STATE OF ALABAMA

DOMESTIC ENTITY CONVERSION TO
REGISTERED FOREIGN ENTITY

PURPOSE: In order to change a domestic entity (any entity formed in QU m 988 1S
Alabama) to a registered foreign entity (an entity formed outside of i @ Eggu S|
Alabama and desiring to transact business in Alabama), the entity must mE uél Sﬂfﬁ S 819
deliver the documentation 1n this form pursuant to 10A-1-8.04(a)(2), =0y o pfiad B
Code of Alabama 1975. D4 3 S |
———— nCd <3

T . o = '
INSTRUCTIONS: Mail two (2) signed copies of the completed U —mabed Ea i
Conversion/Registration package, the standard filing fee of $150.00 n EFTo0 -Ox 28

(filing time 1s not guaranteed and 1s dependent on volume and staffing)
or the expedited filing fee of $250.00 (guaranteed processing within

approximately 3 days after receipt of filing) payable by credit card, (For SOS Office Use Only)
check, or money order to the Secretary of State, Business Services, P.O. Box 5616 Montgomery, Alabama, 36103-

5616, and a check or money order made out to the Judge of Probate in the county where the

converting/terminating domestic entity’s formation documents were recorded (contact the Office of the Judge of

Probate for the county fees). The Secretary of State will file, certify, and transmit the copy and funds to the Judge of
Probate in accordance with 10A-1-4.02(g). The Conversion/Registration will not be reglstered lf the credlt card does
not authorlze and w111 be removed from the mdex_ __1_f the check 1s dlshonored If you

e S S e d p 0 Sta g e P 31 dre i

enveloﬁe All instructions are
mcluded In thlS form cover letters/ sheets are not necessary and will not be reviewed.

The information completing this form must be typed or it will be returned without review.
Faxed and emailed transmissions will not be acknowledged, processed, or returned.

1. Information on the converting domestic entity (entity will cease to exist as an Alabama Domestic Entity at
conversion/termination):

Alabama Entity ID number of converting entity: 248 . 044 (Format 000-000) * This is not a tax id number
or federal employer id number. This number is reqmred to process the ﬁllng

*INSTRUCTION TO OBTAIN ID NUMBER TO COMPLETE FORM: If you do not have this number immediately
available, you may obtain it on our website at www.sos.alabama.gov under the Government Records tab. Click on Business
Entity Records, click on Entity Name, enter the registered name of the entity in the appropriate box, and enter. The six (6) digit

number containing a dash to the left of the name is the entity ID number. If you click on that number, you can check the details
page to make certain that you have the correct entity — this verification step is strongly recommended.

The name of the converting domestic entity as currently recorded with the Secretary of State of Alabama:

BiscuitBrain Management Corporation

This Document was prepared by: (For County Probate Court Office Use Only)

Kelly A. Christian

Morrilis, Manning & Martin, LLP
Atlanta, GA 30326 20161018000382340 1/34 $59.00
10/18/2016 11:41:29 AM FILED/CERT

3343 Peachtree Road, NE
Shelby Cnty Judge of Probate. AL
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DOMESTIC ENTITY CONVERSION TO REGISTERED FOREIGN ENTITY

County Probate Office in Alabama where the formation documents/articles of this domestic entity were recorded and

where the recorded conversion document will be forwarded by SOS: Shelby ‘ounty

Information on the converted foreign entity(formed/created on conversion) — this entity will be registered as an
authorized foreign entity in the State of Alabama under the same entity ID number as the converting entity:

Converted entity will be (check one):

: Business Corporation Limited Partnership (LP)
Nonprofit Corporation Limited Liability Limited Partnership (LLLP)
_____Professional Corporation (PC) Employee Cooperative Corporation
Limited Liability Company (LLC) ____Real Estate Investment Trust

____Registered Limited Liabihity Partnership (LLP)

The name of the new foreign entity resulting from this conversion:

BiscuitBrain, Inc.

The name must conform to the name requireme;ts detailed in Code of Alabama 1975 Title 10A, Chapter 1:Krticle d
(see attached filing information sheet for details).

If the name in item number 3 above is identical to the name in item number 1 above, or if only the entity identifier
(i.e., Inc., LLC, LP, etc.) changes, no name reservation certificate is required. If, however, the name differs in any
way other than the identifier a name reservation certificate issued by the Office of the Alabama Secretary of State
must be attached to this filing instrument (Name Reservation can be obtained online under Business Services at
www.sos.alabama.gov) .

Street (No PO Boxes) Address of principal office of new foreign/converted entity:__

5120 Cyrus Circle, Birmingham, AL 35242

Mailing Address (if different)

The foreign entity has been filed in the public office of (name of agency and street address):__

Delaware Division of Corporations, 401 Federal Street - Suite 4
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DOMESTIC ENTITY CONVERSION TO REGISTERED FOREIGN ENTITY

7. A certitied copy of the filed conversion certificate/formation document for the new jurisdiction must be
attached (evidences compliance with 10A-1-8.04(a)(1)). The document must include the formation document
for corporations. If the conversion document is filed in the foreign jurisdiction is dated more than one year
prior to the filing date/receipt by the Alabama Secretary of State of this document, you must provide a current
certificate of existence or good standing if the entity is a Limited Partnership, Limited Liability Partnership, or
Limited Liability Limited Partnership.

8. Name of registered agent for service of process in Alabama (must be an individual who is a resident of Alabama or an
entity registered to do business in the state and maintaining a physical location within Alabama):

Jeff Gale OR

Individual Name:

Organization/Entity Name:

If an organization/entity 1s indicated you must provide the entity’s Alabama Entity ID Number (see page 1 for search
instructions or obtain the number from the entity): - (Format 000-000)

9. Street (No PO Boxes) Address of registered office (MUST be physically located in Alabama and the location of the
registered agent):

621 Oak Glen Dr., Hoover, AL 35244

Mailing Address in Alabama (if different)

10. If the converted entity i1s one in which one or more owners lack limited liability protection, a statement that each
owner of the converting entity who 1s to become a owner without limited liability protection of the resulting entity
has consented in writing to the conversion as required by 10A-1-8.01 i1s attached.

11. The undersigned certify that the conversion was approved pursuant to Code of Alabama 1975, Title 10A, Chapter 1,
Article 8 (specifically 10A-1-8.01) and that the information included in or attached to this conversion form are true
and correct.

12. The converted foreign entity agrees to promptly pay to dissenting owners of the domestic entity that 1s a party to the
conversion/termination of the domestic entity the amount, 1f any, to which they are entitled under Alabama Law

(Code of Alabama 1975, 10A-1-8.04).

13. The converted foreign entity consents that service of process in a proceeding to enforce any obligation or any
dissenter’s rights of owners of the converted/terminated Alabama domestic entity may be made by registered mail
addressed to the principal address of the surviving entity provided in this document or by any method provided by the
Alabama Rules of Civil Procedure. Also, any notice or demand required or permitted by law to be served on the
domestic entity terminated by this conversion may be served on the surviving or resulting foreign entity by registered
mail addressed to the principal office ot the surviving entity as provided in this document or in any other manner
similar to the procedure provided by the Alabama Rules of Civil Procedures for the process of service.

14. The undersigned certify that signatures are in accordance with the requirements of 10A-1-4.01 of the Code of

[T R !\L|\|
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DOMESTIC ENTITY CONVERSION TO REGISTERED FOREIGN ENTITY

10-12-2016 Jeff Gale, President

Date Typed Name _i_l_ll(_! Title of Signature Below

Sigpdturd __/

Date Typed Name and Title ot Signature Below
Signature

Date Typed Name and Title of Signature Below
Signature

Date Typed Name and Title of Signature Below
Signature

(TR L AR ||!!_I\|
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John H. Merrill P.O. Box 5616
Secretary of State Montgomery, AL 36103-5616

STATE OF ALABAMA

} I, John H. Merrill, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that |

pursuant to the provisions of Title 10A, Chapter 1, Article 5, Code of Alabama
1975, and upon an examination of the entity records on file 1n this office, the
following entity name 1s reserved as available:

BiscuitBrain, Inc.

This name reservation is for the exclusive use of Morris, Manning & Martin, LLP, |
3343 Peachtree Road, NE, Suite 1600, Atlanta, GA 30326 for a period of one year I
beginning October 12, 2016 and expiring October 12, 2017

|
20161018000382340 5/34 $59.00 s
i

Shelby Cnty Judge of Probate, AL
10/18/2016 11:41:29 AM FILED/CERT

In Testimony Whereof, 1 have hereunto set my
hand and affixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

October 12, 2016

Date — Df
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John H. Merrill Secretary of State
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Delaware

Page 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF AN ALABAMA CORPORATION
UNDER THE NAME OF “BISCUITBRAIN MANAGEMENT CORPORATION” TO A
DELAWARE CORPORATION, CHANGING ITS NAME FROM "BISCUITBRAIN
MANAGEMENT CORPORATION'" TO "BISCUITBRAIN, INC.",FILED IN THIS
OFFICE ON THE TWELFTH DAY OF OCTOBER, A.D. 2016, AT 12:56 O CLOCK
P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Il

Il

Authentication: 203147866
Date: 10-12-16

6180316 8100F
SR# 20166169247

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secrefary of Sfate

..................................................................................................................................

Divislon of Corporations
Delivered 12:56 PM 10/12/2016 | ,
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e  STATE OF DELAWARE

. CERT[FICATEOF CONVERSION -
S " FROM A NON-DELAWARE CORPORATION

L TO A DELAWARE CORPORATION

P4 o= 4

 PURSUANT TO SECTION 265 OF THE - -
DELAWARE GENERAL CORPORATION LAW

o 1.) The jurisdiction where the Non-Delaware Corporation first formedis.
B Alabama S

- 2)) The jurisdiction immediately prior to filing this Certificate isAlabama .
*3.) The date the Non-Delaware Corporation first formed is June 30, 2006 .

N | ‘4 ) The name of the Non-DeIaware Corporatlon munedlately pnur to filmg thls e | | :
) Certificate is BiscuitBrain Management Corporation o

o - 5 ) The name of' thc Corporatlon as set forth In thc Certlf' catc of Incorporatzon Is .
o BisculitBrain, Inc. )

) IN WITNESS WHEREOF lhc underslgncd bemg duiy authorized 10 sngn on behalf
~ofthe converting Non-Delaware Comporation have executed this Certificate on the
.. 12th day of October LJAD. 2016

“\\“\ ‘\\\\“\“ \“ \““ “ \\ Print or Type BN
} 00 e ” B
R e ot rete ' Title;Chief Executive Officer
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF

"BISCUITBRAIN, INC.” FILED IN THIS OFFICE ON THE TWELFTH DAY

OF OCTOBER, A.D. 2016, AT 12:56 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT COUNTY RECORDER OF DEEDS.

MR RO

20161018000382340 9/34 $59 . 00
Shelby Cnty Judge of Probate, AL
10/18/2016 11:41:29 AM FILED/CERT

©180316 &8100F
SR# 20166169247

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203147866
Date: 10-12-16
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State of Delaware
Secrefary of State

Division of Corporations
Delivered 12:56 PM 10/12/2016
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e CERTIFICATE OF INCDRPORATION .................................................................
..“‘-::“ ............. e e | (}F‘ ,,,,,,,,,,,,,,,,,, e P ;‘Ir.
. BISCUTBRAININC.. . .00 o

B provisions of and SUbJCC[ to the requirements of the General Corparanon Law of the State of
~ Declaware (the “General Corporation Law"), certifies as follows:

- FIRST: The name of this corporation is BiscuitBra"iii;'I.‘;"c,-({hé‘;;cc.rp*ém“ﬂn"); e

L . -SECOND: The address of the registered office of the Corporation in the State o!
e Dulawar:. is 1675 South State Street, Suite B, in the City of Dover, County of Kent 19901. The .
- name of its registered agent at such address is Capitel Services, inc. :

o - THIRD: The nature of the business or purposes to be conducted or promotcd is
to engage in any lawful act or activity for which corporations may be organized under the
- General Corporation Law.

RN ~ FOURTH: The total number of shares of all classes of stock which the .~

- Corporation shall have authority to issuc is (i) 4,425,396 shares of Common Stock, $0.0001 par =
. value per share ("Common Stock™) and (ii) 1,315,004 shares of Preferred Stock, $0.0001 par -~
- - value per share (“Preferred Stock™). L

_ The following is a statcment of the 'dcsignalioné' and the powers, privileges and rights, S
- “and the qualifications, fimitations or restrictions thereof in respect of each class of capital stock -
" of the Corporation. o

'A. COMMONSTOCK.

S ok General, The votmg,: dlwdend and hquxdauon rights of thc holders of the o , ' .
— Common Stock are subject to and qualified by the rights, powers and preferences of the holders
R of the Preferred Stock set forth herein, .

- 2. Voting. The holders of the Common Stock are entitled to one vote for .
. each share of Comimon Stock held at all mectings of stockholders (and written actions in licu of -
. meetings); provided, however, that, except as otherwise required by law, holders of Common
. Stock, as such, shall not be entitied to vote on any amendment to this Certificate of Incorporation -~ -
. that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders - -
. of such affected series are entitled, either separately or together with the holders of one or more
7 other such serics, to vole thereon pursuant to this Certificate of Incorporation or pursuant to the -
. General Corporation Law. 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
. vole of the holders of one or more series of Preferred Stock that may be required by the terms of .
" this Certificate 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 .

R capital stock of the Corporation entitled to vote, irrespective of the provisions of Section

242(b)(2) of the General Corporation Law.
A

. 50161018000382340 10/34 $59. @@
" . ghelby Cnty Judge of Probate,
10/18/2016 11:41: - 29 RAM FILED!CERT
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S 1,319,004 shares of the authorized Preferred Stock of the Corporation are designated as -~ B
R Series A Convertible Participating Preferred Stock (“Series A Preferred Stock”). The rights, = S
L preferences, powers, privileges and restrictions, qualifications and limitations of the Series A
 Preferred Stock are as set forth in this Part B of this Article Fourth. Unless otherwise indicated,
.- references to “Sections” or “Subsections™ in this Pant B of this Article Fourth refer to sections =~
. and subscctions of Part B of this Article Fourth, .

(R T T

1. Dividends.

... Fromand after the date of the issuance of any shares of Series A Preferred .
. Stock, non-compounding dividends shall accrue on such shares of Series A Preferred Stock at -~
" the rate per annum of seven percent (7%) of the Series A Original [ssue Price (the “Accruing L
" Dividends”). The “Series A Original Issue Price” shall mean $3.790739 per share, subjectto .~ -
. appropriate adjustment in the event of any stock dividend, stock split, combination or other
~ similar rccapitalization with respect to the Serics A Preferred Stock after the Series A Original
~lIssue Date. Accruing Dividends shall accrue from day to day, whether or not declared, and shall . C
" be cumulative; provided, however, that except as expressly set forth in this Part B of this Anicle RPN
. Fourth, such Accruing Dividends shall be payable only when, as, and if declared by the Boardof . -+~
 Directors of the Corporation and the Corporation shall bc under no obligation to pay such
- Accruing Dividends. For so long as any shares of Series A Preferred Stock remain outstanding,
~ the Corporation shall not declare, pay or set aside any dividends on shares of Common Stock or -~ - S
~ declare, pay or set aside any dividends on shares of any other class or series of capital stock of -~ R
' the Corporation unless (in addition to the obtaining ol any consents required clsewhere in this -
. Certificate of Incorporation) the holders of the Series A Preferred Stock then outstanding shall -
- first reccive, or simultaneously receive, a dividend on cach outstanding share of Series A
' Prefereed Stock in an amount at least equal to the sum of (i) the amount of the aggregate -~ -
~ Accruing Dividends then accrued on such share of Series A Preferred Stock and not previously
- paid and (ii) (A) a cash dividend, on an as-converted to Common Stock basis, equal to the cash
- dividend paid on the Common Stock, (B) in the case of a dividend on any class or series thatis =~
~ convertible into Common Stack, that dividend per sharc of Serics A Preferred Stock as would ~

- equal the produet of (1) the dividend payable on each share of such class or series determined, if
~ applicable, as if all shares of such class or series had been converted into Common Stock and (2) -

© " the number of shares of Common Stock issuable upon conversion of a share of Series A
.. Preferred Stock, in cach case calculated on the record date for determination of holders entitled
. to reccive such dividend or (C) in the casc of a dividend on any class or series that is not .
- convertible into Common Stock, at a rate per share of Series A Preferred Stock determined by
. (1) dividing the amount of the dividend payable on each share of such class or series of capital -
.. .- stock by the original issuance price of such class or series of capital stock (subject to appropriate -~ - -
. adjustment in the event of any stock dividend, stock split, combination or other similar =~
" rccapitalization with respect to such class or series) and (2) multiplying such fraction by an
" amount equal to the Series A Original Issue Price; provided that if the Corporation declares, pays =
. or sets aside, on the same date, a dividend on shares of more than onc class or series of capital
- stock of the Corporation, the dividend payable to the holders of Series A Preferred Stock
. pursuant to this Section | shall be calculated based upon the dividend on the class or scries of L
. capital stock that would result in the highest Scries A Preferred Stock dividend. .

ST

"

 20161018000382340 11/34 $59.00
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o Merirers. Consolidations and Asset Salcs.

e - 2.1 Preferential Pavments 1o Holders of Series A Preferred Stock. In

" the event of any voluntary or involuntary liquidation, dissolution or winding up of the
. Corporation, public offering of shares of the Corporation’s capital stock or Deemed Liquidation .
- Event, the holders of shares of Series A Preferred Stock then outstanding shall be entitled to be -
. paid out of the assets of the Corporation available for distribution to its stockholders before any
- payment shall be made to the holders of Common Stock or any other class or series of capital -~ -
. stock ranking on liquidation junior to the Series A Preferred Stock, by reason of their ownership
- thereof, an amount per share equal to 1.0 times the Series A Original Issue Price (the “Base
. Preference Amount™), plus any Accruing Dividends accrued but unpaid thereon, whether ornot
. declared, together with any other dividends declared but unpaid thereon. If upon any such -
- liquidation, dissolution or winding up of the Corporation, public offering of sharcs of the
- Corporation's capital stock or Deemed Liquidation Event, the assets of the Corporation available =
- for distribution to its stockholders shall be insufficient to pay the holdcrs of shares of Series A -~
- Preferred Stock the full amount to which they shall be entitled under this Subsection 2.1, the = -
" holders of shares of Series A Preferred Stock shall sharc ratably in any distribution of the assets -
~ available for distribution in proportion to the respective amounts which would otherwise be
- payable in respect of the shares held by them upon such distribution if all amounts payableonor =~
“ . with respect to such shares were paid in full. B

-------------------

. 2.2 .. Distribution of Rcmammg Asscts In the event of any voluntaryor -
involuntary hqu:dalmn, dissolution or winding up of the Corporation or Deemed Liquidation -~
- Event, after the payment of all preferential amounts required to be paid to the holders of shares
. of Series A Preferred Stock, the remaining assets of the Corporation available for distribution to - .
~ - its stockholders shall be distributed among the holders of the shares of Series A Preferred Stock .
- and Common Stock, pro rata based on the number of shares held by cach such holder, treating -
. for this purpose all such sccurities as if they had been converted to Common Stock pursuantto
" the terms of this Centificate of Incorporation immediately prior to such liquidation, dissolutionor -~
.. winding up of the Corporation, public offcring of shares of the Corporation’s capital stock or =
~ Deemed Liquidation Event. The aggregate amount which a holder of a share of Series A

" Preferred Stock is cntitled to reccive under Subsections 2.1 and 2.2 is hereinafler referred toas
... the “Series A Liquidation Amount.” IR

2.3 . Deemed Liguidation Events. - -

| | - 2.3.1 Definttion. Each Gf thc follawmg avents shall be K
o ",'cons:dcred 2 *Deemed qumdatmn Event” unless the holders of at least a majority of the then .
- outstanding shares of Series A Preferred Stock elect otherwise by written notice sent to the
... Corporation prior 1o the effective date of any such event: |

. {a)  amerger or consclidation in 'w’h'ic:h"‘ o '
: f (i)  the Corporation is 2 constimént'party'or :

T (u) a subsidiary of the Corporation is a2
'constltuent party and the Corporatmn issues shares of its capital stock pursuant to such mergeror

: S

.. .- Shelby Cnty Judge of Probate, A
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-~ shares of capital stock of the Corporation outstanding immecdiately prior to such merger or
o " consoltdation continue to represent, or are converted into or exchanged for shares of capital stock i
7 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 R
- resulting corporation is a wholly owned subsidiary of another corporation immediately following S
- such merger or consolidation, the parent corporation of such surviving or resulting corporation;
L or R

oo (b)) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any .
.- subsidiary of the Corporation of all or substantially all the assets of the Corporation and its L
o § subsidiaries taken as a whale, 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, .~~~
S except where such sale, lease, transfer, exclusive license or other disposition is to a wholly =~
... owned subsidiary of the Corporation.

232 Effectinge Deemed Liguidation Event.

o o (a)  The Corporation shall not have the powerto cffecta .
- Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or planof =~
- merger or consolidation or purchase agreement for such transaction (the "Acquisition
- Agreement”) provides that the consideration payable to the stockholders of the Corporation shall =~

. be allocated among the holders of capital stock of the Corporation in accordance with =

- Subscctions 2.1 and 2.2,

o = . (b)~ Intheevent of a Deemed Liquidation Event referred
~ toin Subsection 2.3.1(a)(ii} or 2.3.1(b), if the Corporation does not effect a dissolution of the
. Corporation under the General Corporation Law within ninety (90) days after such Deemed
. Liquidation Event, then (i) the Corporation shall send a written notice 1o each holder of Series A~
- Preferred Stock no later than the ninetieth (90“‘) day after the Deemed Liquidation Event o
... advising such holders of their right (and the requirements to be met to secure such right) pursuant
.. 10 the terms of the following clause to require the redemption of such shares of Series A
- Preferred Stock. and (ii) if the holders of at least a majority of the then outstanding shares of S
. Series A Preferred Stock 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 for such Deemed Liquidation Event (net of '

- any retained liabilities associated with the assets sold or technology licensed, as determined in o
- good taith by the Board of Directors of the Corporation), together with any other assets of the .
- Corporation available for distribution to its stackholders, all to the extent permitted by Delaware

" law governing distributions to stockholders (the “Available Proceeds™), on the one hundred =
SR fiftieth (150™) day after such Deemed Liquidation Event, to redeem all outstanding shares of

Serics A Preferred Stock at a price per share equal to the Series A Liquidation Amount.
. Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence,
. if the Available Proceeds are not sufficient to redeem all outstanding shares of Series A Preferred =
. Stock, the Corporation shall ratably redeem each holder's shares of Series A Preferred Stock to
~ the fullest extent of the Available Proceeds, and shall redeem the remaining shares as soon as it -

L - may lawfully do so under Delaware law governing distributions to stockholders. The provisions

| A
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""""""""""" ~the context, to the redempuon of the Series A Preferred Stock pursuant to this Subsection

- 2.3.2(b). Prior to the distribution or redemption provided for in this Subsection 2.3.2{b), the =~

- - Corporation shall not expend or dissipate the consideration received for such Deemed

""" Liquidation Cvent including, without limitation, the Available Proceeds, except to discharge . -
- expenses incurred in connection with such Deemed Liquidation Event. o

2.3.3 Amount Deemed Paid or Distributed. o

L (a) " The amount deemed paid or distributed to the holders of
N :"capital stock of the Corporalmn upon any such merger, consolidation, sale, lease, transfer, |
- exclusive license, other disposition or redemption shall be the cash or the value of the property, =
- nights or securities paid or distributed to such holders by the Corporation or the acquiring person, -
- tirm or other entity, The value of such property, rights or securities shall be its or their fair
~ - market value, as determined by the Board of Directors of the Corporation and the holders of at
least a majority of the outstanding shares of Series A Preferred Stock. In the cvent that the
 Board of Directors of the Corporation and the holders of at least a majority of the outstanding
. shares of Series A Preferred Stock cannot agree on the value, the value of such property, rights
. orsecuritics shall be its or their fair market value, as determined by independent appraisal byan
 appraiser experienced in the business of valuing the market value of property, rights or securities -~
~of the type involved, who shall be acceptable to the Corporation and the holders of at leasta
- majority of the outstanding shares of Series A Preferred Stock. If the Board of Directors of the
- Corporation and the holders of at least a majority of the outstanding shares of the Series A
~ Preferred Stock cannot agree on an appraiser within twenty (20) days after the date that the
- Section 4.10 Notice is delivered, each of (A) the Board of Directors of the Corporatienand (B)
the holders of at least a majarnly of the outstandmg shares of Series A Preferred Stock shall ' )
. immediately designate an appraiser experienced in the business of valuing the market value of
~ property, rights or securities of the type involved. The two designated appraisers (the “Initial
~ Appraisers”) shall, within twenty (20) days after their selection, appraise the property, rightsor e
~ securities as of the latest possible date. If the difference between the resulting appraisals is less
. than ten percent (10%) of the lower of the two appraisals, the average of the appraisals will be -
. deemcd the fair market value; otherwise, the Initial Appraisers shall promptly mutually sefectan =~
. additional appraiser (the “Additional Appraiser™), also experienced in a manner similar tothe -~
. Initial Appraiscrs. If they fail to sclect the Additional Appraiser within {ive (5) days afler the
- date both appraisals are complete, either the Board of Directors of the Corporation or the holders
. of at lcast a majority of the outstanding shares of Serics A Preferred Stock may apply, after .
~ written nolice to thc other, 10 the American Arbitration Association (“AAA”) who will then
" - appoint an Additional Appraiser also cxperienced in a manner similar to the Initial Appraisers.
. The Additional Appraiser shall, within ten (10) days after its selection by the AAA, then choose . -
~ from the values determined by the [nitial Appraisers the value that the Additional Appraiser
© . considers closest to the fair market value of the property, rights or securities, and this value will
- be the appraised fair market value. The Corporation and the holders of the Series A Preferred
. Stock shall each engage and pay the fees and expenses of the respective Initial Appraiser that =
 they designate. The Additional Appraiser, if any, shall be engaged by the Board of Directors of
. the Corporation, on the one hand, and the holders of at Icast a majority of the outstanding shares -
. of Series A Preferrcd Stock, on the other hand.  The Corporation, on the one hand, and the =~
- holders of at least a majority of the outstanding shares of Series A Preferred Stock, on the other

" hand, shall each pay fifty percent (50%) its fees and expenses. The Corporation shali, upon

o



....................................................................................................................................................................................
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o i‘eééipt' of the Additional Appraiser's valuation, give prompt written notice to each holder of |
.~ Series A Preferred Stock. o

- (b} . . Any securities shall be valued as follows: -~ 77
: . (i} For securitiecs not subject to :nvcstment lcttcr or
N ._"olher sxm:lar rasmcttons on free marketability: (A) if traded on a national securities exchange,
- the value shall be deemed to be the average of the closing prices of the securities on such .
- exchange over the twenty (20) trading-day period ending three (3) trading-days prior to the
... closing of the transaction; (B) if activeiy traded over-the-counter, the value shall be deemed tobe
" the average of the closing bid prices over the twenty (20) lraclmg-day period ending thrce (3) =
... trading-days prior to the closing of the transaction; or (C) if there is no active public market, the
- value shall be the fair market value thereof, with the discounts described below for lack of
' marketability and minority status; and

co (n) Fer secunucs suh)cct {0 mvestment lctter or other
" restrictions - on free markctab:hty (other than restrictions arising solely by virtue of a
- stockholder’s status as an affiliate or former affiliate), there shall be an appropriate discount from

- the market value determined as above to reflect the approximate fair market value taking into -
" account the lack of marketability and minority holder status, as mutually determined by the
- Corporation and the holders of at least a majority of the outstanding shares of the Scrics A o

- - Preferred Stock or the appraisers contemplated in Subsection 2.3.3(a).

e .. {c) .. The foregoing methods for valumg non-cash consideration o
o to be dlslrlbutcd in connccllen with a Deemed Liquidation Event shall be superseded by any - -
.+ determination of such value set forth in definitive agreements governing the Deemed Liquidation
- Event that are approved by the Board of Directors of the Corporation, including the separate S
... approval of the Series A Director.
T 2.3.4 . Allocation of Escrow and Contingent Consideration. Inthe .~
~ " event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the -~
- considcration payable to the stockholders of the Corporation is payable only upon satisfaction of
- contingencies (the “Additional Consideration™), the Acquisition Agreement shall provide that
. (a) the portion of such consideration that is not Additional Consideration (such portion, the =~

© “Initial Consideration™) shall be atlocated 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 Event; and (b) any
* Additional Consideration which becomes payable to the stockholders of the Corporation upon -~
. satisfaction of such contingencies shall be allocated among the holders of capital stock of the
- Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous = |
" payment of the Initial Consideration as part of the same transaction. For the purposes of this .
.- Subsection 2.3.4, consideration placed into escrow or retained as holdback to be available for -
. satisfaction of indemnification or similar obligations in connection with such Deemed

o Liguidation Event shall be deemed to be Additional Consideration.

. 2.3.5 Equity Sale. For the avoidance of doubt UpUn the sale of
R suhstannally all of the then outstandmg shares of capital stock of the Corporation, the purchase - .
. price for such sale shall be paid in accordance with the relative liquidation preferences to which .
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~Incorporation.

3. Vating,

o 3.1 General. On any matter presented to the stockholders of the.
o Cu'r'p'oratio'n for their action or consideration at any meeting of stockholders of the Corporation .~

. (or by written consent of stockholders in lieu of meeting), each holder of outstanding shares of - -
- Qeries A Preferred Stock shall be entitled to cast the number of votes equal to the number of - -
 wlole shares of Common Stock into which the shares of Series A Preferred Stock held by such -

" holder are convertible as of the record date for determining stockholders entitled to vote on such
- matter. Except as provided by law or by the other provisions of this Certificate of Incorporation,

holders of Series A Preferred Stock shall vote together with the holders of Common Stock as a . LT
- single class. o

- .32  Election of Directors. For so long as at least 100,000 shares of -
" - Series A. Preferred Stock remain outstanding {(as adjusted for any stock dividend, stock split,
. combination or other similar recapitalization with respect to the Series A Preferred Stock after
~ the Series A Original Issue Date). the holders of record af the shares of Series A Preferrcd Stock,
 exclusively and as a separate class, shall be entitled to clect one (1) director of the Corporation - -
. (the “Series A Director™). The holders of record of the shares of Common Stock, exclusively . - -
~and as a separate class, shall be entitled to elect onc (1) director of the Corporation (the
. “Management Director”), The holders of record of shares of Common Stock, exclusivelyand
" as a separate class, shall be entitled to elect one (1) director of the Corporation, which election
" shall be subjcet to the approval of the holders of record of a majority of the shares of Series A -
" Preferred Stock, exclusively and as a separate class, which approval shall not be unreasonably =
" withheld (the “Approved Director”). The initial Series A Director shall be Robert Faber, the
" initial Management Director shall be Jeff Gale, and the initial Approved Director shall be John
- Burdett. Any director elected as provided in the preceding sentence may be removed without -~
. cause by, and only by, the affirmative votc of the holders of the shares of the class or seriesof . .
" capital stock entitled to elect such director or directors, given either at a special meeting of such -
. stockholders duly called for that purpose or pursuant to a written consent of stockholders. Ifthe -~
- holders of shares of Series A Preferred Stock or Common Stock, as the case may be, fail to elect
" a sufiicient number of directors to fill all directorships for winch they are entitled to elect
- dircelors, voting exclusively and as & separale class, pursuant to the first sentence of this R
" Subsection 3.2, then any dircctorship not so filled shall remain vacant until such time as the .
" holders of the Scries A Preferred Stock or Common Stock, as the case may be, elect a personto -
" fill such directorship by vote or written consent in lieu of a meeting; and no such directorship - =
~“may be filled by stockholders of the Corporation other than by the stockholders of the =
" Corporation that are entitled to elect a person to fill such directorship, voting exclusivelyandasa -
- scparate class. The holders of record of the shares of Common Stock and of any other class or
. series of voting stock (including the Series A Preferred Stock), exclusively and voting together -
" as a single class on an as-converted to Common Stock basis, shall be entitled to elect the balance . ..
"~ of the total number of directors 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 majority of the
. outstanding shares of the class or series entitled 10 elect such director shall constitute a quorum
~ . for the purpose of electing such director. Except as otherwise provided in this Subsect; oa
- vacancy in any directorship filled by the holders of any class or series shall be filled only by vote -

S I
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B ~ director or directors elected by the holders of such class or series pursuant to this Subsection 3.2, .~ ‘

11111111

s Serics A Preferred Stock Protective Provisions. Forso longasat =

TR ~least 100,000 shares of Senes A Preferred Stock remain outstanding (as adjusted for any stock -~
. dividend, stock split, combination or other similar recapitalization with respect to the Series A
. - Preferred Stock afier the Series A Original Issue Date), the Corporation shall not, either directly -
-~ " or indirectly by amendment, merger, consolidation or otherwise, do any of the following without .
~ (in addition to any other vote required by law or this Certificate of Incorporation) the written - -
~ consent or affirmative vote of the holders of at Icast a majority of the then outstanding shares of -
. Senes A Preferred Stock, given in writing or by vote al @ meeting, consenting or voting (as the .
. case may be) separately as a class, and any such act or transaction entered into without such
.. consent or vole shall be null and void ab initin, and of no force or effect:

o - 3.3.1  liquidate, dissolve or wind-up the business and affairs of
S the Corperanon cﬁect any merg,er or consolidation or any other Deemed Liquidation Event,
- .- engage In any transaction or series of related transactions resulting in the sale, transfer or .~
. 1ssuance of shares of capilal stock of the Corporation representing more than fifty percent (50%)

- of the outstanding voting power of the Corporation (a “Stock Sale™), or consent 1o any of the ..

. foregoing; S

o 3 3. 2 amend alter or rcpea] any prows:on of this Ccrtlf' cate of
S Incorpcrauon of Bylaws af the Carpomugn in a manner that affects the powers, preferences or f ',
. rights of the Scrics A Preferred Stock; '

IR : 3.3.3 . create, of authorize the creation of, any additional class or
- series of capnal stock of thc Ccrporauun |

. . 334 incredse lhe autherazcd numbcr of sharcs of any class or ]
o series of capltal stock of the Corpmatmn )

- o o Corporallon (mcludmg the Sencs A Direclor), ISSUC Or f}bhgate itself to issue shares of any class '

. or series of capital stock of the Corporation, grant or obligate itself to grant any Options (other o
. than pursuant to the BiscuitBrain 2016 Stock Incentive Plan (the “Stock Plan™) or issue or
.. obligate itself to issue any Convertible Securitics); o

. . - 3.3.6 (i) reclassify, alter or amcnd any cxxstmg secumy of the
" Corporation that is pcm pam: with the Series A Preferred Stock in respect of the distribution of
e assets on the liquidation, whether voluntary or involuntary, dissolution or winding up of the
. Corporation, public offering of shares of the Corporation’s capital stock or Deemed Liquidation
- Event, the payment of dividends or rights of redemption, if such reclassification, alteration or
... amendment would render such other security senior to the Series A Preferred Stock in respectof
- any such right, prcfcrencc or privilege or (ii) reclassify, alter or amend any existing security of -~ -
. the Corporation that is junior to the Series A Preferred Siock in respect of the distribution of =
. assets on the liquidation, whether voluntary or involuntary, dissolution or winding up of the
. Corporation, public offering of shares of the Corporation’s capital stock or Deemed Liquidation -
. Event, the payment of dividends or rights of redemption, if such reclassification, alteration or

o

20161018000382340 17/34 $59 .0
Shelby Cnty Judge of Prubate, ﬁL

g: 1@!18!2@15 11:41:29 AM FILED/CERT



~amendment would render such other security senior (o of pari passu with the Series A Preferred
- Stock in respect of any such right, preference or privilege; L

. . 3.3.7 purchase or rédeem (er permu nny subsrdlary to purchasc'- .
or redecm) oF pay or declare any dividend or make any distribution on, any shares of capital
" stock of the Corporation other than (i) redemptions of or dividends or distributions on the.
- Series A Preferred Stock as expressly authorized herein, (it) repurchases of stock from former - -
. employees, officers, directors, consultants or other persons who performed services for the =
- Corporation or any subsidiary of the Corporation in connection with the cessation of such
. employment or service at a price not to exceed the original purchase price thereof or (1) as - -
- approved by the Board of Directors of the Corporation, including the approval of the Series A
. Director; |

o o 3, 3 g makc any publsc affmng of capital stock or other sccurities B
B of the Corporalton unless ‘such public offering is a firm-commitment underwritten public ..

. offering pursuant to an cffcctive registration statement under the Securitics Act in which shares .~
. of Common Stock are sold at a minimum offering price of five hundred percent (500%) of the
- . Series A Original Issue Price and that results in at least $25,000,000 of gross proceeds to the
. Corporation; |

o . 3 3, 9 create, or authorize thf: creation of or issue, or authorize :
" the issuance : of any debt sccunty, or pcrrmt any subsidiary to take any such action with respectto =
~ . any debt security in an individual amount in excess of $250,000; |

o B 3.3.10 assign, transfer, pledge, hypmhecate mortg,agf: grant a llen"hl.‘""
- on, or otherwise dlSpDSE Gf all ot substantialiy all of the assets of the Corporation;

o -3.3.11 create, or hold capital stock in, any subsidiary that is not o
. wholly owned (clthcr d:rectly or through one or more other subsidiaries) by the Corporation, or
. sell, ransfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
. Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license -~
. or otherwise dispose (in a single transaction or series of related transactions) of all or
- substantially all of the assets of such subsidiary; S

o | . 3.3.12 enter into or efl‘ect any tmnsacuon or series of related
L 'transacuons mvelvmg lhc purchase lease, license (other than nonexclusive licenses granted to
. customers in the ordinary course of business), exchange or other acquisition (including by
" merger, consolidation, acquisition of stock, acquisition of assets or otherwise) by the Corporation .~
- of any assets or equity interests of any person or entity; |

: 3.3.13 increase or decrease the authonzed number of directors -
- constituting the Board of Directors of the Corporation, or change or alter any procedure for the -
- ¢lection of directors: or '

o 3 3. 14 engaga in any mher matenal Iransactmn outside of the
. ordmary course of busmcss nf the Corporation.

4. Optional Conversion.

o M
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o e The holdcrs of the Series A Preferred Stock shall have conversion rights as follows (the S

44 “-.-Righ*tta Convert.

S R B _C_ﬂ_gwﬁa__t_:g Each share of Sencs A Prcfcrred Stcck R
'shall bc convcmblc, at the option of the holder thereof, at any time and from time to time, and

- without the payment of additional consideration by the holder thereof, into such number of fully - |
- paid and non-assessable shares of Common Stock as is determined by dividing the Series A
o Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
~conversion. The “Serics A Conversion Price” shall initially be equal t0 $3.790739. Such initial -

. Scries A Conversion Price. and the rate at which sharcs of Serics A Preferred Stock may be
... converted into shares of Common Stock. shall be subject to adjustment as provided below. I

L . . 412 Termination of Conversion Rights. In the event of a notice ..
o of redcmpnon uf any sharcs of Ser:es A Preferred Stock pursuant to Section 6, the Conversion

- Rights of the shares designated for redemption shall terminate at the close of business on the last
. full day preceding the date fixed for redemption, unless the redemption price is not fully paidon
- such rcdcmptmn date, in which case the Conversion Rights for such shares shall continue until PR
. such price is paid in full. In the event of a liquidation, dissolution or winding up of the .
- . Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at the close o
. of business on the last full day preceding the date fixed for the payment of any such amounts . .-
. distributable on such event 1o the holders of Series A Preferred Stock (excluding Additional
" Consideration). |

| _ 4 2 chtmgal Sharz: ’\Jo fractmnal sharcs of Common Stock shallbe -
S msucd upor conversion of the Series A Preferred Stock. In lieu of any fractional shares to which - |
- the holder would otherwise be entiticd, the Corporation shall pay cash equal to such fraction
~ . multiplied by the fair market valuc of a sharc of Common Stock as determined in good faithby - .
. the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
- upon such conversion shall be determined on the basis of the total number of shares of Series A
 Preferred Stock the holder is at the time converting into Common Stock and the aggregate =
. number of shares of Common Stock issuable upon such conversion. |

4.3 ~Mechanics of Conversion.

o - 43.1 Notice of Conversion. In order for a halder of Series A |
R Preferred Slock to volumanlv convert shares of Series A Preferred Stock into shares of Common
- . Stock. such holder shall (a) provide written notice to the Corporation’s transfer agent at the
- office of the transfer agent for the Series A Preferred Stock (or at the principal office of the

. Corporation if the Corporation serves as its own transfer agent) that such holder elects to convert

- all or any number of such holder’s shares of Serics A Preferred Stock and, if applicable, any - N
. cvent on which such conversion is contingent and (b), if such holder's shares are certificated, -~
- surrender the certificate or centificates for such shares of Series A Preferred Stock (or, if such
. registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate S
7 affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation -
- against any claim that may be made against the Corporation on account of the alleged loss, theft
- or destruction of such certificate), at the office of the transfer agent for the Series A Preferred

- Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer

B | e ey e
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holder wishes the shares of Common Stock to be issued. If required by the Corporatmn, any
- certificates surrendered for conversion shall be endorsed or accompanied by a written instrument - .
. or instruments of transfer, in form reasonably 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 transfer agent {or by the Corporation if the Corporation serves as its =~
. own transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavitand =~
.. 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 dcemed to be outstanding of
- record as of such date. The Corporation shall, as soon as practicable after the Conversion Time
. (i) issue and deliver to such holder of Series A Preferred Stock, or to his, her or its nominees,a -
. certificate or certificates for the number of full shares of Common Stock issuable upon such
- conversion in accordance with the provisions hereof and a certificate for the number (if any) of
.. the shares of Series A Prefcrred 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 Comman Stock otherwise issuable upon such conversion and (iit)

o pay all accrued but unpaid Accruing Dividends (whether or not declared) and all other declared -
" but unpaid dividends on the shares of Series A Preferred Stock converted. ' '

o 4.3.2 Reservation of Shares. The Curporauon shall at all times
whcn the Serics A Preferred Stock shall be outstanding, reserve and keep available out of #ts .

—authonized but unissued capital stock, for the purpose of effecting the conversion of the Series A B

. Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time

“to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and ifat =

~any time the number of authorized but unissued shares of Common Stock shall not be sufficient

~ to effect the conversion of all then outstanding shares of the Serics A Preferred Stock, the

~ Corporation shall take such corporate action as may be necessary to increase its authorized but =~
- unissued sharcs of Common Stock to such number of shares as shall be sufficient for such
- purposes, including, without limitation, engaging in best efforts to obtain the requisite -
- stockholder approval of any necessary amendment to this Certificate ot Incorporation. Before
- taking any action which would cause an adjustment reducing the Series A Conversion Price o

~ below the then par value of the shares of Common Stock issuable upon conversion of the Series

1 " A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
- its counsel, be necessary in order that the Corporation may validly and legally issuc fully paid .' -

.. and non-assessable shares of Commaon Stock at such adjusted Series A Conversion Price.

. 433 Eflect of Conversion.  All shares of Series A Preferved
- Stock which slwll have been surrendered for conversion as herein provided shall no longer be |
7 deemed to be outstanding and all rights with respect to such shares shall immediately cease and
.- terminate at the Conversion Time. except only the right of the holders thereof to receive shares - -
~ - of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share
.- otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment -
- of all accrued but unpaid Accruing Dividends (whether or not declared) and all other dividends

~declared but unpaid thereon. Any shares of Series A Preferred Stock so converted shall be

. retired and cancelled and may not be reissued as shares of such series, and the Corporation may

thereafter take such appropriate action (without the need for stockholder action) as may be
. necessary to reduce the authorized number of shares of Series A Preferred Stock accordingly.
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T adjustment to the Series A Convcrs:an Price shall be made f‘or any Accruing Dividends or any
- other declared but unpaid dividends on the Series A Preferred Stock surrendered for canvcrsmn
~ oron the Common Stock delivered upon conversion.

) 4.3.5 Taxes. The Corporatlon shall pay any and all issue and -
. other similar taxes that may be payable in respect of any issuance or delivery of shares of
~ Common Stock upon conversion of shares of Serics A Preferred Stock pursuant to this Section 4.
. The Corporation shall not, however, be required to pay any tax which may be payable in rcspcct
- of any transfer involved in the issuance and delivery of shares of Common Stock in a name other
~ than that in which the shares of Series A Preferred Stock so converted were registered, and no
- such issuance or delivery shall be made unless and until the person or entity requesting such
.. -issuance has paid to the Corporation the amount of any such tax or has established, to the
- reasonable satisfaction of the Corporation, that such tax has been paid. |

4.4 Adiustmcnts to Series A Conversion Price for Diluting lssu‘és."_' a IR

- | 4 4.1 Special Definitions. For purposes of this Atticle Fourth - IR
'-'and elscwhcre in this Cemﬁcatc of Incorporation, as applicable, the following definitions shall

- apply:

L ' “(a) " “Option” shall mean rights, options or warrants to .~~~
a SUb‘iCI’IbE for, purchase or othcrw:sc acquirc Common Stock or Convertible Securities. L

. . (b) “Series A QOriginal [ssuc Date” shall mean the datc o
L ‘on which the first share ef Serics A Preferred Stock was issued.

R (c) “Convertible Securities” shall mean any cvldcnccs'i |
- of indebtedness, shares or other sccurities directly or indirectly convertible into or exchangeable -~
. for Common Stock, but excluding Options. o

(d) “Additional Shares of Common Stock” shall '
- mean all shares of Common Stock issued (or, pursuant 1o Subsection 4.4.3 below, deemed to be

~ issued) by the Corparation after the Series A Original [ssue Date, other than (1) the following R
~ shares of Common Stock and (2) shares of Common Stock deemed issucd pursuant 10 the -

- following Options and Convertible Sccurities (clauses (1) and (2), colicctively, “Exempted .
 Securities”'): '

R (i) - shares -of Common Stock. Optmns or o o
.. Convertible Sccurmes tssucd as a dmdcnd or dlstrtbuuon on Series A Preferred Stock: e

DT (ii) shares of Common Stock, Options or R
R Convertible Sccurities issued by reason of a dividend, stock split, split-up or other distributionon -~~~
- shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8; o

L (1)  shares of Common Stock or Opt:ons issued -
. 1o employees or directors of, or consultants or advisors to, the Corporation or any of its =~
. subsidiaries pursuant to the Stack Plan, or any plan, agreement, or arrangement approved by the =~~~
~ Board of Dircctors of the Corporation, including the approval of the Series A Director: L

N, ;g AR
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e L Securities actually issued upon the exercise of Options or shares of Common Stock actually .
o issued upon the conversion or exchange of Convertible Securities, in each case provided such
- 1ssuance 1s pursuant to the terms of such Option or Convertible Security; -

R . (v) - shares of Common- Stock Optwns or
L  Convertible Securmes lssued to banks equrpmem Iessars or other financial institutions, orto real -
- property lessors, pursuant to a debt financing, equipment leasing or real property leasing -
. transaction approved by the Board of Directors of the Corporation, including the Series A .~
... Durector, that do not cxceed an aggregate of one percent {1%) of shares of Common Stock of the
... Corporation on a fully diluted basis; or c

o S (v:) | “sharés of Comman “Stock, Opttons or .-
Convertible Secuntles |ssued pursuant to the acquisition of another carparatlon by the .
- Corporation by merger, purchase of substamial!y all of the assets or other reorganization ortoa - -
. joint venture agreement, provided that such issuances arc approved by the Board of Directors of -+
-+ the Corporation, including the Series A Director.

442 Nf} dustmenl ef' Serics A Convcrsmn Pncc |

decmed issuance of Addltlona! Shares of Common Stock if the Corporation receives written
. notice from the holders of at least a majority of the then outstanding shares of Series A Preferred .
- Stock agreeing that no such adjustment shall be made as the result of the issuance or deemed
- tssuance of such Additional Shares of Common Stock.

443M~ﬂmmw

o  {a} If the Corporation at any time or from time to tlmc
BRI s’iﬁer the Scnes A Ortg,mal Issuc Date shall issue any Options or Convertible Securities =~
- (excluding Options or Convertible Sccurities which are themseives Exempted Sccurities) or shall . -

. fix a record date for the determination of holders of any class of securities entitled to receiveany
- such Options or Convertible Securities, then the maximum number of shares of Common Stock
.. {as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to -
.. exercisability, convertibility or exchangeability but without regard to any provision contained =
. thercin for a subscquent adjustment of such number) issuable upon the exercise of such Options
- or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such -~
. Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
- the time of such issue or, in case such a record date shall have been fixed, as of the close of

 business on such record date.

o - (b) !f the terms of any Opucm or Convertible Security,
o the issuance of which rcsulted in an ad_;ustmcm to the Series A Conversion Price pursuant to the .
~ terms of Subsection 4.4.4. are revised as a result of an amendment to such terms or any other -~
-~ adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
- . automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
~ Option or Convertible Security) o provide for either (1) any increase or decrease in the number
- - of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such =~
. Option or Convertible Secunity or (2) any increase or decrease in the consideration payable to the -
- Corporation upon such excrcise, conversion and/or exchange, then, effective upon such increase .

13
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" or decrease beconiing effective, the Series A Conversion Price computed upon the original issue o
"""""""" “of such Option or Convertible Security (or upon the occurrence of a record date with respect -~
" thereto) shall be readjusted to such Series A Conversion Price as would have been obtained had SRR
. such revised terms been in effect upon the original date of issuance of such Option or
- Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this clausc (b)
- shall have the effect of increasing the Series A Conversion Price to an amount which exceeds the
. lower of (i) the Series A Conversion Price in effect immediately prior to the original adjustment . -
" made as a result of the issuance of such Gption or Convertible Security, or (ii) the Series A -
- Conversion Price that would have resulted from any issuances of Additional Shares of Common
" Stock (other than deemed issuances of Additional Shares of Common Stock as a result of the ..
. issuance of such Option or Convertible Security) between the original adjustment date and such -
- readjustment date. .

. ... Ac)  If the terms of any Option or Convertible Security -
- (excluding Options or Convertible Securities which are themseclves Exempted Securities), the .~ .
. issuance of which did not result in an adjustment to the Series A Conversion Price pursuantto .~ .
.. the terms of Subsection 4.4,4 (either because the consideration per share (determined pursuant to .
" Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
~ greater than the Series A Conversion Price then in effect, or because such Option or Convertible
- Security was issued before the Series A Original Issue Date), are revised after the Series A
. Original Issuc Date as a result of an amendment to such terms or any other adjustment pursuant = ... .
1o the provisions of such Option or Convertible Security (but excluding automatic ad)ustmentg to ..~
© such terms pursuant lo anti-dilution or similar provisions of such Option or Convertible Security)
“to provide for either (1) any increase in the number of shares of Common Stock issusble upon .~~~
~ the exercise, conversion or exchange of any such Option or Convertible Security or (2) any -
©decrease in the consideration payable to the Corporation upon such exercise, conversion or .
. exchange, then such Option or Convertible Security, as so amended or adjusted, and tljc L
- Additional Shares of Common Stock subject thereto (detemmined in the manner provided in R
~ Subsection 4.4.3(2) shall be deemed to have been issued effective upon such increase or decrease

S “becoming effective,

y IR (d) Upon the expiration or termination of any.
 unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
- which resulted (cither upon its original issuancc or upon a revision of its terms) in an adjustment -

" to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A X
- Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
. had such Option or Convertible Security {or portion thereof) never been issued.

. (€)M the number of shares of Common Stock issuable

| . upon the éxercise, conversion and/or exchange of any Option or Convertible Security, or th'e B
~ consideration payable to the Corporation upon such cxercise, conversion and/or exchange, Is

- calculable at the time such Option or Convertible Security is issued or amended but is subjectto
- adjustment based upon subsequent ecvents, any adjustment to the Serie‘s A Conversion Price
o provided for in this Subsection 4.4.3 shall be effected at the time of such 1ssuance or ame_ndment SR

- based on such number of shares or amount of consideration without regard to any provisions for - o

- subsequent adjustments (and any subsequent adjustments shall be treated as pmvicilcd in clauses S
. (b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon e
- the exercise, conversion and/or exchange of any Option or Convertible Security, or the

| 20161018000382340 23/34 $59.00
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} """"""""""""" conmderatwn payable § (1} the Corporanon upon such ‘exercise, conversion and/or exchange, =
- cannot be calculated at all at the time such Option or Convertible Security is issued or amended, =
- any adjustment to the Series A Conversion Price that would result under the terms of this B
| ~ . Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the time =~
. such number of shares and/or amount of consideration is first calculable (even if subject to -
- subsequent adjustments), assuming for purposes of calculating such adjustment to the Series A

- Conversion Price that such issuance or amendment took place at the time such calculation can
o first be made. '

444 Adjustment of Series A_ “onversion Price Upon Issuance uf'"'-
 Additional Sbags of Cammog Stock. [n the event the Corporation shall at any time after the
 Series A Original Issue Datc issue Additional Shares of Common Stock (including Additional

-~ - Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without

.~ consideration or for a consideration per share less than the Series A Conversion Price in effect -

- immediately prior to such issue, then the Series A Conversion Price shall be reduced,

- concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent)
- determined in accordance with the following fermuia'

CP,=CP* (A+B)+(A+ C)
a : Tor purposes of the rgregomg formu!a the folluwmg dcf' nitions shail applb’

o (a)  “CPy” shall mean the Series A Canversmn Prlce in" o
~ effect immediatel y aftér such issue of Additional Shares of Common Stock |

T | (b} “CPy” shall mean the Series A Conversmn Pricein . -
R effect nmmedtately prnor o such issue of Additional Shares of Common Stock; o

o . (6)  “A” shall mean the number of shares of Common
'Slock outstandmg 1mmedlatcly pncr 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 issue or upon conversion or exchange of =
- Convertible Sccurities (including the Series A Preferred Stock) outstanding (assuming exercise
- of any outstanding Options therefor) immediately prior to such issue);

o (d)  “B” shall mean the number of shates of Common
' Stoek that would have been lssued ll' such Additional Shares of Common Stock had been issued
- ata price per share equal to CP, (determined by dividing the aggregate consideration received by . - -
- the Corporation in respect of such issue by CPy); and '

{e} ... “*C" shail mean the numbcr of such Additional - -
- Shares of Common Stock 1ssued in such transaction. - )

- 44.5 Determination 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 Pr‘ng'eﬁz- :. Sﬁ‘chcohéidcrat'i‘dn"s'hallt';

T L!LL;LLILLLulmuuymum :
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} - the aggregate amount of cash received by the Cmpemtmn, excludmg amounts pald or payable
BEURERREEEREREEE - for accrued interest; |

R S (1:) msetar as it consists of properly other than
" cash, be computed at thf:: fair markct value thermf at the time of such issue, as determined in
. good faith by the Board of Directors of the Corporation; and B

PR | (iii)  in the event Addmona! Shares of Common""f |
' Stock are issued togetlier wnth olher shares or securities or other assets of the Corporation for
- consideration which covers both, be the proportion of such consideration so received, computed -
~ as provided in clauses (i) and (ii) above, as determined in good faith by the Board of Directors of -
- the Corporation.

e | | (b)  Options _and__ Conventible __Securities. o The
" consideration per sharc received by the Corporation for Additional Shares of Common Slnck o
.. deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
. Securities, shall be determined by dividing: |

. ()  The mtal amcum if any, received or
receivable by the Carporatlon as consaderatwn for the issue of such Optlons or Convertible
~ Securities, plus the minimum aggregate amount of additional consideration (as set forth in the -
. instruments relating thereto, without regard to any provision contained therein for a subsequent -
- adjustment of such consideration) payable to the Corporation upon the exercise of such Options =~
.- or the conversion or exchange of such Convertible Securities, or in the case of Options for -
... Convertible Securitics, the exercise of such Options for Convertible Securities and the
- conversion or exchange of such Convertible Securities, b}f '

o | (i) the maximum number of sharcs of Common o
- Stock (as set forth in the mstruments relaum_., thereto, without regard 1o any pmwsmn contained
. therein for a subsequent adjustment of such number) issuable upon the exercise of such Options -
-~ - or the conversion or exchange of such Convertible Securities, or in the case of Options for -
- Convertible Securities, the cxercise of such Options for Convertible Securities and the
. conversion or exchange of such Convertible Securities.

. - 44,6 Multiple Closin Dale In thc event lhc Corporatmn shall - }
~ issue on more than one date Additional Shares of Common Stock that are a part of onc -~
~ transaction ar a series of related transactions and that would result in an adjustment to the Series -~
. A Conversion Price pursuant to the terms of Subsection 4.4.4, then, upon the {inal such issuance,
~ the Series A Conversion Price shall be readjusted to give effect to all such issuances as if they -
- occurred on the date of the first such issuance (and without giving effect to any additional
" adjustments as a result of any such subseguent issuances within such period). IR

- Adjustment for Stock Spiits and Combinations. If the Cnrpomtlon' .

" shall atany time of tmm lime to time after the Series A Original Issue Date effect a subdivision -~
- of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
- that subdivision shall be proportionately decreased so that the number of shares of Common
- Stock issuable on conversion of each share of such series shall be increased in proportion to such
.- increase in the aggregate number of shares of Common Stock outstanding. If the Corporation -~
20161018000382340 25/34 $59. @B
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e shall at any time or from time to time after the Series A Original Issue Date combine the - e R

R . putstanding shares of Common Stock, the Serics A Conversion Price in effect immediately
R ~ before the cambination shall be proportionately increased so that the number of shares of - L
. Common Stock issuable on conversion of each share of such series shall be decreased in -
. proportion to such decrease in the aggregate number of shares of Common Stock outstanding.

- Any adjustment under this Subsection 4.5 shall become effective at the close of bustness on the

. date the subdivision or combination becomes effective. |

| 4.6  Adiustment for Certain Dividends and Distributions. In the event -
" the Corporation at any time or from time to time after the Series A Original Issue Date shall
"~ make or issue, or fix a record date for the determination of holders of Common Stock entitledto -~
 receive, a dividend or other distribution payable on the Common Stock in additional shares of =~
- Common Stock, then and in each such event the Series A Conversion Price in effect immediately
.- before such event shall be decreased as of the time of such issuance or, in the event such arecord
- date shall have been fixed, as of the close of business on such record date, by multiplying the ..~
.. Series A Conversion Price then in effect by a fraction: TR

. ) (1) the numerator of which shall be the total number of shares .~ .~
~ - of Common Stock issued and outstanding immediately prior to the time of such issuance or the ~ -~
- close of business on such record date, and -~

o ) ~ (2)  the denominator of which shall be the tota] number of
- shares of Common Stock issucd and outstanding immediately prior to the time of such issuance
" orthe close of business on such record date plus the number of shares of Common Stock issuable

. in payment of such dividend or distribution. S

. Notwithstanding the {oregoing, (a) if such record date shall have been fixed and such dividend is =~
. not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
. Conversion Price shall be recomputed accordingly as of the close of business on such record date .~
| . and thereafter the Series A Conversion Price shall be adjusted pursuant to this Subsection 4.6 as -
- of the time of actual payment of such dividends or distributions; and (b) that no such adjustment =
- shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or -~~~
~ other distribution of shares of Common Stock in a number equa! to the number of shares of =~
© . Common Stock as they would have received if alf outstanding shares of Series A Preferred Stock -~
.. had been converted into Common Stock on the date of such event. B

o 4.7  Adjustments for Other Dividends and Distributions. In the event =
" the ‘Corporation at any time or from time to time after the Series A Original issue Date shall .
" make or issue, or fix a record date for the determination of holders of Common Stock entitledto -
" receive, a dividend or other distribution payable in securities of the Corporation (other than a
. distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in.

- other property and the provisions of Section | do not apply to such dividend or distribution, then -
" and in each such event the holders of Series A Preferred Stock shall receive, simultancously with -
" the distribution to the holders of Common Stock, a dividend or other distribution of such
 securities or other property in an amount equal to the amount of such securities or other property B

as they would have received if all outstanding shares of Series A Preferred Stock had been

converted into Common Stock on the date of such cvent.
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T provisions - of - Subsection 2.3, if there shall occur any reorganization, recapitalization,
L - reclassification, consolidation or merger involving the Corporation in which the Common Stock =~ R
7 {but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other =~
- property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any
- such rcorganization, recapitalization, reclassification, consolidation or merger, each share of
- . Scries A Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which o
| it was convertible prior lo such event into the kind and amount of securities, cash or other
. property which a holder of the number of shares of Common Stock of the Corporation issuable
- upon conversion of one share of Series A Preferred Stock immediately prior to such
. reorganization, recapitalization, rcclassification, consolidation or merger would have been -
. entitled 10 receive pursuant to such transaction; and, in such case, appropriate adjustment (as -
... determined in good faith by the Board of Directors of the Corporation) shall be made in the |
- application of the provisions in this Scction 4 with respect to the rights and interests thereafter of
| - the holders of the Series A Preferred Stock, to the end that the provisions set forth in this
- Section 4 (including provisions with respect to changes in and other adjustments of the Series A
- Conversion Price) shall thereafier be applicable, as nearly as reasonably may be, in relation to
. any securities or other property thcreafter deliverable upon the conversion of the Series A
- Preferred Stock, For the avoidance of doubt, nothing in this Subsection 4.8 shall be construed as .~ -
.~ preventing the holders of Series A Preferred Stock from secking any appraisal rights to which -~
- . they are otherwise cntitled under the General Corporation Law in connection with a merger
- triggering an adjustment hereunder, nor shall this Subsection 4.8 be deemed conclusive evidence N
... of the fair value of the shares of Series A Preferred Stock in any such appraisal proceeding. -

o - 4.9 Cenificate _as to_Adjustments. Upon the occurrence of each
T adjustmcnt or rcadjustmem of the Serics A Conversion Price pursuant to this Section 4, the -
- Corporation at its cxpense 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 Series A Preferred Stock a certificate setting forth
- such adjustment or readjustment (including the kind and amount of securities, cash or other
.. property into which the Series A Preferred Stock is convertibie) and showing in detail the facts ~
- upon which such adjustment or readjustinent is based. The Corporation shall, as promptly as

~reasonably practicable after the written request at any time of any holder of Series A Preferred |
- Stock (but in any event not later than ten (10) days thereafter), furnish or cause to be furnishedto -~

- such holder a certificate sciting forth (1) the Serics A Conversion Price then in effect, and (11) the o
- number of shares of Common Stock and the amoum, if any, of other securities, cash or property
-~ which then would be received upon the conversion of Series A Preferred Stock. '

Notice of Record Date. In the event:

- | S (a)  the Corporation shall takc a record of the holdcrs Gf
o .' its Common S tock (or other capital stock or securities at the time issuable upon conversion of the
.- Secries A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
- other distribution, or to receive any right to subscribe for or purchase any shares of capital stock
- of any class or any other securities, or to receive any other security; or

o (b} of any capital rcorgamzatmn of the Corporat!on,:'h'..r L
 any reclassmcanon of’ the Cﬂmmon Stock of the Corporation, or any Deemed Liquidation Event;
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N “{c)  of the voluntary or involuntary dissolution, B
e “hiquidation (whether voluntary or involuntary), sale or winding-up of the Corporation, o o
| ~ then, and in each such case, the Corporation will send or cause to be sent to the holders of the
- Series A Preferred Stock a notice (a “Scction 4.10 Notice™) specifying, as the case may be, (i)
. ... .. the rccord date for such dividend, distribution or right. and the amount and character of such =
- dividend, distribution or right, or (ii) the effective date on which such reorganization,
- reclassification, consolidation. merger, transfer, dissolution, liquidation (whether voluntary or
- involuntary), winding-up or other Deemed Liquidation Event is proposed to take place, and the N
- time, if any is to be fixed, as of which the holders of record of Common Stock {(or such other
.~ capital stock or securities at the time issuable upon the conversion of the Series A Preferred -
. Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock or =~
. securities) for securities or other propernty deliverable upon such reorganization, reclassification, -~
- consolidation, merger, transfer, dissolution, liquidation (whether voluntary or involuntary),
. winding-up or other Deemed Liquidation Event, and thc amount per share and character of such
. exchange applicable 10 the Series A Preferred Stock and the Common Stock (or such other
- capital stock or securities). A Section 4.10 Notice shall be sent at least ten (10) days prior to the
. record date or effective date for the event specified in such Section 4,10 Notice. R

T ,Mandatorg Converston. =

o | . S0 Tri rigeer Events. U;:mn c:thcr (a) 1he clnsmg of the sale of shares of
o Common StocL t0 thc public in a firm-commitment underwritten public offering pursuant to an
. effective registration statement under the Securities Act of 1933, as amended (the “Securities
. Aet™), at a minimum offering price of 500% of the Scries A Original Issue Price and resultingin =
. at least $25,000,000 of gross proceeds to the Corporation or (b) the date and time, or the
. occurrence of an event, specificd by vote or written consent of the holders of at least a majority
- of the then outstanding shares of Scries A Preferred Stock (the time of such closing or the date
- - and time specified or the time of the event specified in such vote or written consent is referedto
* herein as the “Mandatory Conversion Time"), then (i} all outstanding shares of Series A
- Preferred Stock shall automatically be converted into shares of Common Stock, at the then .
- effective conversion rate as calculated pursuant to Subsection 4.1.1, with all accrued but unpaid =~

. Accruing Dividends (whether or not declared) and all other declared but unpaid dividends .
- thereon paid in cash to the extent not already paid in full in accordance with Subsection 2.1, and

- (it) such shares may not be reissued by the Corporation.

. 5.2  Procedural Requirements. All holders of record of shares of Serics T
A Preferred Smck shall be sent written notice of the Mandatory Conversion Time and the place
. designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
 this Section S, Such notice need not be sent in advance of the occurrence of the Mandatory
- Conversion Time, Upon receipt of such notice, each holder of shares of Series A Preferred Stock
- in certificated form shall surrender his, her or its certificate or certificates for all such shares (or,
- -if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate -
. affidavit and agreement rcasonably acceptable to the Corporation to indemnily the Corporation
- against any claim that may be made against the Corporation on account of the allcged loss, theft =
. or destruction of such certificate) to the Corporaticn at the place designated in such notice. If'so =~
. required by the Corporation, any certificates surrendered for conversion shall be endorsed or . -
) . accompanied by written instrument or instruments of transfer, in form satisfactory to the -
" Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized

BT
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R In- writing. -~ Al -rights- with respect - to the Series ‘A Preferred Stock converted pursuant to- N
L - Subseetion 5.1, including the rights, if any, to receive notices and vote {other than as a holderof - L
B Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure -~
R © of the holder or holders thereof to surrender any certificates at or prior to such time), exceptonly .
~ . the nghts of the holders thercof, upon surrender of any certificate or certificates of such holders
~ - (or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next -
- sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
... and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavitand .~~~
- agreement) for Scries A Preferred Stock, the Corporation shall (a) issue and deliver to such .-
- holder. or to his, her or its nominees, a certificate 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 fraction of a share of Common Stock otherwise
- issuable upon such conversion and for the payment of all unpaid Accruing Dividends (whether or
- not declared) and all other declared but unpaid dividends on the shares of Series A Preferred
- . Stock converted to the extent not already paid in full in accordance with Subsection 2.1, Such
. converted Series A Preferred Stock shall be retired and cancelled and may not be reissued as
- shares of such scries, and the Corporation may thereafier take such appropriate action (without - -
. the need for stockholder action) as may be necessary to reduce the authorized number of shares
- of Scries A Preferred Stock accordingly. |

6.  Redemption.
~ 6.1 generﬁllgi'w‘ . | .
S . i 611 Al sharcs 01‘ Scnes A Prefcrrcd Stock shall be redecmed by‘i o | }
. the Corporanon out of funds lawfully available therefor at a price equal to the greater of (a) the
- Series A Original Issue Price per share plus all accrued but unpaid Accruing Dividends (whether
. or not declared) and all other declared but unpaid dividends thereon and (b) the amount the
- holder would recetve in a Deemed Liquidation Event involving a sale of the Corporation for cash
. proceeds cqual to the Corporation’s then current fair market value as determined pursuant to -
- Subsection 6.1.2 below (collectively, the “Redemption Price”) in three (3) annual instaliments

B commencm% not more than one (1) year after receipt by the Corporation, at any time on or after

©the fifth (5™) anniversary of the Series A Original Issue Date, from the holders of at least a =
. majority of the then outstanding shares of Series A Preferred Stock, of wrilten notice requesting .

" redemption of all shares of Serics A Preferred Stock (the date of receipt by the Corporation of .
- such written notice, the “*Redemption Request Date”), The date of each such installment shall = -
) - be referred to as a “Redemption Date”. On cach Redemption Date, the Corporation shall -
" redeem, on a pro rata basis in accordance with the number of shares of Series A Preferred Stock = -
... owned by each holder, that number of outstanding shares of Series A Preferred Stock determined
- by dividing (x) the total number of shares of Series A Preferred Stock outstanding immediately - |
~ prior to such Redemption Date by (y) the number of remaining Redemption Dates (including the -
_ Redemption Date to which such calculation applies). [f the Corporation does not have sufficient
. funds legally available to redeem on any Redemption Date all shares of Series A Preferred Stock
.. or of any other class or series of capital stock to be redeemed on such Redemption Date, the
- Corporation shall redeem a pro rata portion of each holder’s redeemable shares of such capital -
. stock out of funds legally available therefor, based on the respective amounts which would
. otherwise be payable in respect of the shares to be redeemed if the legally available funds were

T T l,
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- redeemed as soon as practicable after the Corporation has funds legally available therefor.

_ 6.1.2 For purposes of this Scction 6, fair market value of the
~Corporation for determining the Redemption Price shall be determined in the manner set forth in
- this Subsection 6.1.2. The fair market value of the Corporation shall be as determined either (a) o
. by agreement of the Board of Directors of the Corporation and the holders of at least a majority .

- of the outstanding shares of Series A Preferred Stock or (b) in the event that the Board of o .
~ Directors of the Corporation and the holders of at least a majority of the outstanding shares of

~ Series A Preferred Stock cannot agree on the fair market value of the Corporation, by

| independent appraisal by an appraiser, who shall be mutually acceptable to the Board of '

" Directors of the Corporation and the holders of at least a majority of the then outstanding shares
~ of Series A Preferred Stock, which appraiser shall be experienced in the business of valuing
_enterprises similar to the Corporation based on an assumed sale of the Corporation to an

" interested strategic or financial purchaser in an arms-length transaction, taking into full account

. the Accruing Dividends and the rights of the Series A Preferred Stock to receive the amounts set
~ forth in Subsections 2.1 and 2.2 hereof in connection with any distributions to be made
" thereunder. 1f the Board of Directors of the Corporation and the holders of at least a majority of
~ then then outstanding shares of Series A Preferred Stock cannot agree on an appraiser within
 twenty (20) days after the Redemption Request Date, each of (A) the Board of Dircctors of the

- Corporation and (B) the holders of at least a majority of the outstanding shares of Serics A

" Preferred Stock shall immediately designate an appraiser experienced in the business of valuing
 enterprises similar to the Corporation based on an assumed sale of the Corporation 10 an
interested strategic or financial purchaser in an arms-length transaction. The two designated

. appraisers shall. within twenty (20) days aftcr their selection, value the Corporation as of the date

R of the Redemption Request Date. If the difference between the resulting appraisals is {ess than

~ ten percent (10%) of the lower of the two appraisals, the average of the appraisals will be
~ deemed the fair market value; otherwise such appraisers shall promptly mutually select an

- additional appraiser also experienced in the business of valuing enterprises similar to the
- Corporation based on an assumcd sale of the Corporation to an interested strategic or financial .

~purchaser in an arms-length transaction. I they fail 1o select such additional appraiser within

" five (5) days afier the date both appraisals arc complete, either the Board of Directors of the

. Corporation or the holders of at least a majority of the then outstanding shares of Series A -~

~ Preferred Stock may apply, after written notice to the other, to the AAA who will then appoint -

~the additional appraiser also experienced in a manner similar to the two initially designated ,

. appraisers. Such appraiser shall, within ten (10) days after its selection by the AAA, then choose

" from the valucs determined by the initial appraisers the value that it considers closest to the fair

- market value of the Corporation, and such value will be the appraised fair market value of the

- ~ Corporation. The Corporation and the holders of at least a majority of the Series A Preferred
- Stock shall each engage and pay the fees and expenses of the respective initial appraiser that they

© designate. The third appraiser. if any, shall be engaged by the Board of Directors of the

" Corporation and its fecs and expenses shall be paid equally by the Corporation, on the one hand, ..
- and the holders of at least a majority of the Series A Preferred Stock, on the other hand. The
. Corporation shall, upon receipt of such appraisers’ valuation, give prompt written noticc to each

o - holder of Series A Preferred Stock.

L 6.2 Redemption Notice. “The Corporation shall send written notice of
-~ the mandatory redemption provided for in Subsection 6.1 {the “Redemption Notice™) to each

21
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- holder of record of Serlf:s A Prcferrcd Smck not !css than fortv (40) days prior- to- cach .............. S
- Redemption Date. Each Redemption Notice shall state: B

-------

o (a) . the number af shares af' Scncs A Prcferred Stock """"
N -'hcld by the holdcr that thc Corpnmtmn sha]l redeem on the Redemption Date specified in the
Redemption Notice;

IR | : '-(b)' ', o -the‘Rlédempti-Oﬁ Date and the Rédém'ptioh Pric'e"“ |

SRR O " () . the datc upon which the holder’s right to converl.","i - o
. such shares lermmatcs (as determmed in accordance with Subsection 4.1); and o

~.(d)  for holders of shares in certifi cated form, that lhc R

o cemr cale or certificates representing the shares of Series A Preferred Stock to be rcdeemed (or,
. if 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 indemnify the -

- Corporation against any claim that may be made against the Corporation on account of the

" alleged loss, theft or destruction of such cemﬁcate) SRR

. Surrender of Cemﬁcales, Pazmcn On or befere the appllcable” |

o f'Redemptlon Date each hﬁlder of shares of Series A Preferred Stock to be redeemed on such SR
.- Redemption Date, unless such holder has exercised his, her or its right to convert such sharesas -
- provided 1n Section 4, shall, if a holder of shares in certificated form, surrender the centificate or -~
. certificates representing such shares (or, if such registered holder alleges that such certificate has
 been lost. stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptableto .
- the Corporation to indemnify the Corporation against any claim that may be made against the
- . Corporation on account of the alleged loss, theft or destruction of such certificate) to the .
. Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon .~
. the Redemption Pricc for such shares shall be payable to the order of the person whose name
~ appears on such certificate or certificates as the owner thereof. In the cvent less than all of the
- shares of Series A Preferred Stock represented by a certificate are redeemed, a new certificate,
. wnstrument, or book entry representing the unredeemed shares of Series A Preferred Stock shall
- prompily be issued to such holder. -

S -.. 6.4 Rights Subsequent to Redemption. If the Redemption Notice shall
- have been duly given, and if on the applicable Redemption Date the Redemption Price payable
~ upon redemption of the shares of Series A Preferred Stock to be redeemed on such Redemption
~. . Date is paid or tendered for payment or deposited with an independent payment agent so asto be |
.. .- available therefor in a timely manner, then notwithstanding that any certificates evidencing any
. of the shares of Series A Preferred Stock so called for redemption shall not have been -~
o ~ surrendered, dividends with respect to such shares of Series A Preferred Stock shall cease to
- accrue after such Redemption Date and all rights with respect to such shares shall forthwith after =
- the Redemption Date terminate, except only the right of the holders to receive the Redemption -

~ Price without interest upon surrender of any such cerfificate or certificates therefor.

edeemed or Otherwise Acguired Shares. Any shares of Series A

1“_',*.'-'Preferrcd Stock that are redeemed or othenvise acquired by the Corporation or any of its
- subsidiaries shall be automatically and immediately cancelled and retired and shall not bc:

o I
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S reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise - RET S

; e . any voting or other rights granted to the holders of Series A Preferred Stock following

- rcdemption. - - | : o
N "3' Wawer Any Gf the nghts, pewcrs, prcferences and other terms of the'f- -------- |
o Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A - ...
~ . Preferred Stock by the affirmative written consent or vote of the holders of at least a majority of -
. the shares of Series A Preferred Stock then outstanding. '

: 9. . Notices. Any notice required or permltled by the prawsxons of this Article .~
- Fourth 1o be gwen to a holder of shares of Series A Preferred Stock shall be mailed, postage RV
- . 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 General Corporation Law,
- and shall be decmed sent upon such mailing or electronic transmission,

- ~ FIFTH; Subject 1o any additional vote required by thts Certificate of

-'lncorporatlon or the Bylaws of the Corporation, in furtherance and not in limitation of the T

- powers conferred by statute, the Board of Directors of the Corporation is expressly authorizedto
~make, repeal, alter, amend and rescind any or afl of the Bylaws of the Corporation, :

L SIXTH: Subject to any  additional vote required by this _Céﬁiﬁcﬁté' of -  '
. Incorporation, the number of direciors of the Corporation shall be determined in the manner set
- forth in the Bylaws of the Corporation. :

SEVENTH: Elections nf dtrectcrs need not be by wnllen ballot unless Ihe‘:]
S Bylaws of the Corporation shall so provide. - |

EEEEIE . EIGHTH: Meetings of stockholders may be held within or without the State of =~
' Declaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be
-~ kept outside the State of Delaware at such place or places as may be designated from time to -~ -
- time by the Board of Directors of the Corporation or in the Bylaws of the Corporation. L

NINTH: To the fullest extent permitted by law, a director of the Corporatmn .

- ) _'*",“shall not be personally liable to the Corporation or its stockholders for monctary damages for
- breach of fiduciary duty as a director. If the General Corporation Law or any other law of the

~ State of Dclaware is amended after approval by the stockholders of this Article Ninth to
-~ authotize corporate action further climinating or limiting the personal liability of dircctors, then
" the liability of a director of the Corporation shall be eliminated or limited to the fullest extent -
~ permitted by the General Corporation Law as so amended.

L Any amendment, repeal or modification of the foregoing provisions of this Article Ninth -
.~ by the stockholders of the Corporation shall not adversely affect any right or protection of a

- director of the Corporation existing at the time of, or increase the liability of any director of the .~

. Corporation with respect to any acts or omissions of such director occurring prior to, such

. amendment, repeal or modification.

.  TENTH: To the fullest extent permittcd by applicable law, the Corporation is -
. authorized to provide indemnification of (and advancement of expenses to) directors, officers ..
R - and agents of the Corporation {and any other persons to which General Corporation Law permits

ST
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TR the Corporation to provide indemnification) through Bylaw prowsmns agrccments with such
... agents or other persons, vote of stockholders or disinterested directors or otherwise, in excessof . ...~
SR ~ the indemnification and advancement otherwise permiticd by Section 145 of the General .. ..
e - Corporation Law. _ S o

- Any amcndment repeal oF modlﬁcauon af the foregomg, pmwsaons of this Article L, .
" Tenth shall not adversely affect any right or protection of any director, officer or other agent of
~the Corporation existing at the time of such amendmcnt, repeal or modification. '

AR ELEVENTH: The Corporation renounces, to the fullest extent perrmtled by law, .
R any interest or expectancy of the Corporation in, or in being offered an opportunity to participate -
. in, any Excluded Opportunity. An “Excluded Opportunity” is any matter, transaction or
. interest that is presented (o, or acquired, created or developed by, or which otherwise comes into |
- the possession of (i) any director of the Corporation who is not an employee of the Corporation =
. orany of its subsidiaries, or (i1} any holder of Series A Preferred Stock or any partner, member,
- director, stockholder, employee or agent of any such holder, other than someone who s an
- employee of the Corporation or any of its subsidiaries {collectively, “Covered Persons”), unless -
~such matter, transaction or interest is presented lo, or acquired, created or developed by, or
- otherwise comes into the possession of, a Covered Person cxpressly and solely in such Covered
- Person’s capacity as a director of the Corporation.

o TWELFTH: The name of the incofpbtaidi‘.bqf-t.hc'Cbrbfi-réﬁ‘éh shall be Jeff Gale. |
~ The mailing address of the incorporator af the Corporation shall be 5120 Cyrus Circle,
- Birmingham, Alabama 35247

B THIRTEENTH Thc name and mal]mg addrt:ss of the person who is o serve as i .
. the d:rcctor of the Corporauon until the first annual meeting of the stockholders of the = -
. Corporation or until such person’s successor is elected and qualified are: '

. Name - Addrgss |
- JeffGale 5120 Cyrus Clrcle

. Birmingham, Alabama 35742

' [Signature Page Follows]

-
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o B AR ER LR - IN WITNESS WHEREQF, this Certificate of Incorporation has been cxecuted by the o
SRR “incorporator on this 12th day of October, 2016. R L

..............

. 1.-"' "
] -7 Je s i
B:““'i'_'j

. Namuezre!: L
.. Title: Incorporator -

. [Signature Page to Certificate of Incorporation) .



