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CERTIFICATE OF CONVERSION

Or
LUMACYTE, LLC, A DELAWARE LIMITED LIABILITY COMPANY
TO

LUMACYTE, INC., A DELAWARE CORPDORATION
Effective Date: February 13, 2022
Pursuant to that certain Plan of Conversion of LUMACYTE, LLC, & Delaware limited
liability company (the “DE LLC™), to LUMACYTE, INC., a Delaware corporation (the

“Corporation”™), and pursuaut to Section 263 of the Delaware General Corporation Law, the
undersigned, being duly authorized by the converting DE LLE, hereby certifies that:

1, The jurisdiction where the DE LLC wag first formed i the Commonwealth of
Virginia,
2. The jurisdiction of the DE LLC immediately prior to filing this Certificats is the

State of Delaware,
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4, The name of the DE LLC homedistely prior io filing thic Certificats was
LaraaCyte, LLC and it was a Hmited Hability company,

8. The name of the Corporation ag set forth in the Cestificate of Incorporation ig
Lumalyte, Ing.

8, The effective date of filing this Centificate is Febroary 15, 2022,

{Signature Page Follows]

State o Dalawase
Secretiry of Siate
Bieblen of Uprporations
Deliversd  09:38 AM 02452002
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IN WITNESS WHEREQF, this Certificate has been executed by the undersigned

authorized person.
LTUMACYTE, LI.C
e RueiBigned by;
aw | St Hat

:&&xgg:“mbea %QW\?‘?AU‘; e
Title: _ CEo
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CERTIFICATE OF INCORPORATION
OF
LIMACYYE, INC,

Effective Date: February 15, 2022

The undersigned, a natural person (the “Sole Incorporater™), for the purpose ot organizing
& corporation to conduct the business and promote the purposes herctnafier stated, wnder the
provisions and subject to the requirements of the General Corporation Law of the State of
Detaware (the “General Corporation Lew”) hereby certifics that:

ARTICLE 1
NAME

The name of this porporation is LumaCyte, Tnc. (the “Corporvation™,

ARTICLE 2
REGISTERED OFFICE

The address of the rogistersd office of the Corporation iu the Siate of Delawwre &
Registered Agent Solutions, Ine, 838 Walker Road Suite 21-2 Dover, DR 19904 and the same of
the registered agent of the Carporation in the Staie of Delawsre at such addross is Registered Agent
Solutions, e,

ARTICLE 3
PURPOSE

The nature of the business or purposes to be conducied or promoled I8 to engage n any
lawiul act or sctivity for which corporations may be organized under the General Corporation Law,

ARTICLE 4
AUTHORIZED STOCK

The total rumber of shaves of all classes of stoek that the Corporation has suthority to issue
ts 11,200,000 consisting of (a) 10,000,000 shares of Common Slock of the Corposation, $0.001
par value per share (“Comomon Steck™), and () 1,200000 shares of Preforred Stock of the
Corporation, §0.001 par valas per share {“Prefervad Stock”™), Prefested Stock may be lssued from
tinwe to time in one or more series, ssch of such series to consigt of such nunber of shares and to
have such terins, rights, powers and preferences, and the qualifications and limitations with respect
thereto, as stated or expressed heveln. As of the effentive dute of this Certificats of Incorporation
{the “Certifieate of Incorperation”), all shares of Preflared Stock ars hereby designated “Sertes
A Preferred Stock™.

A COMMON STOCK

Bate of Bolawsre
Secretary of Stade
Divisian of Corpirstion
3 D X 4 p P o -
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The following are the powers, privileges and rights with respect of the Corperation's
Comnon Mock,
i General. The voting, dividend and Byuidation vights of the holders of the
Conumen Steck are subject to and qualified by the rights, powers and prefervaces of the holders of
the Preferred Stock set forth berain,

2, Yoting, The holders of the Common Stock are entitled to pue (1) vote for
cach share of Common Btock held st all meetings of stockholders (and written actions in Heu of
meetings). There shall be no curmulative voting. The number of authorized shares of Conimon
Stock may be incressed or decrsased (but not below the number of shaves thereo? then qmistan ding)
by the affitmative vote of the holders of shares of capital stock of the Corporation Fepresenting a
mfority of the votes reprosented by all outstanding shares of capital stock of the Corporation
pntitled to vote, lrrespective of the provisions of Section J42(b)R) of the General Corporation
Law.

B. PREFERRED STOCK

The Preferred Stock shall have the following rights, preferences, powers, privileges and
restrictions, gualifications and lndtations, Unless otherwise indicated, references o “sections” ar
“subsections” i this Part B of this Asticle 4 refer to sections aud subsections of Part B of this
Articled.

L. Series A Dividends. From and after the dute of the tssuance of any sharss
of Berigs A Preferred Stock, dividends at the tate per annum of six percent {6963 of the Seriss A
Grigingl Issue Price {as defined below) shall soores on such holder's shares of Series A Preferred
Stock {subject to appropriate adjustment in the event of any stosk dividend, stock spdit,
combinagtion or other similar recapiialization with respect fo the Seriss A Preforred Stock) {the
“Berles A Aceruing Dividends”). Series A Acoruing Dividends shall be cunulative, compouad
anpually, snd shallacerae from day to day, whether ornotdeclared; provided, however, that exoept
as set forth in the following sentence of this Subsection 1 or in Subssetion 2.1, such Series &
Accruing Dividends shall be paysble only when, 5, and if declared by the Board of Dircctots of
the Corporation (the “Board™) and the Corporation shall be under no obligation o pay such Series
A Accruing Dividends. The Corperation shall not declare, pay or set aside any dividends on shares
of any other class or serigs of capital stock of the Corporation (other than dividends on ghares of
Common Stock payable in shares of Cormon Stock) unless (n adidition to the obtaining of any
consents roquired elsewhere in the Centificate of Incorporation) the bolders of the Series A
Preferred Stock then outstanding shall firsd receive, or simultansousty vecoive, g dividend on each
outstanding share of Sevies A Preferred Stock inan smount at least squal fo the greaier of (1) the
amount of the aggregate Serivs A Accruing Dividends then acerned on such share of Series A
Preferved Stock and not previously paid and (1) (A) in the pase of & dividend on Common Stock
oF aty oluss or series that is convertible oty Common Stock, that dividend per share of Sevies A
Frefeored Stock as would equal the product of (1) the dividend pavable on each shave of such class
or series determined, if applicable, as if all shares of such class or servies had been converted hudo
Common Stock and () the number of shares of Common Stock issuable upon conversion of g
share of Series A Preforred Stock, in gach case calenlated on the record date for detesinination of
holders entitled to recelve such dividend or (B) in the case of a dividend on any slass or series that

13900494-, 114554-00001-0 1 2
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s not convertible into Common Stock, at 2 vate per share of Serics A Preferred Stock determined
by (1} dividing the smount of the dividend paysble on each share of such class or series of capiial
stock by the origingl issuance price of such cls or series of capital stock (subject to approprisie
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respeat to sueh class or series) and () mult iplying such fraction by an wmou
equal to the Series A Driginal Isswe Prics; provided that if the Corporation declares, PRYS OF Seis
aside, on the same date, a dividend on shares of wors than one class or seriss of capital stock of
the Corporation, the dividend payable to the holders of Series A Preferred Stock puarsuaat fo this
Section 1 shall be caloulated based upon the dividend on the cluss or series of capital stock that
would result in the highest Series A Preferred Stock dividend. The “Ssries & Original Iszue
Frice™ shall mean $4.3393 per share, subject to appropriate adjustavent in the svent of any stoek
dividend, stock split, combination ar other shmilar recapitalization with respect to the Serigs A
Preforred Stogk.,

g Lipwidation, Dissolution or Winding Up: Certain Merpers, Consolidations
and Asset Sales.

21 Preferential Pavisents to Holders of Sevics A Preferred Stock, I
the event of any volustary or inveluntery Hquidation, dissolution or winding up of the Corporation
or Deemed Liguidation Bvent (as hereinatter defined], the holders of shares of Sertes A Proferred
Stock then vuistanding rvust be paid ow of the gssets of the Corporativa svailable for distribution
Iy its stockholders sn mmount per share equal to the greater of (A) fwe {2) times the applicable
Serlos A Griginal Issue Prive, plus any applicable Series A Accruing Dividends acoraed but uspaid
thereon, whether or not declared, together with any other dividends declared but anpaid therpong
provided, however, that if the Board makes a determingtion that the Corporativn had af lsast
£2,500,000 of sales during the first six {6) months of 3022, then the foregaing reference o “two
(2 times” shall instead be decmred to be “enpand-s-haif {1.5) tmes” gr {B) such amount per
share as would have been paysble bad all shares of Serles A Proforred Stock been converted into
Common Stock purspant © Szotion 4 mmediately before such lquidation, dissolution ur winding
up or Deemed Liquidstion Event. If upon any such Hguidation, dissolution or winding up of the
Corporation or Deetned Liquidation Event, the assets of the Corporation available for disiribution
to s stockhiolders shall be lnsufficient fo pay the holders of shares of Serfes A Preforred Stock the
full amount to which they shall be entitled under this Subsection 3.1, the holders of shares of Series
A Preferred Stock shall shave ratably in any distribution of the assets available for distribution in
proportion o the respective amounts which would otherwise be payable in respect of the shares
held by ihem upeon such distribution if all amounts payable on or with respect to sych shates wers
paid in full,

22 Payoents fo Helders of Conumon Stock. In the svent of any
voluntary or lovoluntary lquidation, dissolution or winding up of the Corporation or Deemed
Liguidation Bvent, after the payment of all preferential smonnts required to be paid o the holders
of shaves of Series A Preferved Stock pursuant to Subsection 2.1 above, the remaining assets of the

Corporation available for distribution o its stockholders shall be distriboted among the holders of
shares of Common Stock, pro rasa based on the nuber of shares of Cotmnoen Sack held by each
such holder,

§2900494-4, 1IAFH4-Q0001-03 ) 3
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13 Deeomed Ligwidation Events,

2.3.1 Definition. Each of the following evenis shall be considered
8 “Deemed Lignidation Event” unless the helders of af least sixty percont (60%) of the then
putstanding shaves of Preferred Stock (the “Required Holders™, voting together and as a single
class, elect otherwise by written notice sent o the Corporstion at least five {3} days prior to the
effoetive dute of any such event:
(8)  a merger or comsolidation in which () the
Carporation s & constituent party or () a subsidiary of the Corporation is a constituent party aund
the Corporation issues shares of its capital stock purstant to such merger or congolidation, exoept
in pither case any such inerger or consolidation {nvelving the Corporation ora subsicdiary in which
the shares of capital stock of the Corporation owtstanding immediately prior to such merger or
conselidation continue to represent, or are converted inte or exchanged for shares of capiial stock
that represent, invnediately following such merger or congolidation, at lesst » majority, by voting
power, of the capital stoek of (1} the swviving or resulting cotporation: or {2) if' the swrviving or
resulting corporation is & wholly owned subsidiory of ancther corporation immediately Hllowing
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

by the ssle, loass, transfor, exclusive licenss {uniess
granted in the ordinary course of business} or other disposition, i 1 single tansaction or sories of
relatod transactions, by the Corparation or any subsidiary of the Corporation of all oy substoniially
all the sasets of the Corporation and its subsidiaries taken av a whole, or the sale or disposition
{whether by merger, consolidation or otherwise) of ene or more subsidiaries of the Corporation i
substantially all of the assets of the Corporation and s subsidiaries taken ss & whole are held by
such subsidiary or subsidiarics, whether, in any suoch case, voluntary or involuntary, and whether,
sy such case, Tor cash, stock or other consideration, except where such sale, lease, trangfer,
exclusive Hewise or other disposition Is fo one or more wholly-owned subsidiaries of the
Corproration,

232 Amonot Deemed Paid or Diswibuted.  The amowunt deemed
paid or distributed to the bolders of capital stock of the Corporation upon any Deemed Liguidation
Event shall be the cash or the value of the property, rights or securities paid or disteibauted to such
holders by the Corporstion or the sequiting pesson, fom or other endity.  The value of such
property, rights or securities shall be detormined in good faith by the Board.

233 Allocation of Bserew and Contingent Consid eration. I the
evert of 8 Deemed Liguidetion Bvent, if any portien of the consideration payable to the
stockholders of the Corporation is pavable only upon satisfaction of contingencies and/or placed
in eserow (the “Additiona! Constderation™) as set forth in the spplicable purchase or transaction
agreement, such agreement sholl provide that {(8) the portion of such considerativn Shat i not
Additional Consideration (such portion, the “Teitial Consideration™) shall be allocated SUICnE,
and paid {0, the holders of capital stoek of the Corporation In sccordance with Subsections 3.1 and
2.2, an if the Initial Considesation were the only consideration pavable iy connection with such
Decmed Liquidation Bvent; and () any Additional Consideration which becomes payable to the
stockholders of the Corporation upen satisfection of such contingencies or release fom eserow
shall be allocated among, and paid to, the bolders of vapital stock of the Corporation in accerdance
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with Subsections 2.1 and 23, after taking inte sceount the previous payment of the Tnitigl
LUonsideration as part of the same tansaction. For the parposes of this subsection, consideration
placed into escrow or retained as holdback fo be available for satisfhction of mdemnification or
similar ubligations in connection with such Decmed Lignidation. Event shall be deemed to be
Additional Consideration,

3. Voiing.

31 General  On aoy matter presented to the sicckbolders of ihe
Corporation for their action vr consideration at any mesting of stockholders of the Corporation (or
by writien consent of stockholders in leu of meeting), each holder of outstancling shares of
Preferred Stock shall be entitled i cast the number of votes equal to the aumber of whole shares
of Commos Stock into which the shares of Preferved Stock held by such holder are convertibls as
of the record date for determining stockbolders entitled to vote on such matier, Bxcept as provided
by law or by the other provisions of the Certificate of Incorporation, holders of Preferved Stock
shall vote together with the holders of Common Stock as & single class on an as-converted basi,

32 Eleotion of Divectors. So long as at least 20% of the everssued
shares of Sevies A Proferred Stock remain ontstending {as adjusted for oy stock dividends, stock
splits, stock combinations, recapitalizations or similar events with fespect (0 such shares), the
holders of vecord of the sharss of Series A Preforred Stock, exclusively and as o separate clasy,
shall be entitled ® eloct one (1) member of the Board (the “Preferved Phvectne™),  For
administrative convemionce, the initiel Preferred Divector may also he appoinied by the Board in
connection with the approval of the initial issuance of Series A Praforred Stook without & separgte
action by the holders of @ majority of Sevies A Proforred Stogk. The Preforred Diroctor may be
emoved with or without vause by the affirmative vole of the holders of the shares of Series A
Preferred Btock, given either at o speeial meeting of the stockholders duly called for that purpose
oF pursuant o & written consent of stockholders, Av any mesting held for the pupose of alecting
the Preferred Dirsctor, the presence in person or by proxy of the holders of a majority of the
ontstanding shares of the Serles A Proforred Stock constinnes a guonem for the purpese of plecting
the Series A Preferred Riock,

33 Prefiwred Stock Protective Provisions. So long as af least 20% of
the sver-tssued shares of Series A Preferred Stock renwin outstanding (ag adjusted for awy stock
dividends, stock splits, stock combinations, recapitalizations or shnilar events with respect o such
shares), the Corporation shall not, either divectly or by amendment, merger, consolidation or
otherwise, do any of the follewing without {in addition to any other vote required by law or the
Certificats of Incorporation) the written consent or affrmative vote of the Requived Holders given
in writing or by vote at a mecting, consenting or voting {5 the case may bel, and any such act or
transaction entered into without such consent or vote shall be null and void b initio, aad of no
force ur effoct;

331 Honidate, dissolve or windwup the business angd affairs of the
Cerporation, effect any merger or consolidation or any other Dieemed Liquidation Bvent, or
consent to any of the foregoing;

2
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333 amend, alter pr repeal any provision of the Certificate of
Incorporation or Bylaws of the Corporation in » maaner that matertally and adversely affects the
powers, preferences or rights of the Preforred Stock;

333 create or authorize the creation of or jssue shares of any
additional clags ot series of capital stock {or any pther security convertilde into or exercisable for
any such additional elass or series of capital stock) unless such additional class or series of eapital
stock ranks junior io the Series A Proforred with respect to Hs rights, preferences and privileges,
or increase the authorized munber of shares of Serigs A Preferrad;

334 sell; issue, sponsor, create or distribute any digital tokens,
Sryplocurrency of other blockehain-based assets that bas not beer approved by the Board,

3.3.3  purchase or redesns {or permit any subsidiary to purchase or
redeem} or pay or declare any dividend pr make any distribution on, any shares of capital stock of
the Corporation, whether now authorized or not, or any rights, oplions, warrants or rights o
purchase capital stock, or securities of any type whatsoever that are, or may become, convertible
fdo, capital stock of the Corporation (eollectively with sapiial stock, "Eauity Sepnrithes™), other
than (1) redemnptions of or dividends or disteibutions on the Preferred Stock as gxpressly authoriend
herein, (i) dividends or other distributions payabde on the Common Stock solely in the form of
additional shares of Common Stock, vr (#il) repurchases of Bquity Securities from former
employess, officers, divectors, consultants or other persony who performed services for the
Corporation or any subsidiary that (2) bas been approved by the Hoard or (b) is pursuant 1o an
equity incertive plan or form of restrictive agresment previously approved by the Beard; or

3.3.6 Increase or decresse the awthorized sumber of divectors
conetiuting the Board of Directors shove seven (7) or below six {8) or change the namber of volgs
entitled to be cast by any diroctor or directors on any matter,

4, Co fon. The holders of the Proforred Siock shall have conversion rights
s tollows {the "Conversion Righte™):

4.1 Rightio Convert.

4.1.1  Conversion Ratic. Each share of Serieg A Preferved Stock is
convertible, at the option of the holder thereof, af any time, and without the payiment of additional
consideration by the holder thereof, into suck number of filly paid and nonassessable shares of
Common Steck as i3 determined by dividing the Series A Original Issue Price by the Conversion
Price in effect at the time of converdon, The “Conversion Price” moans the Series A Original
Issue Price, which tnitlal Convergion Price, and the rate at which shares of Series A Preforred Qiock
may be converted tnto shares of Consmon Stock, iy subjoct to adjustment as provided in Cortificate
of Incorporation,

412 Teonination of Couversion Rights. Tn the svent of a
Bguidation, dissolation or winding up of the Corporation or 2 Deemed Liquidation Fveni, the
Conversion Rights shall teominate ot the close of business on the last full day preceding the date

P
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fixed for the payment of any such amcunts distributable on such event to the holders of Preferved
Stock,

4.2 Fractions! Shorss. No fractional shares of Common Stock shall be
tssped upon conversion of the Preferred Stock, In Hen of any fractional shares to which the holder
would siherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair macket value of 8 shave of Convmon Stock as determined in good faith by the Board,
Whether or not fractional shares would be issnable upon such conversion shall be determined on
the basis of the total number of shares of Preferved Stock the holder is at the time converting infe
Common Stock and the aggrogate number of shares of Commen Stock issuable upon such
conversion,

a

4.3 Mechasdes of Conversion.

4.3.1 Noticg of Conversion. In urder for a helder of Preferved
Stock to voluntarily canvert shares of Preforred Stock into shares of Common Stock, such holder
shall {8} provide written notice to the Corporation’s teansfer sgent at the office of the transfer agent
for the Praferred Stock {or st the principal office of the Corporation if the Corporation serves as
its own transfer agent) that such holder elects 1o convert all or any number of such holder’s shaves
of Preforved Stock and, Fapplicable, any event on which such conversion is contingent, and (b)Y if
such holder’s shares ave contificated, surrender the certificate or certificates for such sharss of
Preferved Sioek {or, if such registered holder alleges that such certificate has been Inst, stoden or
dostroyed, a lost certificate affidavit and agreement reasonably sceeptable to the Corporation ©
indemnify the Corporation against any claim that may be made againgt the Corporation on account
of the alleged loss, thef or destruction of such certificate), s the office of the ransfer agemt for
the Preferred Stock (or at the priscipal office of the Carporation i the Corporation serves as it
own trapster agent), Such notive shall siste such bolder's name or the namgs of the nominees in
which such holder wishes the shaves of Common Stock to be fssued. I required by the
Corporation, any certificates surrendered for conversion shall be sndorsed or aceompanted by 8
written insteument or instruments of tansfer, In form satisfactory o the Corpuration, duly sxecuted
by the registered holder or his, her or its attomey duly authorized in weiting, The close of business
on the date of receipt by the transfer agent (or by the Corporation if the Corporalion serves ss i
owi iransfer agent) of sucknotice and, if applicable, cortificates (or lost certificate affidavit and
sgroement) shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the spegified shares shall be deemed to be outstanding of revard
as of such date. The Corporgtion chall, ag scon as practivable after the Conversion Time {1} tssus
and deliver to such holder of Preforred Stock, or to his, her or s aominees, a centificate or
certificates for the number of full shares of Cotamon Stock issuable upon such conversion in
accordance with the provisions hereof and & certificate for the number (if any) of the shaves of
Preferved Stock represented by the sumendered cestificate that were not converted into Compion
Stock, (i1} pay In cash such amount as provided in Subsection 43 I Hey of any fraction of ¢ share
of Common Stock otherwige issuable upon such conversion and (Gii) issue shares of Common
Stock in payment for all declared it unpaid dividends on the shares of Preferred Stock ponverted,
with nwmber of shares of Common Stock which shall be based upon applicable Couversion Price,

{2000494-4, 1 14840000103} 7
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433 Reservation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding, reserve and keep available out of its suthorized but
unissued capital stock, for the prapase of effecting the conversion of the Prefored Stock, 3uch
nuiber of its duly authorized shares of Common Stock as shall from tine to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of authorized
but untssued shares of Comanon Stock shall net be sufficient to offect the conversion of all then
cuistanding shares of the Preferred Stock, the Corporation shall take such COrporate action as woay
b negessary to inerease is authorized but unissued shares of Coummon Siock fo such number of
shaves as shall be sufficient for such purposes, nelading, withowt hmitation, engaging in beat
effarts to obiain the requisite stockholder approval of any necpssary amendient to the Cerlificate
of Incorporation.  Before taking amy action which would cause an adjustment reducing any
Conversion Price below the then par value of the shares of Commeon Stock issuable upon
zonversion af the applivable Preferved Stock, the Corporation will take any corporate action which
way, tn the opinion of its counsel, be necessary in order thet the Corporation may validly and
legally fssue fully paid and non-assessable shares of Common Stock at such applicable adjusted
Conversion Prige.

43.3  Effect of Conversion. Al shares of Preforred Stock which
shall have been swrendered for conversion ag herein provided shell no longer be deemasd 1o be
ouistanding and all rights with respect fo sueh shares shall trunedistely cease and terminate af the
Conversion Time, except only the right of the holders thereof fo receive shares of Comnon Stosk
in exchange therefor, to receive payment in lew of any fraction of a shave otherwise issuable upon
such conversion as provided i Rubseotion 4.2 and {0 receive shaves of Common Stack to pay any
dividends declared but wapaid on the shares of Prefierred Stock converted, with number of shaves
of Coramon Stock which shall be based upon the applicable Conversion Price. Any shargs of
Preferred Siock so converted shall be retived and cancelled and may not be refssued as shaves of
such series, and the Corporation way theveafter take such gppropriate action (without the aved for
stockholder action) as way be neosssary to reduce the autherized namber of shares of Preferred
Stock sceardingly.

434 No Futher Adjustmen.  Upon any such conversion, n
adjustment to the applicable Conversive Price, shall be made for any declared bt gapaid dividends
on the Freferred Stock swrrendered for conversion or on the Common Stock delivered upon
conversion,

4.3.3  Taxgs The Cprporation shall pay any and all fssue and other
simsilar taxes that may be payable in respect of any lssuance or delivery of sharcs of Common
Stock upon conversion of shares of Preferred Mock pursuant to this Seetion 4, The Corporation
shall not, rowever, be required to pay any tax which may be payable in respest of any transfer
involved in the issuance and delivery of shares of Common Siogk in a name other than that in
which the shares of Preforrad Stock so converted were registered, and no such issuance or delivery
shall be made wnless and umtil the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, to the satistantion of the Corporation,
ihat such tax has been patd.
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44 Adjustment for Stock Splits and Conbinations, If the Corporation
shall at any time or from time to time offect a subdivision of the cuistanding Comsnon Stock, the
Conversion Prices in effoct immediately before that subdivision shall be proportienately decreased
so that the number of shares of Common Stock issuable on conversion of each share of yuch series
shall be increased in proportion to such incresse in the aggregate nunber of shares of Common
Stock cutstanding. I the Corporation shall af any thne or from time to time after the Serles A
Criginal Issue Date combine the ontstanding shares of Common Stock, the Conversion Prices then
in effect bnmediately bofore the combination shall be proportionately increased so that the nuruber
of shares of Common Stock issuable on conversion of cach share of such series shall be decreased
in proportion fo such decrease in the aggregate mumber of shares of Common Stock outstanding,
Any sdinstment under this sebsection shall become effective at the close of business on the date
the subdivision er combination becomes effective,

4% Adiustment for Certdn Dividends and Distributions, In the event
the Corporation at any tme or from tme to tme shall make or issue, or fix g record date for the
determination of holders of Comon Stock entitled to moesive, & dividend or ofher dixiribution
payable oo the Common Stogk lo additional shares of Conmion Siock, then and in cach such event
the Conversion Prices to effect immedintely before such event shall be decreased ss of the time of
such jssuance on, in the svent such & record date shall have been fixed, as of the close of businesy
on such reoord date, by multiplylng each such Conversion Price then in effect by a fraction:

{1} the numorstor of which shall be the total number of shares
of Common Stock issued and owtstanding immedintely pricr 1o the time of such issuange ot the
close of business on such record date, and

{2 the denominator of which shall be the toial spaber of shares
of Commen Stock issued and cutstanding immediately prior to the time of such tssuance or the
close of business on such rocord date plus the number of shares of Common Stock lssuable @
payment of such dividend or distritmation,

Motwithstanding the foregoing {8) if such record date shall have been fixed and such dividend is
net fully paid or if such distribution is not fully made on the date fixed thorefor, the Conversion
Prices shall be recomputed accordingly as of the close of business on such record date and
theveatter such Conversion Prices shall be adjusted pussuant o this subsection ag of the time of
actual payment of such dividends or disteibuations; and (b) that no such adjustment shall be made
if the holders of Preforred Stock simualtanccusly receive a dividend or other distribution of shares
of Comunon Stock in a number equal o the nwnber of shaves of Conunon Stock a8 they would
have received if all outstanding shares of Freferred Steck had been converted inde Corupon Stock
on the dete of such event.

46  Adinstmenis for Other Dividends sod Disteibutions. In the event the
Corporation at any time or fiom time fo thne shall make or dssue, or #ix a record date for the
deterraination of holders of Common Stock entitled {0 veceive, 8 dividond or other distribition
payable in securities of the Corporation {other than g disiribution of shares of Common Stock in
respect of putstanding shares of Comsnon Stock) or in other property and the provisions of
Section 1 do notapply to such dividend vr distribution, then and ju sach such event the holders of
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Proforred Stock shall recelve, simultancously with the distribution to the holders of Common
Stock, o dividend or other distribution of such securities er other property in w amonnt equal to
the amount of such securitics or other propenty as they would have roceived if all cuistanding
shares of Preferved Sock had been converted inte Comnon Stock on the date of such event.

47 Adjustment for Merger or Revrganization, ete.  Subject © the
provisions  of Subsection 2.3, #F there shall ocenr any recrganization, recapitadization,
roclassifivation, conzolidation or merger nvolving the Corporation in which the Common Stock
{but not the Preferred Stock) is converted into or exchanged for securities, cash or other property
{other than & transaction covered by Subscctions 4.3 or 4.6), then, following any such
rearganization, recapitalization, reclagsification, consolidation or werger, each share of Freforred
Stock shall thereafter be convertible in tieu of the Common Steek it which it was convertible
pricr o such event ide the kind and amount of secarities, vash or other property which & holder
of the number of shares of Common Stock of the Corporation issuabls upon conversion of eng
share  of Preferred Siock bomediately prior to such reorganization, recapitalization,
reckasification, consolidation or moerger would have been entitled 1o rovsive pursuant to such
transaction; and, in such case, appropriate adfustment (zs determingd in good fith by the Board}
shiall be madk fn the application of the provisions in this Sootion ¢ with rogpect to the rights and
interests thereafter of the holders of the Preftrred Stock, to the end that the provisions set forth in
this Sggtion 4 (including provisions with respect to changes in and uther sdjustmonds of the
Conversion Prices) shall thereafter be applivable, as nearly as reasonably may be, in velation e
any securities or oither property thereafter deliverable upon the conversion of the Proferred Stock,
For the avoidance of doulw, nothing in ihis Subsection 4.7 shell be construed as proventing the
holders of Prefirred Stock from secking any appraisal rights to which they sre otherwise entitled
poder the General Corporation Law in consection with a merger Wwiggering an adjnstment
hereuader, sor shall this Subsection 8.7 be desmad conclusive evidence of the fadr value of fiw
shares of Proforred Stock iy any such appraisal proceeding,

48 Lerlificate as to Adiustognts. Upon the scourrence of each
adjustmendt or readjustment of the Conversion Prices pussuant to this Sgeiten 4, the Corporation gt
its expense shall, ag prompily as reasenably practivable but in any svent ned later than twenty (20)
days thereatter, compute such adjustment or readfustment in accordance with the torms hersof and
forsish to each holder of Preferred Stosk a contificats setting forth such adjustment o readjustment
{tanchuding the kind and amount of seourities, cash or other property into which the Preforred Stock
ts convertible) and showing in detadl the facts upoa which such adjustment or readjustment s
based, The Corporation shall, as promptly as reasonghly practicable after the written request at
any time of any holder of Preferred Stock (but in any event not later than twenty (30) days
theroafter), fumish or cawse to be funished to such holder a centificate soiting forth (1) the
Conversion Prices then in effect, and (i) the mutaber of shaves of Common Stock and the amound,
i any, of other securitiss, cash or property which then would be recoived upon fhe conversion of
Pretorred Stock,

49 Netice of Record Date, Tnthe event

(&}  the Corporativn shall take 8 record of the holders of
its Conunon Stock (or other capital stock or secuities at the thne issuable upon conversion of the
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Preferred Stock) for the purpose of entitling or gnabling them 1o roceive any dividend or other
distribution, or to reealve any right to subseribe for or purchase any shares of papital stock of any
class orany other securities, or to roesive any other security;

(b  ofany capitad reorganization of the Corporation, any
reclassification of the Common Ktock of the Corporation, or any Deemed Liquidation Bvent; or

‘ (&} of the voluntwy or involumary dissoluiion,
iquidation or winding-up of the Corporation,

then, and in cach such case, the Corporation will send ot cause to be sent to the holders of the
Preforred Stock a notice specifying, as the vase may be, (1) the record dads for such dividend,
distribution or fight, and the amount and characier of such dividend, distribution ar right, or {if)
the elfective date on which such reorganizativn, reclassitication, consolidation, merges, tansfer,
dissolution, Hywidation, winding-up or Deemed Liguidation Event is proposed o ke place, and
the time, ifany is to be fixed, as of which the holders of record of Cormon Stock {or such other
papital stock or securities ut the time issuable upon the conversion of the Preferred Rtoek) shall be
entitled to exchange their shares of Common Stock (or such other capital stock ov seeurities) for
securities or other property deliverable upon such reorgantration, reclassification, ponselidation,
merger, Wansfer, dissolution, Hguidation, winding-up or Deemed Liguidation Feend, and the
amount per share and character of such exchange applicable fo the Preferred Stock and the
Common Stock. Such notice shall be sent at Ieast ton (10) duys prive to the vecord date oy effective
date for the vvent specified in such notice.

3, Mandatery Conversion,

1 Tdpger Bvents. Upon either (8) the closing of the sale of shases of
Common Stock o the public at a prive per share of at least 2.0 times the Serfes A Chripinal Tasue
Price (subject to appropriate adjustment in the event of any stock dividend, stock aplit, combination
or other similar recapitalization with respect 1o the Consmon Stoek), i 8 finn-commitment
underwriticn public offering pursuant to an effpctive registration statement under the Secnrities
Act of 1933, ag amended, rosulting i at least §15,000,000 of gross proceeds, net of the
waderwriting discount and conunissions, to the Corporation or {b) the date and e, or the
occurrence of an event, specified by vote or written consent of the Required Holders (the Hime of
such closing or the date and Hine speeified or the tiwe of the event speeified iy suoh vote or written
consent is referred to hereln as the “Mandatory Cenversion Time™), then (3) all outstarding
shares of Preferred Stock shall awtomatioally be converted inte shares of Common Stock, at the
then effective conversion rate as caloulated pursuant o Subsection 4.1.1 and {11} sych shaves ray

not be relssued by the Corporation,

3& Procedural Reguirements. Al holders of record of shares of
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of gl such shares of Preferred Stock prrspant 1o this Section
S. Such notice need not be sent in advance of the cocurrence of the Mandatory Conversion Tine,
Lpon receipt of such netice, each holder of shares of Prefirred Stogk in certificated form shall
surrender his, her or its certificate or cortificates for all such shaves {or, if such holder alle ges thit
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sach certificats has been lost, stolen or destroyed, « lost certificste affidavit and agreement
reasonably acceptable {o the Corporation to indemuify the Corporation agaiust any clain that may
be made against the Corporstion ou account of the alloged loss, theft or destruction of such
certifivate) to the Compomtion at the place designated in such notive. I g0 required by the
Corporation, any ventificates swrendered for conversion shall be endorsed or avcompanied by
written nstrument or instriunents of transter, in forn satisfagtory to the Corporation, duly executed
by the registered holder or by his, her or its attorney duly authorized in writing. AN rights with
respect to the Preferved Stock sonverted pursuant to Subsection 5.1, ncluding the vights, iFaay, to
receive notices and vote (other than as a8 holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the faiture of the holder or holders thereof to surrender any
certificates at or prior 1o such time}, except only the rights of the holders thereot, upon swrender
of any certificate or certificates of such holders (or lost certificate affidavit and agropnent}
thevefor, o receive the fems provided for in the next serdence of this Subsection 5.2, Assoonm
praciicable after the Mandatory Conversion Time and, ifapplicatile, the suerender of adty cortificate
or certificates {or lost certificate affidavit and agroement) for Preferved Stock, the Corporation
shall {2} issue and deliver to such holder, or fo kg, her or iig noininees, 8 certificate o certificates
for the number of full shares of Commen Stock fssuable on such convorsion in acvordance with
the provisions hereof and (b) pay cash as provided in Subsection 4.2 in Heu of any faction of &
share of Coramon Stock otherwise issuable upon such conversion and the payment of any declared
bt unpaid dividends on the shaves of Proforred Stock converted. Such converted Preferred Stogk
shall be retired and cancelled and may not be reissued as shares of such series, and the Corporation
may thereafter take such appropriste action (witheut the need for stockholder action} a8 may be
Aecessary to reduce the suthorized number of shares of Preferred Stock aceordingly.

&, Redeamed or Otherwise Acquired Shares. Any sharss of Preforred Stock
that are redecmed or otherwise acquired by the Corporation or any of ity subsidiaries shall be
automatically and immedistely cancelled and retived and shall not be refssued, sold or transferred,
Neither the Corporation nor any of its subsidiaries may exercise any voting or vfler rights sranted
to the holders of Preforred Stock following redemption,

7. Waiver. Any of the rights, powers, preforences and ofher fenns of the
Preferred Btock set forth hereln may be waived on behalf of all holders of such Freforred Stock
by, and only by, the affiemative written consent or vote of the holders of at least the Regquirad
Holders.

¥, Noticgs. Auy notice requived or permitted by the provisions of this Article
4 to be glven 1o g holder of shares of Preferrad Stock shall be mailed, postage prepaid, to the poxt
office address last shown on the records of the Corporation, or given by electronic communication
in corpliance with the provisions of the General Corporation Law, and shall be deemed gent apon
such mailing or eloctronie transiission,
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ARTHCLE S
BYLAWS & CERTIFICATE

A Subject to any additional vote roquired by the Certificate of Incorporation or
Bylaws, in furtherance and not in Himitation of the powers conferred by statute, the Board is
expressly suthorized to make, repeal, alter, smend and rescind guy or all of the Bylaws of the
Corporation,

B, Subject to the provisions of the Certificate of Invorparation, the number of directors
of the Corporation shall be determined in the teanner set forth in the Bylaws of the Corporation.

C. Elections of directors seed ot be by written ballot unless the Bylaws of the
Corparation shall so provide,

5N Meetings of stockholders may be held within or witheut the State of Delgware, s
the Bylaws of the Corporation may provide. The books of the Corpotation may be kept pukside
the State of Delaware st such place or places as may be desi goeted from time to time by the Board

or i the Bylaws of the Corporation.

£, The Corporation reserves the right © smend, alier, chuange or repeal any provision
coptained i the Centificate of oorporation, in the manner tew or hereafier proscribed by statute,
and all rights conferred upon the stovkholders herein are granied subject tn this reaereation,

ARTICLE 6
DIRECTOR LIABILITY

A, To the fullest extent permitied by faw, & divector of the Corposation shall net be
personally Hable fo the Corporation or iis stockholders for monatary damnages for breagh of
fdnctary duty as a director. I the General Corporation Law ot any other law of the State of
Delaware is amended afier approval by the stockbiolders of this Article Ninth to anthorize Sorperste
action further eliminating or Hmitlng the personal Hability of direcicrs, then the Hability of &
director of the Corporation shall be elinsinated or Himited to the fullest exient permitted by the
Ueneral Corporation Law as so amended.  Any repeal or wodification of the foregoing
provigions of this subsection by the stcekholders of the Corporation shall not adversely affect any
right or protection of a director of the Corporation existing at the fime of, or increase the Hability
of any director of the Corporation with respeet fo any acts or cmissions of such dirsctor oecurring
prior to, snch vepeal ormodification,

B, To the fullest extent permitted by applicsble law, the Corporation is autharized to
provide lnderanifivation of (and advancement of expenses to) direstors, officers and agonts of the
{orporation {and any other persons fo which General Corporation Law permoits the Corporation o
provide mdemmification) through Bylaw provisions, agreements with such agends or pther persons,
vote of stockholders or disinterested directors or otherwise, in excess of the indenmification and
advancement otherwise penmitied by Section 145 of the General Corporation Law, Any
amendment, repeal or modification of the forepoing provisions of this subsecion will not
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adversely affect any right or protection of any director, officer or other agent of the Corporation
existing at the thme of such amendment, repeal or modification,

ARTIHLE?
SOLE INCORPORATOR

The name and mailing address of the Sole Incorporator are as follows:

TALFOURD H, KEMPER, JR.
Woods Rogers PLC
10 8, Jefferson Strest, Suife 1800
Roanoke, VA 24011

Iy Wriness WHERROF, this Certificate has been subscribed by the wrdersigned who
affirms that the statements made herein are tras and corect.

R

TALFOURD H. KEMPER, JR,
sole Incorporator
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