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FOURTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MORPHOGENESIS, INC.

Pursuani to Sections 607.1001, 607.1003 and 6071007 of the Florida Business
Corporation Act (the “FBCA™)., Morphogenesis. Inc.. a for profit Florida corperation (the
“Corporation™). hereby certifies that:

FIRST: This Corporation is mumed Morphogenesis. [nc, and was originally incerporuted
in the State of Florida on May 15, 1993, and that these Fourth Amended and Restated Articles of
Incorporation shatl amend, restate and supersede in their entirety any and all prior Articles of
[ncorporation. as amended, including. without limitation, those certain Amended and Restated
Anticles of Incorporation of the Corporation filed with the Secretary of State ol the State of
Florida on June 24, 2003, October 19, 2016, and August L1, 2017, and Articles ot Amendment 1o
Amended and Restated Articles of Incorporation filed with the Scerctary ot State of the State of
Florida on January 2. 2018 and on April 18. 2018, the Articles of Amendment to Amended and
Restated Articles of Incorporation filed with the Seeretary of State of the State of Florida on
January 2. 2018 and April 18, 2018, 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 hereof.

SECOND: These Fourth Amended and Restated Articles of Incorporation contaimn
amendments that require sharcholder approval and have been approved by the Board of Directors
and the holders of not less than @ majority of the issued and outstanding shares” ol Common
Stock and the holders of not less than a majority of the outstanding Series A Preferred. Stock FT,
the Carporation pursuant 1o a joint writlen consent of the Board of Directors and shan.hoidu':*
daied October 12, 2020 pursuant to Sections 607.0821 and 607.0704 of the FBCA and the \'OILS
cast for the Iounh Amended and Restated Articles of [ncorporation by the shmcholdus wag
sutlicient {or approval. w0

THIRD: As of the date of filing of these Fourth Amended and Restated Amclcs 0!
Incorporation, there were 125.961,540 shares of Common Stock authorized and 53 667,720
shares of Preferred Stock authorized. and 33, 697.720 of the awhorized shares of'l’rctcrrcd Stock

- i
were designated Series A Preferred Stack.

FOURTH: The Corporation’s Articles of Incorporation have been amended and restated

as tollows:

L
NAME; PRINCIPAL OFFICE

The name of the corparation is Morphogenesis, Tuc. (the “Corporation™). The principal
oftice and md|l|ng address of the Corporation is 10500 University Drive, Suite 100 Tampa,

Florida 33612

Il.
REGISTERED OFFICE AND AGENT
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The address of the Corperation’s registered oftice is 1201 No Riverhilis Drive Temple
Terrace. FI. 33617, The name of' the registered agent at such address is Michael Lawman,

IT1.
AUTHORIZED SHARES

The Corporation is authorized 10 issue two classes of shares to be designated,
respectively, as “Preferred Stock™ and “Common Stuek.”  The total number of shares of
Preferred Stock the Corporation shall have authority to issuc is 150.000,000. $0.0001 par value
per share, The otal number of shares of Common Stock the Corporation shall have awthority o
issuc is 125.961.000. $0.0001 par value per share. The following is a statement of the
designations and the powers, privileges and rights. and the qualifications,  limitations, or
resirictions thereo! in respect of cach class of capital stock of the Corporation.

A COMMON STOCK

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

2. Voting. The holders of the Common Stack are entitled to one vote for cach share
of Common Stock held at all mectings of shareholders (and written actions in ficu of meetings),
provided. however, that. except as otherwise required by law, halders of Commaon Stock. as
such, shall not be entitled to vote on any amendment to the Articles of [ncorporation that relates
solety 1o the terms of one or more outstanding serics of Preferred Stock if the hotders of such
affecied series are entitled, either separately or together with the holders of one or more other
such series, 1o vote thercon pursuant to the Articles of Incorporation or pursuant o the FBCA,
The number of auihorized shares of Comman Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by (in addition to any vote 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 af the
Corpuoration entitled to vote.

B. PREFERRED STOCK

33.186.956 shares ot the authorized and issued Preferred Stock of the Corporation are
designated “Series A Preferred Stock™ and 16.666.666 shares of the authorized and untssucd
Preferred Stock af the Corporation are hereby designated “Series A-1 Preferred Stock. The
Series A Preferred Stock and the Series A-1 Preferred Stock shall have the following righis,
preferences. powers, privileges and restrictions, gualifications, and limitations. Unlcss atherwise
indicated. references 1o “sections™ or “subsections™ in this Part B of this Article I refer to
sections and subsections of Part 13 of this Article [ The Board of Dircctors of the Corporation
is authorized. subject to the limitations prescribed by the FBCA and the provisions of'this Part B
of this Article I (including. but not limited to, the protective provisions set forth in Subsections
3.3.2 through 3.3.4). to provide for the issuance of the remaining authorized and unissucd shares
of Preferred Stock in one or more series. and by filing an amendment to 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 each such series, and to 1ix the preferences, limitations and

5
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relative rights of the shares of cach such series. The authority of the Board with respect 1o cach
such series shall include. but not be fimited to. determination of the following: (1) the number of
shares constituting that series and distinctive designation of that scries: (2) the dividend rate on
the shares of that series, if any. whether dividends shall be cumulative. and it so. from which
dute or dates. and the relative rights of priority, it any. of pavment of dividends on shares of thal
serics: {3) whether that series shall have voting rights. in addition to the voting rights provided
by law, and if so, the terms of such voting rights; (4) whether that series shall have CORVLTsion
privileges, and i so, the terms and conditions of such conversion. including provision for
adjustment of the conversion rate in such events as the Board shall determine: (3) whetber or not
the shares of that series shall be redeemable, and if so. the terms and condittons of such
redemption. including the date or dates upon or after which they shall be redeemable. and. the
amount per share payable in the case of redemption. which amount may vary under different
conditions and at different redemption dates: (6) whether that series shall have o sinking fund for
the redemption or purchasc of shares of that serics, and if so, the terms and amounts of such
sinking tund: (7) the rvights 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. if
anv. of pavment of shares of that serics: (8) any other relative or participation rights, preferences
and limitations of that series; and (9) if no shares of any series of Preferred Stock are issued, the
climination of the designation. powers, preferences and right of such shares. in which cvent such
shares shali return to their status as authorized but undesignated Preferred Stock

l. Dividends.

From and after the date of the issuance of any shares of Series A Preferred Stock.
dividends at the rate per annum of $0.0208 per share shall accrue on such shares of Series A
Preferred Stock and from and after the date of the issuance of any shares of Series A-1 Preferred
Stock. dividends at the rate per annum ot $0.0264 per share shall accrue on such shares of Series
A DPreferred Stock (in cach case subject to appropriate adjusiment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect (© the Series A
Preferred Stock or the Series A-l Prelerred Stock) (the “Acceruing Dividends™). Accruing
Dividends shall acerae from day 10 day. whether or not declared, and shall be cumulative:
provided, Iunvcvcr. thai except as set forth in the following sentence of this Scction | or in
Subsection 2.1, such Accruing Dividends shal) be payable only when, as, and if declared by the
Board of I)uulors 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 of any
other class or serics of capital stock of the Corporation (uther than dividends on shares of
Common Stock pavable in shares of Common Stock) unless (in addition to the obtaining of any
consents required clsewhere in the Anicles of Incorporation) the holders of the Series A
Preferred Stock and the Serics A-1 Preferred Stock then outstanding shall first receive, or
simultaneously receive, a dividend on cach outstanding share of Scrics A Preterred Stock and
Series A-1 Preferred Stock in an amount at least equal to the greater of (i) the amount of the
aggregile Accruing Dividends then accrued on such share of Series A Preferred Stock and Series
A-1 Prelerred Stock and not previously paid and (ii) (A) in the case of a dividend on Cominun
Stock or anv class or series that is convertibfe into Comman Stock, that dividend per share of
Series A Preferred Stock and Series A-1 Preferred Stock as would u.qual 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 upan conversion of a share of Series A Preferred Stock and the Serics

Loy
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A-1 Preferred Stock, in each case caleulated on the record date for determination of holders
entitled to receive such dividend or (B) in the case ot a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Series A Preferred Stock and the Scries A-
I Preferred Stock determined by (1) dividing the amount of the dividend payable on cach share
ot 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)
multiplving such fraction by an amount cqual to the Series A Original Issue Price (as defined
below) ar the Series A-1 Original 1ssue Price (as defined below), as applicable; provided that if
the Corporation declares, pays or sets aside. on the same date. a dividend on shares of more than
one class or series of capital stock of the Corporation other than the Series A-1 Preferred Stock.
the dividend pavable to the holders of Series A Preferred Stock pursuant to this Section 1 shall
be caleulated based upon the dividend on the class or series of capital stock that would result in
the highest Series A Preferred Stock dividend and it the Corporation declares, pays or scls aside,
on the same date. a dividend on shares of more than onc class or series of capital stock of the
Corporation, the dividend payabie to the holders of Series A-t Preferred Stock pursuant to this
Section | shall be calewlated based upon the dividend on the class or series of capital stock that
would result in the highest Series A-1 Prefesred Stock dividend. The “Series A Original Issue
Price” shall mean $0.52 per share and the “Series A-1 Original Issue Price” shall mean 50.66
per share, in each casc subject to appropriate adjustment in the event of any stock dividend, stock
split. combination or other similar recapitabization with respect to the Serics A Preferred Stock or
the Series A-1 Preferred Stock, as the case may be.

2 Liquidation. Dissolution_or Winding_Up: Certain_Meryers, Consolidations and

Asset Sales.

2. Preferential Pavments to Holders of Series A Preferred Stock and Series
A-] Preferred Stock.  [n the event of any voluntary or involuntary tiquidation, dissolution or
winding up of the Corporation or Deemed Liguidation Event. the holders of shares of Series A
Preferred Stock and the Series A-1 Preferred Stock then outstanding shall be entitled o be paid
out of the assets of the Corporation available for distribution to its sharchulders before any
payment shall be made o the halders of Comman Stock by rcason of their ownership thereafl an
amount per share equal to the Serics A Original Issue Price and the Series A-1 Original Issue
Price, as applicable, phlus any Accruing Dividends accrued but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thercon (the “Series A
Liguidation Preference Amount” and the “Series A-1 Ligyuidation Preference Amount™
respeetively).  1F upon any such liguidation, dissolution or winding up of the Corporation or
Deemed Liguidation Event, the assets of the Carporation available for distribution to its
shareholders shall be insufficient to pav the holders of shares of Series A Preferved Stock and the
Series A-1 Preferred Stock the full Series A Liguidation Preference Amount and the Series A-1
Liguidation Preference Amount to which they shall be entitled under this Subsection 2.1, the
holders of shares of Series A Preferred Stock and the Serics A-1 Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be pavabie in respect of the shares held by them upon such
distribution if all amounts payabic on or with respect to such shares were paid in full.

22 Distribution of Remaining Asseis.  In the event of any voluntary or

involuntary liquidation, dissolution or windmg up of the Corporation or Deemed Liquidation
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Fvent, after the pavment of all preferential amounts required to be paid to the halders of shares
of Series A Preferred Stock and the Series A-1 Preferred Stock. the remaining asscts of the
Carporation available for distribution 1o its sharcholders shall be distribued among the holders
of the shares of Series A Preferred Stock. Series A-1 Preferred Stock and Common Stock, pro
rata bascd on the number of shares held by cach such holder, treating for this purpose all such
securities as if thev had been converted o Common Stock pursuant to ihe terms of the Articles 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 and
the Series A-1 Preferred Siock is entitled 1o receive under Subsections 2.1 and 2.2 is hercinafler
relerred 1o as the “Series A Liguidation Amount” and the “Series A-1 Liguidation Amount™,
respectivelv.

23 Deemed Ligquidation Events.

2.3.1 Decfinition. Cach of the following events shall be considered a
“Deemed Liguidation Event” unless the holders of at least a majority of the combined number
ol vutstanding shares of Series A Preferred Stock and Scries A-1 Preferred Stock elect otherwise
by written notice sent to the Corporation at least five (5) davs prior o Lhe elfective date of any
such event:

(a) a merger, stalutory share exchange or consvlidation in
which

(i the Corporation is a constituent party or

(it} a subsidiary of the Corporation is a constituent party
and the Corporation issucs shares of its capital stock puesuant to such merger or
consolidation,

except any such merger, statutory share exchange or consolidation involving the Cerporation or a
subsidiary in which the shares ol capital siock of the Corperation outstanding immediately prior
to such merger or consolidation continue to represent, or are converted into or exchanped for
shares of capital stock that represent. immediately following such merger or consolidatiun, at
icast a majority. by voting power. ol the capital stock of (1) the surviving or resubting
corporativn: or (2) i the surviving or resuliing corporation is a wholly owned subsidiary of
anuther corporation immediately fullowing such merger or consolidation, the parent corporation
of such surviving or resulting corporation: or

(b the sale, lease, transfor. exclusive ticense or other
dispusition, in « single transaction or series of related transactions. by the Corporation vr any
subsidiary of the Corporation ol all or substantially all the assets of the Corporation and its
subsidiarics taken as a whole, or the salc or disposition {whether by merger, consolidation or
otherwise) of one or more subsidiarics of the Corporation it substantially all of the assets of the
Corporation and its subsidiarics taken as a whole are held by such subsidiary or subsidiaries,
except where such sale. lease, transfer. exclusive license or other disposition is o a wholly
owned subsidiary of the Corporation.

e
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2.3.2  Effecting a Deemed Liguidation Event.

() The Corporation shall not have the power lo effect a
Deemed Liguidation Event referred to in Subsection 2.3 1¢ad(i) unless the agreement or plan of
merger or consolidation for such wansaction (the “Merger Agreement”) provides that the
consideration pavable to the sharcholders of the Corporation shall be allocated among the
holders ot cupital stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(b) In the event of a Deemed Liquidation Event referred to in
subsection 2.3 100H) oF 2.3.1¢b). i the Corporation does not effect a dissolution of ihe
Corporation under the FBCA within ninety {90) days afier such Deemed Liquidation Event, then
(i) the Corporation shall send & written notice (a “Redemption Notice™) to cach holder of Series
A Preferred Stock and to cach holder of Series A-1 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 o seeure such right) pursuant 1o the terms of the following clause; (i) to
require the redemption of such shares of’ Series A Preferred Stock and such shares of Series A-1
Preferred Stock. and (i) if the holders of at least a majority the combined number ot then
outstanding shares of’ Series A Prefurred Stock and Series A-) Preferred Stock so request in a
written instrument delivered to the Carporation not Jater than one hundred twenty (120) doys
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 assets sold or technology licensed, as determined in good faith by the Baard of Directors of
the Corporation). together with any other assets of the Corporation available for distribution to
its shurcholders. afl to the extent permitted by Florida law governing disiributions to sharcholders
(the “Available Proceeds™). on the one hundred fifticth (150" day afler such Decemed
Liquidation Event, to redeem all outstanding shares of Serics A Preferred Stock and Series A-1
Preferred Stock at a price per share equal o the Series A Liquidation Amount and the Series A-!
Liquidation Amount, respectively, Notwithstanding the foregoing, in the event of a redemption
pursuant to the preceding sentence, it the Available Proceeds are not sutficient to redeem all
oulstanding shares of Series A Preferred Stock and Serics A-1 Preferred Stock, the Corporation
shall ratably redeem cach holder’s shares of Series A Preferred Stock and Series A-F Preferred
Stock to the fullest extent of such Available Praceeds, and shall redeem the remaining shares as
soon as it may lawlully do so under Florida law governing distributions to sharcholders, Each
Redemption Notice shall state: (A) the number of shares of Series A Preferred Stock and Series
A-1 Preferred Stock held by the holder that the Corporation will redecm: (B) the date for
redemption and antount to be paid pursuant to such holder: and (C) tha the holder is 1o 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 Stock and Series A-1 Preferred Stock 10
be redeemed. On or hefore the redemption date described in such Redemption Notice. each
holder of shares of Series A Preferred Stock and Series A-1 Preferred Stock to be redeemed shall
surrender the certilicate or certificates representing such shares (or. it such registered holder
alleges that such certificate has been lost, stolen or destroyed. a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnily the Corporation against any
claim that may be made against the Corporation on account of the allcged loss, thell or
destruction of such certificate) to the Corporation, in the manner and at the place designated in
the Redemption Notice. and thereupon the Available Praceeds for such shares shall be payable to
the order of the person whose name appears on such certificate or certificates as the owner
thereof.  Prior to the distribution or redemption provided tar in this Subscction 2.3.2(h}, the

6
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Corporation shall not expend or dissipate the consideration received for such Deemed
Liguidation Lvent. except 1o discharge expenses incurred in connection with such Deemed
Liquidation Event.

2,33 Amount Deemed Paid or Distributed. The amount deemed paid or
distributed 10 the holders of capital stock of the Corporation upon any such merger,
consolidation. sale. transter, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securitics paid ar distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securitics shall be determined in good faith by the Board of Directors of the Corporation.

2.3.4  Allocation of Escrow ant_Contingent Consideration. In the event
of 2 Deemed Liguidation Event pursuant to Subscction 2.3 1(a)(i), if any portion of the
consideration pavable to the sharcholders of the Carporation is payable only upon satisfaction of
contingencies (the “Additional Consideration”), the Merger Agreement shall provide that (a)
the portion of such consideration that is not Addiiional Consideration (such portion. the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Eventi and (b) any
Additional Cansideration which becomes pavable to the shareholders of the Corporation upon
satisTuction of such contingencies shall be allocated among the holders of capitat stock of the
Corporation in accordance with Subscctiony 2.1 and 2.2 after 1aking into account the previous
pavment ol the Initial Consideration as part of the same transaction.  For the purposes of this
Subseetion 2.3.4. consideration placed into escrow or retained as holdback to be available for
satisfaction of indemaification or similar obligations in connection with such Deemed
Liquidation Fvent shall be deemed o be Additional Consideration.

3. Voting.

3.1 General. On any matter presented to the shareholders of the Corporation
for their action or consideration at anv mecting of sharcholders of the Corporation (or by written
consent of sharcholders in lieu of meeting). cach holder of outstanding shares of Series A
Preferred Stock and Series A-1 Preferred Stock shall be entitled to cast the number of votes equal
(o the number of whale shares of Common Stock into which the shares of Series A Prefernred
Stack and Series A-1 Preferred Stock held by such holder are conventible as of the record date
tor determining sharcholders entitled 10 vote on such matter.  Except as provided by law or by
the other provisions of the Articles of [ncorporation. holders of Series A Preferred Stock and
Serics A-1 Preferred Stock shall vote together with the holders of Common Stock as a single

class.

32 Election of Directors.  The Board of Directors of the Corporation shall
cansist vf seven (7) members. The holders of recard of the shares of Common Stock and of any
ather class or scries of voling stock (including the Series A Preferred Stock and the Scries A-1
Preferred Stock). exclusively and voting together as a single class, shall be entitled 1o elect the
five (5) members to the Board of the Corporation. The holders of record of the shares of Scries
A Preferred Stock and the Series A-1 Preferred Stock, exclusively and voting together as a single
class. shall be entitled to clect one (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 Scries A Preferred Stock and the Series A-1 Preferred Stock). exclusively

7
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and voting together as a single class, shall be entitied 10 clect the remaining six (6) members o
the Board of the Carporation. 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 and the Series A-l
Preferred Stock exclusively and voiing together as a single class, given cither at a special
mecting of such sharcholders duly called for that purpose or pursuant (o a written consent of
shareholders. tf the holders of shares ol Series A Preferred Stock and Series A-1 Pretuerred Stock
fail to clect a dircetor 1o fill the directorship for which they are entitled to elect a director, vating
together a5 a single class. pursuant to this Subscction 3.2, then the directorship not so flled shall
remain vacant until such time as the holders of the Series A Preferred Stock and the Series A-l
Preferred Stock voling together and as a single class, clect a person to fill such directarship by
vole or writlen consent in licu of a mecting: and such directorship may not be filled by
sharcholders of the Corporation other than by the holders of the Series A Preferred Stock and the
Series A-1 Preferred Stock. voting together and as a single class. At any meeting held for the
purpose of electing a director. the presence in person or by proxy of the holders of a majority ot
the outstanding sharcs of the class or series entitled to elect such dircetor shall constiuie &
quorum tor the purpose of electing such director. Except as otherwise provided tn this
Subsection 3.2, a vacancy in any directorship filled by the halders of any class or series shall be
filled only by vote or wrilten consent in lieu of a meeting of the halders of such class or series or
by anv remaining director or directors elected by the holders ot such class or series pursuant to
this Subseetion 3.2, The rights of the holders of the Series A Preferred Stock and Series A-1
Preferred Stock to separately elect a director under this Subsection 3.2 shall terminate on the first
date on which there are issued and outstanding less than twenty percent (20%) of the total
number of shares of Series A Preferred Stock and Serics A-1 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 Serics A Preferred Stock).

33 Series A Preferred Stock _amd Series A-1 Preferred Stock Protective
Pravisions. AL any time when at least twenty pereent (20%) of the otal number of shares of
Series A Preferred Stock and Scries A-1 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 10 the Series A Preferred Stock and the Series A-1 Preferred
Stock) are outstanding, the Corporation shall not, cither directly or indirectly by amenduent,
merger. consolidation or otherwise, do any of the following without (in addition o any other
vote required by law or the Articles of Incorporation) the written consent or affirmative vote of
the holders of al Teast a majority of the combined number of then outstanding shares of Series A
Preferred Stock plus the number of shares of then outstanding the Series A-1 Preferred Stock,
given in writing or by vote al a meeting. consenting or voling (as the case may be) separately as a
class, and any such act or transaction entered into without such consent or vate shall be null and
void ab initio, and of no force or effece.

330 Amend (except for (i) an amendment to the Articles of
Incorporation in accordance with Scction 607.0602 (provided such amendment is still subject 1o
the provisions of Subsections 3.3.2 through 3.3.4). (i) an wmendment to the Articles of
Incorporation necessary 1o comply with Section 4.3.2 or (iii) an amendment to the Articles of
Incorporation to increase the number of authorized shares of Common Stock in connection with
an initial public oflering of the Corporation’s Common Stock). alter or repeal any provision of
the Articles of Incorporation or Bylaws of the Corporation in a manner adverse 1o the rights.
preferences or privileges of the Series A Preferred Stock or the Serics A-1 Preferred Stock:
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3.3.2  Create. or authorize the creation of, or issue or obligate itselt to
issue shares of, any additional class or series of capital stock unless the same ranks junior to the
Series A Preferred Stock and the Series A-1 Preferred Stock with respect to the distribution of
assels on the liquidation, dissolution or winding up of the Corparation. the payment of dividends
and rights of redemption. or increase the authorized number of sharcs of Series A Preferred
Stack or the Series A-1 Preferred Stock or increase the autharized number of shares of any
additional class or scries of capital stock unless the same ranks junior to the Series A Preferred
Stock and the Series A-1 Preferred Stock with respect to the distribution of asscts on the
liquidation, dissotution or winding up of the Corparation. the payment of dividends and rights of

redemption;

3.3.3  Reclassitv, alter or amend any existing security ot the Corporation
that is junior to the Series A Preferred Stock and the Series A-1 Preferred Stock in respect of the
distribution of assets on the liquidation. dissolution or winding up of the Corporation. the
pavment of dividends or rights of redemption. if such reclassification, alteration or amendment
would render such other security senior to, or pari passu with, the Series A Preferred Stock and
the Series A-1 Preferred Stock in respect of any such right, preference or privilege:

3.34  Purchase or redeem (or permit anmy subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on. any sharcs of capital stack
of the Corporation other than (i} redemptions of or dividends or distributions on the Serics A
Preferred Stock and the Serics A-1 Preferred Stock as expressly authorized herein, (it) dividends
or other distributions pavable on the Common Stock salely in the form of additionul shares of
Common Stock and (iii) repurchases of stock from former employees, officers. dircctors.
consultants or other persons whe performed services for the Corpuration or any subsidiary in
connection with the cessation of such employment or scrvice at the lower of the original
purchase price or the then-current fair market value thereof:

3135 Create. or authorize the creation of, or issuc. or authorize the
issuance of any debt securily, or permit any subsidiary to take any such action with respect o
any debt security, il the aggregale indebtedness of the Carporation and its subsidiaries for
borrowed money following such action would exceed $250.000. oiher than cquipment leases or
hank lines ot credit or convertible notes:

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,
wansfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any dircct ov indireet subsidiary to sell. lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially al of the assets of such subsidiary: or

1.3.7 increase or decrcase  the authorized number ol directors
constituting the Board of Directors.

In addition w the restrictions sct lorth above, at any time there arc at least 2.307.692 shares of
Geries A Preferred Stock issued and outstanding and 3.333.333 shares of Seriecs A-1 Preferred
Stock issued and outstanding (subject 10 appropriate adjusiment in the event of anv stock
dividend. stock split. combination or other similar recapitalization with respect o the Series A
Preferred Stock or the Series A-1 Preferred Stock), the Corporation Lhereafter shall not, either
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directly or indircctly by amendment. merger, consolidation or otherwisc. do any of the following
without (in addition t any other vole required by law or the Articles of Incorporation) the
written consent or affirmative vote of the holders of at least a majority of the combined number
of then autstanding shares of Series A Preferred Stock plus the number of Series A-1 Preferred
Stock. given in wriling or by vole at a meeting, consenting or voling (as the case 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: (i) liquidate, dissolve or wind-up the
business and affairs of the Corparation, effect any merger or consolidation o any other Deemed
Liquidation Event, or consent to any of the foregoing, unless the holders of the Seriez A
Preferred Stock and the Series A-1 Preferred Stock receive, on a per-share basis. cansideration in
such transaction that is cqual to, or greater than, the Series A Liquidation Preference Amount and
the Series A-1 Liguidation Preference Amount, respectively. or (it) transfer ar grant ao exclusive
license fo all or substantially all of the Corporation’s inteflectual property. unless the holders of
the Serics A Preferred Stock and the Series A-1 Preferred Stock receive. on a per-share basis,
consideration in such transaction that is cqual 1. or greater than, the Series A Liguidation
Preference Amount and the Series A-1 Liguidation Preference Amount. respectively.

4, Optional Conversion.

The holders of the Series A Preferred Stock and the Series A-1 Preferred Stock shall have
conversion rights as follows (the “Conversion Rights™):

4.1 Right o Convert,

—_— e

411 Conversion Ratio.  Each share of Series A Preferred Stock and
cach share of Serivs A-1 Preferred Stock shall be convertible, at the option of the holder thereof,
at any time and from time to time, and withowt the payment of additional consideration by the
holder thereof, into such number of fully paid and non-assessable shares of Common Stock as 18
determined by. in the case of the Series A Preferred Stock dividing the Series A Original [ssue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion and
i the case of the Series A-1 Preferred Stock dividing the Series A-1 Original Tssue Price by the
Series A-1 Conversion Price (as defined belowy in effect at the time of conversion. The "Series
A Conversion Price” shall initially be equal to $0.52 and the “Series A-1 Conversion Price”
shall initially he equal to $0.66.  Such initial Series A Conversion Price and Scries A-|
Conversion Price. and the rate at which shares of Scries A Preferred Stock Serivs A-) Preferred
Stock may e converied into shares of Common Stock, shall be subject to adjustment as provided

below,

412 Termination of Conversion Rights. In the event of a liguidation.
dissolution or winding up of the Corporation or a Deemed Liguidation Event, the Conversion
Rights shall terminate at the close of busincss on the last full day preceding the date fixed for the
paviment of any such amounts distributable on such event to the holders of Series A Preferred
Stock and the Series A-1 Preferred Stock.

4.2 Fractional Shares. No fractional shares of Commeon Stock shall be issued
upon conversion of the Series A Preferred Stock and the Series A-1 Preferred Stock. n lieu af
any fractional shares to which the holder would atherwise be entitled, the Corporation shall pay
cash equal to such fraction multiplicd by the fair market valuc of a share of Common Stuck as
determined in good faith by the Board of Dircctors of the Corporation. Whether er not fractional
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shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Scries A Preferred Stock and the Serics A-1 Preferred Stock the holder is at
the time converting into Common Stock and the aggregate number of shures of Common Stock
issuable upon such conversion.

4.3 Mechanics of Conversion,

43,1 Notice of Conversion. In order for a holder of Series A Preferred
Stock and Series A-1 Preferred Stock to voluntarily canvert shares of Scries A Preferred Stock or
Series A-1 Preferred Stoek into shares o’ Common Stock, such holder shall {a) provide written
notice 1o the Corporation’s transter agent at the office of the transfer agent far the Series A
Preferred Stock or the Series A-1 Preferred Stock (or af the principal office of the Curporation if
the Corporation serves as its own transter agent) that such holder elects 1o convert all or any
aumber of such holder's shares of Series A Preferred Stock or Series A-1 Preferred Stock and. 1f
applicable, any event on which such conversion is contingent and (b). il such holder’s shares are
certilicated. surrender the certificate or certificates for such shares of Series A Preferred Stock or
Serics A-1 Preferred Stock (or. if such registered holder alleges that such certificate has been
lost, stolen or destroved. a Jost certificate atfidavit and agreement reasonably acceptable o 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 tor the Serics A Preferred Stock or Series A- Preferred Stock {or at the
principal office of the Corporation i the Corporation serves as ils own transfer agent). Such
notice shall state such holder’s name or the names of the nominees in which such holder wishes
the shares of Common Stock to be issued. I required by the Corporation, any certificates
surrendered for conversion shall be endorsed or accompanicd hy a written instrument or
instruments of transfer, in form satisfactory to the Corporation. duly exceuted by the registered
holder or his. her or ils attorney duly authorized in writing. The close nf husiness on the date of
receipt by the transfer agent (or by the Corporation if the Corporation serves as its own transler
agent) nf such notice and. it applicable, certificates (or lost certificate aftidavit 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 after the Conversion Time (1) issue
and deliver 10 such holder of Series A Preferred Stock or Series A-1 Preferred Stock, or o his,
her oF its nominees. a certiticate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hercof and a certificate for the
aumber (if any) of the shares of Series A Preferred Stock or Series A-l Preferred Stock
represented by the surrendered certificate that were not converted into Common Stock. (ii) pay in
cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of Commun
Stock otherwise issuable upon such conversion and (iii) pay all declared but unpaid dividends on
the Series A Preterred Stock or Series A-1 Preferred Stock converted.  For the avoidance of
doubl. however, all Aceruing Dividends that are accrued but unpaid on the shares of Series A
Preterred Stock or Series A-1 Preferred Stock converted (unless they have been declared prior o
the Conversion Time). shall tesminate as of the Conversion Time.

432 Reservation of Shares. The Corporation shatl at all times when the
Series A Preferred Stock and the Series A-1 Preferred Stock shall be outstanding, reserve and
keep available out of its authorized but anissued capital stock. for the purpase of effecting the

conversion of the Series A Preferred Stock and the Series A-1 Preferred Siock, such number of
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its duby authorized shares of Common Stock as shall from time Lo time be sufticient to effect the
conversion of all outstanding Series A Preterred Stock and Series A-| Preterred Stock: and it al
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
1o effect the conversion of all then outsianding shares of the Series A Preferred Stock and the
Series A-1 Preferred Stock, the Corporation shall take such corporate action as may be necessary
(o increase its authorized but unissued shares of Common Stock to such number of shares as
shalt be sufficient for such purposes, including, without limitation, engaging in best cfforts 1o
abtain the requisite shareholder approval of any necessary amendment to the Articles of
fncorporation. Before taking any action which would cause an adjustment reducing the Series A
Conversion Price or the Series A-1 Conversion Price below the then par value of the shares of
Common Stock issuable upon conversion of the Series A Preferred Stock or the Series A-l
Preferred Stock, the Corporation will take any corporate action which may, in the opinion of its
counsel. be necessary in order that the Corporation may validly and legally issue fully paid and
non-assessable shares of Common Stock at such adjusted Series A Conversion Price or Series A-
| Conversion Price.

433 Effect of Conversion. AN shares of Series A Preferred Stock and
Series A-1 Preferred Stock which shall have been surrendered for conversion as herein provided
shail no longer be deemed to be outstanding and all rights with respect to such shares shall
immediately cease and terminate at the Conversion Time, except only the right of the holders
thereof o receive shares of Common Stock in exchange therefor. o reccive payment in licu of
any Iraction of a share otherwise issuable upon such conversion as provided in Subsection 4.2
and to receive payment of any Aceruing Dividends acerued but unpaid on the shares of Series A
Preferred Stock or Series A-1 Preferred Stock converted. whether or not declared. together with
anv other dividends declared but unpaid thercon. Any shares of Scries A Preferred Stock or
Series A-1 Preferred Stock so converted shall be retired and cancelled and may not be reissued us
shares of such scries. and the Corporation may thereafter take such appropriate action (without
Ihe need for shareholder action) as may be necessary (o reduce the authorized number of shares
of Series A Preterred Stock or Series A-1 Preferred Stock accordingly.

434  No Further Adjustment. Upon any such conversion, no adjustment
10 the Series A Conversion Price or the Series A-| Conversion Price shall be made tor any
declared but unpaid dividends on the Series A Preferred Stock or Series A-) Preferred Stock
surrendered tor conversion or on the Commaon Stock delivered upon conversion,

43.5 Taxcs. The Corporation shall pay any and all issue and other
similar taxes that mav be pavable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock and Series A-1 Preferred Stock
pursutant to this Section 4. The Corporation shall not, however, be required to pay any tax which
may be pavable in respeet of any wansfer involved in the issuance and delivery of shares of
Commen Stock in @ name other than that in which the shares of Series A Preferred Stock and
Series A-1 Preferred Stock so converted were registered, and no such issuance or delivery shall
be made unless and until the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, 1o the satisfaction of the Corporation.
that such tax has been paid.

4.4 Adjustments to Serics A Conversion Price_and Series A-1 Conversion
Price for Diluting Issucs,
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44,0 Special Definiions. For purposes of this Article 1V, the following
definitions shall apply:

(a) “Option” shall mean rights. options or warrants (o
subscribe for. purchase or otherwise acquire Common Stack or Convertible Seeuritivs.

(b) “Series A Original Issue Date” and “Series A-1 Original
Tssue Date” shall mean the date on which the (irst share of Series A Preferred Stock and the
Scries A-1 Preferred Stock, respectively, was issued.

{c) cConvertible Securities” shall mean any evidences of
indebtedness. shares or other securities directly or indircetly convertible into or exchangeable for
Common Stock, but excluding Options.

(d} “Additional Shares of Common Stock™ shall mean all
shares of Common Stoek issued (or. pursuant Lo Subscetion 4.4.3 below, deemed 1o be issued) by
the Corporation after the Series A Original Issue Date or the Serics A-1 Original Issue Date. as
the case may be, other than (1) the following shares of Common Stock and (2} shares of
Common Stock deemed issued pursuant to the following Options and Convertible Securities
(clauses (1) and (2). collectively, “Exempted Securities™):

(1 shares of Common Stock. Options or Convertible
Securities issued as a dividend or distribution on Series A Preferrcd Stock or the
Series A-| Preferred Stock:

(i)  shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split. split-up or other distribution
on shares of Common Stock that is covered by Subsection 4.3, 4.6. 4.7 or 4.8;

(i) shares of Common Stock or Options issued to
emplovees ar directors of. or consultants or advisors to, the Carporation or any of’
its subsidiaries pursuant to a plan. apreement or arrangement approved by the
Board of Directors of the Corporation (including the Series A Director, itanvy;

(ivy  shares of Common Stock or Convertible Sceurities
actually issucd upon the exercise of Options or shares of Commeon Stock actually
issued upon the conversion or exchange of Convertible Securities. 10 cach case
provided such issuance is pursuant 10 the terms ol such Option or Convertible
Security:

v the Options. and shares vt Common Stock acally
issued upon the exercise of such Options. issued to the original purchasers of
Serivs A Preferred Siock or Serivs A-1 Preferred Stock simultancously with the
purchase of such shares of Serics A Preferred Stock or Serics A-l Preferred
Stack: or

(vi) the Options. and shares of Commen Stock actuallv
issued upon the exercise of such Options, issued to any licensed securities broker,
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its affiliates or assigns in connection with the sale by the Corporation of its Series
A Preferred Stock or Series A-1 Preferred Stock.

432 No Adjustment of Scries A Conversion Price or Series A-|
Conversion Price. No adjustment in the Scries A Conversion Price or the Scries A-) Conversion
Price shall be made as the result of the issuance or deemed issuance of Additional Shares of
Common Stock if the Carporation receives written notice from the holders of at least 2 majority
of the combined number of then outstanding shares of Series A Preterred Stock plus the number
of Serics A-1 Preferred Stock apreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of such Additivnal Shares ot Common Stock.

143 Deemed Issue of Additiona] Shares of Conunon Sleck.

(a) If the Carparation at any time or from time to time after the
Series A Original lssuc Date or the Scries A-1 Original [ssuc Date shall issue any Options or
Convertible Securities (excluding Options or Convertible Securities which are themselves
Exempted Sceuritics) or shall 1ix a record date for the determination of holders of any class of
securitics entitled to 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
catisfaction of any conditions to exercisability. convertibility or exchangeability but without
regard 10 any provision contained therein for a subsequent adjustment of such number) issuable
upon the excreise of such Options or, in the case of Convertible Sccurities and Options therefor,
the conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Shares of Common Stock issucd as of the time of such issue or, in case such a record date shall
have been tixed. as of the close of business on such record date.

{b) If the terms ol any Opton or Convertible Security, the
rssuance ol which resulted in an adjustment (o the Series A Conversion Price or the Series A-l
Convession Price pursuant to the terms of Subgection 4.4.4. are revised as a result of an
amendment o such terms or any other adjustment pursuant to the provisions of such Opiion or
Convertible Security (but excluding automaiic adjustments Lo such terms pursuant o anti-
dilution or similar provisions of such Option or Convertible Security) to provide for cither (1}
anv incrcase or decrease in the number of shares of Common Stock issuable upon the exereise.
conversion and/or exchange of any such Option or Convertible Sceurity or (2) any increase or
decrease in the consideration payable to the Corporation upon such exercise, conversion and/or
exchange. then, effective upon such increase or deercase becoming effective, the Series A
Conversion Price and the Series A-1 Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respeet thereto)
shall be readjusted to such Scrics A Conversion Price ar Serics A-} Conversion Price, as
applicable. as would have obtained had such revised terms been in effect upon the original date
of issuance of such Option or Convertible Sccurity. Notwithstanding the foregoing. no
readjustment pursuant to this clause (b) shall have the effect of incrcasing the Scrics A
Canversion Price or the Serics A-1 Conversion Price. as applicable. to an amount which exceeds
the lower of (i) the Serics A Conversion Price or the Series A-1 Conversion Price. as applicable.
in effect immediately prior to the original adjustment made as a result of the issuance of such
Option or Convertible Security, or (i) the Series A Conversion Price or the Series A-l
Conversion Price. as applicable, that would have resulted from any issuances of Additional
Shares of Common Stock (other than decmed issuances of Additional Shares of Common Stock
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as o result of the issuance of such Option or Convertible Security) between the original
adjustment date and such readjustment date.

{c) If the twrms of anv Option or Convertible Security
(excluding Options or Convertible Securities which are themsclves Fxempted Securities), the
issuance of which did not reselt in an adjustment to the Series A Conversion Price or the Series
A-1 Conversion Price pursuant 1o the terms of Subsection .4 4 (either because the consideration
per share (determined pursuant 1o Subsection 4.4.5) of the Additional Shares of Common Stock
subject thereto was equal to or grealer than the Scries A Conversion Price or the Series A-1
Conversion Price then in effect. or because such Option or Convertible Security was issued
betore the Series A Original [ssue Date or the Series A=t Original Issue Date). are revised afler
the Serics A Original Issue Date or the Series A-1 Original Issue Date as a resuli of an
amendment 1o such terms or any other adjustment pursuant to the provisions of such Option or
Convertible Security (but excluding automatic adjustments 10 such terms pursuani to anti-
dilution or similar provisions of such Option or Convertible Sceurity) to provide for cither (1)
anv increase in the number of shares of Common Stock issuable upon the exercise, conversion of
exchange of any such Option or Convertible Security or () any decrcase in the consideration
payable (o the Corporation upon such exercise, conversion or exchange. then such Option or
Convertible Security, as so amended or adjusted. and the Additional Shares of Commun Stock
subjuet thereto (determined in the manner provided in Subsection 4.4 3(a) shall be decmed to
have been issued effective upon such increase or decrease becoming effective.

{d) Upon the expiration or termination ot any uncxercised
Option or unconverted or unexchanged Convertible Security {or portion thercot) which resulted
(cither upon its original issuance or upon a revision of its terms) in an adjustment to the Scries A
Conversion Price or the Series A-1 Conversion Price pursuant 1o the terms of Subsectinn 4.4.4,
the Series A Conversion Price or the Series A-1 Conversion Price, as applicable, shall be
readjusted (o such Serics A Coaversion Price or the Serics A-1 Conversion Price as would have
obtained had such Option or Convertible Securtty (or portion thereot) never been issued.

() It the number of shares of Common Stock issuable upon
the exercise. conversion and/or exchange of any Option or Convertible Sccurity, or the
consideration pavable to the Corporation upon such exercisc. conversion and/er exchange, is
caleulable at the time such Option or Convertible Security is issued or amended but is subject o
adjustment based upon subsequent events, any adjustment to the Series A Conversion Price or
the Series A-1 Conversion Price provided for in this Subscetion 4.4.3 shall be effected at the time
of such issuance or amendment based on such number of shares o amount of consideration
withott regard Lo any provisions for subsequent adjustments (and any subsequent adjustments
shall be treated as provided in clauses (b) and (¢) of this Subsection 4.4.3). 11 the number of
shares of Common Stock issuable upan the exercise, conversion and/or exchange of any Option
or Convertible Security, or the cansideration payable 1o the Corporation upon such exercise.
conversion andfor exchange. cannot be caleulated at all at the time such Option or Convertible
Security is issued or amended, any adjustment 10 the Series A Conversion Price or the Series A-|
Conversion Price that would result under the terms of this Subsvclion 4.4.3 at the time of such
issuance or amendment shall instead be elfected at the time such number of shares and/or
amount of consideration is first caleulable (even if subject 10 subsequent adjustments), assuming
for purposes of calculating such adjustment t the Series A Cunversion Price or Scries A-l
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Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

144 Adjustment_of Serics A Conversion  Price and  Series A-l
Canversion Price Upon Issuance of Additional Shares of Common Stock. In the event the
Corporation shall at any time after the Series A Original Issue Date or the Series A-1 Original
Date. as the case may be. issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed 10 be issucd pursuant to Subscction 4.4.3), without
consideration or lor a consideration per share less than the Series A Conversion Price or the
Series A-1 Conversion Price. as applicable, in effect immediately prior to such issue, then the
Serics A Conversion Price or the Series A-1 Conversion Price. as applicable. shall be reduced.
concurrently with such issue. to @ price (cafculated to the nearest onc-hundredih of a cenl)
determined in accordance with the following formula:

Cha=CPly* (A+BYy=(A+O).
For purpases of the foregoing formula, the {allawing delinitions shall apply:
purp going ; ¥ Pl
(a) “CPy" shall mean the Series A Conversion Price, or the

Series A-1 Conversion Price, as applicable, in effect immediately atter such issue of Additional
Shares of Common Stock

(b) “CPy” shall mean the Series A Conversion Price. or the
Series A-1 Conversion Price._as_applicable, in cffect immediately prior to such issuv of
Additional Shares of Common Stock;

(©) ~A™ shall mean the number of shares of Common Stock
outstunding immediately prior 1o siech issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding mmediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Serics A Preferred Stock or the Series A-1 Preferred Stock. as
applicable) outstanding (assuming exercise of anv outstanding Options therefor) immediately
prior o such issue):

(d) “RB" shall mean the number of shares of Common Stock
that would have been issued it such Additional Shares of Comman Stock had been issued at a
price per share equal to CPy {determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPi); and

{c) <" shall mean the number of such Additional Shares of

Common Stock issucd in such transaciion.

445 Determination of Consideration. For purposes of this Subsection
4.4, the consideration received by the Corporation tor the issue of any Additional Shares of
Common Stock shall be computed as follows:

{a) Cash and Property: Such consideration shall:
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(i} wsofar as it consists of cash, be computed at the
aggaregate amount of cash received by the Corporation. excluding amounts paid or
pavable for accrued interest:

(ii) insofar as it consists of property other than cash. be
computed at the fair market value thereef at the time of such issue. as determined
in goud faith by the Board of Direclors of the Corporation: and

(i) in the event Additional Shares of Common Stock
are issued together with other shares or securitics or other assets ol the
Corporation {or consideration which covers both, be the proportion of such
consideration so received. computed as provided in clauses (1) and (if) above. as
determined in good faith by the Board of Directors of the Corporation.

{h QOptions _and  Convertible  Securities, The
consideration per share received by the Corparation for Additional Shares of Common Stock
deemed 1o have been issued pursuant to Subseetion 44,3, relating (o Options and Convertible
Securitivs. shall be determined by dividing:

(1) The total amount, if any. reecived or receivable by
the Corporation as consideration for the issuc of such Options or Convertible
Securities. plus the minimum aggregate amount of additional consideration (as sct
furth in the instruments relating thereto, without regard 10 any provision contained
therein for o subsequent adjustment of such consideration) pavable 1o the
Corporation upon the exercise of such Options or the conversion or exchange of
such Convertible Sceuritics, or in the case of Options for Convertible Securities,
the exercise of such Options for Convertible Securities and the conversion or
exchange of such Converiible Securities, by

(i) the maximum number of shares of Common Stock
(as set forth in the instrwments relating therelo, without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the
excreise of such Options or the conversion or exchange of such Convertible
Sceurities. or in the case of Options for Convertible Securitics. the exercise of
such Optians for Convertible Sceurities and the conversion or exchange of such
Convertibie Securities.

4.4.6  Muliiple Closing Daws. In the event the Corporation shall issuc on
more than one date Additional Shares of Comman Stock that are a part of’ one transaction or 2
series of related transactions and that would result in an adjustment to the Series A Conversion
Price or the Scries A-1 Conversion Price pursuant to the terms of Subsection 4.4.4, and such
issuance dates occur within a period of no mare than ninety (90) davs from the first such
issuance to the final such issuance. then, upan the final such issuance, the Series A Conversion
Price and the Series A-1 Conversion Price, as the case may be, shall be readjusted to give effect
1 all such issuances as if they occurred on the date of the first such issuance (and without giving
effect 1o any additional adjustments as a resubt of any such subsequent issuances within such

period).
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4.3 Adjustment for Stock Splits and Combinations.  1f the Corporation shall at
any time or from iime to time after the Series A Original Issue Date or with respeet to the Series
A-1 Preferred Stock. the Series A-1 Original Issue Date effect a subdivision of the outstanding
Common Stock. the Series A Conversion Price and the Series A-1 Conversion Price in cffect
immudiately before that subdivision shall be proportivnately decreased so that the naumber of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion Lo such increase in the aggregate number of shares of Common Stock outstanding.
1f the Corporation shall at any time or from time to time after the Scries A Original [ssue Date or
with respect 1o the Scrics A-1 Preferred Stock. the Series A-1 Original [ssue Date, combine the
outstanding shares of Common Stock. the Series A Conversion Price and the Serics A-]
Conversion Price in effect immediately before the combination shalt be proportionately
increased so that the number of shares of Common Stock issuable on conversion of cach share of
such series shall be deereased in proportion (o such decrease in the aggregate aumber of shares
of Common Stock oulstanding. Any adjustment under this subsection shall become etfective at
the ¢lose of business on the date the subdivision or combination becomes effective.

4.6 Adjustment for Certain_Dividends and Distributions.  In the event the
Corporation at any time or from time to time after the Scrics A Original Issue Date or with
respect to the Series A-1 Preferred Stock, the Series A-1 Original Issue Daie. shall make or issu,
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 each such event the Seeies A Conversion Price and the Series A-1 Conversion
Price in effect immediately before such event shall be decreased as of the time of such issuance
or. in the ¢vent such a record date shall have been fixed, as of the close of business on such
record date. by multiplving the Serics A Conversivn Price and the Series A-1 Conversion Price,
as the case may be. then in eftect by a fraction:

(H the numerator oi which shall be the total number of shares of
Comman Stock issucd and outstanding immediately prior to the time of such issuance or the
close 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 immediasely prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment ot such dividend or distribution.

Notwithstanding the forcgoing (a) if such record date shall have been fixed and such dividend is
not fully paid or it such distribution is not fully made on the daie fixed thercfor, the Series A
Conversion Price and the Series A-1 Conversion Price. as the case may be. shall be recomputed
accordingly as ot the close of business on such record date and thercafter the Serics A
Conversion Price and the and the Series A-1 Conversion Price, shall be adjusted pursuant to this
subsection as of the time of actual paviment of such dividends or distributions; and (b) that no
such adjustment shall be made it the holders of Scrics A Preferred Stock or the Serics A-l
Preferred Stock. as the case may be, simultaneously receive a dividend or other distribution of
shares of Common Stock in a number equal 1o the number of shares of Common Stock as they
would have received if all outstanding shares of Serics A Preferred Stock and the Series A-]
Preferred Stock, as the case may be, had been converted into Common Stock on the date of such
event,
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4.7 Adjusunents for Other Dividends and Distributions.  In the cvent the
Corporation at any time or from time 1o time afier the Scriecs A Original Issue Date or with
respect to the Series A-1 Preferred Stock. the Series A-1 Original 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 securitics of the Corporation (other than a distribution
of shares of Comman Steck in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section | do not apply 1o such dividend or distribution. then and
in cach such event the holders of Series A Preferred Stock and the Series A-1 Preterred Stock, as
appropriate, shall receive, simultancously with the distribution to the holders of Common Stock,
a dividend or other distribution of such seeurities or ather property in an amount equal to the
amount of such sccurities or ather property as they would have received f all outstanding shares
of Series A Preferred Stock and Series A=l Preferred Stock had been converted inio Commeon
Stock on the date of such evend.

4.8 Adjusunent for Merger or Reorganization, ete, Subject to the provisions
of Subsection 2.3, it there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Scries A Preferred Stock or the Series A-1 Preferced Stock) is converted into or exchanged for
securitics, cash ar other property (other than a transaction covered by Subsections 4.4, 4.6 or
4.7). then. following any such reorganization, recapitalization, reclassification. consolidation or
merger, cach share of Serics A Preferred Stock and Series A1 Pre ferred Stock shall thereaifter be
convertible in licu of the Commaon Stock into which it was convertible prior to such event into
the kind and amount of securities. cash or other propersy which a holder of the number of shares
of Commun Stock of the Corporation issuable upon conversion of one share of Series A
Preforred Stock or Series A-1 Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, cansolidation or merger would have been entitled lo receive
pursuant to such transaction: and. in such case. appropriate adjustment (as determined in good
faith by the Board of Dircctors of 1he Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereatter of the bolders of the
Series A Preferred Stock and the Series A-1 Preferred Stock, to the end that the provisions set
forth in this Section 4 (including provisions with respeet to changes in and other adjusiments of
the Series A Conversion Price and the Series A-1 Conversion Price) shall thereafter be
applicable, as nearly as reasonably may be, in relution to any securitics or other property
thereafier deliverable upon the conversion of the Series A Preferred Stock or the Series A-]
Preferted Stock. For the avoidance of doubl. nothing in this Subsection 4.8 shall be construed as
preventing the holders of Series A Preferred Stock or the holders of the Serics A-1 Preferred
Stock from sceking any appraisal rights 1o which they are otherwise entitled under the FBCA in
connection with a merger triggering an adjustment hereunder, nor shall this Subseetion .8 be
deemed conclusive evidence of the fair value of the shares of Scries A Preferred Stock or Series
A-1 Preferred Stock in any such appraisal proceeding.

4.9 Certificate o8 1o Adjustments. Upon the occurrence of each adjustment or
readjustment of the Serics A Conversion Price or the Series A-1 Conversion Price pursuant to
this Seetion -4 the Corporation at its expense shall, as promply as reasonably practicable but in
any event not later than wen (10) days thercafier, compute such adjusiment or readjustment in
accordance with the terms hercof and furish to cach holder of Series A Preferred Stock and of
Series A-1 Preferred Stock a certificate setting tovth such adjustiment or readjustuent {inchuding
the kind and amount of securities, cash or other property into which the Series A Preferred Stock
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or Series A-1 Preterred Stock s convertible) and showing in detail the facts upon which such
adjustment or rcadjustment is based.  The Corporation shall. as promptly as reasonably
practicable after the written request at any time of any holder of Scries A Preferred Stock or
Series A-1 Preferred Stock (but in any event not later than ten (10} days thereafter). furnish or
cause to be turnished to such holder a certificate setting forth (1) the Series A Conversion Price
and the Scries A-1 Conversion Price then in eftect, and (i) the number of shares of Common
Stock and the amount. if any, of other sceurities, cash or property which then would be received
upon the conversion of Series A Preferred Stock and Series A-) Preferred Stock,

410 Notice of Record Date. In the event:

(a) the Corporation shall lake a vecord of the holders of its
Common Stock (or ather capital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock or the Series A=l Preferred Stock) for the purpose of entitling or
enabling them to receive any dividend or other distribution. or ta receive any right o subscribe
for or purchase any shares of capital stock of any class or any uther sceurities, or to receive any
pther seeurity: ov

(M of any capital reorganization of the Corporation, any
reclassitication of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

(¢) of the volurtary or involuntary dissolution, liquidation or
winding-up oi the Corporation,

then. and in cach such case, the Corporatinn will send or cause to be sent (o the holders of the
Series A Preferced 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 (i) the effective date on which such reorganization. reclassification, consulidation,
merger. transfer. dissolution. Hquidation or winding-up is proposed 1o take place. and the tme, if
any is 0 be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Serics A Preferred Stock) shall
he entitled to exchange their shares of Common Stock (or such other capital stack or sccurities)
for securities or other property  deliverable upon such  reorganization,  reclassification.
consolidation. merger. transfer. dissolution, liquidation or winding-up. and the amount per share
and character of such exchange applicable 1o the Series A Preferred Stock and the Commeon
Stock. Such notice shall be sent at least ten (10) days prior 1o the record date or effective date
for the event specified in such notice.

3. Mandatory Conversion.
3.1 Tricuer Events.  Upon cither (a) the closing of the sale of shares of

Common Stack to the public at a price of at least $1.56 per share (subject i appropriate
adjustment in ihe event of any stock dividend, stock split, combination ar other similar
recapitglization 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 in at least $18
miltion of proceeds, net of the underwriting discount and commissions. to the Corporation (a
“Qualificd Public Offering™) or (b) the date and time, or the occurrence ol an event, speeificd
by vote or writien consent o the holders of al east majority of the then outstanding shares of
Series A Preferred Stock and Series A-) Preferred Stock voling or consenting as a separate class
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(the time of such closing or the date and time specifted or the time of the event specified in such
vole or written consent s referred to herein as the “Mandatory Conversion Time"), then (i) all
outstanding shares of Scrics A Preferred Stock and Scries A-1 Preferred  Stock shall
automatically be converted into shares of Common Stock, at the then effective conversion rate as
cateulated pursuant to Subsection 4,01, and (i) swch shares may not be reissued by the
Cuorparation.

5.2 Procedural Requirements. All holders of record of shares of Scrtes A
Preferced Stock and Scries A-1 Preferred Stock shall be sent writien notice ol the Mandatory
Conversion Time and the place designated for mandatory conversion of all such shares of Series
A Preferred Stock and Scrics A-1 Preferred Stock pursuant o this Seetion 5. Such notice need
nat be sent i advance of the occurrence of the Mandatory Conversion Time.  Upon receipt off
such natice, cach holder of shares of Series A Preferred Stock or Neries A-| Preferred Stock in
certificated form shall surrender his, her or its certificate or certificates tor all such shares (or. i
such holder alleges that such certificate has been lost, stolen or destroyed. a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnity the Corporation
against any claim that may be made against the Carporation on account af the affeged loss., theft
or destruction of such certificate) to the Corporation at the place designated in such noiice. [ s
required by the Corporation. any certiftcates surrendered for conversion shall be endorsed or
aecompanicd by written instrument or nstruments of transter. in form satisfactory to the
Corporation, duly exceuted by the registered holder or by his, her or its attorney duly authorized
in writing, Al rights with respect 1o the Series A Preferred Stock and Series A-l Preterred Stock
converted pursuant to Subscetion 5.1, including the rights. if any, 10 receive notices and voie
{other than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the hokder or holders thereot to surrender any certificaies at or
prior Lo such time), except only the rights of the holders thereof, upon surrender of any certificate
or certificates of such holders (or lost certificate affidavit and agreement) therefor. o receive the
items provided for in the next sentence of this Subseetion 3.3. As 5000 a5 practicable after the
Mandatory Conversion Time and. if applicable, the surrender of any certificate ot certiticates (ur
fost certificate affidavit and agreement) lor Series A Preferred Stock and Serics A-| Preferred
Stock. the Carporation shall (a) issue and deliver to such holder. or to his. her or its nominees, a
cortificate or certificates for the number of full shares of Common Stock issuable on such
conversion in accordance with the provisions hereof and (b) pay cash as provided in
Subsection 4.2 in lieu of any fractinn of a share of Common Stock otherwisc issuable upon such
conversion and the payment of ali declared but unpaid dividends on the Series A Preferred Stock
and Series A-1 Preferred Stock converted. Such converted Series A Preferred Stock und Series
A-l Preferred Stock shall be retired and cancelted and may not be reissued as shares of such
serivs. and the Corporation may thereafier take such appropriate action (without the need for
sharcholder action) as may be necessary to reduce the authorized number of shares of Scries A
Preferred Stock and Series A=t Preferred Stock accordingly. and all Accruing Dividends that are
acerued but unpaid on the shares of Serics A Preterred Stock and Scries A-1 Preferred Stock
converted (unless they have been declared prior to the Conversion Time) shall werminate as of the

Conversion Time,

a. Redeemud or Otherwise Acguired Shares,  Any shares of Series A Preferred
stock and Scries A-1 Preferred Stock that are redeemed or otherwise acquired by the
Corpovation or any of its subsidiaries shall be automatically and immediately cancelled and
retired and shall not be reissued. sold or transterred.  Neither the Corporation nor any of ity
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subsidiarics may exercise any voting or other rights granted to the holders of Sertes A Preferced
Stack of Series A-1 Preferred Stock follawing redemption,

7. Waiver. Anv of the rights. powers, preferences and other terms of the Series A
Preferred Stock or the Series A-1 Preferred Stock sct forth herein may be waived on behalf ot all
holders of Series A Preferred Stock and Serics A-1 Preferred Stock by the atfirmative written
consent or vote ol the holders of at least # majorily of the combined number of shares of Series A
Preferred Stock then owtstanding plus the number of shares of Series A-1 Preferred Stock then
Cuistanding,

8. Notices. Any notice required or permitted by the provisions of this Article 1110
be given to a holder of shares of Series A Preferred Stock or Series A-1 Preferred Stock shall be
mailed. postage prepaid, to the post office address last shown on the records of the Corporation.
or given by clectronic cammunication in compliance with the provisions of the FBCA, and shall
he deemed sent upon such mailing or clectronic transmission.

ly.
BYLAWS

Subject 1o any additional vote required by the Articles of Incorporation or Bylaws, in
furtherance and not in limitation of the powers confirred by the FBCA. the Board of Dircctors is
expressly authorized to make. repeal, alter. amend and rescind any or all of the Bylaws of the
Corporation.  Subjeet 10 any additional vote required by the Articles of Incorporation. the
number of directors of the Corparation shall be determined in the manner set fosth in the Bylaws
of the Corpaoration,

V.
INDEMNIFICATION

The Corporation shall. w the fublest extent permitted or required by the FBCA. including
anvy amendments thereto (but in the case of any such amendment, only 1o the extent such
amendment permits or requires the Corporation to provide broader indemnification rights than w
such amendment). indemnity alt of the Corporation’s officers and directors, all of the officers
and directors of all of the Corporation’s domestic subsidiaries, and all pevsons rendering services
to the Corporation’s foreign subsidiaries in capacities as olficers and directors ar in cquivalent,
identical, or similar capacitics {hereinafter collectively the “Officers” and “Pircclors™ of the
Corporation), against any and all liabilitics and advance any and all reasonable expenses incurred
thereby in any proceeding to which any such Director or Officer is a party or in which such
Director or Ofticer is deposed or called 1o testify as a witness beeause he or she is or was a
Director or Officer of the Corporation or any of the Corporation’s domestic or toreign
subsidiaries. The rights to indemnification granted hereunder shall not be deemed exclusive of
anv other rights to indemnification against lisbilities or the advancement of expenses which a
Director or Officer may be entitled under any written agreement. Board of Director’s resotution,
vote of sharchoiders. the FBCA. or otherwise. The Corporation may. but shall no be required
to, supplement the {orcgoing rights to indemnification against liabilities and advancement of
expenses by the purchase of insurance on behalf of any onc or more of its Directors or Officers,
whether or not the Corparation would be obligated to indemntfy or advance expenses Lo 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 fureign
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subsidiaries and any director who is ar was serving at the request of the Corporation or any ot'the
Corparation’s domestic or forcign subsidiaries as a director, officer. employee. or agent of
another corporation, partnership. joint venture, trust, or other enterprise. including without
limitation, any employee benelit 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, atornevs at law, accountants, and financial consultants).  The twrm “OHficers™
includes all of those individuals who are or were at any time officers of the Corporation or any of
the Corporation’s domestic or forcign subsidiarics and not merely those individuals who are or
were al any time “executive officers™ of the Corporation or any of the corporation’s domestic or
foreign subsidiaries as defined in Securities and Exchange Commission Rule 3b-7 prumulgated
under the Sceurities Exchange Act of 1934, as amended. All of the capitalized terms used in this
Article V and not otherwise defined herein have the meaning set forth in Section 6067.0850 of the
FBCA, The provisions of this Article V are intended solely for the benefit of the indemmited
parties described herein, their heirs and personal represcntatives, and shall not create any rights
in favor of third partics. No amendment to or repeal of this Article V shall diminish the cights of
indemnification provided for herein prior to such amendment or repeal.

IN WITNESS WHEREOF, these Fourth Amended and Restated Arlicles of
tncorporation have been executed by a duly authorized officer of this Corporation on this 25th

dav of November, 2020,
_/CEO

Patricia Lawman, as Chief Exceutive Officer
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