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FIFTH AMENDED AND RESTATED ARTICLES OF.];\'CORPORATI()N’ T ‘ -3
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MORPHOGENESIS, INC.

Pursuant to Sections 607.1001, 607.1003 and 607.1007 ot the Flarida Business Corporation *

Act (the “FBCA™). Morphogenesis, Inc., a tor profit Flornida corporation {(the “Carporation™).
hereby certities that:

FIRST: Thus Corporation 15 named Morphogenesis, Ince. and was originally incorporated
in the State of Florida on May 15, 1993, and that these Fifth Amended and Restated Articles of
incorporation shall amend, restate and supersede in thewr entirety anv and all prior Articles of
Incorporation, as amended, including, without limitation, thase certain Amended and Restated
Articles of Incorporaton of the Corporation filed with the Secretary of State of the State of Florida
on June 24, 2003, October 19, 2016, August 11, 2017, and December 15, 2020, and Articles of
Amendment 1o Amended and Restated Articles of Incorporation filed with the Sceretary of State
of the State of Florida on July 16, 2021 and on March 24, 2022, 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 hereot.

SECOND: The Corporation’s Board of Direclors approved and adopted these Fitth
Amended and Restated Articles of Incorporation on June 14, 2022, and they were approved by
writien consent on June 14, 2022, by (1) the holders of a majority of the Corporation’s 1ssued and
outstanding shares of Common Stock. Sertes A Preferred Stock and Sertes A-1 Preferred Stock
voting together as one class on an as-converted to Common Stock basts, and {11) the holders ot a
majonity of the Corporation’s issued and outstanding shares of Serics A Preferred Stock and Scries
A-1 Preterred Stock, voting together as one class on an as-converted to Commuon Stock basis, in
accordance with Scchions 607.0821 and 607.0704 of the FBCA, and the voles cast for the Fifth
Amended and Restated Articles of lncorporation by the sharcholders was sutticient tor approval.

THIRD: As of the date of tiling of these Fitth Amended and Restated Aaticles of
Incorporation. there were 200,000,000 shares of Common Stock authorized and 130,000,000
shares ol Preferred Stock authorized, of which 33,186,956 of the authorized shares ol Preterred
Stock were designated Series A Preferred Stock and 50,000,000 of the authonzed shares of
Preferred Stock were designated Series A-1 Preferred Stock.

FOURTH: The Corporation’s Articles of Incorporation have been amended and restated
as follows:
L.
NAME:; PRINCIPAL OFFICE

The name of the corporation 1s Morphogenesis, Inc. (the ~Corporation™). The principal
office and mailing address of the Corporation is 10500 University Drive, Snite 100, Tampa, Florida
33012,

11
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered oftice 1s 10300 University Dnive, Suite 10,

4362-5135-2996.3 l
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Tampa, Florda 33612, The name of the registered agent at such address 1s Dan Dearbomn.

II.
AUTHORIZED SHARES

The Corporation 1s authonzed to 1ssue two classes of shares to be designated, respectively,
as “Preferred Stock” and “Common Stock.” The total number of shares of Preferred Stock the
Corporation shall have authority to 1ssue 15 150,000,000, $0.0001 par value per share. The total
number of shares of Common Stock the Corporation shall have authority to 1ssue 15 300,000,000,
S0.0001 par value per share. The following is a statement of the designations and the powers,
privileges and rights, and the gualifications, timitations, or restrictions thereot in respect of each
class of capital stock of the Corporation.

A COMMON STOCK

l. General. The voting, dividend, and hquidation rights of the holders ot the Common
Stock are subject to and quaiified by the nights. powers and preferences of the holders of the
Preterred Stock set torth herein.

2. Voung. The holders of the Common Stock are entitled o one vote for cach share
of Commmon Stock held at all mectings of sharcholders (and written actions in lieu of meetings);
provided, however, that, exeept as otherwise required by law, holders of Common Stock, as such,
shatl not be entitled to vote on any amendment to the Articles of Incorporation that relates solely
to the terms of one or more outstanding series of Preterred Stock 1f the holders of such attected
series are entitled, either separatelv or together with the holders of one or more other such series,
to vole thereon 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 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 atfirmative
vote of the holders of shares of capital stock of the Corporation representing a majarity of the votes
represented by all outstanding shares ot capital stock ot the Corporation entitled to vole.

B. PREFERRED STOCK

33,186.936 shares of the authonvzed and issued Preferred Stock of the Corporation are
designated “Series A Preferred Stock”™, 23,000.000 shares of the authorized and unissued
Preferred Stock of the Corporation are hereby designated “Series A-1 Preferred Stock”, and
30,303,031 shares ot the authonzed and unissued Preferved Stock of the Corperation are hercby
designated “Series B Preferred Stock™. The Series A Preferred Slock, the Series A-1 Preferred
Stock and the Series B Preferred Stock shall have the following rights, preferences, powers,
privileges and restrictions, qualifications, and himitations, and the Series A Preterred Stock, Series
A-l Preferred Stock and Series B Preferred Stock shall collectivelv be referred to as the
“Preferred Series”. Unless otherwise indicated. references to “'sections™ or “subsections™ in this
Part B of this Article I reter to sections and subsections of Part B ot this Articte [ The Board
of Directors of the Corporation is authorized. subject to the hmitations prescribed by the FBCA
and the provisions of this Part B of this Article I (including, but not limited to, the protective
provisions set torth in Subsections 3.3.2 through 3.3.4), to provide for the issuance of the remaining
authorized and umissued shares ot Preterred Stock in one or more series, and by tiling in
amendment to these Articles of [ncorporation pursuant to Section 607.0602 of the FBCA, to

4362-5135-2996.3 2
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estubhish from time to time the number of shares to be included in each such series, and w 1ix the
preferences, himitations and relative rights of the shares of each such series. The authonity of the
Beard with respect to cach such series shall include, but not be limited to, determinanon of the
following: (1) the number of shares consututing that series and distinctive designation of that
series; (2) the dividend rate on the shares of that series, il any, whether dividends shall be
cumulative, and 1if so, from which date or dates, and the relative nights of prionty, if any, of
payvment of dividends on shies of that series; (3) whetlier that senes shall have voting rights, in
addition to the voting vights provided by law, and if'so, the terms of'such voting rights; (4) whether
that series shall have conversion privileges, and if so. the terms and conditions of such conversion.
including provision for adjustment of the conversion rate in such events as the Board shall
determune; (3) whether or not the shares of that series shall be redeemable, and if so, the terms and
conditions of such redemption, mcluding the date or dates upon or after which they shall be
redeemahle, and. the amount per share pavable in the case of redemption, which amount mayv vary
under ditierent conditions and a1 ditferent redemption dates: (6) whether that series shall have a
sinking fund for the redemption or purchase of shares of that series, and it so, the terms and
amounts of such sinking tund; (7) the rights ot the shares of that series in the event of voluntary or
mvoluntary liguidation, dissolution or winding up ot the Corporation, and the relative rights of
priority. it any. of pavinent of shares of that series; (8) anv other relative or participation rights,
preferences and hmitations of that senes; and (9) 1F no shares of any series ot Prelerred Stock are
1ssued, the climination of the designation, powers, preterences and right ot such shares, in which
event such shares shall return to thenr status as authorized but undesignated Preferred Stock

l. Dividends.

From and after the date of the issuance of anv shares of Sertes A Preforred Stock. dividends
at the rate per annum of $0.0208 per share shall accriie on such shares of Series A Preferred Stock.
Fram and after the date of the issuance of any shares of Series A-1 Preferred Stock, dividends at
the rate per annum of $0.0264 per share shall acerue on such shares of Series A Preferred Stock.
From and after the date of the issuance of any sharcs of Senies B Preferred Stock and until the
second (2™) wniversary of the first date on which shares of Series B Preterred Stock are tirst
issucd bv the Corporation (the “Initial Series B Dividend Period”), dividends at the rate per
annum ot $0.066 per share shall acerue on such shares of Series B Preferred Stock, with dividends
aceruing at the rate per annum of $0.0264 after the Imitial Series B Dividend Period. The foregoing
dividend rates wre 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, the
Series A-1 Preferred Stock or the Series B Preferred Stock. The foregoing dividends (the
“Aceruing Dividends™) shall zccrue from dav to day, whether or not declared, and shall be
cumulauve; provided, however, that excepl as set forth in the following sentence of this Section 1
or 1 Subsection 2.1, such Accruing Dividends shall be payable only when, as, and it declared by
the Board of Directors and the Corporation shall be under no obligation to pay such Accruing
Dividends. The Corporation shall not declare, pav or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common Stock
pavable i shares of Comumon Stock) unless (1n addition to the obtaining of any consents required
elsewhere in the Articles of Incorporation) the holders of the Series A Prefenred Stock, the Series
A-1 Preferred Stock and the Series B Preferred Stock then outstanding shall first receive, or
simultancously receive, a dividend on each outstanding share of Servies A Preferred Stock, Series
A-1 Preferred Stock and Series B Preferred Stock 1 an amount at least equal to the greater of (1)
the amount of the aggregate Accruing Dividends then acerued on such share ot Scries A Preferred
Stock, Series A-1 Preferred Stock and Series B Preferred Stock and not previously paid and (i)

4862-6135-2996.3 3
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(A) i the case of' a dividend on Common Stock or any class or series that 1s convertible into
Common Stock. that dividend per share of Series A Preferred Stock. Series A-1 Preferred Stock
and Series B Prefaerred Stock as would cqual the product of (1) the dividend payable on cach share
of such class or senies determuned. 1f applicable. as 1f all shares of such class or serics had been
converted into Common Stock and (2) the number of shares of Common Stock 1ssuable upon
conversion of a share of Series A Preferred Stock, the Series A-] Preferred Stock and Series B
Preferred Stock, i each case caleulated on the record date for determnation 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 arate per share of Series A Preferred Stock, the Series A- 1 Preferred Stock
and Series B Preferred Stock deternined by (1) dividing the amount ot the dividend payable on
each share of such class or sertes of capital stock by the onginal issuance price of such class or
series of capital stock (subject to appropriate adjustment 1n the event of any stock dividend, stock
sphit, combination or other similar recapitahization with respect to such class or series) and (2)
multiplying such fractton by an amount equal to the Series A Onginal Issue Price, the Series A-1
Original Issue Price. or the Series B Original Issue Price (as those terms are defined below), as
applicable; provided that 1f (x) the Corporation declares, pavs or sets aside, on the same date, a
dividend on sharcs of more than one class or series of capital stock of the Corporation other than
the Series A-1 Preferred Siock or Series B Preferred Stock, the dividend pavable to the holders of
Series A Preferred Stock pursuant to this Section 1 shall be calculated based upon the dividend on
the class or series of capital stock that would result in the Inghest Series A Preferred Stock
dividend, (y) if the Corporation declares, pays or sets aside, on the samc date. a dividend on shares
ol more than one class or series of capital stock of the Corporation other than the Series A Preferred
Stock or the Series B Preferred Stock, the dividend pavable to the holders of Series A-1 Preferred
Stoek pursuant to tlus 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-1 Preferred Stock dividend and (z) 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 Seriecs A Preferred Stock or the
Series A-1 Preferred Stock, the dividend pavable to the holders of Series B Prefenred 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 Scrics B Preferred Stock dividend. The “Series A
Original Issue Price” shall mean $0.52 per share, the “Series A-1 Original Issue Price” shall
mean $0.66 per share, and the “Series B Original Issue Price” shall mean $0.66 per share in each
case subject to appropriate adjustment i the event ot any stock dividend, stock split, combination
or other similar recapitahization with respect to the Series A Preferred Stock, the Series A-L
Prefarred Stock, or the Series B Preferred Stock, as the case may be.

2. Liquidation. Dissolution or_ Winding Up:, Certain Mergers, Consolidations and

2.1 Preferential Pavments to Holders ot Preferred Series. In the event of any

voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, the holders of shares of Series A Preferred Stock, the Series A-1 Prefared
Stock and the Senes B Preferred Stock then outstanding shall be entitled o be paid out of the asscts
of the Corporation available {or distnibution to its shareholders before any payment shall be made
to the holders of Commeon Stock by reason of their owntership thereof, an amount per share equal
to the Series A Original Tssue Price (for shares of Series A Preferred Stock), the Series A-1 Onginal
Issue Price {{or shares of Series A-1 Prefenved Stock), and e Series B Oniginat Issue Price (for
shares of Series B Prefvrred Stock), as applicable, plus anv Accruing Dividends accrued but unpaid
thereon, whether or not declared, together with any other dividends decliared but unpaid thereon
4862-6135-2996.3 4
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(the “Series A Liquidation Preference Amount™, the “Series A-1 Liquidation Preference
Amount”, and the “Series B Liquidation Preference Amount™, respectively, and collectivelv,
the “Liquidation Preference”). [f upon any such hquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution
to 11s sharcholders shall be msutficient to pay the full Liquidation Preference pavable to the
Preferred Series to which they shall be entitled under this Subsection 2.1, the holders of shares of
the Preterred Sertes 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 1f all amounts pavable on or with respect to such shares were
paid in full.

22 Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissoiution or winding up of the Corporation or Deemed lLiquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares of
Series A Preferred Stock, the Series A-1 Preferred Stock and the Series B Preferred Stock pursuant
to Subscction 2.1, the remaiming assets of the Corporation avinlable for distribution to its
shareholders shall be distributed among the holders of the shares of Serics A Preferred Stock,
Series A-1 Preferred Stock, Series B Preferred Stock and Common Stock, pro rata based on the
number of shares held by cach such holder, treating tor this purpose atl such securities as it they
had been converted to Common Stock pursuant to the terms of the Articles ol Incorporalion
unimedhatel v priov to such hquidation, dissoluton or winding up ot the Corporation. The ageregate
amount which a holder of a share of Series A Preferred Stock, the Series A-1 Preferred Stock and
the Series B Preferred Stock 1s entitled to recetve under Subsections 2.1 and 2.2 is hereinafler
referred to as the “Series A Liquidation Amwount”, the ~“Series A-1 Liquidation Amwount™, and
the “Series B Liquidation Amwunt™, respectively.

23 Deemed Ligwidation Events.

231 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least a majority of the combined number
of outstanding sharcs of Series A Preferred Stock. Seriecs A-1 Preferred Stock and Series B
Preferred Stock, voling together as a single class and not on an as-converted to Common Stock
basis (the “Requisite Preferred Holders™), clect otherwise by written notice sent to the
Corporation at least five {3) davs prior to the effective date of anv such event:

(a) amerger, statutory share exchange or conselidation in which

(1 the Corporation is a constituent party or
(1)  a subsidiary of the Corporation 1s a constituent party
and the Corporation issucs shares of its capital stock pursuant 1o such merger or

consalidation,

except any such merger, statutory share exchange or consolidatton involving the Corporation or a
subsidiry in witich the shares of capital stock of the Corporation outstanding immediatelv prior to
such merger or consolidation continue to represent, or are converted into or exchanged for shares
of capital stock that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the capital stock of (1) the surviving or resulting corporation; or (2)
if the surviving or resulting corporation 1s a wholly owned subsidiary of another corporation

4862-6135-2996.3 3
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immediately following such merger or consolidation. the parent corporation of such surviving or
resulting corporation; or

(b) thesale. lease, ranster, exclusive icense or other dispusition,
in a single transaction or series of related wansactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the asseis of the Corporation and 1its subsidiaries taken as a
whole, or the sale or disposition (whether by merger, consolidation or otherwise) of one or more
subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transter, exclusive license or other disposttion is to a wholly ovwned subsidiary of the
Curporation.

2.3.2 Effecting a Deemed Liguidation Event.

(a) The Corporanon shall not have the power to effect a Deemed
Liyuidation Event referred to i Subsection 2.3, 1{a)(1) unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement”) provides that the constderation
payable to the sharcholders of the Corporation shall be allocated among the holders of capital stock
of the Corporation n accordance with Subscctions 2.1 and 2.2

(l5) In the event of a Deemed Liguidation Event referred to in
Subsection 2.3 1{a)n) or 2.3.1(b). if the Corporauon does not effect a dissolution of the
Corporation under the FBCA within minety (90) days atter such Deemed Liguidation Event, then
(1) the Corporation shall send a wnitten notice {a “Redemption Notice™) to cach holder of shares
ot a Preferred Series no later than the ninetieth (90%) dav after the Deemed Liguidation Event
advising such holders of their right (and the requirements to be met to secure such nght) pursuant
to the terms of the following clause; (1) to require the redemption ot such shares of’ a Preferred
Sertes, and (in) it the Requisite Preferred Holders so request in a written instrument 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 tor such Deemed
Liguidation Event (net of any retained habilities associated with the assets sold or technology
licensed, as determined 10 good futh by the Board of Directors of the Corporation), together with
any other assets of the Corporation available tor distribution to its sharcholders. all to the extent
permitted by Flonda law governing distributions to shareholders (the " Available Proceeds™), on
the onc hundred fiftieth (150®) dav after such Deemed Liquidation Event, to redeem all
outstanding shares of the Preferred Series at a price per share equal to the Liquidation Preterence
applicable to such shares. Notwithstanding the foregoing, in the event of a redemption pursuant to
the preceding sentence, 1 the Aviulable Procecds are not sufficient toredeem all vutstanding shares
of Preferred Series, the Corporation shall ratably redeem each holder’s shares of Preferred Series
to the fullest extent of such Available Proceeds, and shall redeemn the remaining shares as soon as
it may lawtully do so under Flonida law goverming distributions to shareholders. Each Redemption
Nolice shall state; (A) the number of shares of Serics A Preferred Stock, Series A-1 Preferred
Stock and Series B Preterred Stock held by the holder that the Corporation will redeen; (B) the
date for redemption and amount 1o be paid pursuant to such holder: and (C) that the holder is o
surrender to the Corporation, it the manner and at the place designated, his, her or 1ts certificate
or certificates representing the shares of Series A Preferred Stock, Series A-1 Preferred Stock and
Series B Preferred Stock to be redeemed. On or before the redemption date described in such
Redemption Notice, cach holder of shares of'a Prefened Series to be redeemed shall surrender the
certificate or certificates representing such shares {or, if such registered holder alleges that such

4362-5135-2956.3 6
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certiticate has been lost, stolen or destroyed, a lost certificate attidavit and agreement reasonably
acceplable to the Corporation to indemnify the Corporation agamnst any claim that may be made
aganst the Corporation on account of the alleged loss, thett or destruction ot such certificate) to
the Corporation. in the manner and at the place designated in the Redemption Notice, and
thercupon the Aviluble Proceeds tor such shares shall be pavable to the order ol the person whose
name appears on such certificate or certificates as the owner thereof. Prior to the distribution or
redemption provided tor in this Subscetion 2.3.2(b), the Corporation shall not expend or dissipate
the consideration recetved for such Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deeimed Liquidation Event.

233 Amount Deemed Paid or Distnbuted. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger. consolidation,
sale, transfer. exclusive license, other disposition or redemplion shall be the cash or the value of
the property, rights or securitics paid or distributed to such holders by the Corporation or the
acquiring person, firm or other entity. The value of such property. rights or securities shail be
determuned in good taitly by the Board of Directors of the Corporation.

234 Allocation of Escrow and Countingent Consideration. In the event of’
a Deemed Liquidation Event pursuant (o Subsection 2.3.1(a)(1), i anv portion of the consideration
payable (o the sharcholders of the Corporation is payable only upon satisfaction of contingencics
(the “Additional Consideration™), the Merger Agreement shall provide that (1) the portion of
such consideration that 1s not  Additional Consideration  (such  portion, the “Initial
Consideration™) shall be allocated among the holders of capital stuck ot 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 Liguidation Event; and (b) anv Additional Consideration
which becomes payable to the sharcholders of the Corporation upen satistaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Subscctions 2.1 and 2.2 afier 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 1nto escrow or retammed as holdback to be available tor satistaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Additional Consideration.

3. Voting,

3.1 General. On any matter presented 1o the shareholders of the Corporation for
their action or consideration at any meeting of’ sharcholders of the Corporation (or by written
consent of sharcholders in licu of meeting), cach holder of outstanding shares of a Preferred Series
shall be entitled 10 cast the number of votes equal to the number of whole shares of Common Stock
into which the shares of Series A Preferred Stock. Senies A-1 Preferred Stock and Series B
Pretured Stock, as applicable, held by such holder are convertible as of the record date tor
determining sharcholders entitled to vole on such matter (provided that in the casc of the Scrics B
Preturred Stock, the number of votes shall be caleulated wathout giving cftect to the conversion ot
Accruing Dividends into which the Series B Preferred Stock 1s convertible). Except as provided
by luw or by the other provisions of the Articles of Incorporation, holders of Serics A Preferred
Stock, Serics A-1 Preferred Stock and Series B Preterred Stock shall vote together with the holders
of Comman Stock as a single class.

3.2 Election of Directors. The holders of record of the shares of Series A

4862-5135-2996.3 7



O 06-23-2022 4:57 PM ' Foley & Lardner LLP - Florida Department of State pg 10 of 24

H220002175123

Preferred Stock and Sertes A-1 Preferred Stock, exclusively and voting together as a single class
based on the number of outstanding shares of each such class or series. shall be entitled to elect
oune (1) director of the Corporation (the “Series A Director”™). The Sceries A Director may be
removed without cause by, and only by, the affirmative vote of the holders of the Series A Preferred
Stock and Series A-1 Preterred Stock exclusivelyv and voting together as a single class {and not on
an as-converied to Common Stock basis), given either at a special mecting of such sharcholders
duly calied tor that purpose or pursuant to a written consent of sharcholders. It the holders of shares
of the Series A Preferred Stock and Sertes A-1 Preferred Stock tail to elect a director to fill the
directorship for which they are entitled to electa director, voting together as a single class. pursuant
to this Subsection 3.2, then the directorship not so filled shall reniamn vacant until such time as the
holders of the Series A Preferred Stock and Series A-1 Preferred Stock voling together and as a
single class based on the number of outstanding shares ot cach such class or series (and not on an
as-converted to Common Stock basis), elect a person to fill such directorship by vote or written
consent in lieu of a mecting: and such directorship may not be hiled by sharcholders of the
Corporation other than by the holders of the Senes A Preferred Stock and Series A-1 Preferred
Stock, voting together and as a single class (and not on an as-converted to Common Stock basis).
The holders of record of the shares of Commen Stock and of anv other class or series of voting
stock (including the Series A Preferred Stock, the Series A-1 Preferred Stock and the Series B
Prefared Stock), voting together as a single class on an as-converted basis (provided that in the
case of the Series B Preferred Stock, the number of votes shall be calculated without giving efteet
to the conversion of Aceruing Dividends into which the Secries B Preferred Stock 1s convertible),
shall be entitled to clect the remaining members to the Board of' the Corporation. At any meeting
held for the purpose of electing a director. the presence in person or by proxy of the holders of a
magonty of the outstanding shares of the class or series entitled to clect such director shall
conslitute a quorum for the purpose of electing such director. Except as otherwise provided in this
Subsection 3.2, a vacancey n any directorship filled by the holders of any class or series shall be
filled only by vote or written consent in licu of a meeting of the holders of such class or series or
by anv remaming director or directors elected by the holders of such class or series pursuant to this
Subsection 3.2. The rights of the holders of the Series A Preferred Stock and Series A-1 Preferred
Stock, as a class, 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 pereent (20%) of the total number
of shares of Series A Preferred Stock and Series A-1 Preferred Stock originally issued by the
Corporation {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 and
Series A-1 Preferred Stock.

33 Pretared Stock Protective Provisions. At any time when at least twenty
percent {20%) of the total number of shares of Series A Preferred Stock, Series A-1 Preferred
Stock antd Senies B Preferred Stock issued by the Corporation (subject to appropriate adjustment
in the event of anv stock dividend, stock split, combination or other similar recapitalization with
respect o the Scrics A Preferred Stock, the Series A-1 Preferred Stock and Scries B Preferred
Stock) are outstanding, the Corporation shall not, either directly or indirectlv by amendment,
merger. consolidation or otherwise, do any of the following withoult (in addition to any other vote
required by law or the Articles of Incorporation) the written consent or aftirmative vote of the
holders of at lcast a majonty of the combined number of then outstanding shares of Series A
Prefared Stock, Series A-l Preterred Stock and Series B Prefened Stock (the “Required
Preferred Holders™) given i writing or by vole at a meeting, consenting or voting {as the case
may be) separately as 4 single class. and any such aet or ransaction entered into without such
consent or vole shall be null and void @b initio, and ot ne farce or cffect.
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331 Amend (except fur (1) an antendmient to the Articles of Incorporation
in accordance with Section 607.0602 (provided such amendment s still subject to the provisions
of Subscctions 3.3.2 through 3.3.4), (11) an amendment to the Articles of Incorporation necessary
to comply with Section 4.3.2, (1) an amendment to the Articles of Incorporation o increase the
number of authonzed shares of Commuon Stock 111 connection with an imual public oftering of the
Corporation’s Common Stock, or (1v) an amendment to Subsection 5.1 of these Articles of
[ncorporation), alter or repeal any provision of the Articles of Incorporation or Bvlaws of the
Corporation in a2 manner adverse to the rights, preferences or privileges of the Series A Preferred
Stock. the Series A-1 Preferred Stock or the Series B Preferred Stock:

3.3.2  Create, or authorize the creation of, or issue or obligate itself to 1ssue
shares of, any additional class or serics of capital stoek unless the same ranks junior to the Series
A Preferred Stock, the Series A-1 Preferred Stock and the Series B Preferred Stock wath respect to
the distribution of assets on the hquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption, or increase the authorized number of shares of
Series A Preterred Stock, the Series A-1 Preferred Stock or the Series B Preterred Stock or increase
the authorized number of shares of any additional class or series of capital stock unless the same
vanks jumor to the Series A Preferred Swock, the Series A-1 Preferred Stock and the Series B
Preterred Stock with respect to the distribution of assets on the iquidation, disselution or winding
up of the Corporation, the payment of dividends and rights of redemption:

3.3.3  Reclassity, alter or amend any existing secunty of the Corporation
that 13 juntor 1o the Series A Preferred Stoek, the Seres A-1 Prefurred Stock and the Series B
Preferred Stock n respect of the distnbution 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 sentor to, or part passu with, the Serics
A Preferred Stock. the Sertes A-1 Preferred Stock and the Senes B Preferred Stock in respect of
any such right, prefarence or privilege;

334 Purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on. any shares of capital stock of
the Corporation other than (1) redemptions of or dividends or distributions on the Series A
Preferred Stock, the Series A-1 Preferred Stock and the Senes B Preterred Stock as expressly
authorized heren, (n) dividends vr other distributions payable vn the Common Stock solely in the
form of additional shares of Common Stock and (111) repurchases of stock from tormer emplovees,
officers, directors, consultants or other persons who performed services for the Corporation or any
subsidiary 1n connection with the cessation of such employment or service at the lower of the
original purchase price or the then-current fair market value thereof;

3.35 Create. or authorize the creation of. or 1ssue, or authonize the
issuance of any debt security, or permit anv subsidiary to take any such action with respect to any
debt security, 1if the aggregate indebtedness of the Corporation and its subsidiaries for borrowed
moeney following such action would exceed 250,000, other than equipment leases or bank lines
of cred:t or convertible notes: or

33.6 Creale, or hold capital stock in. any subsidiary that 15 not wholly
owned {either directly or through one or more other subsidiwies) by the Corporation, or sell,
transicr or otherwise dispose of any capital stock of any direet or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, ransfer. exclusively license
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or otherwise dispose (in a single tunsaction or series of related transactions) of all or substantially
all of the assets of such subsidiary, or
3.3.7 Elmmnate the Series A Director from the Board of Directors.

In addition to the restrictions set forth above, at any time there are at least 2,307,692 shares of
Series A Preferred Stock issued and outstanding, 3,333.333 shares of Series A-1 Preferved Stock
issied and outstanding and 3,333,333 shares of Senes B Preferred Stock i1ssued and outstanding
(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, the Series A-1 Preterred
Stock and Series B Preferred Stock). the Corporation thereafter shall not, either directly or
indirectly by amendment, merger, consohidation or otherwise, do any of the tollowing without (in
addiuon to any other vote required by law or the Articles of Incorporation) the written consent or
attinmative vote of the Required Preterred Holders, given in writing or by vote at 4 meeting,
consenting or voling (as the case may be) separately as a class, and any such act or transaction
entered nto without such consent or vote shall be null and void wb imtic, and of no force or effect:
(1) hiquidate, dissolve or wind-up the business and attaws of the Corporation, eftect any merger or
consolidation or any other Deemed Liquidation Event, or consent to anv of the foregoing, unless
the holders of the Series A Prefared Stock, the Series A-1 Prefened Stock and the Senes B
Preferred Stock receive, on a per-share basis, consideration in such transaction that is equal to, or
greater than, the Series A Liguidation Preference Amount, the Series A-1 Liguidation Preference
Amount, and the Series B Liquidation Preference Amount, respectively, or (i1) transfer or grant an
exclusive license to all or substantizlly all of the Corporation’s infelleetual property, unless the
holders of the Scries A Preferred Stock, the Series A-1 Preterred Stock and the Series B Preferred
Stock recerve, on a per-share basis, consideration in such transaction that is equal to. or greater
than, the Series A Liquidation Preference Amount. the Series A-1 Liquidation Preference Amount,
and the Scrics B Liquidation Preference Amount respectively.

4, Optional Conversion.

The holders of the Scries A Preferred Stock, the Series A-1 Preterred Stock and Series I3
Preforred Stock shall have conversion rights as follows (the “Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Series A Preferred Stock and each
share of Series A-1 Preferred Stock shall be convertible, at the option of the holder thereof, at any
time and from time to time, and without the pavment of additional consideration by the holder
thereof, into such number of fully paid and non-assessable shares of Common Stock as is
determined by, in the case of the Series A Pretared Stock dividing the Series A Original Issue
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 Preterved Stock dividing the Series A-1 Oviginal Issue Price by the
Series A-1 Conversion Price (as defined below) in effect at the time of conversion. Each share of
Series BB Preferred Stock shall be convertible, at the option ot the holder thereof, at any time and
from tinic o tme, and without the payment of additional consideration by the holder thereof] into
such number of fully paid and non-assessable shares of Coninon Stock ax is determined by
dhividing (1) the sum of (a) the Series B Ornigmal Issuce Price, plus (b) the amount of the aggregate
Accruing Dhvidends then accrued but unpaid on such share of Series B Preferred Stock to the
extent such Accruing Iividends acerued during the Imitial Series B Dividend Period (but not
thereatter), plus (¢) the amount of any declared but unpaid dividends on the Serics B Preterred
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Stock, 1f any, by (11) the Series B Conversion Price (as defined below) in ettect at the time of
conversion. The imitial Series A Conversion Price for each share of Senies A Preferred Stack shall
be equal to $0.32 (as adjusted from time 1o time, the “Series A Conversion Price™), the initial
Series A-1 Conversion Price for cach share of Series A-1 Preferred Stock shall be equal to $0.66
{as adjusted from tme to ume, the “Series A-1 Conversion Price™), and the initial Series B
Conversion Price for each share of Series B Preferred Stock shall be equal to $0.66 (as adjusted
{rom time to time, the “Series B Conversion Price”, and generally with the Series A Conversion
Price and the Series B Conversion Price, the “Conversion Price”™). The initial Series A Conversion
Price, Series A-1 Canversion Price and Series B Conversion Price, and the rate at which shares of
Series A Preferred Stock, Series A-1 Prefernved Stock and Series B Preferred Stock may be
converled into shares of Common Stock. shall be subject to adjustiment as provided below.

4.1.2 Termination of Conversion Rights. In the event of a liquidation,
dissolution or winding up ot the Corporation or a Deemed Liguidation Event, the Conversion
Rights shall terminate at the close of businzss on the last full dav preceding the dale fixed for the
pivment ot any such amounts distributable on such event to the holders of the Preterred Series.

4.2 Fractional Shares. No fractional shares of Comman Stock shall be issued
upon conversion of the Preferred Series. In lieu of any fractional shares to which the hotder would
otherwise be entitled. the Corporation shall pay cash cqual 1o such fraction multiplicd by the fair
market value of a share of Common Stock as determined in good fath by the Board ot Dhrectors
of the Corpuration. Whether or not fractional shares would be issuable upon such conversion shall
be determined on the basis ot the total number of shares of Series A Preferred Stock, the Series A-
I Preferred Stock and the Series B Prefured Stock the holder is at the time converting into
Common Siock and the aggregate number of shares of Common Stock 1ssuable upon such
CONVErsion.

4.3

Meuchantes of Conversion.

.

4.3.1 Notice of Conversion. In order for a holder of 2 Preferred Series to
voluntanly convert shares of such Preferred Serics into shares of Common Stock, such holder shall
(a) provide written notice to the Corporation’s transter agent at the oftice of the transter agent tor
the Preferred Series (or at the principal office of the Corporation if the Corporation serves as its
own transier agent) that such holder elects to convert all or any number of such hulder’s shares ot
Series A Preferred Stock, Series A-1 Preferred Stock or Series B Preferred Stock, as applicable
and, if applicable, anv event on which such conversion 1s contingent and (b), if such holder’s shares
are certiftcated, surrender the certificate or certificates for such shares of the Preferred Scries (or,
if such registered holder alleges that such certificate has been lost. stolen or destroved. a lost
certificate affidavit and agreement reasonably aceeptable 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 oftice of the transter agent tor the Preferved
Senies (or at the principal office of the Corporation if the Corporation serves as ils own transfer
agent). Such notice shall state such holder’s nume or the names of the nominees in which such
holder wishes the shares of Common Stock to be issued. If required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by i written instrument
or instruments of transfer, in torm satisfactory to the Corporation, duly 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 vanster agent (or by the Corporation if the Corporation serves as its own ransier
agent) of such notice and, if applicable, certficates {or tost certificate affidavit and agreement)
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shall be the time of conversion (the “Conversion Time™). and the shares of Common Stock
1ssuable upon conversion of the specified shares shall be deemed 1o be outstanding of record as of
such date. The Corporation shall; as soon as practicable afler the Conversion Time (1) 1ssue and
deliver to such holder of such applicable Preferred Series, or to his, her or its nominees, a certificate
or certificates tor the number of full shares of Common Stock i1ssuable upon such conversion in
accordance with the provisions hercof and a certificate for the number (it any) of the shares of
Series A Preferred Stock, Series A-1 Preferred Stock or Series B Preferred Stock, as applicable,
represented by the surrendered certificate that were not converted mto Common Stock, (11) pay in
cash such amount as provided in Subsection 4.2 in heu of anv fraction of a share of Common Stock
otherwise 1ssuable upon such conversion and (i) pay all declared but unpaid dividends on the
Series A Preferred Stock or Series A-1 Preferred Stock converted. For the avoidance of doubt.
however, all Aceruing Dividends that are acerued but unpiud vn the shives of Series A Preterred
Stock or Series A-1 Preferred Stock converted (unless they have been declared prior to the
Conversion Time), shall termmate as of the Conversion Time.

4.3.2 Reservation ol Shares. The Corporation shall at all imes when any
of the Preferred Series shall be outstanding, reserve and kecp available out of its authorized but
umssued capital stock, tur the purpose of etiecting the conversion of the Preferred Series, such
number of its duly authonzed shares of Common Stock as shall trom time to ime be sutlicient to
ceffect the conversion of all outstanding shares of the Preferred Series: and 1f at any ime the number
of authorized but umssued shares of Common Stock shall nut be sutlicient to ettect the conversion
of all then outstanding shares of the Preferred Servies, the Corporation shall take such corporate
acilon as may be necessary (o increase 1ts authorized but unissued shares of Common Stock to
such number ot shares as shall be sutlicient for such purposes, including, wathout limitation,
engaging in best efforts to obtain the requisite shareholder approval of any necessary amendment
to the Articles of Incorporation. Betore taking any actton which would cause an adjustment
reducing the Conversion Price applicable to a Preferred Series below the then par value of the
shares ot Common Stock 1ssuable upon conversion of such Preferred Series, the Corporation will
take any corporate action which may, in the opinion of 1ts counsel, be necessary in order that the
Corporation may vahdly and legallv issue fullyv paid and non-assessable shares of Common Stock
at such adjusted Conversion Price.

433 ELftect of Conversion. All shares of a Preferred Series which shall
have been surrendered for conversion as herein provided shall no longer he deemed 1o be
outstanding and all rights with respect to such shares shall immediatelv cease and terminate at the
Conversion Time. excepl only the nght of the holders thereof to receive shares of Common Stock
in exchange therefor, to receive pavment i lieu of any fraction ot'a share otherwise issuable upon
such conversion as provided in Subsection 4.2 and. with respect to shares of Series A Preferred
Stock and Series A-1 Preferred Stock, to receive payment of any Accruing Dividends acerued but
unpaid on such shares of Series A Preferred Stock or Serics A-1 Preferred Stock converted.
whether or not declared, together wath any other dividends declared but unpaid thereon. Any shares
of'the Preferred Serics so converted shall be retired and cancelled and may not be reissued as shares
of such series, and the Corporation mav thercafter take such appropriate action {without the nced
for shareholder action) as mayv be necessary to reduce the authorized number of shares ot the
appheable Preferred Series accordingly.

4.3.4 No Further Adjusiment. Upon any such conversion, no adjustment
to the Series A Conversion Price or the Series A-1 Conversion Price shall be made for any declared
but unpaid dividends on the Series A Preferred Stock or Series A-1 Preterred Stock swrrendered
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for conversion or on the Common Stock delivered upon conversion.

4.3.5 ‘Taxes. The Corpovation shall pay anv and all 1ssue and other similar
taxes that may be pavable in respect of anv 1ssuance or delivery of shares of Common Stock upon
conversion of shares of the Preterred Senies pursuant to this Section 4. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of anv transfer involved in
the 1ssuance und delivery of shares of Common Stock in 2 name other than that in which the shares
of the Preferred Series so converted were registered, and no such issuance or delivery shall be
made unless and untl the person or entity requesting such 1ssuantee has paid to the Corporation the
amount of any such tax or has estabhished, to the sausfaction of the Corporation, that such tax has
been paid.

4.4 Adjusiments to Conversion Price for Diluting Issucs.

441 Special Definttions. For purposes of this Article [V, the following
definitions shall apply:

(a) “Option” shall mean nghts, options or warrants to subscnibe
tor, purchase or otherwise acquire Common Stock or Convertible Sceurtties.

{h) “Original Issue Date” shall mean, as to cach of the
Preferred Series, the date on which the first share of Series B Preferred Stock was issued.,

{€) “Convertible Securities” shall mean any evidences of
indebtedness. shares or other sceurities directly or indirectly convertible into or exchangeable for
Common Stock, but excluding Options.

(d) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4.4 3 below, deemed to be 1ssued) by
the Corporation afler the Original Issue Date other than (1) the {ollowing shares of Common Stock
and (2} shares of Common Stock deemed issued pursuant to the following Options and Convertible
Sceunties (clauses (1) and (2), collectivelv, “Exempted Securities™):

(1) . shares of Common Stock, Options or Convertible
Seccurities 1ssued as a dividend or distribution on any Preferred Series;

() shares of Common Stock, Options or Convertible
Sccurities 1ssued by reason of a dividend. stock split. split-up or other distribution
on shares of Common Stock that 1s covered by Subsection 4.3, 4.6, 4.7 or 4.8;

(i)  shares of Common Stock or Options issued 1o
employees or direclors of, or consultants or advisors to, the Corporation or any of
its subsidianes pursuant to a plan, agreement or arrangement approved by the Board
of Directors of the Corporation (including the Series A Director, 1f anyY,

{1v)  shares of Common Stock or Convertible Sceurities
actually 1ssued upon the exercise of Options or shares ot Common Stock actually
1issued upon the conversion or exchange of Convertible Sccurities, in cach case
provided such issuance 1s pursuant to the terms of such Option or Convertible
Security;
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(v) the Options, and shares of Common Stock actually
issucd upon the exercise of such Opuions, 1ssued to the original purchasers of a
Prefarred Scries simultancously with the purchase of such shares of a Preterred
Series; or

(vi)  the Options. and shares of Common Stock actually
1ssued upon the exercise of such Options, 1ssued to any licensed securities broker,
its affiliates or assigns in connection with the sale by the Corporation of shares of
a Preferred Senies.

4.4.2  No Adjustment ot Conversion Price. No adjustment 1n the Series A
Conversion Pnice, the Seres A-1 Conversion Price or the Series B Converston Price shall be made
as the result of the issuance or deemed 1ssuance of Additional Shares of Comimon Stock if the
Corpuoration receives written notice from the Requisite Preferred Holders agrecing that no such
adjustment shall be made as the result of the 1ssnance or deemed issuance of such Additional
Shares of Common Stock.

443 Deemed [ssue of Additional Shares of Common Stock.,

(2) It the Corporation at any time or from time to time atter the
Onginal Issue Date shall 1ssue any Options or Convertible Secunines (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for the
determination ot holders of any class of secunties entitled to receive anv such Options or
Convertible Securinies, then the maximum number of shares of Common Stock (as set forth in the
mstrument relating thereto, asswiming the satistaction of anv conditivns to exercisability,
convertibility or exchangeabilitv but without regard to anv provision contained therein for a
subsequent adjustment ot such number) 1ssuable upon the exercse of such Options or, in the case
of Convertible Sceurities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deeined to be Additional Shares of Common Stock 1ssued as of the tune of such
1ssue or, in case such a record date shall have been tixed, as of the cluse of business on such record
date.

(h If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjusiment to the Series A Conversion Price, the Series A-|
Conversion Price or the Series B Conversion Price pursuant to the terms of Subsection 4.4 4 are
revised as o result of an unendnient 1o such terms or any other adjustment pursuant o the
provisions of such Option or Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti- dilution or similu provisions of such Option or Convertible Security) to
provide for either (1Y any increasc or deerease in the number of sharcs of Common Stock issuable
upon the exercise, conversion and/or exchange of any such Option or Convertible Security or (2)
any mcrease or decrease in the consideration pavable to the Corporation upon such excreise,
conversion and/or exchange. then, effective upon such increase or decrease becoming effective,
the Series A Conversion Price, the Series A-1 Conversion Price and the Series B Conversion Price
computed upon the original issue of such Option or Convertihle Security (or upon the occurrence
ot a record date with respect thereto) shall be readjusted to such Senes A Conversion Price, Serics
A-1 Conversion Price or the Series B Conversion Price, as apphcable, as would have obtained had
such revised terms been in effect upon the onginal date of 1ssuance ot such Option or Convertible
Sccunty. Notwithstanding the forecgoing, no readjustment pursuant to this clause (b) shall have the
elfect of increasing the applicable Conversion Price of a Preferred Series to an amount which
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exceeds the lower of (1) the applicable Converston Price in effect immediately prior to the original
adjustment made as a result of the issuance of such Option or Convertible Security, or (ii) the
applicable Conversion Price that would have resulted from any issuances of Additional Shares of
Common Stock (other than deemed 1ssuances of Additional Shares of Common Stock as a resulr
ol the 1ssuance of such Option or Convertible Seeurity) between the onginal adjustment date and
such readjustment date.

(<) If the terms of any Option or Convertible Security (excluding
Options or Convertible Secwrities wiuch are themselves Exempted Securities), the issuance of’
which did not result in an adjustment to the Senes A Conversion Price, the Series A-1 Conversion
Price or the Series B Conversion Price pursuant to the terms of Subsection 4.4.4 (either because
the consideration per share (determined pursuant to Subsection 4.4.3) of the Additienal Shares of
Common Stock subject thereto was equal to or greater than the Series A Conversion Price. the
Series A-1 Conversion Price or the Series B Conversion Price then in elftect, or because such
Option or Convertible Security was issued before the Orniginal Issue Date), are revised after the
Oniginal 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 ot such Option or Convertible Security)
to provide for either (1) any inerease 1n 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
i the consideration payable to the Corporation upon such exercise, conversion or exchange, then
such Option or Convertible Secunty, as so amended or adjusted, and the Additional Shares of
Cominon Stock subject therelo (determined in the inanner provided in Subsection 4.4.3(a) shall be
deemed to have been issued effective upon such increase or decrease becoming eftective,

(d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(either upon 1ts original 1ssuance or upon a revision of its terms) in an adjustment to the Series A
Conversion Price, the Serics A-1 Conversion Price or the Series B Conversion Price pursuant to
the terms of Subsection 4.4.4, the applicable Conversion Price shall be readjusted to the
Conversion Price as would have obtamned had such Option or Convertible Security (or porlion
thereot) never been 1sstied.

(e) If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange. is calculable at the
time such Option or Convertible Sccurity is 1ssued or amended but 15 subject o adjustment based
upon subscquent events, any adjustment to the Series A Conversion Price, the Series A-1
Conversien Price or the Scries B Conversion Price provided for in this Subsection 4.4.3 shall be
cffected at the iime of such issuance or amendment based on such number of shares or amount of
constderation without regard o any provisions tor subsequent adjustments (und any subsequent
adjustments shall be treated as provided in clauses (b) and (c) of this Subseclion 4.4.3). If the
number of shares of Common Stock ssuable upon the exercise, conversion and/or exchange of
any Option or Convertible Sccurity, or the consideration payable to the Corporation upen such
exercise, conversion and/or exchange, cannot be caleulated at all at the time such Option or
Convertible Security is issued ar amended, any adjustment to the Series A Conversion Price, the
Series A-1 Conversion Price or the Series B Conversion Price that woultd result under the tenus of
this Subsection 4.4.3 at the time of such issuance or amendment shall instead be citected at the
time such number of shares and/or amount of consideration is first calculable (even if subjcet to
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subsequent adjustments). assunung for purposes of caleulating such adjustment to the applicable
Conversion Price that such issuance or amendment took place at the tune such calculation can first
be made.

444 Adustment of Conversion Price Upon Issuance of Additional
Sharcs of Common Stock. In the event the Corporation shall at any tine after the Original Issue
Date issue Additional Shares of Commun Stoek (including Additional Shares ot Common Stock
deemed to be i1ssued pursuant to Subsection 4.4.3), without consideration or for a consideration
per share less than the applicable Conversion Price of a Preferred Senes in eftect immediately
puior to such issue, then the applicable Conversion Price for such Preferred Series shall be reduced,
concurrently with such issue, to a price (calculated w the nearest one-hundredth of a cent)
determined in accordance with the tollowmng formula:

CP2=CPi* (A +B)+ (A + (),
For purposes of the foregoing formula, the following definitions shall apply:

() “CP27 shall mean the applicable Conversion Price in eitect
immediately atter such 1ssue of Additional Shares of Common Stock

{(b) “CP1” shall mean the applicable Conversion Price in effect
immediately prior to such 1ssue of Additional Shares of Common Stock;

() “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issuc or upon conversion or exchange of’ Convertible
Securities (including the Preferred Seres) outstanding (assuming exercise of any outstanding
Options theretor) immediately prior 1o such issue);

(d) “B” shall mean the number ot shares of Common Stock that
would have been issued it such Additional Shares of Common Stock had been issued at a price per
share equal to CP| (determined by dividing the agaregate consideration received by the
Corporation in respect of such issue by CP1); and

() “C” shall mean the number of such Addinonal Shares of
Common Stock 1ssued in such transaction.

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

(a) Cash and Property: Such consideration shall:

() tnsofir as 1t consists of cash, be computed at the
aggregale amount of cash received by the Corporation, excluding amounts paid or
pavable tor acerued interest,

)] insofir as it consists of proparty other than cash, be
computed at the fair market value thereot at the time of such issue, as determined
4362-5135-2996.3 16
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in good taith by the Board ot Directors ot the Corporation; and

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

(b) Options and Convertible Secunties. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
issucd pursuant 1o Subseetion 4.4.3, relating to Options and Convertible Securitics, shall be
determined by dividing:

(i) The total amount, if any, received or receivable by
the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the mimmum aggregate amount of additional consideration (as set
forth in the instruments relating thereto, without regard to anv provision contained
therein for a subsequent adjustment of such consideration) pavable to the
Corporation upon the exercise of such Options or the conversion or exchange of
such Convertble Securitics, or in the case of Options tor Convertible Securities,
the exercise of such Options for Convertible Securities and the conversion or
exchange of such Convertible Securities, by

(i1) the maximum number of shares of Common Siock
(as set forth in the instruments relating thereto, without regard to any provision
contained therein for a subscquent adjustment of such number) i1ssuable upon the
exercise of such Options or the conversion or exchange of” such Convertible
Sceuritics, or 1n the casc of Options for Convertible Scecurities, the exercise of such
Opuions for Convertihle Securities and the conversion or exchange of such
Convertible Seeunties.

446  Muluple Closig Dates. In the event the Corporation shall issue on
more than one date Additivnal Shares of Common Stock that are a part of one transaction or a
scries of related transactions and that would result in an adjustment to the applicable Conversion
Price of a Preferred Series pursuant to the terms of Subsection 4.4.4, and such issuance dates oceur
within a pertod of no more than ninety (90) days from the first such issuance to the final such
issuance, then, upon the final such issuance, the applicable Conversion Price shall be readjusted to
give eflect to all such issuances as it they occurred on the date of the first such issvance (and
without giving ctfect to any addittonal adjustments as a result of anv such subsequent 1ssuances
within such period).

4.5 Adjustment for Stock Splits and Combinations, [f the Corpovation shall at
any time or from time to time after the Original Issue Date effect a subdivision of the outstanding
Common Stock, the Conversion Price for each series of Preferred Stock in effect immediately
before that subdivision shall be proportionately decrcased so that the number of shares of Common
Stock 1ssuable on conversion ot each share of such series shall be increased in proportion to such
increase in the aggregale number of shares of Common Stock outstanding. If the Corporation shall
at any tme or from time to ime after the Ovigial Issue Date, combine the outstanding shares of
Common Stock, the Conversion Price oi each senies of Preferred Stock in effect immediately
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before the combination shall be proportionately increased so that the number of shares of Common
Stock 1ssuable on conversion of each share of such series shall be decreased in proportion to such
decrease n the aggregate number of shares of Common Stock outstanding. Anv adjusunent under
this subsection shall become effective at the close of business on the date the subdivision or
combination becomes eflective.

4.6 Adpstment for Certain Dividends and Dhistributions. In the event the
Corporation al anv time or from timc lo lime after the Original [ssue Date, shall make or issue, or
fix a record date for the determination ot holders of Common Stock entitlzd to receive, a dividend
or other distribution payable on the Common Stock in additional shares of Common Stock, then
and m each such event the applicable Conversion Price in effect immediately before such event
shall be decreased as of the tme of such issuance or. in the event such a record date shall have
been fixed. as of the close of business on such record date. bv multiplving the applicable
Conversion Prce, as the case may be, then in effect by a fraction:

(N the numerator of which shall be the total number of shares of
Common Stock 1ssued and outstanding immediately prior lo the tme 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 immediately prior lo the time of such issuance or the close
ol business on such record date plus the number of shares of Common Stock 1ssuable in pavment
of such dividend or distribution.

Notwithstanding the foregoing (a) it such record date shall have been tixed and such dividend is
not fullv paid or if such distribution is not fully made on the date fixed therefor, the applicable
Convursion Price shall be recomputed accordingly as of the ¢lose of business on such record date
and thereafter the applicable Conversion Price, shall be adjusted pursuant to this subsection as of’
the ime of actual payvment of such dividends or distnibutions: and (b) that no such adjustunent shall
be made if the holders of’ the Preferred Serics simultancously receive a dividend or other
distribution of shares of Common Stock 1in a number equal to the number of shares of Common
Stock as they would have received 1t all outstanding shares of Preferved Series had been converted
into Comunon Stock on the date of such event.

4.7 Adjustments for Gther Dividends and IDistributions. In the event the
Corporation at any time or from time to time afler the 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 payable in sccurtties ol the Corporation (other than a distribution of shares of
Common Stock in respect of outstanding shares of Common Stock) or in other property and the
provisions of Section 1 do not apply 1o such dividend or distribution, then and in each such event
the holders of Preferred Series, as appropriate, shall receive, simultaneouslv wath the distnibution
to the holders of Common Stock, a dividend or other distnbution ot such securities or vther
property in an amount equal to the amount of such securitics or other property as they would have
reecived if all outstanding shares of Preferred Series had been converted into Common Stock on
the date of such event.

4.8 Adjustment tor Merger or Reorganization, ete. Subject to the provisions of’
Subscction 2.3, 1f there shall occur any reorgamzation, recapitahzation, reclassificanon.
consolidation or merger mvolving the Corporation in which the Common Stock (but not the
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Preferred Series) s converted into or exchanged for seeurities. cash or other property (other than
a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization,
recapitalization, reclassitication, consolidation or merger, cach share of Preferred Series shall
thereafter be convertible in hieu of the Common Stock into which it was convertible prior to such
event imto the kind and amount ot secunities, cash or other property which a holder of the number
of shares of Common Stock of the Corporation 1ssuable upon conversion of one share of such
Preturred Series immediately prior to such reorgamzation, recapitalization, reclassitication.
consohidation or merger would have been entitled to receive pursuant to such transaction; and. in
such case. appropriate adjustment (as determuned in good [aith by the Board of Directors of the
Corporation) shall be made in the application of the provisions in this Section 4 with respect o the
rights and interests thereafter of the holders of such Preferred Series, to the end that the provisions
set forth in this Section 4 (meluding provisions with respect to changes in and other adjustments
of the applicable Conversion Price to such Preferred Series) shall thereafler be applicable, as nearlv
as reasonably may be, in relation 1o any secunities or other property therealtier deliverabie upon the
conversion of such Preferred Series. For the avoidance of doubt, nothing in this Subsection 4.8
shall be construed as preventing the holders of any Preterred Series from secking any appraisal
rights to which they are otherwise entitled under the FBCA 1n connection with a merger triggening
an adjustment hereunder, nor shall this Subsection 4.8 be deemed conclusive evidence of the fair
vitlue of the shares of a Preferred Seres m any such appraisal proceeding,

49  Certificate as to Adjustments. Upon the occunrence ot cach adjustment or
readjustment of any Conversion Price pursuant to this Section 4. the Corporation at its expense
shall, as promptly as reasonably practicable but in any event not later than ten (10} days thereafter,
compute such adjustment or readjustment in accordance with the terms hereof’ and furnish to each
holder of the affected Preferred Series a certificate setting forth such adjustment or readjustment
(including the kind and amount of securities, cash or other property into which such Preferred
Series 15 converhible) and showing in detail the facts upon which such adjustment or readjustment
15 based. The Corporation shall, as promptly as reasonably practicable afler the written request at
any tme of anv holder of the Prelerred Series (but in anv cvent not later than ten (10) davs
thereatier), tumnish or cause  be turnished w such holder a certiticate setting torth (1) the
applicable Conversion Price n etlect tor such series, and {i1) the number of shares of Common
Stock and the amount, if any, of other securitics, cash or property which then would be received
upon the conversion of such series.

410 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its
Comimon Stock (or other capital stock or securtites at the time 1ssuable upon conversion of the
Preferred Series) 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 securities, or to recetve any other security: or

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

{©) of’ the voluntary or involuntary dissolution, hyuidation or
winding-up of the Corporation, then, and in cach such casc, the Corporation will send or cause to
be sent 1o the holders of the Prefurred Series a notice specifving, as the case may be, (1) the record
date for such dividend, distribution or right, and the amount and character of such dividend,
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distribution or night, or (i1) the ctfecttve date on which such reorganization; reclassitication,
consodidation, merger, transfer, dissolution, liquidation or winding-up i1s proposed to take place,
and the time, 1 any 13 to be fixed, as of which the holders of record of Common Stock (or such
other capital stock or securities at the time issuable upon the conversion of the Preferred Series)
shall be entitled to exchange their shares of Common Stock {or such other capital stock or
sceurities) for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger. transter, dissolution, hquidation or winding-up, and the amount per share
and character of such exchange applicable to the Preferred Series and the Common Stock. Such
notice shall be sent at least ten (10) days prior to the record dale or effective date for the event
specitied in such notice.

5. Mandatory Conversion.

5.1 Trigaer Events. Upon either (a) the closing of the sale of shares of Common
Stock to the public at a price of at least $1.56 per share (subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with respect
to the Common Stock), 1 a public offering pursuant to an effective registration stalement under
the Sccurities Act of 1933, as amended, resulung in at least $18 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, specitied by vote or written consent of the
Requisite Preferred Holders voling or consenting as a separate class (the time of such closing or
the date wnd time specified or the ime of the event specified 1n such vote o written consent 13
referred to herein as the “Mandatory Conversion Time”), then (i) all outstanding sharcs of Serics
A Preferred Stack, Seres A-1 Preferred Stock and Series B Preferred Stock shall automatically be
converted into shares of Common Stock, al the then effective Conversion Price applicable to each
such series. as calculated pursuant to Subsection 4.1.1, and (11) such shares may not be reissued by
the Corporation. At any time when at least twenty percent (20%) ot the total number of shares of
Sertes A Preferred Stock and Series A-1 Preferred Stock issued by the Corporation (subject to
appropriate adjustment in the event ot any stock dividend, stock split, combination or other similar
recapitalization with respect to the Senies A Preferred Stock and the Series A-1 Preferred Stock)
we outstandig, the Corporation shall not, without the writien consent or aftirmative vote ot the
holders of at least a majority of the combined number of then outstanding shares of Series A
Prefurred Stock, Series A-1 Preferved Stock, amend, alter, or repeal this Subsection 5.1, given in
writing or by vote at a meeting. consenting or voting (as the case may be) separalely as a class.

5.2 Prucedural Requirements, All holders of record of shares of the Preterred
Series shall be sent writien notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of the Preferred Series pursuant to this Section 5. Such
notice need not be sent in advance of the occurrence of the Mandatory Conversion Time. Upon
recelpl of such notice, each holder ot shares of the Preferred Series in certificated torm shall
surrender his, her or 1is certificate or certificates for ali such shares (or. if such holder alleges that
such certilicate has been lost, stolen or destroved, a lost certificate athidavit and agreement
reasonably acceptable to the Corporation to indemnifv the Corporation against any claim that may
be made agumst the Corporation on account of the alleged loss, theft or destruction of such
certilicate) to the Corporation at the place designated in such notice. H so required by the
Corporatuon, any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transter, in form satistactorv to the Corporation, dulv exeeuted
by the registered holder or by his, her or its attorney duly authorized in writing, All rights with
respect to the Preferved Series converted pursuant to Subsection 3.1, including the vights, it any,
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to recerve notices and vote (other than as a holder of Common Stock), will terminate at the
Mandatory Conversion Timne (notwithstanding the failure of the holder or holders thereof ta
surrender any certificates at or prior to such tme), except only the rights of the holders thereot.
upon surrender of any certificate or cerlificates of such holders (or lost certificate atfidavit and
agreement) theredor, to receive the items provided for in the next sentence of this Subsection 5.2
As soon as practicable after the Mandatory Conversion Time and, if applicable. the surrender of
anv certificate or certiticates (or lost certificate athidavit and agreement) for the Preferred Scries,
the Corporation shall (a) issue and deliver to such holder, or to his, her or its nomincees, a certiticate
or certificates for the number of full shares of Common Stock 1ssuable on such conversion n
aceardance with the provisions hereof and (b) pay cash as provided in Subsection 4.2 in hen off
any fraction of a share of Common Stock otherwise issuable upon such conversion and the
paymeznt of all declared but unpard dividends on the Senies A Preferred Stock and Series A-1
Preferred Stock converted. Such converted Preferred Series shall be retired and cancelled and mav
not be reissued as shares of such series, and the Corporation may therealier fake such appropriate
action (without the need for shareholder action) as mav be necessarv to reduce the authorized
number ot shares of Preferred Series accordigly, and all Acernng Dividends that are accrued but
unpaid on the shares ot Series A Preferred Stock and Series A-1 Preferred Stock converted (unless
thev have been declared prior to the Conversion Time) shall terminate as of the Conversion Time.

0. Redeemed or Otherwise Acquired Shares. Any shares ot a Preferred Series that are
redeemed or vtherwise acquired by the Corporation or any of its subsidiaries shall be automatically
and immediately cancelled and retired and shall not be reissued, sold or transferred. Neither the
Corporation nor any of its subsidianies may exercise any voting or other nghts granted to the
holders of such Prefened Series following redemption.

7. Waiver. Any of the nghts, powers, preferences and other terms of the Preferred
Sertes sct forth herein may be waived on behalf of all holders of the Preferred Series by the
affirmative written consent or vote of the Reguisite Preterred Folders.

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

Iv.
BYLAWS

Subject to anv additional vote required by the Articles of Incorporation or Bylaws, in
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 ot the
Corporation. Subject to any additional vote required by the Articles of Incorporation, the number
ot directors ot the Corporation shall be determuned i the manner set forth in the Bylaws of the
Corpaoration.

V.
INDEMNIFICATION
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The Corporation shall, to the fullest 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 indemnitication rights than to
such amendment), indemnify all of the Corporation’s officers and direciors. all of the officers and
directors of all of the Corporation’s domestic substdiaries, and all persons rendening services (o
the Corporation’s foreign subsidiaries in capacities as officers and directors or in equivalent,
tdentical, or similar capacities (hereinafter collectively the “Otficers” and “Directors”™ of the
Corporation), against any and all labilities and advance any and all reasonable expenses incurred
thereby in any proceeding to which any such Director or Officer is a partv or in which such Director
or Officer 15 deposed or called to testity as a witness because he or she 15 or was a Director or
Officer of the Corporation or anv of the Corporation’s domestic or foreign subsidiaries. The rights
to indemnitication granted hereunder shall not be deemed exclusive of any other rights to
indemnification against liabilities or the advancement of expenses which a Director or Officer mav
be entitled under any writlen agreement, Board of Director’s resolution, vote of shareholders, the
FBCA, or otherwise. The Corporation may. but shall not be required to, supplement the foregoing
rights to mdemnification aganst habihities and advancement of expenses by the purchase of
insurance on behalf of any one or more of its Dircetors or Ofticers, whether or not the Corporation
would be obligated 1o indemnify or advance expenses (o such Director or Officer under this Article
V. For purpuses of this Article V, the term ~Directors” includes tormer directors of the Corpuoration
or any of the Corporation’s domestic or foreign subsidianies and any director who 1s or was serving
at the request of the Corporation or any of the Corporation’s domestic or foreign subsidiaries as a
director, ofticer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, including without limitation. any emmployee benefit plan (other than in the capacity
as an agent separately retained and compensated tor the provisions ot goods or services to the
enterprise, including without limitation. attorneys at law, accountants. and financial consultants).
The term “Otlicers” includes all of these individuals who are or were at any time ofticers of the
Corporation or any of the Corporahion’s domestic or foreign subsidiarics and not merely those
mdividuals who are or were at any time “exeeutive otticers™ of the Corporation or anv ot the
corporation’s domestic or foreign subsidiaries as detined in Securities and Exchange Commission
Rule 3b-7 promulgated under the Sceurities Exchange Act of 1934, as amended. All of the
capitalized terms used in this Article Voand not otherwise defined herein have the meaning set
forth in Section 607.0850 of the FBCA. The provisions of this Article V are intended solely for
the benefit of the indemnitied parties deseribed herein, their heirs and persunal representatives,
and shall not create any rights in favor of third partics. No amendment to or repeal of this Article
V shall diminish the rights of indemmitication provided for hercin prior to such amendment or
repeal.

IN WITNESS WHEREOF. these Fifth Amended and Restated Articles of [ncorporation
have been executed by a duly authonzed otticer of this Corporation on this 23rd dav of June, 2022,
By 200

Dan Dearbom, as Secretarv
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