Fax: (B50) 617-6380 Page: 1 ot 47 1013112023 3:5% PM

To: B506176380@rctax.com

Fram: Alicia Prasencia Fax: 15616 200656

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((H23000378867 3)))

0O

H230003788673A8CE
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

To:
Division of Corporations
Fax Number : (85@)617-6388

From:

Account Name

Account Number :
: {561)620-9656

: {561)620-8657

Phone
Fax Number

: TOBIN & REYES, P.A.

128080806155

*sEnter the email address for this business entity to be used for future
annual report mailings. Enter only one email address please.**

smoorefdincomm.com

Emall Address:

b

g, COR AMND/RESTATE/CORRECT OR O/D RESIGN
cl INCOMM HOLDINGS, INC.
o [Certiﬁcate of Status ] 0 ] E
. :: |Certified Copy o
- L |Page Count | 46 =
= [Estimated Charge | s3s.00 | o

Electronic Filing Menu Corporate Filing Menu Help



from: Alicip Plasencia Fax: 15616200656 To: 8506176380@rctax.com Fax: [BSG) 6.7-6380 Pnge: 2 ot 47 10r38/2023 3:55 PM

H23000378867 3

COVER LETTER

TO:  Amendment Section Division of Corporations

InComm Holdings, Inc.
SUBJECT: " —orm Holcings, ine

Name of Corperation

DOCUMENT NUMBER:_" 000000478

The enclosed Amendment and fee are submitied for filing.

Please retum all correspondence canceming this matter to the following:

Dcbra Getts, Esq.

Name of Contact Person

Taobin, Reyes, Alvarez & De Binse, PLLC

Firm/Company

225 N.E. Mizner Boulevard, Suite 310
Address

Reea Ralnn_ Flnn'rla 33..‘*3ﬁumn. O Y ]

amoore{@incomm.com

E-mail address: (to be used for futurc ennual repart notification)

For further information concerning this matter, please call:

Dcbra Getts, Eaq. ot ( 561 ) 620-0656

Name of Contect Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amoutt:

X$35 Filing Fee {1 $43.75 Filing Fee & 0 $43.75 Filing Fee & [ $52.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy
Mailing Address: Street Addresy;
Amendment Scetion Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FI1. 32314 2415 N. Monroe Strect, Suite 810

Tallahassee, FL 32303

H23000378867 3
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to 5. 607.1504, F.5.)

SECTIONI
(1-3 MUST BE COMPLETED)

F17000000478

(Document number of corporation (if known)

| InComm Holdings, Inc.

(Name of corporation as it appears on the records of the Department of State)
2 Georgia 1. February 1, 2017
{Incorporated under laws of} {Duate guthorized to do business in Floride)

SECTION I}
(47 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the carporation, when was the change effected under the laws of its jurisdiction of
incorpormon? Mmh 21, 2017

5 H] Technology Corp

{WName of cogpornllcn after the smendment, adding suffix "corporation,” “company,” of "incorporated.” ar appropriate abbreviation, If
not contained in new name of the corporation)

(If new name is unavailable in Florida, enter altematc corporate name adopted for the purpose of transacting business in Florida)

6. if the amendment changes the period of duration, indicate new period of duration. -,

(New duration)

7. 1f the amendment changes the jurisdiction of incorperstion, indicate new jurisdiction.

4
(New jurisdiction) <

8. I{amending the registered agent and/or registered office address in Florida, enter the name of the
new repistered agent snd/or the new repistered office address:

Na W is Agent
(Florida street address)
New Registered Office Address: . Floride
(City) (Zip Code)

[New Repistered Agent's Signature, i changing Registered Agent:

{ hereby accept the appointment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

H23000378867 3
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9. If the amendment changes person, title or capacity in accordance with 607.1504 (4), indicate thet change:

Title/ Capacity Name Address Type of Action
Directar Andrea Serma 250 Willizrns Street, Suite 5-2022, Atlanta, GA 30303
Bladd
[[3Remove
Director Daniel Kahrs 250 Williams Street, Suite 5-2002, Atlanta, GA 30303
Cadd
[ZJRemove
Director Mary Anne Citrino 250 Williams Street, Suite 5-2002, Atlanta, GA 30303
dd .~
[/IRemove
! .
Director Mark Holt 250 Williaros Street NW, Suite 5-2002, Atlants, GA 30303 ..
Add .

) -

Remove =

Director Rob Pinatro 250 Williums Streat NW, Suits 5-2002, Atlama, GA 30303

[FAdd

[IRemave

10. Attached is a certificate_or document of similar import, evidencing the amendment, authenticated not more than 90 da s prior to delivery
of the application to the Depariment of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction

under the Jaws of which it is incorporated.
I ot KT

(Signature of a dircctor, president or other officer - if in the hands of
a recciver or other court appoinied fiduciary, by that fiduciary)

M. Brooks Smith Director
(Typed or printed name of person aigning} (Title of person signing)

FILING FEE 535.00

H23000378867 3
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9, Ifthe amendment changes person, title or capacity in accordance with 667.1504 (4), indicate that change:

Title/ Capacity Name Address Tvpe of Action
President M. Brooka Smith 250 Williams Stroct NW, Sth floor, Suite 5-2002, Atlanta, GA 30303
Oadd
{ZRemove
Dirsctor, CEO M. Brooks Smith 250 William Strect NW, $th floor, Sufte 5-2002, Atanta, GA 30303
FlAdd
CRemove
Director Stefan Hepp 250 Williams Stroet, Suite 52002, Atlanta, GA 30303
BOagd -~
Ekcmovc
L‘ +
Pirector, . .
Presidcot Stefan Happ 250 Williams Stroet NW, Suits 5-2002, Atlants, GA 30303 -
[JAdd L
C.“(.:) -
e

CRemove -~

ClAdd

[Remove

10. Attached is 8 certificate or document of similar import, evidencing the amendment, authenticated not mare than 90 da
of the I&Epllcauon to the Department of State, by the Secretary of State or other official having custody of corporate recor

under the laws of which it Is incorporated.

{Signaturc of & directar, president or other officer « if in the hands of
a recciver or other court appointed fiduciary, by that fiduciary)

M. Brooks Smith Director
(Typed or printed name of person signing) (Title of person signing)

s prior 10 delivery
s irl: thcjurisdictg:?l

FILING FEE $35.00

H23000378867 3
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Control Number : 0254807

STATE OF GEORGIA

Secretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF EXISTENCE

1, Brad Raffensperger, the Secretary of State of the State of Georgia, do hereby certify under the seal of
my office that

HI Technology Corp
a Domestic Profit Corporation

=
was formed in the jurisdiction stated below or was authorized to transact business in Georgia on the
below date. Said entity is in compliance with the applicable filing and annual registration provisions of
Title 14 of the Official Code of Georgia Annotated and has not filed articles of dissolution, certificate of
cancellation or any other similar document with the office of the Secretary of State. y

This certificate relates only to the legal existence of the above-named eatity as of the date issued. It does
not certify whether or not a notice of intent to dissolve, an application for withdrawal, a statement’ of
commencement of winding up or any other similar document has been filed or is pending with the
Secretary of State. P

~ad

This certificate is issued pursuant to Title 14 of the Official Code of Georgia Annotated and is prima-facie
evidence that said entity is in existence or is authorized to transact business in this state.

Docket Number @ 26161388
Date Inc/Auth/Filed: 10/29/2002

Jurisdiction : Georgia
Print Date . 103072023
Form Number : 211

Lot Zopmaptso

Brad Raffensperger
Secretary of State

H23000378867 3
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Control Number : 0254807

STATE OF GEORGIA

Secretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFIED COPY

I, Brad Raffensperger, the Secretary of State of the Statc of Georgia, do hereby certify under the seal of
my office that the attached documents are true and correct copies of decuments filed with the Corporations
Division of the Office of the Secretary of State of Georgia under the name of

HI Technology Corp
a Domestic Profit Corporation

This certificate is issued pursuant to Title 14 of the Official Code of Georgia Annotated and is prima-facie
evidence of the existence or nonexistence of the facts stated herein.

@
Docket Number : 26161354
Date Inc/Auth/Filed: 10/25/2G02
Jurisdiction . Georgia
Print Date : 10/30/2023
Form Number : 215

-

.....
pey e

; :w— 2 ""e:zﬁ"“f%"
' ,’:‘ & _’\Ei{ J Brad Raffensperger
T Secretary of State

H23000378867 3
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Contro] Number : 6254807

STATE OF GEORGIA

Secretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF AMENDMENT
NAME CHANGE

I, Brian P. Kemp, the Secretary of State and the Corporation Commissioner of the State of Georgia,
hereby certify under the seal of my office that

INCOMM HOLDINGS, INC.
2 Domestic Profit Corporation

has filed articles/certificate of amendment in the Office of the Secretary of State on 03/21/2017 changing
its name to

HI Technology Corp
a Domestic Profit Corporation

and has paid the required fees as provided by Title 14 of the Official Code of Georgia Annotated.
Attached hereto is a true and correct copy of said articles/ certificate of amendment.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on 03/22/2017

B:fh~

Brian P. Kemp
Secretary of State

H23({H0378867 3
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ARTICLES OF AMENDMENT
TO THE RESTATED ARTICLES OF INCORPORATION

OF
INCOMM HOLDINGS, INC.

InComm Holdings, Inc. {the “Corperation”), & corporation organized and existing
under and by virtue of the provisions of the Georgia Business Corporation Code, DOES HEREBY

CERTIFY THAT:
1. The name of the corporation is INCOMM HOLDINGS, INC.

2, Anticle 1 of the Restated Articles of Incorporation of the Corporation is
amended by deleting such Article 1 in its entirety and replacing it with the following Article I

H! Technology Corp shall be the name of the Corporation.

3. Article Il of the Restated Articles of Incorporation of the Corporation is
emended by deleting such Article [II in its entirety and replacing it with the following Article 1.

1L . .

The total number of shares of all classes of stock which the Corporation shal! have
authority to issue is {i) 100,000,000 shares of Common Stock, no par value per share (“Common
Stock™), and (ii} 8,824,897 shares of Preferred Stock, no par valuc pex share (“Preferved Stock™),
which Preferred Stock shall be in the form of 4,672,897 sharcs of Series A preferred Stock (“Serles

A Preferred Stock™) and 4,152,000 sharcs of Series B preferred Stock (“Series B Prefer;ed .

Stack”). %3

The following is a statement of the designations and the powers, pnv;legesr and
rights, and the qualifications, limitations or restrictions thereof in respect of each class of capital
stock of the Corporation.

A. COMMON STOCK

Subject to all of the rights of the Preferred Stock as expressly provided hercin or by law,
the Common Stock of the Corporation shall possess all such rights and privileges as are afforded
to capita! stock by the Georgia Business Corporation Code in the absence of any express grant of
rights or privileges provided for herein, including, but not limited to, the following rights and

j privileges:

H23000378867 3
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() dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the Corporation legelly available for the payment of
dividends;

(ii)  the holders of Common Stock shall have the right to vote for the election of
dircctors and on ail other matters requiring shareholder action, each share being entitled to one

vote; and

(i)  upon the voluntary or involuntary liquidation, dissolution or winding up of
the Corporation, the net assets of the Corporation available for distribution shall be distributed pro
rata to the holders of the Common Stock in accordance with their respective rights and interests.

B. PREFERRED STOCK

4,672,897 shares of the authonized and unissued Preferred Stock of the Corporation
are hereby designated “‘Series A Preferred Stock” and 4,152,000 shares of the authorized and
unissued Preferred Stock of the Corporation arc hereby designated “Series B Preferred Stock”
with the following rights, preferences, powers, privileges and restrictions, qualifications and
limitations. Unless otherwise indicated, references to “Sections™ or “Subsections™ in this Part B of
this Article 11l refer to sections and subsections of Part B of this Article [II.

. Dividends.

1.1.  From and after the date of the issuance of any shares of Scrics A
Preferred Stock, dividends at the ratc per annum of $1.3375 per share {subject to increase
according to Section 0.3, the “Base Dividend Rate”) shall accrue on such shares of Series A
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series A Preferred Stock) {the
“Accruing Dividends”). Accruing Dividends shall accrue from day to day, whether or not
declared, and shall be cumulative and shall compound semi-annually. Accruing Dividends shall
be paid on or before August 30, 2015, August 30, 2017 and on or before each March 31, June:30, -
September 30 and December 3! after August 30, 2017, which payments shall be made in-cash =~
(each such payment an “Accruing Dividend Payment”). If the Corporation fails to make an
Accruing Dividend Payment when due, whether or not declared (an “Accruing -Dividend
Payment Default"), upon prior written notice from the holders of a majority of the Series A
Preferred Stock then outstanding (the “Series A Majority™) to the Corporation, the rate at which
the Accruing Dividends shall eccrue shall increase to $2.14 per share per annum (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
rccapitalization with respect to the Series A Preferred Stock) (the “Defauit Dividend Rate")
unless such Accruing Dividend Payment Default is cured prior to the 90th day after the
Corporation’s receipt of such written notice of such Accruing Dividend Payment Default. In
respect of any Accruing Dividend Payment Default for which the Default Dividend Rate has
become effective, the Accruing Dividends shall continue accruing at the Default Dividend Rate
until the Corporation shall make all past due Accruing Dividend Payments, at which time the Base
Dividend Rate shall, and the Default Dividend Rate shall no longer, be effective. The “Series A
Original [ssue Price” shall mean $26.75 per share, subject to appropniate adjustrnent in the gvent

2
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of any stock dividend, stock split, combination or other similar recapitalization with respect to the
Scries A Preferred Stock.

{.2. From and after the date of issuance of any share of Serics B
Preferred Stock, dividends shall accruc on such shares of Series B Preferred Stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Series B Preferred Stock) at the rate per annum as follows (the
“Series B Accruing Dividends"):

() until the date that is the one (1) year anniversary of the date
of issuance of any share of Series B Preferred Stock (as defined below), $9.0318 (the “First Year
Dividend") shall accrue on such share of Senes B Preferred Stock, but only during such one year
period and not thereaficr; provided that the First Year Dividend shali not exceed $9.0318;

(i)  beginning with the date that is one dey after the cne (1) year
anniversary of the of the date of issuance of any share of Serics B Preferred Stock until the date
that is the next anniversary of the datc of issuance of any share of Senies B Preferred Stock and
continuing each onec year period thereafter until the seven (7) year anniversary of the date of
issuance of any share of Series B Preferred Stock (the “Annual Dividend™), $3.6127 annually
shall accruc on such share of Series B Preferred Stock, but only during each such one ycar period
and not thereafier; provided that the Annual Dividend shall not exceed $3.6127 during any such
one year period. For example, for any sharc of Series B Preferred Stock issued on the Series B
Original Issue Date: from the date commencing on the Series B Original Issue Date until the second
annivcrsary of the Series B Oniginal Issue Date, the sum of the First Year Dividend and the Annual
Dividend shall not exceed $12.6445, from the Series B Original Issue Date until the three (3) year
anniversary of the Series B Original Issuc Date, the sum of the First Year Dividend and the Annual
Dividends shall not exceed $16.2572; from the Senes B Onginal Issue Date unti] the four (4) year
anniversary of the Series B Original Issuc Date, the sum of the First Year Dividend and the Annual
Dividend shall not exceed $19.8699; from the Series B Originel [ssue Dete unul the five (5) year
anniversary of the Series B Onginal Issue Date, the sum of the First Year Dividend and the Annual
Dividend shall not exceed $23.4826; from the Series B Original Issue Date until the six (6) year
anniversary of the Serics B Original Issue Date, the sum of the First Year Dividend and the Annual
Dividend shali not exceed $27.0953, and from the Series B Original Issue Date untsl the seven (7}
year anniversary of the Series B Original Issue Date, the sum of the First Year Dividend and the
Annual Dividend shall not exceed $30.7080;

(iti)  from and afier the date that is one day after the seven (7} year
anniversary of the issuance of any share of Series B Preferred Stock until the date that is the eight
(8) year anniversary of issuance of any share of Series B Preferred Stock, $5.4191 shall accrue on
such share of Series B Preferred Stock, but only during such one ycar period and afier which, the
Series B Accruing Dividends shzll no longer accrue; and

H23000378867 3
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(iv)  no additional dividends shall accrue on any share of Series
B Preferred Stock after the date that is the cight (8) year anniversary of the issuance of such share
of Series B Preferred Stock.

For avoidance of doubt and notwithstanding anything set forth in this Section 1.2 or otherwise in
these Amended and Restated Articles of Incorporation, in no event shall the Series B Accruing
Dividends be greater than two (2) times the Series B Original [ssue Price.

The Serics B Accruing Dividends shall accrue on a quarterly basis whether or not declared, and
shall be cumulative and shali not compound, provided, that, in the event of a liguidation,
dissolution or winding up of the Corporation or 8 Deemed Liquidation Event, the amount of Series
B Accruing Dividends shall be calculated as of the date that is the next anniversary of the date of
issuencc of such sharcs of Series B Preferred Stock to occur after such liquidation, disselution or
winding up of the Corporation or such Deemed Liquidation Event (e.g., if a Decmed Liquidation
Event occurs on December 31, 2017, the amount of Series B Accruing Dividends shail be
calculated as if such Deemed Liguidation Event occurted on March 21, 2018]) (the “Serles B
Accruing Dividend Calculation Method™).

(v}  “Scries B Original Issue Price” shall mean $36.127 per
share, subjcct to appropriate adjustment in the event of any stock dividend, stock split, combination
or other similar recapitalization with respect to the Series B Preferred Stock.

1.3.  Forso long as the Scries A Prefcrred Stock remains outstanding, the
Corporation shall not declare, pay or set aside any dividends or distributions (other than (i)
Accruing Dividends and Scries B Accruing Dividends, (ii) Permitted Dividends (as defined
below), (iii) dividends on shares of Common Stock payable in shares of Common Stock and (iv)
the Special Dividends (as defined below)) on shares of eny other class or series of capital stock of
the Corporation without the approval of at least a majority of the votes attributable to the then-
outstanding shares of Series A Preferred Stock, and for so long as the Series B Preferred Stock
remains outstanding, the Corporation shall not declare, pay or set aside any dividends. or
distributions (other than (i) Accruing Dividends and Series B Accruing Dividends, (ii) Permitted
Dividends, (iii} dividends on shares of Common Stock payable in shares of Common Stock-and
(iv) the Special Dividends) on shares of any other class or series of capital stock of the Corporation
without the approval of at least a majority of the votes attributable to the then-outstanding Shiares
of Series B Preferred Stock. In the event such approval (s granted, in addition to the obtammg of
any consents required elsewhere in these Articles of Incorporation, the holders of the Series A
Preferred Stock and Series B Preferred Stock (other than the Special Dividends) then outstanding
shall first receive, or simultaneously receive, a dividend on each outstanding share of Preferred
Stock in an amount cqual to that dividend per share of Preferred Stock as would equal the product
of (1) the dividend payable on each sharc of such class or series determined, if applicable, as if all
shares of such cless or series had been converted into Common Stock and (2) the number of shares
of Common Stock issuable upon conversion of a share of such Preferred Stock, in eech case
calculated on the record date for determination of holders entitled to receive such dividend.

1.4, Special Definitions. For purposes of this Article {I], the following
definitions shall apply:

4
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1.4.1. “Permitted Dividend” shall mcan a one-time per year cash

dividend payable equally and ratably to the holders of Common Stock and the holders of Preferred
Stock (on an as converted basis) after completion of the audited annual financial statements of the
Corporation for such fiscal year in an aggregate amount not to excced the Permitted Dividend
Amount; provided, that such dividend shall be payable solcly to the extent that (and shall not be a
Permitted Dividend unless): (i) no Accruing Dividend Payment Default exists; and (ii) there is a
cash reserve on the balance sheet of the Corporation in respect of Accruing Dividends that have
accrued but have not been paid; provided, further, that the requirement for a cash reserve shall be
deemed satisfied if, immediately efter payment of such dividend, therc is availability under the
Corporation’s senior credit facility to draw an amount equal to the amount of Accruing Dividends
that have accrued but have not been paid.

[.4.2. “Permitted Dividend Amount” shall mean, in respect of
any fiscal year (a) ten percent (10%) of the Consolidated Net Income of the Corporation earned
during such fiscal year in the event that the Corporation’s EBITDA for such year is less than the
Permitied Dividend EBITDA Target for such fiscal year or (b) twenty-five percent (25%) of the
Consolidated Net Income of the Corporation camed dunng such fiscal year in the event that the
Comporation's EBITDA for such ycar is equal 10 or greater than thc Permitted Dividend EBITDA

Target for such fiscal year.

1.4.3. "Consolidated Net Income” shall mean, for any period,
the aggregate net income (or loss) of the Corporation and its Subsidiuries (as defined below) for
such period on a consolidated basis, determined in accordance with GAAP and without any
deduction in respect of Accruing Dividends; provided, that there shall be excluded therefrom to
the extent otherwise included, without duplication, (i) gains and losses from sales of assets in
excess of $8,750,000 and the related tax effects according to the United States Generally Accepted
Accounting Principles ("GAAP"); (ii) realized and unreslized gains and losses due solely to
fluctuations in currency values and the related tax effects according to GAAP; (3ii) extraordinary,
unusual or non-recurring charges, gains and losses (including, without limitation, all restructuring
costs, acquisition and acquisition integration costs and fees, including cash severance payments
made in connection with acquisitions, and any expense or charge related to the repurchase of
Securities {(as defined below) or warrants or options to purchase Securities), and the related tax
effects according to GAAP, in each case, as mutually agreed upon by the Corporation, the Series
A Majority end the Series B Majority (as defined below); (iv) the net income (but not loss) of any
Subsidiary of the Corporation to the extent that the declaration of dividends or similar distributions
by that Subsidiary of the Corporation of that income is prohibited by contract, operation of law or
otherwise; (v) the net income of any Person, other than a Subsidiary of the Corporation, except to
the extent of cash dividends or distributions paid 1o the Corporation or a Subsidiary of the
Corporation by such Person; (v1) any non-cash compensation charges, including any arising from
existing stock options resulting from eny merger or recapitalization transaction, and (vii)
amortization and impaimment charges resulting from other purchase accounting adjustments with
respect to any acquisition transactions; provided, however, that any gains, net income or loss (and
related tax effects) in respect of any acquisition of any Person, assets or business (an “Acquired
Business™) shall be excluded from Consolidated Net Income for the year in which such Acquired
Business was acquired. “Securities” means any outstanding shares of capital stock of the
Corporation, including the outstanding shares of Common Stock and Preferred Stock.

5
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1.4.4. “Subsidiary” means, with respect to any Person, (&) any
other Person of which an aggregate of more than 50% of the outstanding capital stock having
ordinary voting power to elect a majority of the board of directors of such other Person (or
comparable body in the case of a Person that is nol a corporation) is at the time, directly or
indirectly, owned legally or beneficially by such Person and/or one or more Subsidiarics of such
Person, (b) any partnership, limited liability company or other entity in which such Person and/or
one or more Subsidiaries of such Person shall have an interest (whether in the form of voting or
participation in profits or capital contribution) of more than 50%, and (c} any other Person, the
management of which is controlled, directly or indircetly, by such Person.

1.4.5. “Person” mcans an individual, partnership, corporation,
limited liability company, association, joint stock company, trust, joint venture, unincorporated
organization, any other business entity, or any government, governmental or regulatory authority,
agency, instrumentality, department, court, commission, body, tribunal or other govemmental
entity, whether foreign or domestic and whether national, federal, state, provincial or local.

1.4.6. “Permitted Dividend EBITDA Target" shall mean, in
respect of any fiscal year (the “Target Year”), onc hundred twenty percent (120%) of the
Corporation’s EBITDA during the immediately preceding fiscal year (the “Base Year™); provided,
however, that any gains resulting from the acquisition of any Acquired Business and the net income
or loss (and related tax effects) related thereto shali be excluded from the Consolidated Net Income
and EBITDA of the Corporation for the Target Year unless such Acquired Business was acquired
prior to the commencement of the Base Year; provided, further, however, that any gains, nct
income or loss (and related tax effects) in respect of any Acquired Business shail be excluded from
Consolidated Net Income and EBITDA for the year in which such Acquired Business was
acquired.

1.4.7. "EBITDA" shall mean, for any applicable measuring
period, the sum of (i) Consclidated Net Income and (ii) to the extent Consolidated Net Income has
been reduced thereby (a) all interest expense accrued; (b} all income, federal, state, foreign and
other taxes with respect to income (and payments in lieu of income taxes) paid or accrued, (c) all
depreciation and amortization expenses; (d) the costs of the issuance of any Capital Stock and the
grant of any options, warrants or securities exchangeable or convertible into shares of Capital
Stock; () the costs, expenses, charges or amortization related to any acquisition or merger; any
eamn-out payments and the acquisition cf capital; and (f} any non-cash expenses of charges_ rclatcd
to stock compensation and incentive equity grants; provided, however, that any gains, net mcome
or loss (and related tax cffects) in respect of any Acquired Business shall be excluded from
EBITDA for the year in which such Acquired Business was acquired.

1.5  Notwithstanding anything to the contrary contained in this Article
Il or elsewhere in these Restated Articles of Incorporation, any Accruing Dividends, Series B
Aceruing Dividends, Series A Redemption, Series B Redemption, payments in connection with
any Deemed Liguidation Event or any Qualifying Deemed Liquidation Event or other dividend,
distribution, redemption obligation or other Restricted Payments (as defined in the Corporation’s
senior credit facility) shall be payable and paid solely to the exient (and shall nol be payable or
paid unless) such payment docs not violate any terms of the Corporation’s senior credit facility,
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provided that, for the avoidance of doubt, such amounts may continue to accrue in accordance with
the terms hereof..

1.6  From and after the date of the issuance of any shares of Series B
Preferred Stock until January 31, 2018, the Corporation (without the approval of the holders of the
Scries A Preferred Stock or Series B Preferred Stock) shall have the right 10 declare, pay or set
aside one or more special dividends or distributions up to $1.954785422 per share (subject to
adjustment as provided in this Section) payable only to the holders of Series A Preferred Stock
and/or the holders of Common Stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series A
Preferred Stock) {the “Special Dividends™), which Special Dividends shall be in addition to, and
separate and apart from the, Accruing Dividends payable to the holder of Scries A Preferred Stock
pursuant to Section 1.1 hereof. Special Dividends shall be paid on or beforc January 31, 2018,
which paymcnis shall be made in cash. All holders of Series B Preferred Stock waive any right to
receive or participate in any Special Dividends. Notwithstanding anything to the contrary
contained herein, (a) thc Corporation shall distribute the Special Dividends on the outstanding
shares of Series A Preferred Stock and/or the outstanding shares of Common Stock and shall not
distribute such dividend on the outstanding shares of Series B Preferred Stock and (b) the Special
Dividends shall not exceed $100,000,000 (subject to adjustment as provided in this Section).
; Additionally, if declared by the Corporation as provided in this Section 1.6, the Special Dividends
‘ shall be: (i) paid before any other dividends or distributions, other than the Accruing Dividend
which are payable to the holders of Series A Preferred Stock which shall be in parri pasu with the
Special Dividends; and (ii) increased by any investment gains and decreased by any investment
losses as required by the Corporation’s senior credit facility,

2. Liguidation, Dissoluwtion or Winding Up; Deemed Liguidatjon Event.

2.1, Preferential Payiments to Holders of Preferred Stock. In the event of

any voluntary or involuntary liguidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event:

2.1.1 The holders of shares of Series A Preferred Stock then
outstanding shall be entitfed to be paid out of the assets of the Corporation available for distribution
to its stockholders before any payment shall be made to the holders of Common Stock by reason
of their ownership thereof, an amount per share equal to the sum of (A) Accruing Dividends that
have accrued but have not been paid and (B) the greater of (i) the Series A Minimum Liquidation
Amount (as defined below) and (ii) such amcunt per share as would have been payable had all
shares of Series A Preferred Stock been converted into Common Stock pursuant to Section 4
immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event.

2.1.2 The holders of sheres of Series B Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for distibution
to its stockholders before any payment shall be made to the holders of Common Stock by reason
of their ownership thereof, an amount per share equal to the greater of (i) the sum of (1} the Series
B Original Issuc Price plus (2) the Series B Accruing Dividends that have accrued thereon (taking
into account the Senes B Accruing Dividend Calculalion Method) and (ii) such amount per share
as would have been payable had all shares of Series B Preferred Stock been converted into

1

H23000378867 3



From: Alicid Plasencia Fax: 15616200656 To: 8506176380 rctaxn.com Fax: (850} 617-6180 Page: L6 of 47 1043112023 3:39 PM

H23000378867 3

Common Stock pursuant to Scction 4 immediately prior to such tiquidation, dissolution, winding
up or Deemed Liquidation Event,

2.1.3  Notwithstanding Section 2.1.2 above or anything clse set
forth herein to the contrary, in the event the Corporation enters into a binding, definitive agreement
(but which definitive agreement may include conditions to closing) ("Definitive Agreement™) for
a Dcemed Liquidation Event with a bona fide, non-affiliated third party (subject to the
qualifications set forth below) (a “Qualifying Deemed Liquidation Event™) within six (6) months
after the Series B Original Issue Date (the “Expiration Date"), the maximum amount of eny and
all proceeds to be received by the holders of Series B Preferred Stock upon the consummation of
such Qualified Deemed Liquidation Event shall be limited to One Hundred and Twenty Five
Percent (125%) of the Series B Original Issue Price, or an aggregate of $125,000,000 (the
"Maximum Amount"); provided that;

(i) if the Corporation enters into & non-binding letter of
intent, term sheet or similar writing (collectively, “LOI") for a Deemed Liquidation Event prior
to the Expiration Date, and the Corporation entcrs into a Definitive Agreement for such Deemed
Liquidation Event by the later of: (1) thirty (30) days afier the effective date of such LOJ,; or (2)
the Expiration Date, then the Deemed Liquidation Event shall be dcemed to be a Qualifying
Deemed Liquidation Event and the maximum amount of any and all procceds to be received by
the holder of Scries B Preferred Stock upon the consummation of such Qualifying Deemed
Liquidation Event shall be limited to the Maximum Amount; and

(ii)  the closing of the Qualifying Deemed Liquidation
Event shall 1ake place no later than six (6) months (the “Closing Deadline™) after execution of the
Definitive Agreement; provided, however, that if the Qualifying Deemed Liguidation Event has
not been consummated by the Closing Dcadline date because the Corporation has not received the
approval or consent from any governmental or quasi-governmental entities and all other conditions
to closing have been satisfied or waived (other than conditions to be satisfied at closing), then the
Closing Deadline shall deemed to be twelve (12) months after execution of the Definitive
Agreement (the “Extended Closing Deadline™); and, provided, further, that if the Corporation has
received the approval or consent from at least ninety percent (90%) of all required goveramental
or quasi-governmental entities required for the consummation of the Qualified Deemed
Liguidation Event at the Extended Closing Deadline date and ali other conditions to closing have
been satisfied or waived (other than conditions to be satisfied at closing), then the Extended
Closing Deadline shall deemed 10 be eighteen (18) months after execution of the Definitive
Agreement. For the avoidance of doubt, 8 Deemed Liquidation Event may qualify as a Qualifying
Deemed Liquidation Event if any equity holder(s) of the Company participates in the Qualifying
Deemed Liquidation Event by “rolling” equity or providing a cash investnent as part of the
Qualifying Deemed Liquidation Event, so long as such equity holder is not the Corporation’'s
majority equity holder after the consummation of the Qualifying Deemed Liguidation Event.

Notwithstanding the foregoing, in the event the conditions to exercisability set forth in Section 14
of the Warrant issued by the Corporation to the holders of Series B Preferred Stock have been
satisfied in full, the limitations set forth in this Scction 2.1.3 limiting the amount of proceeds the
holders of Series B Preferred Stock are entitled to receive in connection with a Quelifying Deemed
Liguidation Event to the Maximum Amount shall not be applicable and the holders of Series B
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Preferred Stock shall have the right to receive proceeds in connection with such Qualifying
Dcemed Liquidation Event in excess of the Maximum Amount.

2.1.4 If upon any such liquidation, dissolution or winding up of
: the Corporation or Deemed Liguidation Event, the assets of the Corporation available for
E distribution to its stockholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock and the Series B Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Scries A Preferred Stock and Senigs B Preferred
Stock shall share ratably in any distribution of the asscts available for distribution in proportion to
the respective amounts which would otherwise be payable in respect of the shares held by them
; upon such distribution if all amounts payable on or with respect to such shares were peid in full,

2.2, Payments_to Holders of Common Stock. In the event of any
voluntary ar involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, aficr the payment of all preferential amounts required to be paid to the holders
of shares of Preferred Stock, the remaining assets of the Corporation availabie for distribution to
its stockholders shall be distributed among the holders of shares of Common Stock, pro rata based
on the number of shares held by each such holder.

2.3, A “Deemed Liquidation Event” shall mean the sale, conveyance,
or other disposition of all or substantially all of the Corporation’s assels or a merger or
consolidation with any other corporation or entity (other than a wholly-owned Subsidiary of the
Corporation) or any other transaction or series of related transactions in which more than fifty
percent (50%) of the voting power of the Corporation is transferred, sold, conveyed or otherwise
disposed to any Person, entity or group,; provided, that the issuance and sale of equity.securities
by the Corporation in connection with a financing transaction shall not be deemed to be a Deemed
Liguidation Event. -

2.4, The “Serles A Minimum Liquidation Amount” shail mean, with
respect to cach sharc of Scries A Preferred Stock, an amouni equal to two times (2x) the Serics A
Original Issue Price; provided, that, the Series A Minimum Liquidation Amount shall be reéduced .
by any and all prior cash distibutions and cash dividends (including distributions and d:vndcnds
accrued and paid at the time of or together with amounts paid in connection with any, such
liquidation, dissotution or winding up of the Corporation or Deemed Liquidation Event) made in
respect of the Series A Preferred Stock (including on the Common Stock into which the Series A
Preferred Stock may be converted, on an as converied basis) other than the Accruing Dividend
{(until such amount would equal zero).

1 Voting.

3.1. General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation (or
by written consent of stockholders in lieu of meeting), each holder of outstanding shares of
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Preferred Stock held by such holder are convertible as
of the record date for determining stockholders entitled to vote on such matter. Except as required
by law or as expressly provided by the other provisions of these Articles of Incorporation, holders
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of Preferred Stock shell vote together with the holders of Common Stock as a single class. The
holders of the Preferred Stock shall be entitled to notice of any stockholders’ meeting in

accordance with the Corporation's bylaws,

3.2,  Election of Directors. The Corporation’s directors shall be elected
as follows: (i) for so long as 2,336,448 shares of Series A Preferred Stock (as adjusted for any
stock split, stock dividend, combination, or other recapitalization or reclassification effected after
the date hereof) are held by the holders of record who held such shares on August 30, 2012, the
holders of record of the shares of Series A Preferred Stock, exclusively end as a separate class,
shall be cntitled to elect one (1) director of the Corporation (the “Serics A Director™); (ii) for so
long as 1,384,000 shares of Series B Prefcred Stock (as adjusted for any stock split, stock
dividend, combination, or other recapitalization or reclassification effected after the date hereof)
are held by the holders of record whe held such shares on March 21, 2017, the holders of record
of the shares of Series B Preferred Stock, exclusively and as a separate class, shall be entitled to
elect one (1) director of the Corporation (the “Series B Director™) and (iii) the holders of record
of the shares of Common Stock, exclusively and as & separate class, shall be entitled 1o elect the
remaining directors of the Corporation. Any director elected as provided in this Section 3.2 may
be removed without cause by, and only by, the affimmative vote of the holders of the shares of the
class or scries of capital stock entitled to clect such dircclor or directors, given either at a special
meeting of such stockholders duly called for that purpose or pursuant to a written consent of
stockholders. At any meeting held for the purpose of electing a director, the presence in person or
by proxy of the holders of a majority of the outstanding shares of the class or scries entitled to
elect such director shall constitute a quorum for the purpose of electing such director.

3.3, Approval by Prefemed Stock.

T~

3.3.1. Series A Pryferred Stock. Neither the Corporation not-any
of its Subsidianes shall, without first obtaining the approval of the holders of at least a majority of.
the votes attributable to the then-outstanding shares of the Series A Preferred Stock voting as a
separate class (with each sharc of Series A Preferred Stock entitling the holder thereof to cast the
number of votes which could be cast in such vote by a holder of the number of shares of Common
Stock of the Corporation into which such share of Scries A Preferred Stock is convertiblé:gn the -

record date for such vote): @ -

(1) emend, alter or repeal (including, without "limitmfi')n, by
merger, consolidation, other business combination, operation of law or othcrwise) any
provision of the Articies of Incorporation (as amended) or Bylaws of the Corporation or
the organizational documents of any Subsidiary in a manner that adversely affects the
powers, preferences or nghts of the Series A Preferred Stock; or

(i)  alter or change (including, without limitation, by merger,
consolidation, other business combination, operation of law or otherwise) the rights,
privileges, preferences or powers of the Series A Preferred Stock, by merger, consolidation

or otherwise,

3.3.2. Series B Preferred Stock, Neither the Corporation nor any
of its Subsidiaries shall, without first obtaining the approval of the holders of at least a majority of
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the votcs attributable to the then-outstanding shares of the Series B Preferred Stock voting as a
separate class (with each share of Series B Preferred Stock entitling the holder thercof to cast the
number of votes which could be cast in such vote by a holder of the number of shares of Common
Stock of the Corporation into which such share of Series B Preferred Stock is convertible on the
record date for such vote):

() amend, aiter or rcpeal (including, without limitation, by
merger, consolidation, other business combination, operation of law or otherwise) any
provision of the Anticles of Incorporation (as amended) or Bylaws of the Corporation or
the organizational documents of any Subsidiary in a8 manner that adversely affects the
powers, preferences or rights of the Serics B Preferred Stock; or

(i)  alter or change {including, without limitation, by merger,
consolidation, other business combination, operation of law or otherwise) the rights,
privileges, preferences or powers of the Series B Preferred Stock, by merger, consolidation
or otherwise.

q, Optivnal Conversion.

The holders of the Series A Preferred Stock and Scries B Preferred Stock shall have
conversion rights as follows (the “Conversion Rights"):

4.1. Rightto Convert.

4.1.1. Series A Conversion Ratio. Each share of Series A Preferred
Stock shal! be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional congideration by the holder thercof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Original Issuc Pricc by the Series A Conversion Price (as defined below) in effect at the time of
conversion. [n addition, in connection with any optional conversion, the Corporation shall pay to
the holders of Serics A Preferred Stock, in cash, all Accruing Dividends that have accrued bit have
not been paid at the time of such conversion. The “Series A Conversion Price” shall mmally be
equal to $26.75. Such initial Series A Conversion Price, and the rate at which shares of Séfics A
Preferred Stock may be converted into shares of Common Stock, shall be subject to ad_]ustment as
provided below.

O"‘
4.1.2. Series B Conversion Ratio, Each share of Series BrPrefem:d
Stock shall be convertible, at the option of the holder thereof, at any time and from time'to time,
and without the payment of additional consideration by the holder thereof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Series B
Original Issue Price by the Series B Conversion Price (as defined below) in effect at the time of
conversion. The “Serles B Conversion Price” shall initially be equal to $36.127. Such initia!
Series B Conversion Price, and the rate at which shares of Series B Preferred Stock may be
converted into shares of Common Stuck, shall be subject to adjustment as provided below.

4.1.3. Termination of Conversion Rights. In the event of a notice

of redemption of gny shares of Preferred Stock pursuant to Section'$, the Conversion Rights of the
shares designated for redemption shall terminate at the close of business on the busincss day
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immediately preceding (i) the date fixed for such redemption, in the casc of a Serics A Redemption
and/or a Series B Redemption, or (i1} receipt of the Corporation Redemption Notice, in the case of
a Corporation Redemption; provided, however, the Conversion Rights of the shares designated for
redemption shall resumne on the Redemption Failure Date in the event of 8 Redemption Failure. In
the event of a liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation
Event, the Conversion Rights shall terminate at the close of business on the business day
immediately preceding the date fixed for the payment of any such amounts distributable on such
event to the holders of shares of Preferred Stock designated for redemption.

4.2.  Fractional Sharcs. No fractional shares of Common Stock shall be
1ssucd upon conversion of the Preferred Stock. In lien of any fractional shares to which the holder
would otherwise be cntitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of sharcs of Prcferred Stock the
holder is at the time converting into Common Stock and the aggregatc number of shares of
Common Stock issuable upon such conversion.

4.3, Mechanics of Conversion.

4.3.1. Notice of Conversion. In order for a holder of Preferred
Stock to voluntarily convert shares of Preterved Stock into shares of Common Stock, such holder
shall surrender the certificate or certificates for such shares of Preferred Stack {or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agrcement rcasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alteged loss, theft
or destruction of such certificare), at the office of the transfer agent for the Preferred Siock (or at
the principal office of the Corparstion if the Comoration serves as its own transfer agent), topether
with written notice that such holder clects to convert all or any number of the shares of the
Preferred Stock represented by such certificate or certificates and, if applicable, any event on which
such conversion is contingenl. Such notice shall state such holder's name or the names of the
nominees in which such holder wishes the certificate or certificates for shares of Common Stock
to be issued. [f reasonably required by the Corporation, certificates surrendered for conversion
shall be enduised or accuinpanied by a writlen instrwnent or instrwments of trunsfer, in form
reasonably satisfactory to the Corporation. duly executed by the registered holder or his, her or its
attorney duly authorized in writing. The close of business on the date of receipt by the transfer
agenl (or by the Corporation if the Corporation serves as its own transfer agent) of such certificales
{or lost certificate affidavit and agreement} and notice shall be the time of conversion (the
“Conversion Time™), and thc shares of Common Stock issuable upon conversion of the shares
represented by such certificate shall be deemed to be outstanding of record as of such date. The
Corporation shall, as soon as practicable after the Conversion Time, (i) issue and deliver to such
holder of Preferred Stock, or to his, her or its nominces, a certificate or certificates for the number
of full shares of Common Stock issuable upon such conversion in accordance with the provisions
horcof and a certificate for the number (if any) of the shares of Preferred Stock represented by Lthe
surrendered certificate that were not converted into Common Stock, (i) pay in cash such amount
as provided in Subsection 4.2 in lieu of uny {raction of & share of Common Stock otherwise issuable
upon such conversion and (iii) in the case of Series A Preferred Stock. pay in cash all accrued but
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unpaid Accruing Dividends on the shares of Series A Preferred Stock converted, and in the case
of any Preferred Stock, pay in cash any declared but unpaid dividends thereon in accordance with

Section 4.3.3.

4.3.2. 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 purpose of effecting the conversion of the Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to ime be sufficient 10
effect the conversion of all cutstanding Preferred Stock; and if at any time the number of authorized
but unissued sharcs of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, the Corporation shall take such corporate action as may
be necessary to incressc its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging in best
efforts to obtain the requisite stockholder approval of any necessary amendment to these Articles

of Incorporation.

433. Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed to be
putstanding and all rights with respect to such shares shall immediately cease and terminate at the
Conversion Time, exccpt only the right of the holders thercof to receive shares of Common Stock
in exchange therefor, to receive payment in licu of any fraction of a share otherwise issuable upon

such conversion as provided in Subsectign 4.2 and to receive payment of any dividends declared
but unpaid thereon. Any shares of Preferred Stock so converted shall be retired and cancelled and

may not be reissued as sharcs of any scrics, and the Corporation may thereafter take such
appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock and of the applicable series of Preferred Stock
accordingly.

4,34 No Further Adjustiment. Upon any such conversion and
payment of the Accruing Dividends pursuant to Scetion 4.3.1(1i1), ne adjustment to the Serics A
Conversion Price shall be made for any declared but unpaid dividends on the Series A Preferred
Stock surrendered for conversion or on the Common Stock delivered upon conversion.

4.3.5. Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation
shell not, however, be required to pay any tax which may be peyable in respect of any transfer
involved in the issuance and delivery of sharcs of Common Stock in 2 name other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or delivery
shall be made unless and unti! the Person or enlity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, to the satisfaction of the Corporation,

that such tax has been paid.
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44.  Adjustments to Series A Conversion Price and Senies B Conversion
Price for [iluting Issucs.

4.4.1. Spectal Definitions. For purposes of this Article IIl, the
following definitions shall apply:

() “QOption” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securitics,

(b)  “Convertible Securities” shall mcan any evidences
of indebtedness, shares or ather securities directly or indirectly convertible into or exchangeable
for Common Stock (which shall be deemed to include equity participation units, other similar
phantom cquity or common stock equivalents and stock appreciation rights), but excluding
Options;

(c)  “Series A Originsal Issue Date” shall mean the date
on which the first share of Series A Preferred Stock was issued.

(d) “Series B Original Issue Date” shall mean the date
on which the first share of Series B Preferred Stock was issued,

(¢)  “Original lssue Date” shall mean the Series A
Original 1ssue Date and/or the Series B Original Issue Date, as applicable.

4] “Orlginat Issue Price” shall mean the Series A
Original Issuc Price and/or the Series B Original Issue Price, as applicable.

()  “Conversion Price” means the Series A Conversion
Price and/or the Series B Conversion Price, as applicable.

(h) “Series Majority” shall mean the Scries A Majorily
and/or the Series B Majority, as applicable.

(1) “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Subseclion 4.4.3 below, deemed to be issued)
by the Corporation after the applicable Original lssue Date, other than (1) the fallowing shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following Options
and Convertible Secunties; provided, however, that any such secunties issued pursuant to
subclauses (iv), (v) and {vi) below shall be Exempted Securities solely to the extent that such
securities (A) do not exceed 3,000,000 shares of Common Stock in the aggregate (on an as
converted besis) and (B) are issued at a price prr share of Comman Stack (nn an as canvertad
basis) equal to or greater than 95% of the applicable Original Issue Price (securities subject to

clauses (1} and (2), collectively, “Exempted Securities™):

{i) shares of Common Stock, Options or
Convertibte Securities issued as a dividend or distribution on Preferred Stock;
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