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Pursuant to Scctions 607.1007 and 607.1003 of the Florida Business Corpomuon rActj«thc
“"FBCA™). Morphogenesis. Inc.. a Florida corporation (the “Corporation™). hereby ccmf'es ffh:

1:  That this Corporation is named Morphogenesis. Inc. and was originally
imcorporated in the State of Flortda on May 15, 1995, and that these Amended and Restated
Articles of Incorporation shall amend. restate and supersede in their entirety any and all prior
Articles of Incorporation. as amended. including. without hmitation. thosc certain Amended and
Restated Artictes of Incorporation of the Corporation filed with the Sceretary of State of the
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State of Florida on October 19, 2016, and any other Articles of Amendment or Certificates of

Designation thereto, filed with the State of Florida from: the date of the Corporation’s original
incorporation through the date hercof.

2: These Amended and Restated Articles of Incorporation have been approved
by the Board of Dircctors and sharcholders of the Corporation in the manner and by the vote
required by the FBCA. These Amended and Restated Articles of Incorporation contain
amendments that require sharcholder approval.  These Amended and Restated Articles of
Incorporation were approved by the sharcholders pursuant to a written consent in licu of a
mecting dated August 10. 2017, and the votes cast for the amendment by the sharcholders was
sufficicnt for approval.

3: The Corporation’s Articles of Incorporation have been amended and restated
as follows:

L
NAME; PRINCIPAL OFFICE

The name of the corporation is Morphogenesis, Inc. (the “Corporation™). The

principal oftice and mailing address ot the Corporation is 4613 N. Clark Ave.. Tampa. Florida
33614

1I.
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office is 1201 N. Riverhills Drive
Temple Tcrrace. FL 33617. The name of the registered agent at such address is Michacl
Lawman.

II.
AUTHORIZED SHARES

The Corporation is authorized to issue two classes of shares 1o be designated,
respectively, as “Preferred Stock™ and “Common Stock.” The total number of shares of
Preferred Stock the Corporation shall have authority to issue is 33,956.182, $0.0001 par value
per share. The total number of shares of Common Stock the Corporation shall have authority 10
issue 1s 100,000.000, $0.0001 par value per sharc. The following is a statement of the



designations and the powers. privileges and rights, and the qualifications. Limitations or
restrictions thercof in respect of cach class of capital stock of the Corporation.

A COMMON STOCK

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

2. Voting. The holders of the Common Stock are entitled to once vote tor
cach share of Common Stock held at all meetings of sharcholders (and written actions in licu of
mectings): provided. however, that, except as otherwise required by law. holders of Common
Stock. as such. shall not be cntitled to vote on any amendment to the Articles of Incorporation
that relates solely to the terms of onc or more outstanding scrics of Preferred Stock if the holders
of such affected series are entitled, cither separately or together with the holders of one or more
other such scries, to vote thercon pursuant to the Articles of Incorporation or pursuant to the
FBCA. The number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares thercof then outstanding) by (in addition to any votc of the
holders of one or more series of Preferred Stock that may be required by the terms of the 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 votc,

B. PREFERRED STOCK

13.956.182 shares of the authorized and unissued Preterred Stock of the Corporation are
hereby designated “Series A Preferred Stock™ with the following rights. preferences. powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated. references
to "sections” or “subscctions” in this Part B of this Article 111 refer 1o sections and subsections of
Part B of this Article [II. The Board of Directors of the Corporation is authorized. subject to the
limitations prescribed by the FBCA and the provisions of this Part B of this Article [l
(including, but not limited to. the protective provisions set forth in Subsections 3.3.2 through
3.3.4), to provide for the i1ssuance of the remaining authorized and unissued shares of Preferred
Stock in one or more series, and by filing an amendment 1o these Articles of Incorporation
pursuant to Section 607.0602 of the FBCA, to establish from time to time the number of shares
to be included in cach such series, and to fix the preferences. limitations and relative rights ot the
shares of each such series. The authority of the Board with respect 1o cach such series shall
include. but not be limited to, determination of the following: (1) the number of shares
constituting that series and distinctive designation of that series: (2) the dividend rate on the
shares of that sertes, if any, whether dividends shall be cumulative. and if so, from which date or
dates, and the relative rights of prionty, if any, of payment of dividends on shares of that series;
(3) whether that series shall have voting rights. in addition 10 the voting rights provided by law,
and if so, the terms of such voting rights; (4) whether that series shall have conversion privileges,
and 1f so, the terms and conditions of such conversion, including provision for adjustment of the
conversion rate in such events as the Board shall determine; (5) whether or not the shares of that
series shall be redeemable, and if so, the terms and conditions of such redemption, including the
date or dates upon or after which they shall be redeemable, and, the amount per share pavable in
the case of redemption, which amount may vary under different conditions and at different
redemption dates; (6) whether that series shall have a sinking fund for the redemption or
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purchasc of shares of that serics, and if so. the terms and amounts of such sinking fund: (7) the
rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution
or winding up of the Corporation. and the relative rights of priority. il any. of payment of sharcs
of that scries: (8) any other relative or participation rights, preferences and limitations of that
scries: and (9) if no shares of any serics of Preferred Stock arc issued. the elimination of the
designation. powers, preferences and right of such shares, in which cvent such shares shall return
to their status as authorized but undesignated Preferred Stock

1. Dividends.

From and after the date of the 1ssuance of any sharcs of Serics A Preferred Stock.
dividends at the rate per annum of $0.0208 per share shall accrue on such shares of Serics A
Preferred Stock (subject to appropniate adjustment in the event of any stock dividend, stock split,
combination or other similar recapttalization with respect to the Serics A Preferred Stock) (the
“Accruing Dividends™). Accruing Dividends shall accruc from dav to day. whether or not
declared, and shall be cumulative: provided. however. that except as sct forth in the following
sentence of this Section | or in Subsection 2.1, such Accruing Dividends shall be payable only
when, as. and if declared by the Board of Directors and the Corporation shall be under no
obligation to pay such Accruing Dividends. The Corporation shall not declare, pay or set aside
any dividends on shares ot any other class or scries of capital stock of the Corporation (other
than dividends on shares of Common Stock payable in shares of Common Stock) unless (in
addition to the obtaining of any consents required ¢lscwhere in the Articles of Incorporation) the
holders of the Scries A Preferred Stock then outstanding shall first receive. or simultancously
receive, a dividend on cach outstanding share of Series A Preferred Stock in an amount at lcast
equal to the greater of (1) the amount of the aggregate Accruing Dividends then accrued on such
share of Series A Preferred Stock and not previously paid and (ii) (A) in the case of a dividend
on Common Stock or any class or serics that is convertible into Common Stock. that dividend
per share of Series A Preferred Stock as would cqual the product of (1) the dividend payable on
each share of such class or series determined, if applicable, as it all shares of such class or serics
had been converted into Common Stock and (2) the number of shares of Common Stock issuable
upon conversion of a share of Series A Preferred Stock, in each case calculated on the record
date for determination of holders entitled to receive such dividend or (B) in the case of a
dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable on cach
share of such class or series of capital stock by the original issuance price of such class or series
of capital stock (subject 1o appropriate adjustment in the event of any stock dividend. stock split,
combination or other similar recapitalization with respect to such class or series) and (2)
multiplying such fraction by an amount equal to the Series A Original Issue Price (as defined
below); provided that if the Corporation declares, pays or sets aside, on the same date. a dividend
on sharcs of more than onc class or scries of capital stock of the Corporation. the dividend
payable to the holders of Series A Preferred Stock pursuant to this Section | shall be calculated
based upon the dividend on the class or series of capital stock that would result in the highest
Scries A Preferred Stock dividend. The “Series A Original Issue Price” shali mean $0.52 per
share, subject to appropriate adjustment in the cvent of any stock dividend. stock split,
combination or other simtlar recapitalization with respect to the Series A Preferred Stock.

2. Liguidation, Dissolution or Winding Up: Cenain Mergers, Consolidations

and Asset Sales.




2.1 Preferential Payments 1o Holders of Scries A Preferred Stock. In
the cvent of any voluntary or involuntary liquidation. dissolution or winding up of the
Corporation or Deecmed Liquidation Event, the holders of shares of Scrics A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its sharcholders before any payment shall be made 1o the holders of Common
Stock by rcasen of their ownership thercof. an amount per share equal to the Serics A Original
Issuc Price, plus any Accruing Dividends accrued but unpaid thercon, whether or not declared.
together with any other dividends declared but unpaid thercon (the “Series A Liquidation
Preference Amount™). If upon any such liquidation. dissolution or winding up of the
Corporation or Deemed Liquidation Event. the assets ot the Corporation availabie for
distribution to its sharcholders shall be insufficient 10 pay the holders of shares of Serics A
Preferred Stock the full Series A Liquidation Preference Amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Scries A 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 payablc on or with respect to such shares were paid in full,

2.2 Distribution of Remaining Assets. In the cvent of anv voluntary or
involuntary liquidation. dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Series A Preferred Stock the remaming assets of the Corporation available for distribution to
its shareholders shall be distributed among the holders of the shares ot Series A Preferred Stock
and Common Stock. pro rata based on the number of shares held by cach such holder, treating
tor this purpose all such sccurities as if they had been converted to Common Stock pursuant to
the terms of the Arnticles of Incorporation immediately prior to such liquidation. dissolution or
winding up of the Corporation. The aggregate amount which a holder of a share of Series A
Preferred Stock is entitled to receive under Subsections 2.1 and 2.2 is heretnatier referred to as
the "Series A Liquidation Amount.”

23 Deemed Liguidation Events.

2.3.1 Decfinition.  Each of the tollowing evemts shail be
considered a "Deemed Liquidation Event” unicss the holders of at least a majority of the
outstanding shares of Series A Preferred Stock clect otherwise by written notice sent o the
Corporation at least five (5} days prior to the effective date of any such event:

(a) a merger, statutorv share exchange or consolidation
in which

(1) the Corporation is a constituent party or

(1) a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of 1ts capital stock pursuant to such
merger or consolidation,

except any such merger, statutory share exchange or consolidation involving the Corporation or a
subsidiary in which the shares of capital stock of the Corporation outstanding immediately prior
to such merger or consolidation continue 1o represent, or are converted into or exchanged for



shares of capital stock that represent. immediately following such merger or consolidation, at
lcast a majority, by voting power. of the capital stock of (1) the surviving or resulting
corporation: or (2) if the surviving or resulting corporation is a wholly owned subsidiary of
another corporation immecdiately following such merger or consolidation. the parent corporation
of such surviving or resulting corporation: or

(b) the sale. Icase. transfer. cxclusive license or other
disposition. in a single transaction or serics of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiarics taken as a whole, or the sale or disposition (whether by merger. consolidation or
otherwise) of onc or more subsidiaries of the Corporation if substanually all of the assets of the
Corporation and its subsidiartes taken as a whole arc held by such subsidiary or subsidiaries,
except where such sale, lease. transter, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

2.3.2  Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consohdation for such transaction (the “Merger Agreement™) provides that the
consideration payable to the sharcholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

(b) In the event of a Deemed Liquidation Event referred
to n Subsection 2.3.1(a)(i1) or 2.3.1(b). if the Corporation docs not effect a dissolution ot the
Corporation under the FBCA within ninety (90) days after such Deemed Liquidation Event. then
(1) the Corporation shall send a written notice (a “Redemption Notice”) to cach holder ot Scries
A Preferred Stock no later than the ninetieth (90™) day afier the Deemed Liquidation Event
advising such holders of their right (and the requirements to be met to secure such right) pursuant
o the terms of the following clause: (ii) to require the redemption of such shares of Series A
Preferred Stock. and (iii) if the holders of at least a majority the then outstanding shares of Serics
A Preferred Stock so request in a written mstrument delivered to the Corporation not later than
one hundred twenty (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 liabilities associated with the asscts sold or technology licensed, as determined in good
faith by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution to its sharcholders, all 1o the extent permitted by Florida
law governing distributions to sharcholders (the “Available Proceeds”), on the one hundred
fifticth (150"} day after such Deemed Liquidation Event. to redeem all outstanding shares of
Series A Preferred Stock at a price per share equal to the Series A Liquidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufticient to redecm all outstanding shares of Series A Preferred
Stock, the Corporation shall ratably redecm each holder’s shares of Series A Preferred Stock to
the fullest extent of such Available Proceeds, and shall redeem the remaining shares as soon as it
may lawfully do so under Florida law governing distributions to sharcholders. Liach Redemption
Notice shall state: (A) the number of shares of Series A Preferred Stock held by the holder that
the Corporation will redeem; (B) the date for redemption and amount to be paid pursuant to such
holder; and (C) that the holder is to surrender to the Corporation, in the manner and at the place
designated, his, her or its certificate or certificates representing the shares of Series A Preferred
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Stock to be redeemied. On or before the redemption date described in such Redemption Notice.
cach holder of shares of Series A Preferred Stock to be redeemed shall surrender the certificate
or certificates representing such shares (or. if such registered holder alleges that such certificate
has been lost. stolen or destroyed. a lost certificate atfidavit and agreement rcasonably acceptabic
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. in the manncr and at the place designated in the Redemption Notice. and thercupon
the Available Procceds for such shares shall be payvable to the order of the person whose name
appcars on such certificate or certificates as the owner thereof.  Prior to the distribution or
redemption provided for in thus Subsection 2.3.2(b). the Corporation shall not expend or dissipate
the consideration received for such Deemed Liquidation Event. except to discharge cxpenses
incurred in connection with such Deemed Liquidation Event.

2.3.3  Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon anv such merger,
consolidation. sale. transfer. exclusive licensc. other disposition or redemption shall be the cash
or the value of the property. rights or sccurities paid or distributed to such holders by the
Corporation or the acquiring person. firm or other entity. The value of such property. rights or
sceurities shall be determined in good faith by the Board of Directors of the Corporation.

2.3.4  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subscction 2.3.1(a)(i). if any portion of the
consideration payable to the shareholders of the Corporation is payable only upon satistaction of
contingencies (the “Additional Consideration™). the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders ot capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as it the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event: and (b) any
Additional Consideration which becomes payable to the sharcholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as holdback 1o be available for
satusfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Additional Consideration.

L]

Yoting.

3.l General.  On any matter presented 1o the shareholders of the
Corporation for their action or consideration at anv mecting of sharcholders of the Corporation
(or by written consent of shareholders in licu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes equal 1o the number of
whote shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining shareholders entitled to vote on such
matter. Except as provided by law or by the other provisions of the Articles of Incorporation,
holders of Series A Preferred Stock shall vote together with the holders of Common Stock as a
single class.
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3.2 Election_of Dircctors. The Board of Directors of the Corporation
shall consist of five (5) members. Unut the first date that there are issued and outstanding at
least 5.769.230 shares of Scries A Preferred Stock that were issued by the Corporation for cash
or upon the conversion of indebtedness (subject to appropriate adjustment in the cvent of any
stock dividend. stock split. combination, or other stmilar rccapitalization with respect to the
Scries A Preferred Stock) (such date. the “Series A Director Threshold Date™). the holders of
record of the shares of Common Stock and of any other class or scries of voting stock (including
the Series A Preferred Stock). exclusively and voting together as a single class. shall be entitled
to cleet the five (5) members to the Board of the Corporation. Commencing on the Serics A
Director Threshold Date. the holders of record of the sharces of Series A Preferred Stock.
exclusively and as a scparate class, thercafter shall be enutled to ¢leet onc (1) director of the
Corporation (the "Series A Director™). and the holders of record of the shares of Common Stock
and of any other class or series of voting stock (including the Scrics A Preferred Stock).
exclusively and voting together as a single class. shall be entitied 1o elect the remaining four (4)
mcmbers to the Board of the Corporation. The Series A Director may be removed without cause
by. and only by. the affirmative vote of the holders of the Series A Preferred Stock. given cither
at a special meeting of such shareholders duly called for that purpose or pursuant to a written
consent of sharcholders. [f the holders of shares of Serics A Preferred Stock fait to clect a
director to fill the directorship for which they are entitled to elect a director, voting exclusively
and as a scparate class, pursuant to this Subsection 3.2, then the directorship not so filled shall
remain vacant until such time as the holders of the Series A Preferred Stock elect a person to 11l
such directorship by vote or written consent in licu of a mecting: and such directorship may not
be filled by shareholders of the Corporation other than by the holders of the Series A Preferred
Stock, voting exclusively and as a separate class. At any meeting held for the purpose of
clecting a director. the presence i person or by proxy of the holders of a majority ot the
outstanding shares of the class or scries entitled to clect such director shall constitute a quorum
for the purpose of clecting such director. Except as otherwise provided in this Subsection 3.2, a
vacanCy in any directorship filled by the holders ot any class or scries shall be filled only by vote
or writlen consent in lieu of a mecting of the holders of such class or series or by any remaining
director or directors elected by the holders of such class or scries pursuant to this Subsection 3.2.
The rights of the holders of the Series A Preferred Stock to separately ¢lect a director under this
Subsection 3.2 shall terminate on the first date after the Series A Director Threshold Date on
which there are issued and outstanding less than twenty percent (20%) of the total number of
shares of Serics A Preferred Stock issued by the Corporation (subject to appropriate adjustment
in the event of any stock dividend, stock split, combination, or other similar recapitalization with
respect to the Series A Preferred Stock).

~

33 Sertes A Preferred Stock Protective Provisions. At any time when
at least twenty percent (20%) of the total number of shares of Series A Preferred Stock issued by
the Corporation (subject to appropriate adjustment in the cvent of any stock dividend. stock split,
combination or other similar recapitalization with respect to the Series A Preferred Stock) are
outstanding, the Corporation shall not, cither directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote
required by law or the Articles of Incorporation) the written consent or affirmative vote of the
holders of at least a majority of the then outstanding shares of Series A Preferred Stock, given in
writing or by vote at a mecting, consenting or voting (as the casc may be) separately as a class.
and any such act or transaction entered into without such consent or vote shall be null and void
ab initio, and of no force or effect.




3.3.0  Amend {cxcept for (i) an amendment 10 the Articles of
[ncorporation in accordance with Scction 607.0602 (provided such amendment is still subject to
the provisions of Subscctions 3.3.2 through 3.3.4). (i) an amendment to the Articles of
Incorporation necessary to comply with Section 4.3.2 or (ii1) an amendment to the Articles of
Incorporation to increase the number of authorized shares of Common Stock in connection with
an initial public offering of the Corporation’s Comimon Stock). alter or repeal any provision of
the Articles of Incorporation or Bylaws of the Corporation in a manner adverse to the rights,
preterences or privileges of the Series A Preferred Stock:

3.3.2 create, or authorize the creation of. or issuc or obligatc
isclf to issue shares of. any additional class or series of capital stock unless the same ranks
junior to the Scrics A Preferred Stock with respect to the distribution of assets on the liguidation,
dissolution or winding up of the Corporation. the payment of dividends and rights of redemption,
or increase the authorized number of sharcs of Series A Preferred Stock or increasc the
authorized number of sharcs of any additional class or serics of capital stock unless the same
ranks junior to the Series A Preterred Stock with respect to the distribution of assets on the
liquidation, dissolution or winding up of the Corporation. the payment of dividends and rights of
redemption;

333 reclassify. alter or amend any existing security of the
Corporation that is junior to the Series A Preferred Stock in respect of the distribution of asscts
on the liquidation. dissolution or winding up of the Corporation. the pavment of dividends or
nights of redemption, if such reclassification, alteration or amendment would render such other
security senior to. or pari passu with, the Series A Preferred Stock in respect of any such right,
preference or privilege:

3.3.4 purchase or redeem (or permit any subsidiary 10 purchase
or redeemi) 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 Serics
A Preferred Stock as expressly authorized herein. (ii) dividends or other distributions payable on
the Common Stock solely in the form of additional shares of Common Stock and
(1i1) repurchases of stock from former employees, officers, directors, consultants or other persons
who performed services for the Corporation or any subsidiary in connection with the cessation of
such employment or service at the lower of the original purchase price or the then-current fair
market value thercof;

3.3.5 create, or authorize the creation of, or issue. or authorize
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt security, if the aggregate indebtedness of the Corporation and its subsidiaries for
borrowed money following such action would exceed $250.000, other than equipment leases or
bank lines of credit;

3.3.6 create, or hold capital stock in, any subsidiary that is not
wholly owned (cither directly or through one or more other subsidiaries) by the Corporation, or
sell, transter or otherwise disposc of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any dircct or indirect subsidiary to sell, lcase. transter, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary; or



s ]

3.3.7 increasc or decrease the authonized number of directors
constituting the Board of Dircctors.

In addition 1o the restrictions set forth above. at any time after the Company has issued at lcast
11.538.461 shares of Serics A Preferred Stock that were issued by the Corporation for cash or
upon the conversion of indebtedness (subject to appropriate adjustment in the ¢vent of any stock
drvidend. stock split, combination, or other similar recapitalization with respect to the Series A
Preferred Stock). and provided there are at least 2,307,692 shares of Serics A Preferred Stock
issued and outstanding (subject to appropriate adjustment in the event of any stock dividend.
stock sphit. combination or other similar recapitalization with respect to the Series A Preferred
Stock). the Corporation thereafter shall not, either directly or indirectly by amendment. merger.
consohdation or otherwise. do any of the following without (in addition 10 any other vote
required by law or the Articles of Incorporation) the written consent or atfirmative vote of the
holders of at lcast a majority of the then outstanding shares of Series A Preferred Stock, given in
writing or by volc at a meeting. consenting or voting (as the case may be) separatcly as a class.
and any such act or transaction entcred into without such consent or vote shall be null and void
ab initio. and of no force or effect: (i) liquidate. dissolve or wind-up the business and aftairs of
the Corporation, cffect any merger or consolidation or any other Deemed Ligquidation Event. or
conscnt to any of the foregoing. unless the holders of the Serics A Preferred Stock receive. on a
per-share basis. consideration in such transaction that i1s equal to. or greater than, the Scries A
Liquidation Preference Amount. or (ii) transter or grant an exclusive license to all or
substantially all of the Corporation’s intellectual property. unless the holders of the Series A
Preferred Stock receive. on a per-share basis. consideration in such transaction that is equal to. or
greater than. the Series A Liquidation Preference Amount.

4. Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Lach sharc of Series A Preferred Stock
shall be convertible, at the option of the holder thercof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and non-assessable shares of Common Stock as 15 determined by dividing the Series A
Orniginal Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initiaily be equal to S0.52. Such initial
Series A Conversion Price, and the rate at which shares of Series A Preferred Stock mayv be
converted into shares of Common Stock. shall be subject 1o adjustment as provided below.

4.1.2 Termination of Conversion Rights. 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 ot any such amounts distributable on such event to the holders of Secrics A
Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In licu of any fractional shares to which




the holder would otherwise be entitled. the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Comimon Stock as determined in good faith by
the Board of Directors of the Corporation.  Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Serics A
Preferred Stock the holder 1s at the time converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

431 Notice of Conversion. In order for a holder of Scries A
Preferred Stock to voluntarily convert shares of Scries A Preferred Stock into shares of Common
Stock. such holder shall (a) provide written notice to the Corporation’s transfer agent at the
office of the transfer agent for the Scries A Preferred Stock {or at the principal office of the
Corporation if the Corporation scrves as its own transfer agent) that such holder clects to convent
all or any number of such holder’s sharcs of Scrics A Preferred Stock and. if applicable. any
cvent on which such conversion is contingent and (b). 1 such holder’s shares are certilicated.
surrcnder the centificate or certificates for such shares of Serics A Preferred Stock (or. if such
registered holder alleges that such certificate has been lost. stolen or destroved. a tost certiticate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate). at the office of the transfer agent for the Scries A 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 of the nominces 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 transfer, in form satisfactory to the Corporation, dulv executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of such notice and. if applicable. certiticates (or lost certiticate atfidavit and
agreement) shall be the time of conversion (the “Conversion Time™), and the shares 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 afier the Conversion Time
(1) tssue and deliver to such holder of Series A Preferred Stock, or to his, her or its nominces, a
certificate or certificates for the number of full shares of Common Stock issuable upon such
conversion in accordance with the provisions hereof and a certificate for the number (if any) of
the shares of Scries A Preferred Stock represented by the surrendered certificate that were not
converted into Commeon Stock, (1) pay n cash such amount as previded in Subsection 4.2 in licu
of any fraction of a sharc of Common Stock otherwise issuable upon such conversion and (iii)
pay all declared but unpaid dividends on the Series A Preferred Stock converted.  For the
avoidance of doubt, however, all Accruing Dividends that are accrued but unpaid on the shares
of Series A Preferred Stock converted (uniess they have been declared prior to the Conversion
Time), shall termunate as of the Conversion Time.

4.3.2 Reservation_of Shares. The Corporation shall at all times
when the Scries A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but umissued capital stock, for the purpose of ¢ffecting the conversion of the Serics A
Preferred Stock, such number of 1ts duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock: and if at
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any time the number of authorized but unissucd shares of Common Stock shall not be sufficient
to cffect the conversion of all then owstanding shares of the Scrics A Preferred Stock. the
Corporation shall take such corporate action as may be necessary to increase its authorized but
unmissued shares of Common Stock to such number of sharcs as shall be sufficient for such
purposes. including. without limutation. cngaging in best ciforts to obtain the requisite
sharchoider approval of any nccessary amendment to the Articles of Incorporation.  Before
taking any action which would causc an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
A 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 issuc fully paid
and non-asscssable shares of Common Stock at such adjusted Series A Conversion Price.

4.3.3 Effect of Conversion. All shares of Serics A 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 thercot to receive shares
of Common Stock in exchange therefor, to reccive payment in licu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of any Accruing Dividends accrued but unpaid on the shares of Series A Preferred Stock
converted. whether or not declared. together with any other dividends declared but unpaid
therecon. Any shares of Series A Preferred Stock so converted shall be retired and cancelled and
may not be reissued as shares of such series. and the Corporation may thereafier take such
appropriate action (without the need for shareholder action) as may be necessary to reduce the
authorized number of shares of Series A Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Serics A Converston Price shall be made for any declared but unpaid dividends
on the Series A Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion.

435 Taxes. The Corporation shall pay any and all issuc and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Series A Preterred Stock pursuant to this Section 4.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
ot any transfer involved in the 1ssuance and delivery of shares of Common Stock in a name other
than that in which the shares of Series A 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 cstablished. 1o the
satisfaction of the Corporation. that such tax has been paid.

4.4 Adjustments to Series A Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article 111, the
following definitions shall apply:

(a) “Option™ shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securitics.



(b) “Series A Original Issue Date™ shall mecan the date
on which the first sharc of Sertes A Preferred Stock was issued.

(c) “Caonvertible Securities™ shall mcan anv cvidences
of indebtedness, shares or other sccuritics directly or indirectly convertible into or exchangeable
for Common Stock. but excluding Options.

(d) “Additional Shares of Common Stock™ shall
mcan all shares of Common Stock issued (or. pursuant to Subsection 4.4.3 below. deemed to be
issucd) by the Corporation after the Scrics A Original Issue Date. other than (1) the following
shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the
following Options and Convertible Sccurities (clauses (1) and (2). collectively, “Exempted
Seccurities™):

(1) shares of Common Stock. Options or
Convertible Securitics issued as a dividend or distnbution on Serics A Preferred Stock:

{11) shares of Common Stock. Options or
Convertible Sccuritics issued by rcason of a dividend. stock split. split-up or other distribution on
shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8:

(i)  shares of Common Stock or Options issued
to employees or directors of, or consultants or advisors to. the Corporation or any of its
subsidiaries pursuant to a plan. agreement or arrangement approved by the Board of Directors of
the Corporation (including the Series A Director. it any).

(iv)  shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares ot Common Stock actually
1ssucd upon the conversion or exchange of Convertible Securities, in cach case provided such
issuance 1s pursuant to the terms of such Option or Convertible Sccurity:

(v} the Options. and shares of Commen Stock
actually tssued upon the cxercise of such Options. issued to the original purchasers of Series A
Preferred Stock simultaneously with the purchase of such shares of Series A Preferred Stock: or

(vi})  the Options, and shares of Common Stock
actually issued upon the exercise of such Options. issued to Skyway Capital Markets. its
aftiliates or assigns in connection with the sale by the Corporation of its Scries A Preferred
Stock.

442 No Adjustment of Seriecs A Conversion Price. No
adjustment in the Series A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written
notice from the holders of at least a majority of the then outstanding shares ot Serics A Preferred
Stock agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Commion Stock.




(a) If the Corporation at anv time or from time to tmic
after the Serics A Original Issuc Date shall issuc any Options or Convertible Securitics
(excluding Options or Convertible Sccuritics which arc themselves Exempted Sceurities) or shall
fix a record datc for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Sccurities, then the maximum number of shares of Common Stock
(as sct forth in the instrument relating thereto, assuming the satisfaction of any conditions to
cxercisability. convertibility or cxchangeability but without regard to any provision contained
thercin for a subscquent adjustment of such number) tssuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor. the conversion or exchange of such
Convertible Securitics, shall be deemed to be Addivonal Shares of Common Stock issucd as of
the time of such issuc or. in case such a record date shall have been fixed, as of the close of
business on such record dale.

(b) If the terms of any Option or Convertible Sccurity.
the 1ssuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Subscction 4.4.4. arc revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to 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 Common Stock issuable upon the exercise. conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable 1o the
Corporation upon such exercise. conversion and/or exchange. then, effective upon such increase
or decrcase becoming effective, the Series A Conversion Price computed upon the original issue
of such Option or Convertible Security (or upon the occurrence of a record date with respect
thercto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of i1ssuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the etfect of increasing the Series A Conversion Price to an amount which excecds the lower of
(1) the Series A Conversion Price in etfect immediately prior to the original adjustment made as a
result of the 1ssuance of such Option or Convertible Sccurity, or (ii) the Series A Conversion
Price that would have resulted from any issuances of Additional Shares of Common Stock (other
than deemced tssuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Sccurity) between the original adjustment date and such readjustment
date.

() If the terms of any Option or Convertible Sceurity
(excluding Options or Convertible Securitics which are themselves Exempted Securnities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the terms of Subsection 4.4 4 (cither because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issue Date), arc revised after the Series A
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding automatic adjustments to
such terms pursuant 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 Convertible Security or (2) any
decrease in the consideration payable to the Corporation upon such exercise, conversion or




exchange. then such Option or Convertible Sccuritv. as so amcnded or adjusted. and the
Additional Shares of Commeon Stock subject thereto (deternuned in the manner provided in
Subscction 4.4.3(a) shall be deemed to have been issued effective upon such increase or decreasc
becoming effective.

(d) Upon the cxpiration or termination of  any
unexcrcised Option or unconverted or uncxchanged Convertible Security (or portion thercof)
which resulted (cither upon its original issuance or upon a revision of its terms) in an adjustment
to the Scries A Conversion Price pursuant 1o the terms of Subscction 4.4.4, the Serics A
Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
had such Option or Convertible Sccurity (or portion thereof) never been issued.

(c) If the number of sharcs of Common Stock issuable
upon the cxercise, conversion and/or cxchange ot any Option or Convertible Sccurity, or the
consideration payable to the Corporation upon such excrcise, conversion and/or ¢xchange. is
calculable at the time such Option or Convertible Security is issued or amended but is subject 10
adjustment bascd upon subsequent cvents. any adjustment to the Serics A Conversion Price
provided for in this Subsection 4.4.3 shall be cffected at the time ot such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and {c) of this Subsection 4.4.3). If thc number of shares of Common Stock issuable upon
the exercise. conversion and/or exchange of any Option or Converible Security, or the
consideration pavable to the Corporation upon such exercise. conversion and/or exchange,
cannot be calculated at all at the time such Optton or Convertible Security is issued or amended.
any adjustment to the Series A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the ttime
such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjustments). assuming for purposes of calculating such adjustment to the Series A
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

444 Adjustment of Series A Conversion Price Upon Issuance of

Additional Shares of Common Stock. In the event the Corporation shall at any time afier the
Series A Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant 10 Subscction 4.4.3), without
consideration or for a consideration per share less than the Scries A Conversion Price in effect
immediately prior to such issue, then the Sernies A Conversion Price shall be reduced.
concurrently with such issue, to a price (calculated to the ncarest one-hundredth of a cent)
determined in accordance with the following formula:

CP,=CP* (A+B)<(A+Q).
For purposes of the foregoing formula, the following definitions shall apply:

{(a) “CP." shall mean the Senies A Conversion Price in
effect immediately after such issue of Additional Shares of Common Stock

(b) “CP,” shall mean the Series A Conversion Price in
effect immediately prior to such issue of Additional Shares of Common Stock:
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(<) “A" shall mean the number of shares of Common
Stock outstanding immediately prior to such issuc of Additional Sharcs of Common Stock
(trcating for this purpose as outstanding all shares of Common Stock issuable upon cxercise of
Options outstanding immediately prior to such tssuc or upon conversion or cxchange of
Convertible Sccurties (including the Series A Pretferred Stock) outstanding (assuming cxercise
of any outstanding Options therefor) immediately prior to such tssuc);

(d) “B” shall mcan the number of sharcs of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issucd
at a price per share cqual to CP, (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CP,): and

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

4.45 Determination of Consideration. For purposcs of this
Subscction 4.4. the consideration received by the Corporation for the issuc of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Propertv: Such consideration shall;

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

(i) insofar as it consisis of property other than
cash. be computed at the fair market valuc
thereot at the time of such issuc. as
determined in good faith by the Board of
Directors ot the Corporation: and

(1) in the event Addinonal Shares of Commaon
Stock are issued together with other shares
or securiies  or  other asscts  of the
Corporation for consideration which covers
both, be the proportion of such consideration
so received, computed as  provided in
clauses (1) and (i) above. as determined in
good faith by the Board of Directors of the
Corporation.

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

(1) The total amount, if anv, received or
reccivable by  the  Corporation  as



consideration for the 1ssuc of such Options
or Cenventible Securitics, plus the minimum
aggregate amount of additional
consideration {as set forth in the instruments
rclating  thercto.  without regard to  any
provision contained therein for a subsequent
adjustment of such consideration) pavable to
the Corporation upon the ¢xercise of such
Options or the conversion or ¢xchange of
such Convertible Securitics. or in the casc of
Options  for Convertible  Sccuritics,  the
exercise of such Options for Convertible
Sccurities and the conversion or exchange of
such Convertible Sccuritics. bv

(1) the maximum number of shares of Comimon
Stock (as sct torth in the instruments rclating
thercto. without regard to any provision
conained  therein for  a  subscquent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or cxchange of such Convertible
Sccurnitics. or in the case of Options for
Convertible Sccuritics. the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securitics.

4.4.6 Muluple Closing Dates. In the event the Corporation shall
issuc on more than one date Additional Shares of Common Stock that are a part of onc
transaction or a series of related transactions and that would result in an adjustment to the Series
A Conversion Price pursuant to the terms ot Subsection 4.4.4, and such issuance dates occur
within a period of no more than ninety (90) days from the first such issuance 1o the final such
1ssuance, then. upon the final such issuance, the Series A Conversion Price shall be readjusted to
give cffect to all such issuances as if they occurred on the date of the first such issuance (and
without giving effcct to any additional adjustments as a result of any such subsequent issuances
within such period).

4.5 Adjustment for Stock Splits and Combinations. [f the Corporation
shall at any time or from time to time after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common
Stock issuable on conversion of each sharc of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. 1f the Corporation
shall at any time or from timc to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock. the Series A Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of cach share of such series shall be decreased in




proportion 1o such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and Distnibutions. in the event
the Corporation at any timc or from time to time after the Scrics A Original Issuc Date shall
make or issue. or fix a record date for the determination of holders of Common Stock entitled 1o
receive. a dividend or other distribution pavable on the Common Stock in additional shares of
Common Stock. then and in cach such cvent the Scrics A Conversion Price in effect immediately
before such event shall be decreased as of the time of such issuance or. in the event such a record
date sha!l have been fixed. as of the close of business on such record date. by muliiplying the
Series A Conversion Price then in effect by a fraction:

(1) the numerator of which shall be the total number of sharcs
of Common Stock issued and outstanding immediately prior 1o the time of such issuance or the
closc of business on such record date. and

(2) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time ot such issuance
or the close of business on such record date plus the number of shares of Common Stock issuable
in payment ot such dividend or distnbution.

Notwithstanding the forcgoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thercaficr the Series A Conversion Price shall be adjusted pursuant to this subsection as of
the ume of actual payment of such dividends or distributions: and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultancously reccive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions. 1n the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled 1o
receive, a dividend or other distribution payable in sccuritics of the Corporation (other than a
distribution of shares of Comimon Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in cach such event the holders of Serics A Preferred Stock shall receive, simultancously with
the distribution to the holders of Common Stock, a dividend or other distribution of such
securitics or other property in an amount cqual to the amount of such securitics or other property
as they would have received if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Subsection 2.3, if' there shall occur any reorganization, rccapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred Stock) is converted into or exchanged for sccurities, cash or other
property (other than a transaction covered by Subscctions 4.4, 4.6 or 4.7), then. following any

17



such rcorganization. recapitalization. reclassification. consolidation or merger. cach share of
Series A Preferred Stock shall thereafter be convertible in licu of the Common Stock into which
it was convertible prior to such cvent into the kind and amount of sccuritics. cash or other
property which a holder of the number of sharcs of Common Stock of the Corporation issuable
upon conversion of one sharc of Secrics A Preferred Stock immediately prior to such
reorganization, recapitalization. reclassitication. consolidation or merger would have been
cntitled to reccive pursuant to such transaction; and, in such casc. appropriate adjustment {as
determined in good faith by the Board of Dircctors of the Corporation) shall be made in the
application of the provisions in this Scction 4 with respect 1o the rights and interests thereafier of
the holders of the Scries A Preferred Stock, to the end that the provisions sct forth in this Section
4 (including provisions with respect to changes in and other adjusiments of the Serics A
Conversion Price) shall thercafter be applicable. as ncarly as reasonably may be. in rclation to
any sccuritics or other property thereafier deliverable upon the conversion of the Series A
Preferred Stock. For the avoidance of doubt, nothing in this Subsection 4.8 shall be construed as
preventing the holders of Serics A Preferred Stock from seeking any appraisal rights to which
they are othernwise entitled under the FBCA in connection with a merger triggering an adjustment
hercunder. nor shall this Subsection 4.8 be decemed conclusive evidence of the fair value of the
shares of Scries A Preferred Stock in any such appraisal proceeding.

49 Certificate_as to Adjustments. Upon the occurrence of cach
adjustment or readjustment of the Series A Conversion Price pursuant 1o this Section 4. the
Corporation at its expense shall. as promptly as reasonably practicable but in anv cvent not later
than ten (10) days thereafter. compute such adjustment or readjustment in accordance with the
terms hereof and furnish to cach holder of Serics A Preterred Stock a certificate setting torth
such adjustment or readjustment (including the kind and amount of securities, cash or other
property into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder ot Series A Preferred
Stock (but in any event not later than ten {10) days thereafier), furnish or cause to be furnished to
such holder a certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the
number of shares of Common Stock and the amount, it any, of other sccuritics, cash or property
which then would be received upon the conversion of Series A Preferred Stock.

4.10 Notice of Record Date. In the event:

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

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

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



then, and in cach such casc. the Corporation will send or cause o be sent to the hotders of the
Serics A Preferred Stock a notice specifving. as the case may be. (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend. distribution or
right. or (11) the cffective date on which such rcorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up 1s proposed 10 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 sccuritics at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or sccurities)
for seccuritics or other property detiverable upon such recorganization. reclassification,
consolidation, merger. transfer. dissolution, liquidation or winding-up. and the amount per share
and character of such exchange applicable to the Serics A Preferred Stock and the Common
Stock. Such notice shall be sent at lecast ten (10) days prior to the record date or effective date
for the cvent specified in such notice.

3. Mandatory Conversion.

3.1 Tngger Events. Upen cither (a) the closing of the sale of sharcs of
Common Stock to the public at a price of at least $1.56 per share (subject 1o appropriate
adjustment in the event of anv stock dividend. stock split, combination or other similar
recapitalization with respect to the Common Stock). in a public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, resulting inat least SIS
million of proceeds. net of the underwriting discount and commissions. to the Corporation (a
“Qualified Public Offering”) or (b) the date and time. or the occurrence of an event, specified
by vote or written consent of the holders of at least majority of the then outstanding shares of
Series A Preferred Stock (the time of such closing or the date and time spectfied or the time of
the event specified in such vote or written consent is referred to hercin as the “Mandatory
Conversion Time”). then (i) all owtstanding shares of Scries A Preferred Stock shall
automatically be converted into shares of Common Stock, at the then effective conversion rate as
calculated pursuant to Subscction 4.1.1. and (ii) such shares may not be reissued by the
Corporation.

5.2 Procedural Requirements. All holders of record of shares of Series
A 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 A Preferred Stock pursuant to
this Scction_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 Series A Preferred Stock
m certificated form shall surrender his, her or its certificate or certificates for all such shares (or,
tf such holder alleges that such centificate 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. 1 so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transter, in form satisfactory to the
Corporation, duly ¢xecuted by the registered holder or by his, her or its attorney duly authorized
in writing.  All rights with respect to the Series A Preferred Stock converted pursuant to
Subsection 5.1, including the nghts, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender any certificates at or prior to such time), except only
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the rights of the holders thereof, upon surrender of any certificate or certificates of such holders
(or lost certificate affidavit and agreement) therefor, to reccive the items provided for in the next
sentence of this Subsection 5.2, As soon as practicable afier the Mandatory Converston Time
and, if applicable, the surrender of anv certificate or certificates {or lost certificate atfidavit and
agrcement) for Serics A Preferred Stock. the Corporation shall (a) 1ssuc and deliver to such
holder. or to his, her or its nominees. a certificate or certificates for the number of full sharcs of
Common Stock issuable on such conversion in accordance with the provisions hercof and (b} pay
cash as provided in Subsection 4.2 in licu of any fraction of a share of Common Stock otherwisc
issuable upon such conversion and the pavment of all declared but unpaid dividends on the
Series A Preferred Stock converted. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such serics. and the Corporation may thereafier
take such appropriate action (without the need for sharcholder action) as may be necessary 1o
reduce the authorized number of shares of Scrics A Preterred Stock accordingly. and all
Accruing Dividends that are accrued but unpaid on the shares of Scrics A Preferred Stock
converted (unless they have been declared prior to the Conversion Time) shall terminate as of the
Conversion Time.

0. Redeemed or Otherwise Acquired Shares.  Any shares of Series A
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediatelv cancelled and retired and shall not be
reissued. sold or transferred. Neither the Corporation nor any of its subsidiarics may exercise
any voting or other rights granted to the holders of Series A Preferred Stock following
redemption.

7. Waiver. Any of the rights, powers. preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least a majority of
the shares of Series A Preferred Stock then outstanding.

8. Notices. Any notice required or permitied by the provisions of this Article
I1I to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid,
to the post officc address last shown on the records of the Corporation. or given by electronic
communication in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic transmission.

Iv.
BYLAWS

Subject to any additional vote required by the Articles of Incorporation or
Bvlaws, 1n furtherance and not in limitation of the powers conferred by the FBCA, the Board of
Directors is expressly authorized to make, repeal, alter. amend and rescind any or all of the
Bylaws of the Corporation. Subject to any additional vote required by the Articles of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

V.,
INDEMNIFICATION




The Corporation shall. 1o the fuilest extent permitted or required by the FBCA.,
including any amendments thereto (but in the case of any such amendment. only to the extent
such amendment permits or requires the Corporation to provide broader indemnification rights
than to such amendment), indemnify all of the Corporation’s officers and directors. all of the
officers and dircctors of all of the Corporation’s domestic subsidiarics. and all persons rendering
services to the Corporation’s foreign subsidiarics in capacitics as officers and directors or in
cquivalent. identical, or similar capacities (hereinafier collectively the “Officers™ and “Directors™
of the Corporation). against any and all liabilitics and advance any and all reasonable expenses
incurred thereby in any proceeding to which any such Dircctor or Officer is a party or in which
such Director or Officer is deposed or called to testify as a witness because he or she 15 or was a
Director or Officer of the Corporation or any of the Corporation’s domestic or forcign
subsidiarics. The rights to indemnification granted hereunder shall not be deemed exclusive of
any other rights to indemnification against liabilitics or the advancement of expenses which a
Dircctor or Officer may be entitled under any written agreement. Board ot Director’s resolution.
vote of sharcholders, the FBCA. or otherwise. The Corporation may. but shall not be required
to, supplement the foregoing rights to indemnification against liabilitics and advancement of
cxpenses by the purchase of insurance on behalf of any onc or more of its Directors or Officers.
whether or not the Corporation would be obligated to indemnify or advance cxpenses to such
Director or Officer under this Article V. For purposes of this Article V. the term “Dircctors™
includes former directors of the Corporation or any of the Corporation’s domestic or foreign
subsidiarics and any director who is or was serving at the request of the Corporation or any of the
Corporation’s domestic or torcign subsidiaries as a director. officer. employee. or agent of
another corporation, parinership, joint venture. trust. or other enterprise, including without
limitation, any employee benefit plan (other than in the capacity as an agent separately retained
and compensated for the provisions of goods or services to the enterprise. including without
limitation. attorneys at law, accountants, and tinancial consultants). The term “Officers”
includes all of those individuals who are or were at any time otlicers of the Corporation or any of
the Corporation’s domestic or foreign subsidiaries and not merely those individuals wha are or
were at any time “exccutive officers™ ot the Corporation or any of the corporation’s domestic or
foreign subsidiaries as detined in Securities and Exchange Commission Rule 3b-7 promulgated
under the Securities Exchange Act of 1934, as amended. All of the capitalized terms used in this
Article V and not otherwise defined herein have the meaning sct forth in Section 607.0850 of the
FBCA. The provisions of this Article V are intended solely for the benefit of the indemnitied
partics described herein, their heirs and personal representatives, and shall not create any rights
in favor of third parties. No amendment to or repcal of this Article V shall diminish the rights of
indemnification provided for hercin prior to such amendment or repeal.

* #* *
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IN WITNESS WHEREOF. these Amended and Restated Articles of Incorporation have
been executed by a duly authorized officer of this Corporation on ghis 10th day of August, 2017,

By: ﬂ\] / L e
President\/ /

Mi&hagl Lawﬂ'\ﬂxv\




