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CERTIFICATE OF DESIGNATION SR 20233222288 - File Number 7603992
OF
SERIES A CONVERTIBLE PREFERRED STOCK
OF
JET.AI INC.

(Pursuant to Section 151 of the General Corporation Law of the State of Delaware)

Jet.Al Inc., a corporation organized and existing under the General Corporation Law of the
State of Delaware (hereinafier, the “Corporation™), hereby certifies that:

1. This Certificate of Designation of Series A Convertible Preferred Stock
shall be effective at 11:59 p.m. Eastern time on August 10, 2023.

2. The following resolution was duly adopted by the Board of Directors of the
Corporation (or a duly authorized committee thereof) as required by Section 151 of the
General Corporation Law of the State of Delaware (the “DGCL”):

“NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority expressly
granted to and vested in the Board of Directors of the Corporation in accordance with the
provisions of the certificate of incorporation of the Corporation, there is hereby created and
provided out of the authorized but unissued preferred stock, par value $0.0001 per share, of the
Corporation (“Preferred Stock™), a new series of Preferred Stock, and there is hereby established
and fixed the number of shares included such series, the voting powers, full or limited, or that such
series shall have no voting powers, and, the designations, powers, preferences and relative,
participating, optional, special and other rights, if any, of such series and the qualifications,
limitations and restrictions, if any, of such series as follows:

Series A Convertible Preferred Stock:

Section 1. Designation and Number. The shares of such series shall be designated as
“Series A Convertible Preferred Stock,” par value $0.0001 per share, of the Corporation (the
“Series A Preferred Stock™), and the number of shares constituting such series shall be one
thousand one hundred twenty seven (1,127).

Section 2. Definitions. The following terms shall have the following meanings for
purposes of this Certificate of Designation (as the same may be amended or amended and restated
from time to time, this “Certificate of Designation”):

(a) “Additional Shares of Common Stock” shall mean all shares of Common
Stock issued other than: (i) shares of Common Stock issued upon conversion of Series A
Preferred Stock pursuant to Section 7; (ii) shares of Common Stock issued upon
conversion, exchange or exercise of Common Stock Equivalents outstanding on the date
the Series A Preferred Stock is issued; (iii) shares of Common Stock issued upon a split
or a combination or a reclassification or recapitalization of outstanding shares of Common
Stock, in each case, as provided in Section 8(a) - (e), liquidation, dissolution or winding
up of the Corporation, a Qualifying Merger or a Qualifying Sale; and (iv) shares of
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Common Stock issued to employees or directors of, or consultants to, the Corporation or
any of its subsidiaries pursuant to a plan, agreement or arrangement approved by the Board
of Directors.

(b) “Average Price” shall mean, in respect of shares of Common Stock or any
other securities, as of any day or relevant period (as applicable): (i) the volume weighted
average price for such shares or securities on a National Securities Exchange for such day
or relevant period (as applicable) as reported by Bloomberg Finance Markets
(“Bloomberg”) through its “Volume at Price” functions; (ii) if, as determined by the
Board of Directors, a National Securities Exchange is not the principal securities exchange
or trading market for such shares or securities, the volume weighted average of such shares
or securities for such day or relevant period (as applicable) on the securities exchange or
trading market for such shares or securities determined by the Board of Directors to be the
principal securities exchange or trading market for such shares or securities as reported
by Bloomberg through its “Volume Price” functions; (iii) if the foregoing clauses (i) and
(ii) do not apply, the last closing trading price for such day or the average of the last
closing trading prices for such relevant period (as applicable) of such shares or securities
in the over-the-counter market on the electronic bulletin board for such shares or securities
as reported by Bloomberg; (iv) if the forgoing clauses (i) and (ii) do not apply, and no last
closing frade price for such day or relevant period (as applicable) is reported by
Bloomberg, the last closing ask price for such day or the average of the last closing ask
prices for such relevant period (as applicable) of such shares or securities as reported by
Bloomberg; or (v) if the forgoing clauses (i) — (iv) do not apply, the fair market value of
such share or security for such day or relevant period (as applicable) as determined by the
Board of Directors.

(¢) “Board of Directors” shall mean the Board of Directors of the Corporation.

(d) “Certificate of Incorporation” shall mean the certificate of incorporation
of the Corporation (including any certificate filed with the Secretary of State of the State
of Delaware establishing a series of Preferred Stock), as the same may be amended or
amended and restated.

(e) “Common Stock” shall mean the common stock, par value $0.0001 per
share, of the Corporation.

(H “Common Stock Equivalents” shall mean securities convertible into, or
entitling the holder to receive, directly or indirectly, shares of Common Stock or rights,
options or warrants to subscribe for, purchase or otherwise acquire shares of Common
Stock other than such securities or rights, options or warrants issued: (i) on or prior to the
Series A Original Issue Date; and (ii) to employees or directors of, or consultants or
advisors to, the Corporation or any of its subsidiaries pursuant to a plan, agreement or
arrangement approved by the Board of Directors,

(g) “Equity Financing” shall mean any transaction occurring after the Series
A Original Issue Date involving the issuance or sale of Additional Shares of Common
Stock or Common Stock Equivalents including, without limitation, pursuant to warrant
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exercises, a forward purchase agreement, an equity line of credit facility, a registered
offering, a private investment in public equity or otherwise; “Equity Financings” means
more than one of such transactions.

(h) “Liquidation Proceeds” shall have the meaning set forth in Section 4(a).

(i)  “National Securities Exchange” shall mean the Nasdaq Stock Market, the
New York Stock Exchange or any other national securities exchange.

(1)  "PIK Share” shall mean any share of Common Stock issued to pay all or
any portion of a dividend at the Series A Dividend Rate.

(k) “public announcement” shall mean disclosure in a press release reported
by the Dow Jones News Service, Associated Press or comparable national news service
or in a document publicly filed by the corporation with the Securities and Exchange
Commission pursuant to Section 13, 14, and 15(d) (or any successor thereto) of the
Securities Exchange Act of 1934, as amended.

(D “Qualifying Financing Period” shall have the meaning set forth in Section

12(a).

(m) “Qualifying Financing Proceeds” shall mean fifteen percent (15%) of the
proceeds to the Corporation (after deduction for fees, costs and expenses actually incurred
by the Corporation in connection therewith) from any one or more Equity Financings.

(n)  “Qualifying Merger” shall mean: (i) a merger or consolidation to which
the Corporation is a constituent entity and which results in fifty percent (50%) or more of
the capital stock or similar equity interest of the surviving, resulting or consolidated entity
or fifty percent (50%) or more of the voting power of the capital stock or similar equity
interest of the surviving, resulting or consolidated entity, in either case, being held by
persons and/or entities other than the persons and/or entities that, immediately prior to the
effective time of such merger or consolidation, owned fifty percent (50%) or more of the
capital stock of the Corporation or fifty percent (50%) or more the voting power of the
capital stock of the Corporation; or (ii) a merger or consolidation to which any one or
more of the Corporation’s subsidiaries is a constituent entity and which results in fifty
percent (50%) or more of the capital stock of the Corporation or fifty percent (50%) or
more of the voting power of the capital stock of the Corporation, in either case, being held
by persons and/or entities other than the persons and/or entities that, immediately prior to
the effective time of such merger or consolidation, owned fifty percent (50%) or more of
the capital stock of the Corporation or fifty percent (50%) or more of the voting power of
the capital stock of the Corporation.

(0) “Qualifying Merger Consideration” shall have the meaning set forth in

Section 4(b).

(p) “Qualifying Sale” shall mean any sale, lease or exchange of all or
substantially all of the property and assets of the Corporation, including its goodwill and
its corporate franchises. For purposes of this definition of Qualifying Sale only, the
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property and assets of the Corporation shall include the property and assets of any
subsidiary (as defined in Section 271(c) of the DGCL) of the Corporation.

(@) “Qualifying Sale Consideration” shall have the meaning set forth in
Section 4(c).

(r)  “Securities Act” means the Securities Act of 1933, as amended.

(s)  “Series A-1 Preferred Stock” means the Corporation’s those shares of the
Corporation’s preferred stock designated as Series A-1 Convertible Preferred Stock, par
value $0.0001 per share.

(t)  “Series A Conversion Price” shall mean $10.00, as adjusted pursuant to
Section 8.

(u) “Series A Corporation Redemption Date” shall have the meaning set

forth in Section 11(a).

(v)  “Series A Dividend Junior Stock” shall mean the Common Stock and any
outstanding series of Preferred Stock provided for or fixed pursuant to the provisions of
the Certificate of Incorporation ranking junior to the Series A Preferred Stock as to
dividends.

(w) “Series A Dividend Parity Stock” shall mean any outstanding series of
Preferred Stock provided for or fixed pursuant to the provisions of the Certificate of
Incorporation ranking pari passu to the Series A Preferred Stock as to dividends. As of
the Series A Original Issue Date, the Series A-1 Preferred Stock is Series A Dividend
Parity Stock, otherwise, there is no Series A Dividend Parity Stock.

(x) “Series A Dividend Rate” shall mean, for each outstanding share of Series
A Preferred Stock, eight percent (8.0%) per annum on the Series A Preference Price;
provided, however, that if there is a Series A Dividend Rate Modifier, the Series A
Dividend Rate shall automatically be increased to the maximum of eighteen percent
(18.0%).

(y) “Series A Dividend Rate Modifier” shall mean the occurrence of any one
or more of the following: (i) the Corporation shall have failed to issue and deliver a
certificate or certificates representing the number of whole shares of Common Stock and
cash in lieu of fractional shares of Common Stock to which a holder shall be entitled to
pursuant to Section 7(c); (ii) the Corporation shall have failed to make any adjustment or
readjustment of the Series A Conversion Price pursuant to Section &; (iii) the Corporation
shall have failed to reserve and keep available out of its authorized but unissued shares of
Series A Preferred Stock then outstanding, such number of shares of Common Stock as
shall from time to time be sufficient to effect the conversion of all shares of Series A
Preferred Stock then outstanding; (iv) the Corporation shall have failed to deliver the
Series A Redemption Price to the holders of shares of Series A Preferred Stock entitled
thereto pursuant to Section 11(c); and (v) the Corporation shall have failed to deliver the
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Series A Redemption Price to the holders of Series A Preferred Stock entitled thereto
pursuant to Section 12(d).

(z) “Series A Dividend Senior Stock” shall mean any outstanding series of
Preferred Stock provided for or fixed pursuant to the provisions of the Certificate of
Incorporation ranking senior to the Series A Preferred Stock as to dividends. As of the
Series A Original Issue Date, there is no Series A Dividend Senior Stock.

(aa) “Series A Liquidation Junior Stock” shall mean the Common Stock and
any outstanding series of Preferred Stock provided for or fixed pursuant to the provisions
of the Certificate of Incorporation ranking junior to the Series A Preferred Stock as to a
liquidation, dissolution or winding up of the Corporation.

(bb) “Series A Liquidation Parity Stock” shall mean any outstanding series of
Preferred Stock provided for or fixed pursuant to the provisions of the Certificate of
Incorporation ranking on parity with the Series A Preferred Stock as to a liquidation,
dissolution or winding up of the Corporation. As of the Series A Original Issue Date, the
Series A-1 Preferred Stock is Liquidation Parity Stock, otherwise, there is no Series A
Liquidation Parity Stock.

(cc) “Series A Liquidation Senior Stock” shall mean any outstanding series of
Preferred Stock provided for or fixed pursuant to the provisions of the Certificate of
Incorporation ranking senior to the Series A Preferred Stock as to a liquidation, dissolution
or winding up of the Corporation. As of the Series A Original Issue Date, there is no
Series A Liquidation Senior Stock.

(dd) “Series A Optional Conversion Date” shall have the meaning set forth in

Section 7(b).

(ee) “Series A Optional Redemption Date” shall have the meaning set forth in
Section 12(d).

(ff) “Series A Original Issue Date” shall mean the date of the first issuance of
any share or shares of Series A Preferred Stock.

(gg) “Series A Original Purchase Price” shall mean $1,000.00 per share of
Series A Preferred Stock.

(hh) “Series A Preference Price” shall mean, with respect to an outstanding
share of Series A Preferred Stock, the Series A Original Purchase Price (as adjusted for
any split or subdivision of outstanding shares of Series A Preferred Stock, any
combination of outstanding shares of Series A Preferred Stock or a reclassification or
recapitalization of outstanding shares of Series A Preferred Stock (other than a split or
subdivision or combination), in each case, occurring after the Series A Original Issue
Date), plus the aggregate amount of dividends then unpaid and accrued on such share of
Series A Preferred Stock.
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(i)  Series A Qualifying Merger Junior Stock” shall mean the Common Stock
and any outstanding series of Preferred Stock provided for a fixed pursmant to the
provisions of the Certificate of Incorporation ranking junior to the Series A Preferred
Stock as to a Qualifying Merger.

(i)  “Series A Qualifying Merger Parity Stock” shall mean any outstanding
series of Preferred Stock provided for or fixed pursuant to the provisions of the Certificate
of Incorporation ranking on parity with the Series A Preferred Stock as to a Qualifying
Merger. As of the Series A Original Issue Date, the Series A-1 Preferred Stock is Series
A Dividend Parity Stock, otherwise, there is no Series A Qualifying Merger Parity Stock.

(kk) “Series A Qualifying Merger Senior Stock” shall mean any outstanding
series of Preferred Stock provided or fixed pursuant to the provisions of the Certificate of
Incorporation ranking senior to the Series A Preferred Stock as to a Qualifying Merger.
As of the Series A Original Issue Date, there is no Series A Qualifying Merger Senior
Stock.

()  “Series A Qualifying Sale Junior Stock” shall mean the Common Stock
and any outstanding series of Preferred Stock provided for a fixed pursmant to the
provisions of the Certificate of Incorporation ranking junior to the Series A Preferred
Stock as to a Qualifying Sale.

(mm) “Series A Qualifying Sale Parity Stock™ shall mean any outstanding series
of Preferred Stock provided for or fixed pursuant to the provisions of the Certificate of
Incorporation ranking on parity with the Series A Preferred Stock as to a Qualifying Sale.
As of the Series A Original Issue Date, the Series A-1 Preferred Stock is Series A
Dividend Parity Stock, otherwise, there is no Series A Qualifying Sale Parity Stock.

(nn) “Series A Qualifying Sale Senior Stock” shall mean any outstanding series
of Preferred Stock provided or fixed pursuant to the provisions of the Certificate of
Incorporation ranking senior to the Series A Preferred Stock as to a Qualifying Merger.
As of the Series A Original Issue Date, there is no Series A Qualifying Sale Senior Stock.

(00) “Series A Quarterly Dividend Payment Date” shall have the meaning set

forth in Section 3(a).

(pp) “Series A Redemption Price” shall mean, with respect to an outstanding
share of Series A Preferred Stock, (i) the Series A Original Purchase Price (as adjusted for
any split or subdivision of outstanding shares of Series A Preferred Stock, any
combination of outstanding shares of Series A Preferred Stock or a reclassification or
recapitalization of outstanding shares of Series A Preferred Stock (other than a split or
subdivision or combination), in each case, occurring after the Series A Original Issue
Date), plus (ii) the aggregate amount of dividends then accrued and unpaid on such share
of Series A Preferred Stock, in each case, determined as of the Series A Corporation
Redemption Date or the Series A Optional Redemption Date, as applicable.
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(qq) “Trading Day” shall mean any day on which the National Securities
Exchange is open for business (other than a day on which the National Securities
Exchange is scheduled to or does close prior to its regular weekday closing time).

Unless the context otherwise requires: (i) the word “or” is not exclusive; (ii) the words “including”
or “includes” shall be deemed to be following by “without limitation™; (ii1) words in the singular
inclhude the plural and in the plural include the singular; and (iv) the words “herein,” “hereof” and
“hereunder” or words of similar import refer to this Certificate of Designation as a whole and not
to a particular Section, subsection or clause of this Certificate of Designation.

Section 3. Dividends.

(a)  Preferential Dividends. Subject to the rights of the holders of any
Series A Dividend Senior Stock, for so long as any shares of Series A Preferred Stock
shall be outstanding, the holders of outstanding shares of Series A Preferred Stock shall
be entitled to receive, except to the extent prohibited by Delaware law governing
distributions to stockholders, prior and in preference to the declaration or payment of any
dividend on any Series A Dividend Junior Stock, and on a pari passu basis with respect
to the declaration or payment of any dividend on any Series A Dividend Parity Stock,
dividends when, as and if declared by the Board of Directors, payable quarterly on January
1, April 1, July 1 and October 1 of each calendar year (provided, however, that if such
date is not a business day, the relevant quarterly dividend shall be payable on the first
business day following such date) (each date a “Series A Quarterly Dividend Payment
Date”), commencing on and including September 1, 2023, which dividends shall be paid
in cash or PIK Shares at the Series A Dividend Rate. In the event such dividends are paid
in PIK Shares, the PIK Shares shall be valued at the closing price of such securities on the
Trading Day prior to the date such dividend is declared by the Board of Directors. Such
dividends shall cumulate quarterly at the Series A Dividend Rate if not declared and paid
on a Series A Quarterly Dividend Payment Date. If the dividend to be distributed among
the holders of outstanding shares of Series A Preferred Stock and Series A Dividend Parity
Stock shall be insufficient to permit the payment to such holders of the full aforesaid
preferential amounts, then the entire amount available for distribution under Delaware law
governing distributions to stockholders shall be distributed ratably among the holders of
outstanding shares of Series A Preferred Stock and Series A Dividend Parity Stock in
proportion to the full preferential amount that each such holder is otherwise entitled to
receive.

(b) Dividends in Excess of Preferential Dividends. The holders of outstanding
shares of Series A Preferred Stock shall not be entitled to the declaration and payment of
any dividend in excess of full cumulative dividends on the Series A Preferred Stock as
provided in this Section 3.

Section 4, Liquidation, Dissolution or Winding Up; Qualifying Merger; Qualifying

Sale,

(a) Liquidation, Dissolution or Winding Up. Subject to the rights of the
holders of any Series A Liquidation Senior Stock, in the event of the Corporation’s
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liquidation, dissolution or winding up, the holders of outstanding shares of Series A
Preferred Stock shall be entitled to receive, out of the assets of the Corporation available
for distribution to the Corporation’s stockholders (the “Liquidation Proceeds”), prior and
in preference to any distribution of the Liquidation Proceeds to the holders of any Series
A Liquidation Junior Stock, and on a pari passu basis with respect to the holders of any
Series A Liquidation Parity Stock, consideration in an amount per share equal to the Series
A Preference Price. If, upon the occurrence of a liquidation, dissolution or winding up of
the Corporation, the Liquidation Proceeds distributed among the holders of outstanding
shares of Series A Preferred Stock and any Series A Liquidation Parity Stock shall be
insufficient to permit the payment to such holders of the full preferential amounts to which
they are entitled, then the entire Liquidation Proceeds shall be distributed ratably among
the holders of outstanding shares of Series A Preferred Stock and such Series A
Liquidation Parity Stock in proportion to the full preferential amount to which each such
holder is otherwise entitled to receive. In the event of the Corporation’s liquidation,
dissolution or winding up, after payment in full of the amounts to which they are entitled
pursuant to this Section 4(a), the holders of Series A Preferred Stock shall not be entitled
to any further right or claim to any of the remaining Liquidation Proceeds. A Qualifying
Merger, a Qualifying Sale, a merger or consolidation of the Corporation with or into
another corporation or other entity or sale of all or any part of the assets of the Corporation
which, in each case, shall not in fact result in the liquidation, dissolution or winding up of
the Corporation and the distribution of its assets to its stockholders, shall not be deemed
a liquidation, dissolution or winding up of the Corporation within the meaning of this
Section 4(a) provided that any amounts distributed to holders of shares of Series A
Preferred Stock under Section 4(b) or 4(c) below shall serve to decrease the unpaid Series
A Preference Price that would otherwise be owing upon a share of Series A Preferred
Stock under this Section 4(a).

(b) Qualifying Merger. Subject to the rights of the holders of any Series
A Qualifying Merger Senior Stock, in the event of a Qualifying Merger, the holders of
outstanding shares of Series A Preferred Stock shall be entitled to receive, in connection
with the conversion in the Qualifying Merger of the shares of Series A Preferred Stock
held by them immediately prior to the effectiveness of the Qualifying Merger, out of the
aggregate consideration to which the holders of all capital stock of the Corporation are
entitled to receive in connection with the conversion in the Qualifying Merger of such
shares held by them immediately prior to the effectiveness of the Qualifying Merger (the
“Qualifying Merger Consideration”), prior and in preference to the receipt of
Qualifying Merger Consideration by the holders of any Series A Qualifying Merger Junior
Stock, and on a pari passu basis with the receipt of Qualifying Merger Consideration by
the holders of any Series A Qualifying Merger Parity Stock, consideration in an amount
per share equal to the Series A Preference Price. If, upon the occurrence of a Qualifying
Merger, the Qualifying Merger Consideration distributed among the holders of
outstanding shares of Series A Preferred Stock and any Series A Qualifying Merger Parity
Stock shall be insufficient to permit the payment to such holders of the full preferential
amounts to which they are entitled to receive, then the entire Qualifying Merger
Consideration shall be distributed ratably among the holders of outstanding shares of
Series A Preferred Stock and such Series A Qualifying Merger Parity Stock in proportion
to the full preferential amount to which each such holder is otherwise entitled to receive.
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In the event of a Qualifying Merger, after payment in full of the amounts to which they
are entitled pursuant to this Section 4(b), the holders of Series A Preferred Stock shall not
be entitled to any further right or claim to any of the remaining Qualifying Merger
Consideration.

(¢)  Qualifying Sale. Subject to the rights of the holders of any Series A
Qualifying Sale Senior Stock, in the event of a Qualifying Sale, the holders of outstanding
shares of Series A Preferred Stock shall be entitled to be paid, out of the aggregate
consideration payable to the Corporation in such Qualifying Sale (the “Qualifying Sale
Consideration”), prior and in preference to the payment, out of the Qualifying Sale
Consideration, to holders of any Series A Qualifying Sale Junior Stock, and on a pari
passu basis with the payment, out of the Qualifying Sale Consideration, to the holders of
any Series A Qualifying Sale Parity Stock, consideration in an amount per share equal to
the Series A Preference Price. Subject to the rights of the holders of any Series A
Qualifying Sale Senior Stock, in the event of a Qualifying Sale, the Corporation shall
apply all of the Qualifying Sale Consideration available for distribution under Delaware
law governing distributions to stockholders to the payment of the Series A Preference
Price to all holders of outstanding shares of Series A Preferred Stock, and to no other
corporate purpose or purposes to the fullest extent permitted by applicable law. If, upon
the occurtence of a Qualifying Sale, the Qualifying Sale Consideration thus distributed
among the holders of outstanding shares of Series A Preferred Stock and any Series A
Qualifying Sale Parity Stock shall be insufficient to permit the payment to such holders
of the full preferential amounts to which they are entitled to receive, then the entire
Qualifying Sale Consideration shall be distributed ratably among the holders of
outstanding shares of Series A Preferred Stock and such Series A Qualifying Sale Parity
Stock in proportion to the full preferential amount to which each such holder is otherwise
entitled to receive. In the event of a Qualifying Sale, after payment in full of the amounts
to which they are entitled pursuant to this Section 4(c), the holders of Series A Preferred
Stock shall not be entitled to any further right or claim to any of the remaining Qualifying
Sale Consideration.

(1) Determining Liquidation Proceeds, Qualifying Merger
Consideration and Qualifying Sale Consideration. In the event of a liquidation,
dissolution or winding up of the Corporation, a Qualifying Merger or a Qualifying Sale,
if any of the Liquidation Proceeds, the Qualifying Merger Consideration or the Qualifying
Sale Consideration, respectively, is in a form other than cash, its value for purposes of
applying the terms of Section 4(a), Section 4(b) and Section 4(c), respectively, shall be
the fair market value thereof determined as follows:

(1) Securities shall be valued at the Average Price of such securities over the
twenty (20) Trading Day period ending three (3) Trading Days prior to the distribution date (in the
event of a liquidation, dissolution or winding up the Corporation) or the closing date (in the event
of a Qualifying Merger or a Qualifying Sale), as applicable;

(i1)  Any consideration other than cash or securities shall be valued by the Board
of Directors; and
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(iii)  The foregoing methods for valuing consideration other than cash to be
distributed in connection with a Qualifying Merger or a Qualifying Sale, as applicable, may be
superseded by any determination of such value set forth in the definitive agreements governing
such Qualifying Merger or a Qualifying Sale, respectively.

(¢) Noncompliance. In the event the requirements of this Section 4 are
not complied with, to the fullest extent permitted by applicable law, the Corporation shall
forthwith either:

(i) Cause the closing of such Qualifying Merger or such Qualifying Sale, as
applicable, to be postponed or delayed until such time as the requirements of this Section 4 have
been complied with; or

(i)  Terminate or abandon such Qualifying Merger or such Qualifying Sale, as
applicable, in which event (for the avoidance of doubt) the voting powers, if any, and the
preferences and relative, participating, optional or other special rights, if any, and the
qualifications, limitations or restrictions, if any, of Series A Preferred Stock shall, to the fullest
extent permitted by applicable law, be the same as or revert to, as applicable, voting powers, if
any, and the preferences and relative, participating, optional, special or other rights, if any, and the
qualifications, limitations or restrictions, if any, existing prior to such Qualifying Merger or such
Qualifying Sale, respectively.

Section 5, Voting.

(a) General. Except as provided by the Certificate of Incorporation or
applicable law, each holder of a share of Series A Preferred Stock, as such, shall vote
together with all other classes and series of stock of the Corporation as a single class on
all actions to be taken by the stockholders of the Corporation and shall be entitled to cast
the number of votes equal to the number of shares of Common Stock into which such
share of Series A Preferred Stock could be converted pursuant to Section 7 (as of the
record date for determining the stockholders entitled to vote) on all matters on which
stockholders are generally entitled to vote; provided, however, to the fullest extent
permitted by applicable law, in no event shall the holders of outstanding shares of Series
A Preferred Stock be entitled to cast a number of votes exceeding, in the aggregate,
19.99% of the voting power of the then outstanding shares of capital stock of the
Corporation (which, for the avoidance of doubt, shall include the Series A Preferred
Stock).

(b) Protective Provisions. For so long as any shares of Series A
Preferred Stock shall be outstanding, the Corporation shall not, directly or indirectly, by
amendment, merger, consolidation or otherwise, without (in addition to any other vote
required by the Certificate of Incorporation or applicable law) the prior vote or consent of
the holders of at least ninety percent (90%) of the then outstanding shares of Series A
Preferred Stock, voting or consenting separately as a single class, and any such act or
transaction entered into without such vote or consent shall, to the fullest extent permitted
by applicable law, be null and void ab initio, and of no force or effect:
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1) Amend, alter or repeal any provision of the Certificate of Incorporation or
this Certificate of Designation if such amendment, alteration or repeal would alter or change the
powers, preferences or special rights of the shares of Series A Preferred Stock so as to affect them
adversely;

(ii) Create, or authorize the creation of, or issue any series of Series A Dividend
Sentor Stock, or reclassify any class or series of capital stock into any series of Series A Dividend
Senior Stock;

(iit)  Purchase orredeem, or permit any subsidiary of the Corporation to purchase
or redeem, any shares of any Series A Dividend Junior Stock, Series A Liquidation Junior Stock,
Series A Qualifying Merger Junior Stock or Series A Qualifying Sale Junior Stock, other than
repurchases of shares of such capital stock from former directors, officers, employees, consultants
or other persons performing services for the Corporation or any subsidiary of the Corporation in
connection with the cessation of employment or service and for a purchase price per share of such
capital stock not exceeding the original purchase price thereof;

(iv)  Incur, or permit the Corporation’s subsidiaries to incur, or issue, or permit
the Corporation’s subsidiaries to issue, any indebtedness for borrowed money (except payables
and obligations incurred in the ordinary course of the Corporation’s business), including
obligations (whether or not contingent), under guaranties, or loans or debt securities, including
equity-linked or convertible debt securities that, in total, results in gross proceeds to the
Corporation of $20.0 million or greater;

(v)  Declare or pay any cash dividend on any Series A Dividend Junior Stock;
or

(vi)  Enter into, or permit the Corporation’s subsidiaries to enter into, any
agreement, arrangement or understanding providing for any of the actions described in the

aforesaid clauses (i) - (v).

Section 6, Intentionally Omitted.

Section 7. Optional Conversion.

(a) Optional Conversion. Each outstanding share of Series A Preferred
Stock may be converted into such number of fully paid and nonassessable shares of
Common Stock as determined by dividing the Series A Original Purchase Price by the
Series A Conversion Price at any time or time to time by the holder thereof pursuant to
this Section 7; provided, however, in no event shall outstanding shares of Series A
Preferred Stock be converted into more than 19.99% of the outstanding shares of Common
Stock.

(b)  Mechanics of Optional Conversion. Any holder of an outstanding
share or shares of Series A Preferred Stock desiring to convert such share or shares into
shares of Common Stock pursuant to this Section 7(b) shall deliver (on a business day)
written notice thereof to the principal office of the Corporation or of any transfer agent
for Series A Preferred Stock specifying the number of outstanding shares of Series A
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Preferred Stock held by such holder proposed to be converted (if such notice is silent as
to the number of outstanding shares of Series A Preferred Stock held by the holder and
proposed to be converted pursuant to this Section 7(b), the notice shall be deemed to apply
to all outstanding shares of Series A Preferred Stock held by such holder), together with
the certificate or certificates representing the outstanding share or shares of Series A
Preferred Stock proposed to be converted under this Section 7(b), duly indorsed for
transfer to the Corporation (the business day on which such written notice and certificate
or certificates are delivered to the Corporation as provided in this Section 7(b), the “Series
A Optional Conversion Date™).

(c) Delivery of Shares of Common Stock. The Corporation shall, as soon as
practicable, and in no event later than two (2) Trading Days after the Series A Optional
Conversion Date, issue and deliver to such holder of Series A Preferred Stock, or the
nominee or nominees of such holder, a certificate or certificates representing the number
of whole shares of Common Stock to which such holder shall be entitled pursuant to
Section 7(a) and cash in lieu of any fractional shares of Common Stock to which such
holder is entitled pursuant to Section 7(a), and the certificate or certificates representing
the share or shares of Series A Preferred Stock so surrendered shall be cancelled. In the
event that there shall have been surrendered a certificate or certificates representing shares
of Series A Preferred Stock, only a portion of shall have been converted pursuant to this
Section 7, then the Corporation shall also issue and deliver to such holder, or the nominee
or nominees of such holder, a certificate or certificates representing the number of shares
of Series A Preferred Stock which shall not have been converted pursuant to this Section
7.

(d) Effect of Conversion. Any conversion pursuant to this Section 7 shall be
deemed to have been made immediately prior to the close of business on the Series A
Optional Conversion Date and (i) the voting powers, if any, and the preferences and
relative, participating, optional, special or other rights, if any, and the qualifications,
limitations or restrictions, if any, of Series A Preferred Stock existing immediately prior
to such time shall terminate and (if) the person or persons entitled to receive a certificate
or certificates representing shares of Common Stock issuable upon such conversion shall
be treated for all purposes as the record holder or holders of such shares of Common Stock
as of immediately prior to the close of business on the Series A Optional Conversion Date.,

Section 8, Sertes A Conversion Price Adjustments., The Series A Conversion Price

shall be subject to adjustment from time to time after the Series A Original Issue Date as follows:

148260598

(a)  Split or Subdivision of Common Stock. In the event that, at any
time or from time to time after the Series A Original Issue Date, a record date is fixed for
the effectuation of a split or subdivision of outstanding shares of Common Stock, then, as
of such record date, the Series A Conversion Price shall be appropriately decreased so that
the number of shares of Common Stock issuable on conversion of each share of Series A
Preferred Stock shall be increased in proportion to such increase of the aggregate number
of shares of Common Stock outstanding.
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(b) Combination of Common Stock. In the event that, at any time or
from time to time after the Series A Original Issue Date, a record date is fixed for the
effectuation of a combination of outstanding shares of Common Stock, then, as of such
record date, the Series A Conversion Price shall be appropriately increased so that the
number of shares of Common Stock issuable on conversion of each share of Series A
Preferred Stock shall be decreased in proportion to such decrease in outstanding shares of
Common Stock.

(c) Reclassification or Recapitalization of Common Stock. In the event
that, at any time or from time to time after the Series A Original Issue Date, there shall be

a reclassification or recapitalization of outstanding shares of Common Stock (other than
a split or subdivision provided for in Section 8(a), a combination provided for in Section
8(b), a liquidation, dissolution or winding up of the Corporation, a Qualifying Merger or
a Qualifying Sale), to the fullest extent permitted by applicable law, provision shall be
made so that the holders of Series A Preferred Stock shall thereafter be entitled to receive
upon conversion of Series A Preferred Stock the number of shares of stock or other
securities or property of the Corporation or otherwise, to which a holder of Common Stock
deliverable upon conversion would have been entitled on such reclassification or
recapitalization. In any such case, appropriate adjustment shall, to the fullest extent
permitted by applicable law, be made in the application of the provisions of this Section
8(c) with respect to the rights of the holders of Series A Preferred Stock after the
reclassification or recapitalization to the end that the provisions of this Section 8(c)
(including adjustment of the Series A Conversion Price then in effect and the number of
shares received upon conversion of Series A Preferred Stock) shall be applicable after that
event as nearly equivalently as may be practicable. The provisions of this Section 8(c)
shall similarly apply to successive qualifying reclassifications or recapitalizations of
outstanding shares of Common Stock (other than a split or subdivision provided for in
Section 8(a), a combination provided for in Section 8(b), a liquidation, dissolution or
winding up of the Corporation, a Qualifying Merger or a Qualifying Sale).

(d) Certificate as to Adjustments. The Corporation shall, upon the
written request delivered to the Corporation at the principal office of the Corporation at
any time by any holder of Series A Preferred Stock, furnish or cause to be furnished to
such holder a certificate setting forth (i) each adjustment and readjustment of the Series A
Conversion Price made pursuant to this Section 8, (ii) the Series A Conversion Price at
the time in effect and (iii) the number of shares of Common Stock and the amount, if any,
of other property that at the time would be received upon the conversion of a share of
Series A Preferred Stock pursuant to Section 7.

Section 9. Reservation of Common Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of outstanding shares of Series A Preferred
Stock pursuant to Section 7, such number of shares of Common Stock as shall from time to time
be sufficient to effect the conversion of all shares of Series A Preferred Stock then outstanding;
and if at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all shares of Series A Preferred Stock then outstanding
pursuant to Section 7 then, in addition to such other remedies as shall be available to the holders
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of Series A Preferred Stock, the Corporation shall, to the fullest extent permitted by applicable
law, take such corporate action as may, in the opinion of its counsel, be necessary to increase the
total number of authorized shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without Iimitation, engaging in reasonable best efforts to obtain the
requisite stockholder approval of any necessary amendment to the Certificate of Incorporation.

Section 10.  Notices. Any notice required by the provisions of this Certificate of

Designation to be given to a holder or holders of outstanding shares of Series A Preferred Stock
shall be deemed given to each holder of record in any manner permitted under the DGCL.

1482603598

Section 11.  Redemption.

(a)  Series A Corporation Redemption Date. Subject to applicable law,
upon one or more business days established by the Board of Directors at any time and
from time to time from and after the Series A Original Issue Date whether from Qualifying
Financing Proceeds or otherwise, the Corporation may elect to redeem all or any portion
of the issued and outstanding shares of Series A Preferred Stock (each such business day,
a “Series A Corporation Redemption Date”) and without any action on the part of the
Corporation or any holder of outstanding shares of Series A Preferred Stock. The date by
which all of the issued and outstanding shares of Series A Preferred Stock shall be
redeemed by the Corporation shall be no later than the one-year anniversary of the Series
A Original Issue Date (the “Outside Date”); provided that the Outside Date shall be
automatically extended by an additional three (3) month period if the Corporation has not
as of such date closed upon one or mote Equity Financings that, in total, result in gross
proceeds to the Corporation of $10.0 million or greater. In the event that a Series A
Corporation Redemption Date is the Outside Date such redemption shall be for all of the
then outstanding shares of Series A Preferred Stock. The aggregate number of shares of
Series A Preferred Stock to be redeemed at any one time shall be effected pro rata based
on the number of outstanding shares of Series A Preferred Stock held by a holder bears to
the number of outstanding shares of Series A Preferred Stock held by all holders of Series
A Preferred Stock. The Corporation shall provide on each Series A Corporation
Redemption Date written notice to the holders of outstanding shares of Series A Preferred
Stock of the Series A Corporation Redemption Date not less than ten (10) business days
prior to the Series A Corporation Redemption Date setting forth (i) the Series A
Corporation Redemption Date, (ii) the Series A Redemption Price and (iii) the aggregate
number of outstanding shares of Series A Preferred Stock to be redeemed by the
Corporation on such Series A Corporation Redemption Date.

(p) Payment of the Series A Redemption Price. The Series A
Redemption Price shall be paid in cash in immediately available funds. Upon the Series
A Corporation Redemption Date, the Corporation shall, except to the extent prohibited by
Delaware law governing distributions to stockholders, and after establishing reasonable
reserves for existing trade payables and other liabilities, apply all of the assets of the
Corporation to the payment of the Series A Redemption Price to the holders of shares of
Series A Preferred Stock entitled thereto, and to no other corporate purpose or purposes
to the fullest extent permitted by applicable law.
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(c) Delivery of the Series A Preference Price. The Corporation shall,
as soon as practicable, and in no event later than three (3) Trading Days after the Series A
Corporation Redemption Date, deliver the Series A Redemption Price in cash to the
holders of shares of Series A Preferred Stock entitled thereto by wire transfer, to an
account designated by the relevant holder by written notice delivered to the Corporation
at the principal office of the Corporation or of any transfer agent for Series A Preferred
Stock not less than two (2) business days prior to the Series A Corporation Redemption
Date.

(d) Effect of Redemption. Redemption of one or more all of the
outstanding shares of Series A Preferred Stock pursuant to this Section 11 shall be deemed
to have been made immediately prior to the close of business on the Series A Corporation
Redemption Date. From and after the Series A Corporation Redemption Date, each share
of Series A Preferred Stock redeemed pursuant to this Section 11 shall no longer be
deemed to be outstanding and all rights in respect of such share of Series A Preferred
Stock shall cease, except for the right to receive the Series A Redemption Price.

Section 12.  Redemption at the Option of a Holder.

(a) Qualifying Financing Period. Subject to applicable law, at any time from time to
time during the five (5) Trading Day period following a holder’s receipt of written notice pursuant
to Section 12(b) or Section 12(c) (such period, the “Qualifying Financing Period”), each holder
of an outstanding share or shares of Series A Preferred Stock shall have the right to cause the
Corporation to redeem, solely and exclusively out of the then aggregate Qualifying Financing
Proceeds, any or all of the outstanding shares of Series A Preferred Stock held by such holder at
the Series A Redemption Price.

(b)  Notice of Equity Financing. Not more than three (3) Trading Days after the
occurrence of an Equity Financing, the Corporation shall deliver (on a business day) written notice
to the holders of then outstanding shares of Series A Preferred Stock and make a public
announcement, in each case, of (i) the date of the occurrence of an Equity Financing and (ii) the
then aggregate Qualifying Financing Proceeds.

(c) Quarterly Notice of Equity Financings. From and after the occurrence of an Equity
Financing, not more than three (3) Trading Days after each Series A Quarterly Dividend Payment
Date following the date of the occurrence of the Equity Financing, the Corporation shall deliver
(on a business day) written notice to the holders of the then outstanding shares of Series A
Preferred Stock and make a public announcement, in each case, of then then aggregate Qualifying
Financing Proceeds.

(d) Mechanics of Redemption upon a Qualifying Financing. A holder of an
outstanding share or shares of Series A Preferred Stock desiring to cause the Corporation to redeem
any or all of the outstanding shares of Series A Preferred Stock held by such holder pursuant to
this Section 12 shall deliver (on a business day) written notice thereof to the principal office of the
Corporation or of any transfer agent for Series A Preferred Stock any time during the Qualifying
Fmancing Period specifying the number of shares of outstanding Series A Preferred Stock held by
such holder proposed to be redeemed (if such notice is silent as to the number of outstanding shares
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of Series A Preferred Stock held by the holder and proposed to be redeemed pursuant to this
Section 12, the notice shall be deemed to apply to all outstanding shares of Series A Preferred
Stock held by such holder), together with the certificate or certificates representing the outstanding
shares of Series A Preferred Stock proposed to be redeemed under this Section 12, duly indorsed
for transfer to the Corporation (the business day on which such written notice and certificate or
certificates are delivered to the Corporation pursuant to this Section 12(d), the “Series A Optional
Redemption Date”).

(e) Payment of the Series A Redemption Price. The Series A Redemption Price shall
be paid in cash in immediately available funds. Upon the Series A Optional Redemption Date, the
Corporation shall, except to the extent prohibited by Delaware law governing distributions to
stockholders, apply all of the Qualifying Financing Proceeds to the payment of the Series A
Redemption Price to the holders of outstanding shares of Series A Preferred Stock delivering a
written notice and certificate or certificates pursuant to Section 12(d) during any Qualifying
Financing Period, and to no other corporate purpose or purposes to the fullest extent permitted by
applicable law. If the Qualifying Financing Proceeds available for distribution under Delaware
law governing distributions to stockholders shall be insufficient to permit the payment of the Series
A Redemption Price to all holders of outstanding shares of Series A Preferred Stock delivering a
written notice and certificate or certificates pursuant to Section 12(d) during any Qualifying
Financing Period, then the entire Qualifying Financing Proceeds available for distribution under
Delaware law governing distributions to stockholders shall be utilized to redeem ratably among
such holders of outstanding shares of Series A Preferred Stock.

§3)] Delivery of the Series A Redemption Price. The Corporation shall, as soon as
practicable, and in no event later than three (3) Trading Days after the Series A Optional
Redemption Date, deliver the Series A Redemption Price in cash, to the holder of shares of
Series A Preferred Stock entitled thereto by wire transfer, to an account designated by the relevant
holder by in the written notice delivered by the holder pursuant to Section 12(d).

(g)  Effect of Optional Redemption. Redemption of outstanding shares of Series A
Preferred Stock pursuant to this Section 12 shall be deemed to have been made immediately prior
to the close of business on the Series A Optional Redemption Date. From and afier the Series A
Optional Redemption Date, each share of Series A Preferred Stock redeemed pursuant to this
Section 12 shall no longer be deemed to be outstanding and all rights in respect of such share of
Series A Preferred Stock shall cease, except for the right to receive the Series A Redemption Price.

Section 13.  Certificated or Uncertificated Shares of Series A Preferred Stock or
Common Stock.

(a) Series A Preferred Stock. If at any time the Board of Directors shall have
adopted a resolution or resolutions providing that shares of Series A Preferred Stock shall
be uncertificated shares, such resolution or resolutions shall not apply to a share of Series
A Preferred Stock represented by a certificate until such certificate is surrendered to the
Corporation, and, from and after the effectiveness of such resolution or resolutions as to
a share of Series A Preferred Stock, (i) provisions of this Certificate of Designation
requiring the surrender of a certificate or certificates representing or formerly representing
such shares by a holder shall instead require the delivery of an instruction with a request
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to register transfer of such shares to the Corporation and (ii) provisions of this Certificate
of Designation requiring the delivery of a certificate or certificates representing such
shares by the Corporation shall instead require the delivery of the notice contemplated by
Section 151(f) of the DGCL.

(b) Common Stock. If at any time the Board of Directors shall have adopted a
resolution or resolutions providing that shares of Common Stock shall be uncertificated
shares, such resolution or resolutions shall not apply to a share of Common Stock
represented by a certificate until such certificate is surrendered to the Corporation, and,
from and after the effectiveness of such resolution or resolutions as to a share of Common
Stock, provisions of this Certificate of Designation requiring the delivery of a certificate
or certificates representing such shares by the Corporation shall instead require the
delivery of the notice contemplated by Section 151(f) of the DGCL.

Section 14, Status of Converted, Redeemed or Repurchased Shares. If any share of
Series A Preferred Stock is converted, redeemed, repurchased or otherwise acquired by the
Corporation in any manner whatsoever, the share of Series A Preferred Stock so acquired shall, to
the fullest extent permitted by applicable law, be retired and cancelled upon such acquisition, and
shall not be reissued as a share of Series A Preferred Stock. Any share of Series A Preferred Stock
so acquired shall, upon its retirement and cancellation, and upon the taking of any action required
by applicable law, become an authorized but unissued share of Preferred Stock undesignated as to
series and may be reissued a part of a new series of Preferred Stock, subject to the conditions and
restrictions set forth in the Certificate of Incorporation or imposed by the DGCL.

Section 15.  Waiver. The voting powers, if any, of the Series A Preferred Stock and the
preferences and relative, participating, optional, special or other rights, if any, and the
qualifications, limitations or restrictions, if any, of the Series A Preferred Stock may be waived as
to all shares of Series A Preferred Stock in any instance (without the necessity of calling, noticing
or holding a meeting of stockholders) by the consent or agreement of the holders of at least ninety
percent (90%) of the then outstanding shares of Series A Preferred Stock, consenting or agreeing
separately as a single class.”

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation of
the Series A Convertible Preferred Stock of Jet. Al Inc. on this 10" day of August, 2023.

JET.AIINC.

DocuSigned by:

By; Mike Nanston

N ZFEERR DR TAGTC

Name: Mike Winston
Title: Executive Chairman
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