred Stock and the Common Stock. Such notice shatl be sent at feast 1en
(10} days prior to the record date or eflective date for the event specified in such notice.

3 Waiver. Except as otherwise set {orth herein. (a) any of the rights. powers.
preferences and other werms of the Preferred Stock set forth herein may be waived on behalf of all holders
of Preterred Stock by the affirmative written consent or vote of the holders that would otherwise be required
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to amend such right. powers. preferences. and other terms and (b) at any time more than one series of
Preferred Stock iy issued and outstanding. any of the rights. powers, preferences and ather terms of any
series of Preferred Stock set forth herein may be waived on behalf of all holders of such series of Preferred
Stock by the affinnative written consent or vole of the holders of such series that would otherwise be
required to amend such right, power, preference, or ather term.

0. Notices. Any notice required or penmnitted by the provisions ol this Article Fourth
1o be given to a holder of shares of Preferred Stock shall be mailed. postage prepaid. to the post office
address last shown on the recerds of the Corporation, or given by electronic transmission in compliance
with the provisions of the Florida Statutes. and shall be deemed sent upon such mailing or efectronic
rANSIHSSION.

|
FIFTH: Subject 1o any additional vete required by these Amended and Restated Arti8as
of Incorperation or the Byiaws of the Corporation. in furtherance and not in limitation ofithe powses
vonferred by statute, the Board of Directors is expressly authorized to make. repeal. alter. amend and resc i
any or alt of the Bvlaws of the Corporation. e '
- 2
SIXTH: Subject to any additional vote required by these Amended and Rcslaléﬂﬁhicl:&-
of Incorparation. the number of direciors of the Corporation shall be determined in the manner set forth i
the Bylaws of the Corporation. Fach director shall be entitled 10 one vote on each mater p:'cscﬁ{éito the?
Board of Directors; provided. however. that. so long as the halders of Preferred Stock are entided' iielead
a Preferred Director. the affirmative vote of the Requisite Directors shail be required for the authorizatiof?
by the Board of Directors of any of the matters set forth in the Investors’ Rights Agreement, dated on or
about the Original Issue Date. by and among the Corporation and the other parties thereto. as such
agreement may be amended from time ta time. to the extent required by such provision and if the Preferred
Director is then serving,

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

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

NINTH: To the tullest extent permited by law. a director of the Corporation shall not be
persenally tHable 1o the Corporation or its stockholders for monetary damages for breach of Niduciary duty
as a director. if the Florida Statutes or any other law of the State of Florida is amended ailer approval by
the stockholders of this Article Ninth te authorize corporate action further eliminating or limiting the
personal fiability of directors. then the liahility of a director of the Corporation shatl be eliminated or fimited
o the fuliest extent pennitted by the Florida Statuies as so amended.

TENTH: The following indemnification provisions shall apply to the persons enumerated
beltow,

I Righi 1o Indemnification of Directors and Officers. The Corporation shall indemnify and
hold harmiess, to the fullest extent permitted by applicable law as it presently exists or may hereatier be
amended, any person (an “Indemnified Person™) who was or is made or 15 threatened 1o be made a party
or is otherwise involved in any action. suit or procecding. whether civil. criminal. adminisirative or
investigative {a " Proceeding™), by reason of the lact that such person. or a person for whom such person is
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the legal representative. ts or was a director or oflicer of the Corporation or. while a director or officer of
the Corporation, is or was serving at the request ol the Corporation as a director, officer, emplovee or agent
of another corporation or of a partnership. joint veature. limited liability company, trust. enterprise or
nonprofit entity, including service with respect o emplovee benefit plans. against all liability and loss
suffered and expenses {including attomeys’ fees) reasonatily incurred by such Indenmified Person in such
Proceeding. Notwithstanding the preceding sentence, except as otherwise provided in Section 3 of this
Anicle Tenth, the Corporation shall be required to indemnify an Indemnified Person in coniection with a
Proceeding (or part thereof) commenced by such Indemnified Person only if the commencement ol such
Proceeding {or part thereot) by the Indemnitied Person was authorized in advance by the Beard of Directors.

2. Prepayment of Expenses of Direciors and Officers. The Corporation shall pay the expenses
(including attorneys™ fees) incurred by an Indemnified Persen in defending any Proceeding in advance of
its final disposition, provided. however. that, to the extent required by law, such pavimem of expenses,ig
advance of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by g,
[ndemnified Person 1o repay all amounts advanced if' it should be uhimately determined that the hfdcmniﬁe_;‘l;

Person is not entitled to be indemnified under this Article Tenth or otherwise. . =
2 L
3. Claims by Direclory and Officers. It a claim for indemnification or advancement o

expenses under this Article Tenth is not paid in tull within 30 days afier a written claim therefor B¥ thog
indemnificd Person has been reccived by the Corporation. the [ndemnitied Person may fike suit térr'ccovcrj‘
the unpaid amount of such claim and, if' successful in whole or in pasnt. shall be entitled to be ‘Paid the®
expense of prosecuting such claim. In any such action the Corporation shall have the burden of prc)\"}i'ag_i‘hau\)

the Indemnified Person is not entitled to the requested indenuification or advancement ol expenses under
applicable law.

4. Indemnification of Iimplovees and Agents. The Corporation may indemnify and advance
expenses 10 any person who was or is made or is threatened 1o be made or is otherwise involved in anv
Proceeding by reason of the fact that such person. or a person for whom such person is the legal
representative. is or was an emplovee or agent of the Corporation or. while an emplovee or agent of the
Corporation. is or was serving at the request of the Corporation as a director, ofticer. emplovee or agent of
another corporation or of a partnership. joint venture. limited liability company. trust. enterprise or
nonprofit entity. including service with respect to employee benefit plans. against all Hability and loss
suffered and expenses (including attorneys™ lees) reasonably incurred by such persen in connection with
such Proeceding. The ultimaie determination of entitlement to indemnitication of persons who are non-
director or officer einployees or agents shall be made in such manner as is determined by the Bourd of
Directors in its sole discretion. Notwithstanding the foregoing sentence, the Corporation shall not be
required to indemnify a person in connection with a Proceeding initiated by such person if the Proceeding
was not authorized in advance by the Board of Directors.

5. Advancement of Expenses of Limployees and Agents. The Corporation may pay the
expenses (including atiorneys’ lees) meurred by an emplovee or agent in detending anv Proceeding in
advance of its final disposition on such terms and condinions as may be determined by the Board of
Dircctors.

6. Non-Exclugivity of Rights. The rights conferred on any person by this Article Tenth shail
not be exclusive of any other rights which such person may have or herealter acquire under any statute,
provision of these Articles of Incorporation, the Bylaws of the Corporation, or any agreement. or pursuant
to any vote ot stockholders or disinterested directors or otherwise,

7. Other Indemnilication, The Corporation’s obligation. if any, to indemnify any person who
was or is serving at its request as a director, ofticer ar emplovee otanother Corporation. parinership. limited
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liability company. joint venture, trust. organization or other enterprise shall be reduced by any amount such
person may collect as indemnification from such other Corporation, partnership. limited liahility company.
joint venture, trust, organization ot other enterprise,

8. Insurance. The Poard of Directors may. 10 the full extent perinitied by applicable law as it
presently exists, or may hereafter be amended from time to time, authorize an appropriate ofhcer or officers
ta purchase and maintain at the Corporation’s expense insurance: (a) to indemnily the Corporation for any
obligation which it incurs as a result of the indemnification of direciors, officers and emplovees under the
provisions of this Article Tenth: and (b) to indemaifv or insure directors, officers and employees against
liability in instances in which they may not otherwise be indemnilied by the Corporation under the
provisions of this Article Tenth.

9, Amendmem or Repeal. Any repeal or modification of the foregoing provisions of this
Article Tenth shall not adversely affect any right or protection hereunder of any person in respect of anv
acl or omission ocewrring prior to the time ol such repeal or modification. The rights provided hercunder
shall inure to the benefit of any Indemnified Person and such person’s heirs, executors and administrai g2
o =
ELEVENTH: The Corporation renounces. to the fullest extent permited By law, afy
interest or expectancy of the Corporation in. or in being offered an opportunity lo participate in. an$
Excluded Opportunity. An “Excluded Opportunity” is any matter. transaction or interest that is:present
to. or acquired. created or developed by. or which otherwise comes into the possession of (i) a:fd:’;\}-dircctor
of the Corporation who is not an emplovee of the Corporation or any ot its subsidiaries. or (ii)'ai}y_holc@
of Preferred Stnck or any partner. member. director. s1ockholder, emplayee, affiliate or agent afiany sug
holder. other than someone who is an officer or emplovee of the Corporation or any ol its sflbsj'(_‘iiar're’.s’
(collectively, the persons referred to in clauses (i) and (ii) are “Covered Persons™), unless such :mml&})\
transaction or interest is presented to. or acquired, created or developed by, or otherwise comes into the
possession 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 services in such capacity. Any repeal or modification
of this Adicle Tenth will only be prospective and will not afTect the rights under this Article Tenth in eftect
at the time of the occurrence of any actions or omissions 10 act giving rise to liability. Notwithstanding
anvthing to the contrary contained elsewhere in these Amended and Restated Articles of Incorporation, the
atfirmative vote of the holders of at the Requisite Holders will be required to amend or repeal. or 1o adopl
any provisions inconsistent with this Aricle Tenth.

TWFELFTH: It any provision or provisions of these Articles of Incorpaoration shall be held
to be tnvalid. itlegal or unenlorceable as applied 10 any person or entilty or circumstance {or any reason
whatsoever. then, 1o the {ullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of these Articles of {ncorporation
{(including. without imitation. each portion of any sentence of these Articles of Incorporation containing
any such provision held 1o he invahid. illegal or enenforceable that 15 not itself held to be invalid. iHegal or
unenforceable) and the application of such provision to other persons or entities and circumstances shall
not in any way be alfected or impaired thereby.
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3. That the foregoing amendment and restatement was approved by the helders ol the
requisite number of shares of this corporation in accordance with the Florida Statutes.

4. That these Articles of Incorporation. which restate and integrate and further
amends the provisions of this Corporation’s Articles of Incorporation. have been duly adopted in
accordance with the Florida Statutes,

{Signature Page Follows)|
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IN WITNESS -WHEREOF, these Amended and Restated Articles of Incorporation have been

exccuted by 8 duly authorized officer of this corporation on March {1, 2

From: Kaity Toon

Chris Day. CEO / Q
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