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SECOND AMENDED AND RESTATED
lARTiCl ES OF INCORPORATION
OF
VOoLOGY, INC

PHO001E4575
{DDocument Number of Corporation)

In accordance with Secuon 607.1007. Florida Statutes, the Anicles of Incorporation of
VOLOGY, INC.. a Florida c rporation (the “Corporation™), are hereby further amended and
the " Articles of Incorpor.mo

restated (such Second Amcndcd and Restated Articles of Incorporation to be referred to herein as

rl "} to read in their entirety as follows:

Article 1

Name
The name of the Corporation is Vology. Inc

Article 2
Pri

rincipal Office and Mailing Address
The street address ofl
Vista Drive. Clearwater, ¥ lorlda 33760.

Article 3

he Corporation’s principal office and mailing address is 13950 Bay
Busingss and Activities

The Corporation may
hereafter permitted under the Iz

.

ws of the United States and of the Stalé of Flor;da

Article 4

Capital Stock
U'he Corporation sha
Stock, par value $0.0004 per

I have two classes of capital stock ("Capital Stock™):
per share (the “Preferred Smck .
Stock is 50.000.000 sharcs of]

and is aumhorized 10, engage in anv aclivity or business now or

Common
qhare {"Common Stock”), and Preferred Stock. par value $0.0001

The total authorized number of shares of each class of Capital
Common Stock and 16.985.602 shares of Preferred Stock

designated “Series B Redeemable Preferred Stock™

As set forth below, (a) 5,492,801 shares of the Preferred Stock are designated “Series A-1
“Series A-1 Redeemable Preferrcd Stock,™ and (c) 6.000,000 shares of Preferred Stock are

Convertible Participating, Prcferrcd Stock.” (b) 5,492,801 shares of Preferred Stock are designated

A descriptiion of each class and series of Capital Stock of the Corporation and the powers.
designations, preferences andI relative, participating, optional or other special rights and
qualifications. limitations or restrictions thereof is as follows:
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A, COMMON STOCK.

1. General. The voting. dividend, liquidation and other righis of the holders of the
Commeon Stock are subject to and qualified by the rights of the holders of each series of Preferred
Stock outstanding from time w0ltime.

2. Voting. The l:lolders of the Common Stock are entitied to one vote for each share
held at all meetings of slmrcholders (and written actions in lieu of mectings). provided, however.
that, except as otherwise rcqmlred by law. holders of Common Stock, as such. shall not be entitled
to vote on any amendment tothe Articles of Incorporation that relates solely to the terms of one
or more outstanding series of| IPreﬁ:rrcd Stock if the holders of such affected series are entitled.
either separately or together with the holders of one or more other such series, to vote thereon
pursuant to the Articles of [nco:rporation or pursuant to the Florida Business Corporation Act.

|
B. PREFERRED STOCK.

1. Designation |ol‘ Series A-1 Preferred Stock and Series B Preferred Stock.
5.492.801 shares of the Preferred Stock shall be designated “Series A-1 Convertible Participating
Preterred Stock™ (the “Series IA-1 Convertible Preferred Stock’ . 5,492,801 shares of Preferred
Stock shall be desi&nalcd||“5eries/\ 1 Redeemable Preferred Stock™ (the “Series A-1
Redeemable Preferred Slock and collectively with the Series A-1 Convertible Preferred Stock.
the “Series A-1 Preferred Stock’ . and 6,000,000 shares of Preferred Stock shall be designated

“Series B Redecmable Prefetred Stock™ (the “Series B Preferred Stock™). The Series A-1
Convertible Preferred Slock,l the Series A-1 Redecmable Preferred Stock., and the Series B
Preferred Stock are sometimes collectively referred to hercin as the ~Designated Preferred

Stock.™
2. Dividends.

2.1 Dividends on|the Series A-1 Preferred Stock.

(a) The hOldL[‘S of Series A-1 Preferred Stock shall be entitled to receive,
when, as and if declared by the Board of Directors {the “Board™), and as otherwise provided in
these Articles of Incorporauoln out of funds legally available therefor, a dividend at the Series A-
I Applicable Dividend R1le compounded annually, of the Series A-1 Base Amount (as
hereinafter defined) of each share of Series A-1 Preferred Stock from and including the date of
issuance of such share to and1 including the day on which the Series A-1 Liquidation Value (as
hereinafier defined) of such slhare is paid. Such dividends shall accrue from day to dav. whether
or not earned or declared., onl each issued and outstanding share of Secries A-1 Preferred Stock,
and shall be cumuiative; proviflded. however. that except as sel forth in (i} Section 2.3 or Section 4
below or (ii) Section 3 of the IInw.slor Rights Agreement {as hereinafter defined). such dividends
shall be payabie onlv when, as and if declared by the Board of Directors and the Corporation shall
be under no obligation to pav such dividends. The date on which the Corporation initially issues
any share of Series A-1 Preferred Stock will be deemed to be its “date of issuance™ regardless of
the number of times the lransfer of such share is made on the stock records of the Corporation and
regardless of the number ofcertlf'(.alcs that may be issued to evidence such share, and the daie on
which the Corporation mmally issued any share of Series A-1 Redeemable Preferred Stock shall
be deemed to be the date of 1'slsuance of the share of Series A-1 Convertible Preferred Stock from
which such share of Series ALl Redeemable Preferred Stock was converted.
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() [ dcchrcd by the Board, dividends on cach outstanding share of
Series A-1 Preferred Stock Shd" be paid on cach anniversary of the date of issuance of such share
{the “Series A-1 Dividend Reference Dates’ D).

(¢) Any dmdends that accrue on any share of Series A-1 Preferred Stock
during the one-year period cndmg, upon such Series A-1 Dividend Reference Daie that are not
paid on such Series A-1 Dmd‘end Reference Date shall automatically be added to the Series A-1
Base Amount of such share and will remain a part thereof until such dividends are paid. at which
time the Series A-1 Base Amolint shall be reduced by such payment.

(d) The “Series A-1 Basec Amount” of a share of Series A-1 Preferred Stock
as of any particular date shall bc an amount equal to the sum of the Original Series A-1 Purchase
Price (as hereinafter defined) flor such share plus any unpaid dividends on such share added to the
Series A-1 Base Amount of such share as provided above and not thereafter paid (appropriately

adjusted for any stock splits,
In the case of shares of Series
the date such share is issued

,tock dividends. stock combinations, recapitalizations or the like).
IA | Redeemable Preferred Stock. the Series A-1 Base Amount on
shall be the Series A-1 Base Amount of the share of Series A-1

Convertible Preferred Swock from which such share of Series A-1 Redeemable Preferred Stock
was converted,

(e) The ‘Orlgmal Series A-1 Purchase Price” is $1.3654 per share of
Series A-1 Preferred Stock (Sll.EbjCC[ to adjustment for stock splits. dividends. combinations,
recapitalizations, reclassifications and the like).

(N

The “Series A-1 Applicable Dividend Rate”™ means 10% per annum.

provided:

(i) upon the occurrence of a Dividend Increase Event. as defined in
the Investor Rights Agreemcnt such rate will increase to 20.0% and. on the one-year anniversary
of such occurrence. will increase bv an additional 2.0% and then. on each three-month
anniversary thereafter, will increase by an additional 2.0%. up to a maximum increase of 20.0%
under this clause (i} (i.e., lhe“’ale will equal 30.0% at the two-vear anniversary of a Dividend

- . i
Increase Event under this ¢lause

(i)

additional 2.5% and then, on

provided, further. that in no
permitted in Florida. Subjecl
maximum Series A-1 Appllc:ab

2.2

(a)

entitled to receive, when, as a
Articles of Incorporation, ou‘t

Subjccl to Section 2

(i) alone), until the Dividend Increase Event is cured; plus

commencing on October 4, 2019, such rate wili increase by an

Ielach three-month anniversary thereafier, will increase by another
additional 2.5%. uptoa mzn-umI
30.0% as of Julvy 4, 2021 undet

um increase of 20.0% under this clause (ii) (i.e.. the rate will equal
this clause (ii) alone);

event will the rate exceed the maximum dividend rate legally
to the immediately foregoing proviso. it is understood that the
e Dividend Rate is 50% per annum,

Dividends on the Series B Preferred Stock.

.2(¢). the holders of Series B Preferred Stock shall be
nd if declared by the Board. and as otherwise provided in these
of funds legally available therefor. dividends at the Series B

Aggregate Dividend Rate of the Series B Base Amount (as hereinafler defined) of each share of

Series B Preferred Stock from|
the day on which the Series B
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Such dividends shall accrue from day to day, whether or not earned or declared, on each issued
and outstanding share of Scru:s B Preferred Stock: provided, however, that except as set forth in
Section 2.2{c), Section 2.3. or Secuon 4 below, such dividends shall be pavable only when, as and
if dectarcd by the Board of Directors. The date on which the Corporation initially issues any
share of Series B Preferred Stc':ck will be deemed to be its “date of issuance™ regardless of the
number of times the transfer 0|f such share is made on the stock records of the Corporation and
regardless of the number of cetificates that may be issued to evidence such share.

(b) If declared by the Board, dividends at the Series B Current Pay Dividend
Rate of the Series B Base A'mount on each outstanding share of Series B Preferred Stock
(*Series B Current Pay Dnldends 'y shall be paid on each March 31. June 30, September 30,
and December 31 of cach calefidar vear (the “Series B Dividend Reference Dates™).

(c) If. on| anv Series B Dividend Reference Date, the assets of the
Corporation legally available aIirL insufficient o pay the full Series B Current Pay Dividends then
pavable with respect to the Series B Preferred Stock, the Corporation shall take all appropriate
action reasonably within its means to maximize the assets legally available for paying such Series
B Current Pay Dividends. A!ll"n, Series B Current Pay Dividends that accrue on any share of
Series B Preferred Stock durir'lg the three-month period ending upon such Series B Dividend
Reference Date (or prorated di{fldcnds for any such period of less than three months) that are not
paid on such Series B Dwudend Reference Date shall automatically be added to the Series B Base
Amount of such share and will remain a part thereof until such Series B Current Pay Dividends
are paid, at which time the Series B Base Amount shall he reduced by such payment.

(d) DI\'ldeﬂdS at the Serics B Accrued Dividend Raie of the Series B Base
Amount on each outstanding sllmrc of Series B Preferred Stock (Series B Accrued Dividends™)
shall not be pavable on the Series B Dividend Reference Dates, and, instead. shall only be paid
upon a Liquidity Event in 'Aecordance with Section 4 or upon a Series B Redemption in
accordance with Section 6.

(e} The “"Series B Base Amount” of a share of Series B Preferred Stock as
of any particular date shall be in amount equal to the sum of the Original Series B Purchase Price
(as hereinafter defined) for s'u'ch share plus any unpaid dividends on such share added to the
Series B Base Amount of such share as provided above and not thereafler paid (appropriately
adjusted for any stock splits, stbck dividends. stock combinations, recapitalizations or the like),

(N The * Orlgmal Series B Purchase Price” is §2.50 per share of Series B
Preferred Stock (subject to adjuslmem for stock splits. dividends, combinations, recapitalizations,
reclassifications and the like).

() The “lSerles B Current Pay Dividend Rate” means 8.0% per annum.
For the avoidance of doubt, djvidends pavable under Section 2.2(b) above shall be at the rate of
2.0% per calendar quarter.

(h) The “Series B Accrued Dividend Rate™ means {0.0% per annum.

(i) The “Series B Aggregate Dividend Rate™ means the sum of the Series
B Current Pay Dividend Rate and the Series B Accrued Dividend Rate. or 18.0% per annum.

2.3. Priority of l)n idends. No dividends may be paid on the Common Stock or any
other series of Preferred Stock including the Series A-1 Preferred Stock, until all acerued but
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unpaid Serics B Current Pay Dividends on the outstanding shares of Series B Preferred Stock
have been paid in full. E\cepti for Series B Current Pay Dividends paid on the Series B Preferred
Stock pursuant to the immediatelv preceding sentence, no dividends may be paid on the Common
Stock or any other series oflPrcfcrred Stock until all accrued but unpaid dividends on the
outstanding, shares of SulesA I Preferred Stock have been paid in full.  All dividends and
distributions (other than lnquldaung distributions contemplated by Section 4) on the Common
Stock shall be made pro ralz'i‘ among the holders of Common Stock and the holders of the
Series A-1 Preferred Stock in proporuon to the number of shares held by such holders. treating
the shares of Scries A-1 Prcfcrred Stock for this purpose as the number of shares of Common
Stock into which such shares are then convertible. Any dividend payable in shares of Commeon
Stock shall not be deemed t0 be a distribution of property pursuant to this Section 2 if the
applicable Series A-1 Conversion Price (as hereinafter defined) for cach series of Series A-|
Convertible Preferred Stock aﬁd the Series B Conversion Price (as hereinafier defined) for the
Series B Convertible Preferred Stock is adjusted pursuant 1o Scction 5.3(b) as a result of such
dividend. ’

3. Voting nght.i On all matters 10 be voted on by the shareholders of the
Corporation at a meeting of shareholders (and for all actions by written consent of shareholders).
the following provisions shall hppl\'

3.1 Series A-1 Com ertible Preferred Stock and Common Stock Vote as a Single
Class. Except as required by | Iaw the holders of Series A-1 Convertible Preferred Stock and the
holders of Common Steck shall vote together as a single class on all matters to be voted on by the
shareholders. and for this purpose the holders of shares of Scries A-1 Convertible Preferred Stock
shall have the number of votes|to which such holders would be entitled if such holders converted
their shares of Series A-1 Convertible Preferred Stock into shares of Common Stock. Except as
required by law or as provnd'ed in Section 3.2 below. the shares of Series A-1 Redeemable
Preferred Stock shall be non- vo'tmh,

3.2 Scries A-1 Preferred Stock Class Voting Rights. In addition to the voting
rights provided by law and b}'v the previous Section. the Corporation shall not. either directly or
indirectly by amendment, merger, consolidation or otherwise. do any of the following without the
affirmative vote or written consent of the holders of a majority of the outstanding shares of the
Series A-1 Convertible Preferred Stock and the Series A-1 Redeemable Preferred Stock. voting as
separate classes:

(a) lncn_asc or decrease the number of auwthorized shares of any class or
series of Capital Stock. or alm,lrlld alter or change the powers, preferences or rights of'any class or
series of Capital Stock or the qualifications. limitations or restrictions thereof;

(b) amend. alter or repeal its Articles of Incorporation {other than to create a
junior class or series of Capltal Stock permitted by Section 3.2¢c)). or amend. alier or repeal its
By-laws;

() create|or authorize the creation of, or obligate itself to issue, any (i)
additional class, series or share of Capital Stock that is senior to or pari passu with. or more
advantageous to the holder in any way than, the Series A-1 Preferred Stock on dividends.
distributions, liquidation, rc]dcmpluons or any other matter or that has any separate or
disproportionate voting or approv'{l rights, or (ii) option, warrant, convertible security,
indebiedness or other right, d:recily or indirectly. exercisable or exchangeable for or convertible
into any such class, series or share of Capital Stock. unless all or a portion of the proceeds thereof
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are immediately used by the Clorporauon to purchase the Call Securities (as defined in Section
3(e) of the Investor Righis Abrecmem) in full: or

{d) breachjor otherwise fail to comply with any of the covenants in favor of
the holders of Series A-1 Prefcrred Stock contained in Sections 1 or 2 of the Investor Rights
Agreement, dated on or about the date hereof. by and among the Corporation and the other parties
named therein (as amended, m:&:)diﬁcd‘ supplemented. restated or replaced from time to time, the
“Investor Rights Agreement’}).

3.3 Scries B Prcferred Stock Voting Rights. Except as required by law or
expressty required by these Articles of Incorporation, the holders of Series B Preferred Stock
shall have no right to vote on a'x"n matter to be voted on by the shareholders. Notwithstanding the
foregoing. the Corporation sha Il not, without the prior affirmative vote or written consent of the
Series B Majority Investors (as defined in Section 7.1), with the holders of the Series B Preferred
Stock voting or consenting as a separate class with one vote per share of Series B Preferred Stock,
amend, alter, modify. or rcpeai‘ these Articles of Incorporation or the bylaws of the Corporation in

il
a manner that adversely affects (a) the powers, preferences or rights of the Series B Preferred
Stock or (b) the holders of the Series B Preferred Stock as a class.

4. Liquidation.

4.1 Liquidation Preferences. Upon any liquidation, dissolution or winding up of
the Corporation (a "Liquidity Event' *). whether voluntary or involuntary, the Corporation shall
|
make distributions to its sharlel,holders of all cash and other assets of the Corporation legally
available for distribution in the following order and priority:

(a) First. ratablv among the holders of the Series B Preferred Stock until the
holders of Series B Preferred Stock have received under this Section 4.1(a) an aggregate amount
per share equal to all accrued!|but unpaid dividends thereon (including all dividends that were
previously added to the Series B Base Amount of such share and all Series B Accrued
Dividends), whether or not declared.

(h) Second, ratably among the holders of the Series B Preferred Stock until
the holders of the Serics B Prcf'lcrrcd Stock have received under this Section 4.1(b) an amount per
share equal to the Qriginal Series B Purchase Price of such share.

(e) Third, ratablv among the holders of the Series A-1 Preferred Stock until
the holders of Series A-1 Preférred Stock have received under this Section 4.1(c) an aggregate
amount per share equal 10 all lﬂ.ICCI‘llCd but unpaid dividends thereon (including all dividends that
were previously added to the Series A-1 Base Amount of such share), whether or not declared.

(d) Fourth, ratably among the holders of the Series A-1 Preferred Stock until
the holders of the Series A-1 Il’referred Stock have received under this Section 4.1(d) an amount
per share equal to the Original Series A-1 Purchase Price of such share.

(e) Fifth, ratabI\ among the holders of the Common Stock and the holders of
the Series A-1 Convertible Prefcrred Stock (treating each share of Series A-1 Convertible
Preferred Stock as the number of shares of Common Stock into which it is then convertible).

For the avoidance of doubt, lfI upon a Liquidity Event. the assets to be distributed pursuant to
paragraphs (a). (b). () or (d) bf this Section 4.1 shall be insufficient 1o permit payment to the
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applicable holders of Capital lSlock their full liquidation amounts required by such paragraph,
then all of the assets of the Corporatmn then remaining shall be distributed ratably to such holders
in proportion to the full Ilquldauon amounts that would otherwise be pavable under such
paragraph and following the pr:ormes listed above. The aggregate payments in respect of a share
of Series A-1 Preferred Stockior Series B Preferred Stock under this Section 4 is sometimes
referred 10 as its “Series A-1 Liquidation Value™ or "Series B Liquidation Value™
respectively.

4.2 Treatment of Certaln Transactions. The occurrence of a (i) sale, disposition or
other transfer of all or subslantlallv all of the assets of the Carporation, {ii) consolidation or
merger of the Corporation. or‘(m) sale or other transfer of Capital Stock of the Corporation. in
each case in one transaction or|a series of related transactions, resulting in the beneficial holders
of the Corporation’s OUISlaﬂdE[HE Caommon Stock (calculated on an as-converted and fully diluted
basis) immediately prior to sugh transaction(s) holding immediately after such transaction{s) less
than a majority of the Corporation’s outstanding Common Stock (calculated as aforesaid). or, in
the case of an asset sale or a c:émsohdanon or merper where the Corporation is not the surviving
entity, less than a majority of) the voting securities or economic interests in the acquiring or
surviving entity {calculated onl an as-converted and fully diluted basis), shall be deemed to be a
Liquidity Event of the Corporanon within the meaning of this Section 4 and subject to all of the
provisions of this Section 4. The agreement with respect ta such sale, merger, consolidation or
other transaction shall prowde that the consideration pavable to the sharcholders of the
Corporation {in the case of a Imerger consolidation or transfer of securities), or consideration
pavable to the Corporation. together with all other available assets of the Corporation (in the case
of an asset sale). shall be d1str1buted to the holders of Capital Stack of the Corporation in
accordance with this Section |4, Further, if anv portion of the consideration payabie to the
sharcholders of the Corporatlon is placed into escrow and/or is pavable to the shareholders of the
Corporation subject 10 conlmg'&ncucs the applicable definitive agreement shall provide that (1)
the portion of such conSIderauon that is not placed in escrow and not subject to any contingencies
(the “Tnitial ConSIdcratmn‘D shall be allocated amonpg the holders of Capital Stock in
accordance with this Section 4 .35 if the Initial Censideration were the only consideration pavable
in connection with such llqmdlt\l Event and (2) anv additional consideration that becomes
pavable o the shareholders of the Corporation upon release from escrow or satisfaction of
contingencics shall be allocatcd amang the holders of Capital Stock in accordance with Section 4
after taking into account the prewous payment of the Initial Consideration as part of the same
transaction. The amount deemed distributed to the holders of Designated Preferred Stock and the
holders of Cemmon Stock u;l)on any such transaction shall be the cash and the value of the
property. rights or securities d:strlbutcd to such holders by the Corporation or the acquiring
person or entity. The value of any propenty, rights or securities distributed to the holders of
Capital Stock shall be dclermmcd in good faith by mutual agreement of the Corporation and the
holders of a majority of the shares of the Designated Preferred Stock.

s Conversion (l)f Series A-I Convertible Preferred Stock into Series A-1
Redeemable Preferred Stock|and Common Stock; Conversion of Series B Preferred Stock
into Common Stock.

a1 Exercise of Colnversion Rights.
(a) Sub}cct 10 the terms and conditions of this Section 5, the holder of any
share of Scries A-1 Convertible Preferred Stock shall have the right at any time, at such holder’s

|
option, to convert such share l?:to (i) one share of Series A-1 Redeemable Preferred Stock and (ii)
the number of shares of Common Stock determined by multiplving one (1) times the guotient
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obtained by dividing (A) lll:S Original Series A-1 Purchase Price by (B) its “Series A-1
Conversion Price,” which term shall initially mean the Original Series A-1 Purchase Price for
such share of Series A-1 Prcferrcd Stock. subject to adjustment from time to time pursuant 1o

Section 5.3.

(b} SUb_]CCl 10 the terms and conditions of this Section 3. the holder of any
share of Series B Preferred Stock shall have the right at any time, at such holder’s option, t
convert such share into the m.ltlmbcr of shares of Common Stock determined by multiplying one
(1) times the quotient obtamed by dividing (A) its Original Series B Purchase Price by (B) its
“Series B Conversion Prnce,” which term shall initially mean the Original Series B Purchase
Price for such share of Series B Preferred Stock, subject to adjustment from time to time pursuant
to Section 5.3.

{c) A holder of Designated Preferred Stock may exercise such holder's

conversion rights by giving written notice to the Corporation that the holder elects to convert a

stated number of shares of Deisq,nated Preferred Stock on the date specified in such notice (the

“Conversion Date”) and by surrendering the certificate or certificates representing the

Designated Preferred Stock to] be converted to the Corporation at its principal office at any time
during its usual business hours on or before the Conversion Date.

5.2 [ssuance of Series A-1 Redeemable Preferred Stock, Common Stock, or
Both; Effect of Conversion. Promptly after receipt of the written notice from the holder referred
to above and surrender of the certificate or centificates representing the share or shares of
Designated Preferred Stock to! be converted. the Corporation shall, as soon as possible, cause 1o
be issued and delivered to the holdcr registered in such holder’s name, certificates for the number
of shares of Serics A-1 Redeethable Preferred Stock, Common Stock. or both issuable upon the
conversion of such share or sha're‘; together with cash in lieu of any fraction of a share remaining.
in accordance with Section 5. 3(f) Such conversion shall be deemed to have been effected as of
the opening of business on the Conversion Date. and at such time, except for the right to receive
any declared but unpaid dwtdends on such share or shares, the rights of the holder of such share
or shares so converted shall cease and such holder shall be deemed 10 have become the holder of
record of the shares of Series A-1 Redeemable Preferred Stock. Common Stock. or both
represented thereby. Any shar'és of Destgnated Preferred Stock so converted shall be retired and
cancelled and may not be reissued as shares of such serics, and the Corporation may thereafter
take such appropriate action ‘without the need for sharcholder action) as may be necessarv to
reduce the authorized number,lof shares of Series A-1 Convertible Preferred Stock or Series B
Preferred Stock accordingly.

5.3 Adjustment of Conversion Prices. The Series A-1 Conversion Price and the
Series B Conversion Price from time to time in effect for cach series of Series A-1 Preferred
Stock and the Series B Preferred Stock, respectively. shall be subject o adjustment (to the nearest
hundredth of a cent) from time o time as follows:

(a) Adjustment to Series A-1 Conversion Price for Certain Issuances. If
at any time after the original dalc of issuance of the Scries A-1 Convertible Preferred Stock, the
Corporation shall issue {or beI deemed to have isswed) any shares of Common Stock or any
Common Stock Equivalents (as hercinafter defined). for a consideration per share (determined in
accordance with this Section :§|3(a)) less than either (or both) of (A) the applicable Series A-1
Conversion Price in effect and {B) the Common Stock Fair Value, in either case immediatelv
prior to the issuance (or de*med issuance) of such Common Stock or Common Stock
Equivalents, the Series A-1 Canversion Price in effect immediately prior to each such issuance
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(or deemed issuance) shall be decreased to the amount determined in accordance with the
foliowing formula:

New Series A-1 Conversion Price = (P1L*Q1) + (PT*0O2)
' Q1 +Q2

For purposes of the foregoing formula:

Pl = the Series A-1 Fonversion Price in effect or Commeon Stock Fair Value, in either
case immediately prior to such issvance, whichever is less.

Q1= the number of |shares of Common Stock deemed outstanding (in accordance with
subparagraph (v) below) immediately prior to such issuance.

p2= the average plrlicc per share received by the Corporation upon such issuance
(determined in accordance with subparagraph (ii) below),

Q2= the number ofjshares of Common Stock issued or sold. or deemed to have been

issued or sold (in accordance with subparagraph (iii) below), upon such issuance.
For purposes of this Section 5. [the following provisions shall be applicable:

(i) ~Common Stock Fquivalents”™ mcans any equity or debt
interest or security convertible into or exchangeable for Common Stock, or any right, warrant or
option to acquire any Common!{Stock or such convertible or exchangeable equity or debt interest
or security.

(ii) The per share consideration for the sale or issuance of Common
Stock shall be the price per sharc received by the Corporation after payment of any related
commissions. discounts and othcr similar expenses. In the case of the sale or issuance of
Common Stock Equivalents. lllu, per share consideration shall be determined by dividing (A) the
maximum number of shares of Common Stock issuable with respect to such Common Stock
Equivalents into (B) the sum of(l) aggregate consideration received by the Corporation upon the
sale or issuance of such Common Stock Equivalents plus (2) the minimum aggregate amount of
any additional consideration receivable by the Corporation upon the conversion or exercise of
such Common Stock Equwalel'us less the payment of any related commissions, discounts or other
similar expenses. The value of any non-cash consideration received or receivable upon the sale
or issuance of Common Stock Iér Common Stock Equivalents shall be determined reasonably and
in good faith by a majority of the Board.

(iii) In the case of the sale or issuance of Common Stock Equivalents,
the maximum number of shart.s of Common Stock issuable with respect to such Common Stock
Equivalents shall be deemed 15511ed on the earlier of (A ) the date that the Corporation enters into a
binding agreement to sell or 1ss|ue such Common Stock Equivalents and (B) the date of the actual

sale or issuance of such Common Stock Equivalents. In the case of the sale or issuance of shares
of Common Stock. such Common Stock shall be deemed to have been issued on the earlier of (X)
the date that the Corporation efiters into a binding agreement to sell or issue such Common Stock
and (Y} the date of the actual sule or issuance of such Common Stock.

(iv) If any shares of Common Stock or Common Stock Equivalents

included in adjustments under, this Section 5.3(a) are not issued, or expire or terminate without
the Common Stock to which they relate having been issued, the Series A-1 Conversion Price shall
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be readjusted to eliminate tth effect of the assumed issuance of such Common Stock. [f any
Common Stock Equivalents by their terms provide for subsequent increases or decreases in the
additional consideration payalliz:lc for the related Common Stock or for subsequent increases ot
decreases in the number of shares of Common Stock obtainable, upon any such increase or
decrease, the Series A-1 CO[]Vl'll?l'SIOH Price shall be appropriately readjusted to the extent such
Common Stock Equivalents have not then expired or been exercised or converted. Any aggregate
increase in the Series A-1 Conversmn Price caused by all such readjustments shall not exceed the
decrease in the Series A-i Conversmn Price made upon the issuance of the Common Stock
Equivalents to which such read_ ustment relates,

v) The number of shares of Common Stock outstanding at any time
shall include all putstanding shares of Common Stock and all shares of Common Stock issuable
pursuant to anv Common Stock Equivalent then outstanding.

(vi) There shall be excluded from the adjustment of the Series A-1
Conversion Price: (A) the issuance of options to purchase up to 1.088,651 shares of Common
Stock to employees of the Colrporalien or any subsidiary under the Equity Inceative Plan (as
defined in the Investor Rights|Agreement) or any other stock option plan approved by the Board
and the holders of a majority Iof the outstanding shares of Series A-1 Preferred Stock: (B) the
issuance of shares of Common Stock or Common Stock Equivalents as consideration for any debt
financing, acquisition or strate‘gw business transaction or arrangement by the Corporation or any
subsidiary, which debt fm'm(:tm1 acquisition or transaction or arrangement (inciuding the terms
and conditions of the lSSUdnCC) have been approved by the Board (including the approval of
director on the Board dcsq,ndted bv the holders of Series A-1 Preferred Stock); (C) the issuance
of shares of Common Stock orICOmmon Stock Equivalents issued as a disiribution or dividend on
Series A-1 Preferred Stock; dﬂd (D} the issuance of shares of Common Stock or Common Stock
Equivalents issued by reason :of a subdivision, dividend, stock split or other distribution that is
covered by Section 5(b) or Section 5(c).

(vii) || No adjustment in the Series A-1 Conversion Price shall be made
as the result of the issuance or deemed issuance of Common Stock or Commeon Stock Equivalents
if the Corporation receives wrilten notice from the holders of a majority of the then outstanding
shares of Series A-1 Preferred Stock agreeing that no such adjustment shall be made as the result
of the issuance or deemed issuance of such Common Stock or Common Stock Equivalents.

(viii} || “Common Stock Fair Value” means the fair market value of a
share of Cammon Stock. valued as if it were being sold as part of the sale of all outstanding
equity securities of the Corporatlon te an unrelated third party in an arms-length transaction for
cash only. without deduction for illiquidity, minority interest, lack of control or any other similar
considerations, and the procee:'is of such sale. together with all cash and other property payable to
the Corporation upon exercisé of all “in-the-money™ warrants, options and purchase rights to
acquire shares of capital stock 'of the Corporation, were being distributed in accordance with the
liquidation provisions of the Amctes of Incorporation. Common Stock Fair Value shall be
deterinined separately with respecl to each adjustment in the Series A-1 Conversion Price. and
reasonably and in good fanh by the Board. [f, not later than 30 days after receipt of the
applicable certificate provldeq for in Section 5.3(¢). holders of a majority of the outstanding
shares of Series A-1 Convertible Preferred Stock notify the Corporation that they do not agree
with the Board's delcrminaiiorll of Common Stock Fair Value, the Common Stock Fair Value will
be determined by two apprais:?rq one selected by the Board and one selected by holders of a
majority of the outstanding shares of Series A-1 Convertible Preferred Stock. Common Stock
Fair Value shall be the value arrived at by those appraisers within 30 davs following the
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appointment of the last appraiser to be appointed. If the two appraisers agree on the fair market
value within such period, such agreed value shall be the Common Stock Fair Value. [f the
appraisers cannot agree, but lhelr vatuations are within 10% of cach other., Common Stock Fair
Value shall be the average of the two valuations. If the appraisers cannot agrec. and the
differences in the valuations are greater than 10%. the appraisers shall select a third appraiser who
will calculate Commeon S(ock! Fair Value independently and, except as provided in the next
sentence, the Common Stocleair Value shall be the average of the two Common Stock Fair
Values arrived at by the two aﬁpraiscrs who are closest in amount, [f one appraiser’s valuaiion is
the mean of the other two valuations, such mean valuation shall be the Common Stock Fair
Value. If the two original Iz{ppralsers cannot agree upon a third appraiser within 10 davs
following the end of the 30‘Ida\ period referred to above, then the third appraiser shall be
appointed by the American Arbltrauon Association in Boston, Massachusetts. If, for any reason,
an appraiser is not sclected by gither the holders of a majority of the outstanding Series A-1
Convertible Preferred Stock or the Board within 30 days after delivery of the notice under this
Section, the holders of a majorm of the outstanding Series A-1 Convertible Preferred Stock or
the Board. as the case may be! may give notice thereof to the other, and, if an appraiser is not
appointed by the party reccivir"n'g notice within 15 days thereafier, the Common Stock Fair Value
shall be determined by a sin'gle appraiser selected by the party that selected such appraiser
initially. Each appraiser selected under this Section shall be a person or entity of recognized
standing and expericnce in »;aiumb firms engaged in the principal businesses in which the
Corporation is engaged. without any affiliation or business relationship with the Corporation.
The fees and expenses of the aHpralsers shall be borne by the Corporation.

(b) Stock ledcndv., Stock Splits, Subdivisions and Combinations. In
case the Corporation shall at arlw time subdivide its outstanding shares of Common Stock into a
greater number of shares. or Imake any dividend or other distribution upon any stock of the
Corporation payable in Common Stock. the Series A-I Conversion Price and the Series B
Conversion Price in effect xmmledlatel\ prior to such subdivision, dividend or distribution shall be
proportionately reduced. and m case at any time the outstanding shares of Common Stock of the
Corporation shall be combmcdI into a smaller number of shares. the Series A-1 Conversion Price
and the Series B Conversion Price in effect immediately prior to such combination shall be
proportionately increased.

{c) Adjustment for Reclassifications, Merger, Sale of Assets, etc.
Without limiting any approval |?r other rights of the holders of the Series A-1 Preferred Stock. if
there occurs anv capital reorgamzanon or any reclassification of the Capital Stock of the
Corporation. any consolldauon or merger of the Corporation with or into another company or
other entity. or any sale or eonvevancc of all or substantially all of the assets of the Corporation to
another entity, any holder of Séries A-1 Preferred Stock and holder of Series B Preferred Stock
shall thereafter be entitled to ||'ece1ve upon conversion of the Series A-1 Convertible Preferred
Stock and the Series B Preferrod Stock. in addition to shares of Series A-1 Redeemable Preferred
Stock in the case of hotders [of Series A-1 Convertible Preferred Stock. the same kind and
amounts of securities and other|asscts that the holder would have received as a holder of Common
Stock if such holder had exercised such holder's conversion rights immediately prior to such
transaction. In anv such case. appropriate adjustments (as determined reasonably and in good
faith by the Board) shall be fnade with respect to the rights and interests of the holders of
Series A-1 Convertible Preferred Stock and the Series B Preferred Stock after such event to the
end that the provisions hereof(llncludmgs the adjustment provisions in this Scction and number of
shares issuable upon comersuon of the Series A-1 Convertible Preferred Stock) shall thereafter
apply as rcasonably as they m a\ to the securities or assets thereafter deliverable upon the
conversion of shares of Series A~ Convertible Preferred Stock or the Series B Preferred Stock.
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() Adjustments Based on Return and EBITDA. The number of shares of
Common Stock issuable upon| conversion of the Series A-1 Convertible Preferred Stock will be

reduced upon the occurrence ofi the events set forth below:

(i) As used herein, a “Trigger Event” means either a Liquidity
Event or the closing of the repurchase by the Corporation of the Series A-1 Preferred Stock
pursuant ta the exercise of rights under Section 3 of the Investor Rights Agreement. whichever
occurs first. If, afler giving ct'fect to the reduction provided for in this sentence. (A) the holders
of the Series A-1 Preferred Slock receive aggrepate consideration per share of Series A-l
Preferred Stock equal to or grcalcr than 2.23 times the Original Series A-1 Purchase Price in
conneciion with a Trigger Event occurring on or prior to December 31, 2012, or {B) the holders
of the Serics A-1 Preferred Stock receive aggregate consideration per share of Series A-l
Preferred Stock equal to or éreater than 3.0 times the Original Series A-1 Purchase Price in
connection with a Trigger Event occurring after December 31, 2012, then contemporaneously
with such Trigger Event the nlil:mbcr af shares of Common Stock issuable upon conversion of the
Series A-1 Convertible Preferred Stock will be reduced to an amount that equals 13% of the
Corporation’s fully diiuted C([)lmmon Stock as of the initial date of issuance of the Series A-1
Preferred Stock, after giving eﬁ'ccl to the reductions provided for in this Section and any resulting
reductions under the Mezzanine Warrants (as defined in the Investor Rights Agreement) to the
exient not previously exercised! If the foregoing hurdles are not reached. but a lesser reduction in
the number of shares of Comr't%on Stack issuable upon conversion of the Series A-1 Convertible
Preferred Stock would result jin the applicable hurdle being met upon the Trigger Event, then
contemporancously with such)|Trigger Event the number of shares of Common Stock issuable
upon conversion of the ScneslA 1 Convertible Preferred Stock will be reduced by a percentage
such that the applicable hurdk:“rate would be met but not exceeded. For purposes of this Section,
aggregate consideration received by the holders of the Series A-t Preferred Stock {A) shall
include only cash, and shall Aot include funds held in escrow, deferred payments or other non-
cash consideration, (B) shall Im(:ludrc cash dividends received bv the holders of the Series A-1
Preferred Stock prior to the l"rlg:,gcr Event and (C) shall not include any amounts received by the
hoiders of the Series A-1 Preferred Stock or their affiliates in the form of fees, expense
reimbursement or similar items|

(i) As used herein "EBITDA™ shall have the meaning given to it in
the Investor Rights Agreement: [f the Corporation’s EBITDA for calendar year 2012 is at least
equal to the target EBITDA||for such period set forth in Section 5 of the Investor Rights
Agreement. the number of shares of Common Stock issuable upon conversion of the Series A-1
Convertible Preferred Stock will be reduced to an amount that equals 25% of the Corporation’s
fuily diluted Common Stock as of the initial date of issuance of the Series A-1 Preferred Stock,
after giving effect to the rt,dslzcuons provided for in this Section and any resulting reductions
under the Mezzanine Warrants 1o the extent not previously exercised. If the Corporation’s
EBITDA for calendar year 70]3 is at least equal to the target EBITDA for such period set forth in
Section 5 of the Investor R1ghls Agreement, the number of shares of Common Stock issuable
upon conversion of the Series IA-1 Convertible Preferred Stock will be reduced to an amount that
equals 25% (or 20%, if the ircducnan provided for in the preceding sentence occurs) of the
Corporation’s fully diluted Common Stock as of the initial date of issuance of the Series A-|
Preferred Stock. after giving cﬂccl to the reductions provided for in this Section and any resulting
reductions under the Mez?anmc Warrants (o the extent not previcusly exercised. [f ¢ither or both
of the foregoing EBITDA hurdles is not met, and the Corporation’s EBITDA for calendar year
2014 is at least equal to the target EBITDA for such period set forth in Section 5 of the Investor
Rights Agreement. the nlebslsr of shares of Common Stock issuable upon conversion of the
Series A-1 Convertible Preferred Stock will be reduced to an amount that equals 20% of the
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Corporations fully diluted Common Stock as of the initial date of issuance of the Series A-|
Preferred Stock. after giving effcct to the reductions provided for in this Section and any resulting
reductions under the Mcuamne Warrants to the exient not previously exercised. If. not later than
30 days after receipt of the dppllcable certificate provided for in Section 5.3(e). holders of a
majority of the outstanding |ishares of Series A-1 Convertible Preferred Stock notify the
Corporation that thev do not agree with the Board’s determination of EBITDA. then EBITDA
will be determined by an mdcplcndcm Big-4 accounting firm sclected by agreement of the Board
and holders of a majority of the outstanding shares of Series A-1 Conventible Preferred Stock, or
by lot if agreement is not reached within 13 days after delivery of the notice from the holders of
Series A-1 Convertible Preferred Stock referred to above. The accountant selected under this
Section shall have no aﬂ'llaubn or business relationship with the Corporation. The fees and
expenses of the accountant shall be borne by the Corporation.

(iii) Notwithstanding the foregoing provisions of this Section 5.3(d}.
in no event will the aggregate| number of shares of Common Stock into which the Series A-1
Convertible Preferred Stock may be converted be reduced below an amount that equals 15% of
the Corporation’s fully dlluledICOmmon Stock as of the initial date of issuance of the Series A-1
Preferred Stock, after giving eﬁ‘;ect to the reductions provided for in this Section and any resulting
reductions under the Mezzanine Warrants to the extent not prawouslv exercised. For purposes of
this Section. fully diluted Conllmon Stock assumes the exercise. conversion or exchange of all
options. warrants. convertible slecurmes and other direct or indirect rights to purchase or acquire
Common Stock. whether or nat then exercisable. convertible or exchangeable, and assumes that
all 1,088,651 shares of Commo'n Stock issuable under the Equity Incentive Plan are outstanding.
The Corporation represents lhat as of the date these Articles of Incorporation are filed with the
Secretary of State of Florida (Ihc "Filing Date™), the number of fully diluted shares of Common
Stock is 18.309.338. |

(iv) For avoidance of doubt, after anv such reduction to 15%. 20% or
25% (or such other amount above 135% pursuant to Section 5.3(d)(i) above), as the case may be,
any reductions to the Series A-ﬂ Conversion Price after the initial date of issuance of the Series A
Preferred Stock issuance shall giill be applicable.

(v) For avoidance of doubt. as of the Filing Date. the number of
shares of Common Stock into which all shares of Series A-1 Convertible Preferred Stock issued
on the Filing Daie shall mmallI\ be convertible shall equal 30.0% of the Corporation’s fullv
diluted Common Stock as ofsuch date.

(e) Ceruf'c.lte as to Adjustments. Whenever the Series A-1 Conversion
Price and the Series B Convcrs;on Price shall be adjusted as provided in this Section, or the
Corporation determines a reducluon is required pursuant to Section 5.3(d). the Corporation shall
promptly send to each holder lof Series A-1 Convertible Preferred Stock or Series B Preferred
Stock a writien statement, certified by the chief financial officer or chief executive officer of the
Corporation, showing in detail ihc facts requiring such adjustment and the Series A-1 Conversion
Price that shall be in effect aﬂer such adjustment. The chief financial officer or chief executive
officer of the Corporation shall. upon written request at any time of any holder of Series A-i
Convertible Preferred Stock, promptl\,r furnish to such holder a centificate setting forth the
Series A-1 Conversion Price and the Series B Conversion Price. as applicable. then in effect and
the number of shares and amounl if anv, of other securities, cash or property that then would be
received upon conversion of the Series A-1 Convertible Preferred Stock and the Series B
Preferred Stock. as applicable.
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H Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of lhlelr Series A-1 Convertible Preferred Stock or the Scries B Preferred
Stock. In lieu of any fractional shares 10 which the holder would otherwise be entitled. the
Caorporation shall pay such halder cash in United States dollars equal to such fraction multiplied
bv the then fair market value’of one share of Common Stock (as determined reasonably and in
good faith by the Board). The determination as to whether or not any fractional shares are
issuable shall be based upon ﬂlle total number of shares of Series A-1 Convertible Preferred Stock
or Series B Preferred Stock, as applicable, converted at one time, and not upon each share or
certificate representing, shares of Serics A-1 Convertible Preferred Stock or Series B Preferred
Stock so converted.

(g) Notice of Certain Dates. [n the event the Corporation shall propose 1o
take anv action of the types dé'smbcd in this Section 3.3, the Corporation shall give notice to each
holder of Series A-1 Convcmble Preferred Stock and cach holder of Series B Preferred Stock,
which notice shall specify the, record date. if any, with respect to any such action and the date on
which such action is to take placc Such notice shall also set forth such facts with respect thereto
as shall be reasonably nccessarv 1o indicate the effect of such action on the Series A-1 Conversion
Price and the Series B ConverSion Price and the number. kind or class of shares or other securities
or assets receivable upon COH\’C!‘SIOH of shares of Series A-1 Convertible Preferred Stock and
Series B Preferred Stock. rcspectwe]v In the case of any action that would require the fixing of a
record date, such notice shall be given at least 20 days prior to the date so fixed. and in the case of
all other actions. such notice $hall be given at least 20 days prior to the taking of such proposed
action.

54 Reservation. |I"he Corporation will at all times reserve and keep available out of
its authorized but unissued sharcs of Series A-1 Redeemable Preferred Stock and Common Stock.
solelv for the purpose of i issualce upon the conversion of Serics A-1 Convertible Preferred Stock
or Series B Preferred Stock. the maximum number of shares of Series A-1 Redeemable Preferrcd
Stock and Common Stock as clould be issuable upon the conversion of all then outstanding shares
of Series A-1 Convertible Preferred Stock and Series B Preferred Stock. All shares of Series A-]
Redeemable Preferred Stock afld Common Stock that are issuable upon conversion of Series A-1
Convertible Preferred Stock||and Series B Stock in accordance with these Anrticles of
Incorporation  will, when 50 issued, be duly authorized. validly issued, fully paid and
nonassessable. The Corporation will take all commerciallv reasonable action that may be
necessary to assure that all shares of Series A-1 Redeemable Preferred Stock and Common Stock
issuable upon such conversloh may be so issued without viotation of any law. regulation or
agreement applicable to the Corporauon

5.5 N¢ Charge. [I'he issuance of certificates representing Scries A-1 Redeemable
Preferred Stock and/or Commlon Stock upon conversion of Series A-1 Convertible Preferred
Stock or Series B Preferred Sltock as set forth herein shall be made without charge for any
expense or issuance tax in respect thereof. provided that the Corporation shall not be required to
pay any taxes that may be pavalble in respect of any transfer involved in the issuance and delivery
of any certificate in a name other than that of the holder of shares converted.

5.6 Automatic Conversion,
(a) The sharcs of Series A-1 Convertible Preferred Stock shall automatically
be converted into the number ofbhares of Series A-1 Redeemable Preferred Stock and Common

Stock into which such shares ofIScncs A-1 Convertible Preferred Stock are convertible under this
Section 5 upon (i) the election ofthe holders of two-thirds of the shares of Series A-1 Convertible
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Preferred Stock by writien I‘IOUCC to the Corporation. or {ii) the closing of a Qualified Public
Offering (as hereinafter dcﬁncd)

(a) The shares of Series B Preferred Stock shall automatically be converted
into Common Stock under thls Section 5 upon (i) the election of the holders of two-thirds of the
shares of Series B Converuble Preferred Stock by writien notice to the Corporation. or (ii} the
closing of a Qualified Public Offenns. (as hereinafter defined).

(<) The date of anv mandatory conversion that occurs pursuant to this
Section 5.6 is sometimes rclfcrrcd to herein as a “"Mandatory Conversion Date” The
Corporation will promptly gwe all holders of record of the applicable Series A-1 Convertible
Preferred Stock and/or Senes'lB Preferred Stock writien notice of the Mandatory Conversion
Date, which notice may be delwered after the Mandatorv Conversion Date. Such notice shall
comtain the Mandatary Convcrlsmn Date and the date and place 1o surrender such holder's shares
of Series A-1 Convertible Preferred Stock and/or Series B Preferred Stock to the Corporation.
Each holder of shares of the Series A-1 Convertible Preferred Stock and/or Series B Preferred
Stock shall surrender such holder's certificate or certificates for all such shares to the Corporation
on or before the date, and at lh}:I place. designated in such notice. The Corporation shall thereafter
as soon as possible deliver clernt'cates for the number of shares of Series A-1 Redeemable
Preferred Stock and/or Common Stock to which such holder is entitled. together with any cash in
licu of any fraction of a share as provided in Section 5.3(f). Such mandatory conversion shall be
decmed to have been effected 'ﬁs of the Mandatory Conversion Date and, at such time, except for
the right to receive any declared but unpaid dividends on such share or shares. the rights of the
holder of such share or shares|so converted shall cease and such hotder shall be deemed to have
become the holder of record of the shares of Series A-1 Redeemable Preferred Stock and/or
Common Stock represented lhe'rcby.

(c) As used herein, a “Public Offering” means an underwritien public
offering of Common Stock by the Corporation pursuant to a registration statement under the
Securities Act of 1933, as amendcd As used herein, "Qualified Public Offering™ means a
Public Offering in which (i) the pre-money valuation of the outstanding Capital Stock of the
Corporation immediately prmr“to such offering, based on the price per share at which shares of
Common Stock of the Corporation are to be sold to the public. is at least five times the Original
Series A-1 Purchase Price. (ii} the aggregate gross proceeds to the Corporation from such Public
Offering will be at least $30 Irmlhon and (iii) the Corporation’s Common Stock is listed for
trading on the New York Stock‘E\chanEc or the Nasdaq Capital Market.

6. Optional Redemption.

6.1 Redemption. Al any time and from time to time on or after the date of issuance
of anv shares of Series B Preferred Stock. the Corporation shall have the right to elect to redeem.
out of funds legally zwanlablcl therefor, all or any portion of the then outstanding shares of
Series B Preferred Stock (a* Series B Redemption™) for a price per share equal to the Series B
Liquidation Vatue for such shalre (the “Series B Redemption Price”): provided, however, that if
the Series B Redemption Date (as defined below) with respect to anv Series B Redemption is less
than one year after the date ofjissuance of the shares subject to such Series B Redemption, then
the Series B Redemption Price|with respect to such shares shall be equal to what the Series B
Redemption Price would have blcen if the Series B Redemption Date were on the first anniversary
of such date of issuance. Any such Serics B Redemption shall occur not more than sixty (60) days
following the delivery by the |Corpor'mon of a writien election notice (the “Series B Election
Notice™) to all holders of Series B Preferred Stock. stating (a} the aggregate number of shares to
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be redeemed on the Series B R*dcmptlon Date specified in the Series B Redemption Notice: (b) if
the Corporation elects to rcdu:m less than all of the shares of Series B Preferred Stock
outstanding. the percentage of the shares of Series B Preferred Stock the Corporation elects 10
redeem from the holders of Series B Preferred Stock (it being understood that the Corporation
shall redeem the same percen:llage of each holder’s shares of Series B Preferred Stock): (¢) the
date of the closing of the redcmpuon which pursuant to this Section 6.1 shall be no later than
sixty (60) days following thtldclwcrv by the Corporation of the Series B Election Notice (the
applicable date, the “Series BllRedcmptlon Date™) and the Series B Redemption Price: {d) the
date upon which the holder's right to convert its shares pursuant to Section 5.1 terminates. which
date shall be no earlier than five (5) days before the Series B Redemption Date (the applicable
date, the “Series B Conversion Election Date™); and (e) the manner and place designated for
surrender by the holder to the Corporauon of his. her or its certificate or certificates representing
the shares of Series B Preferred Stock to be redeemed. Notwithstanding anything to the contrary
contained herein. each holder I{;f Series B Preferred Stock shall have the right to elect prior to the
Series B Conversion Election Date 1o give effect to the conversion rights contained in Section 3.1
instead ot giving effect to the ;':rrowsuons contained in this Section 6 with respect to the shares of
Series B Preferred Stock held|bv such holder. In exchange for the surrender to the Corporation
by the respective holders of shares of Series B Preferred Stock of their certificate or certificates
representing  such shares inf|accordance with Section 6.2 betow, the aggregate Serics B
Redemption Price for all shar:s held by each holder shall be pavable in cash in immediately

available funds to the respec ive holders of the Secries B Preferred Stock on the applicable
Series B Redemption Date.

6.2 Surrender ofj|Certificates. On or before the Series B Redemption Date. each
holder of shares of Series B| Preferred Stock not otherwise electing prior to the Series B
Conversion Election Date to[[convent its shares pursuant to Section 5.1 shall surrender the
centificate or certificates rcprffscnlmg, such shares to the Corporation. in the manner and place
designated in the Series B Reldcmptmn Notice, duly assigned or endorsed for transfer to the
Corporation (or accompanicd by duly executed stock powers relating thereto). or. in the event the
certificate or certificates are lpst. stolen or missing. shall deliver an affidavit of loss, in the
manner and place designated m the Series B Redemption Notice. Each surrendered certificate
shall be canceled and retired and the Corporation shail thereafter make payment of the applicable
Series B Redemption Price b\lf certified check or wire transfer to the holder of record of such
certificate; provided. hat if lciss than all the shares represented by a surrendered certificate are
redeemed, then a new stock certificate representing the unredeemed shares shall be issued in the
name of the applicable holder of record of canceled stock certificate.

6.3 Rights Subscquent to Redemption. If on the applicable Series B Redemption
Date, the Series B Redcmpuon Price is paid (or tendered for pavment) for any of the shares to be
redeemed on such Series B Ré:dempuon Date, then on such date all rights of the holder in the
shares so redeemed and paid o'r tendered, including any rights to dividends on such shares. shall
cease. and such shares shall no Iongcr be deemed issued and outstanding.

7. Put Rights of Holders of Series B Preferred Stock.

7.1 Definitions. For purposes of these Articles of Incorporation. the following terms
shall have the meanings set forth below:

(a) Senes B Investors™ means initial purchasers from the Corporation of
shares of Series B Preferred Stock.
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(b) “Series B Majority Investors™ means the holders of a majority of the
outstanding shares of Series B|Preferred Stock.

() All olther capitalized terms used but not otherwise defined in this
Section 7 or clsewhere in thes;c'Articlcs of Incorporation shall have the meanings ascribed to such
terms in the [nvestor Rights Agreement.

7.2 Right to PutjSccurities. [f the Majority Investors deliver a Put Notice to the
Corporation and to the other IInvcslors pursuant to Scction 3(a) of the Rights Agreement, the
Corporation shall immediately, nollfv all Series B Investors of the Corporation’s receipt of the Put
Notice. and the Series B MB.JIOI‘I[\’ [nvestors shall thereafter have the right. on one or mare
occasions. to require the Corpprauon to purchase some or all of the shares of Series B Preferred
Stock of the Corporation (colllc:mivel_v. the “Series B Put Securities”) then held by the Series B
Investors. The Series B Majolrlily Investors shall exercise this put right by delivery of written
notice thereof to the Corporation and to the other Series B Investors (the “Series B Put Notice™).

7.3 Determination of Repurchase Price. The Corporation shall repurchase each
class or series of Series B Pul' Securitics at a price cqual 1o its fair market value (such price, the
“Series B Repurchase Price]). provided, that the Series B Repurchase Price of any share of
Series B Preferred Stock shall|be the QOriginal Series B Purchase Price thereof plus all accrued
and unpaid dividends thereon.‘The fair market value of the Series B Put Securities, other than the
Series B Preferred Stock. shal1|be determined as if the Series B Put Securities were being sold as
part of the sale of all outstanding securities of the Corporation to an unrelated third party in an
arms-length transaction for ca.{;h only, without deduction for illiquidity. minority interest. lack of
control or any other similar considerations. and the proceeds from such sale. together with all
cash and other property pavabl'e to the Corporation upon exercise of all “in-the-money™ warranis.
options and purchase rights 10 zlicquu-c shares of capital stock of the Corporation. were distributed
in accordance with Ilqmdauon provisions of these Articles of Incorporation. In addition, there
shall be added to the Series B Repurchase Price of any share of Series B Preferred Stock all
dividends that accrue and are Illanald after determination of fair market value, until the Series B
Repurchase Price is paid in full If the Corporation fails to repurchase any of the Series B Put
Sccurities on the Series B Repurchase Date (as hereinafter defined) applicable to such shares,
then, from and after such Scr[cs B Repurchase Date. the Series B Repurchase Price shall bear
interest in accordance with Sccllon 7.4 below. The Series B Repurchase Price of any Series B Put
Sceurities. other than the Serie§ B Preferred Stock. shall be determined as follows:

(a) The Corporatlon and a representative designated in writing by the Series
B Majority Investors shall endeavor in good faith to agree on the Series B Repurchase Price,
X
which agreed value shali be binding upon the Corporation and all Series B Investors.

(h) [f the||Corporation and the representative of the Series B Majority
[nvestors are unable to agree on the Series B Repurchase Price within 15 davs after delivery of a
Series B Put Notice. the Series B Repurchase Price shall be determined by two appraisers. one
sclected by the Corporation a|1d one selected by the Series B Majority Investors. The Series B
Repurchase Price shall be the }/'ﬂue arrived at by those appraisers within 30 days following the
appointment of the last appra ser 1o be appointed. If the two appraisers agree on the Series B
Repurchase Price within such a period of ©ime. such agreed value shall be used. If the appraisers
cannot agree. but their valuanlons are within 10% of cach other, the Series B Repurchase Price
shall be the average of the two valuations. [f the appraisers cannot agree. and the differences in
the valuations are greater than IIO% the appraisers shall select a third appraiser who will caiculate
the Serics B Repurchase Price]independently and. except as provided in the next sentence, the
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Series B Repurchase Price ot the Series B Put Securities shall be the average of the two
valuations arrived at by the twh appraisers who are closest in amount. |f one appraiser’s valuation
is the mean of the other two I\.Iﬁaluallons such mean valuation shall be the Series B Repurchase
Price. If the two original appralscrs cannot agree upon a third appralser within ten days following
the end of the 30-day period r:f.:fcrrcd 1o above, then the third appraiser shall be appointed by the
American Arbitration Association in Tampa. Florida. If. for any reason. an appraiser is not
sclected by either the Series [3|Najoriw [nvestors or the Corporation within 30 days afier delivery
of a Series B Put Nolice, the Senes B Majority Investors or the Corporation. as the case may be.
inay give notice thereof to the other and, if an appraiser is not appointed by the party receiving
such notice within ten days thereafter. the Series B Repurchase Price shall be determined by the
single appraiser selected by lhe party that selected such appraiser initially. Each appraiser sclected
under this Section shall be a pcrson or entity of recognized standing and experience in valuing
firms engaged in the prmcnpal businesses in which the Corporation is engaged, without any
affiliation or business relauonshlp with the Corporation. The fees and expenses of the appraisers
shall be borne by the Corporat!on

7.3 Withdrawal. Al any time prior to the closing of the repurchase of the Series B
Put Securities, the Series B I\lviajorlt\ Investors may. by notice to the Company, elect not to
consuminate the proposed repurchaqe and withdraw the Serics B Put Notice (a “Series B
Withdrawal Notice™). The delwcrv of a Series B Withdrawal Notice will not prejudice the
ability of the Series B Investors o exercise their rights under this Section 7 again in the future.

7.4 Payment; Effects of Non-Payment,

(a) if a SF[‘I(?SB Withdrawal Notice is not given, the Company shall
purchase the Series B Put Sccurmes within 10 davs following final determination of the Series B
Repurchase Price (the - Serles B Repurchase Date™) by delivering pavment of the Series B
Repurchase Price to the Serics B Investors by wire transfer of immediately available funds. Upon
receipt of required pavment c}f the Series B Repurchase Price. including any accrued interest
thereon, the Series B lnve‘;tors|\w|1 deliver certificates representing the Series B Put Securilies
that were repurchased. duly assigned for transfer. to the Company.

(b) If the Company does not make any payment of the Scries B Repurchase
Price on the applicable Series B Repurchase Date for any reason, then from and after such date
until the Series B Repurchase Pnce has been paid in full as provided above, the unpaid balance of
the Series B Repurchase Price shall bear interest at a rate equal to 20% per annum, increasing by
2% on the one-year annwcrslzllry thereof and then increasing by 2% on cach three month
anniversary thercafter. up to a maximum of 30% per annum (i.e., the rate will cqual 30% at the
nwo-vear anniversary of the Sellles B Repurchase Date), compounded annually, minus the amount
of the dividend, if any, that dccrues during such pertod on the Series B Put Securities to be
repurchased; provided that in Ho event will the interest rate exceed the maximum interest rate
legallv permitted in Florida.

(¢) Until 1he Series B Repurchase Price (including interest thereon) has been
paid in full, the Series B lnvestors will continue to have all of their rights as holders of the
Scncs B Put Securities that have not been repurchased by the Company including, without
limitation. all of their rights under these Articles of Incorporation. [n the event that the Series B
Majority Investors exercise zhelr put right under this Section 7 prior 1o a Qualified Public
Offering. the Company shall repurchase the Series 8 Put Securities in accordance with this

Section 7 and the closing of the Qualified Public Offering (if it occurs prior 1o the repurchase in
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full of the Series B Put Securities) shall not affect the rights of the Investors under this Section 7
in any way.

7.5 Priority. If (a (1‘|) the Majority Investors deliver a Put Notice to the Corporation
and to the other Investors pursuam to Section 3{a) of the Rights Agreement, (b) the Series B
Majority Investors deliver a S“enes B Put Notice to the Corporation and o the other Series B
Investors pursuant to SCC[IO[‘I 7.2 above. (c)neither a Withdrawal Notice nor a Series B
Withdrawal Notice is dtlwered to the Corporation, and (d) the assets of the Corporation legally
available are insufficient to pay, both (i) the full Repurchase Price then pavable with respect 1o the
Series A-1 Preferred Stock and (i) the full Series B Repurchase Price then payable with respect
to the Series B Preferred ‘Stock' then the assets of the Corporation legally available shall be paid
first. in satisfaction of the Series B Repurchase Price, and second. in satisfaction of the
Repurchase Price, in accordance with Section 4.1 above as if a Liquidation Event had occurred.

8. No Dilution or Impairment. The Corporation will not, by amendment of its
Articles of Incorporation or Ihrouqh any reorganization, transfer of assets. consolidation. merger.
dissolution. issue or sale of sccurities or any other voluntary action. avoid or seek to avoid the
ohservance or performance oflam' of the terms of the Series A-1 Preferred Stock or the Series B
Preferred Stock set forth hCI’CIIl\, but will at all times in good faith assist in the carrying out of all
such terms and in the taking of all such actions as may be necessary or appropriate in order to
protect the rights of the holderls| of the Series A-1 Preferred Stock and the holders of the Series B
Preferred Stock against dilution or other impairment.  Without limiting the generality of the
foregoing. the Corporation (a) Iwlll not increase the par value of any shares of stock receivable on
the conversion of the Series A-1 Preferred Stock or the Series B Preferred Stock above the
amount pavable therefor on such conversion. (b) will take all such action as may be necessary or
appropriate in order that the Corporation may validly and legally issue fully paid and
nonassessable shares of stock an the conversion of all Series A-1 Preferred Stock and all Series B
Preferred Stock from time to lir'!'w outstanding. and (c) will not consolidate with or merge into any
other entity or permit any such entity to consolidate with or merge into the Corporation (if the
Carporation is not the survwnng entity). unless such other entity shall expressly assume in
writing. and will be legally boPnd by, all of the terms of the Series A-1 Preferred Stock and the
Series B Preferred Stock set forth herein,

9. Additional Provisions Relating to Notices.

9.1 In the event of {a) any taking by the Corporation of a record of the holders of anv
class of sccuritics for the purpose of determining the holders thercof who are entitled to receive
any dividend or other distribution. or any right to subscribe for. purchase or othenwise acquire any
shares of stock of any class or z'mv other securities or property, or to receive any other right; (b)
any capital reorganization of the Corporation, any reclassification or recapitalization of the
Capital Stock of the COI’pOI"]IIOH any merger or consolidation of the Corporation, or any transfer
of all or any substantial pomén of the assets of the Corporation. or any other transactions
contemplated bv Section 5.3; or (c) any voluntary or involuntary dissolution, liquidation or
winding up of the Corporauml'n the Corporatien shall deliver 1o each holder of Series A-1
Preferred Stock and each holder of the Series B Preferred Stock a notice specifving (i) the date on
which any such record is 1o be taken for the purpose of such dividend, distribution or right and a
description of such dividend, distribution or right; (ii) the date on which any such reorganization,
reclassification. recapltahmno'n transfer, merger, consolidation. dissclution. liquidation or
winding up is expected to bccomc effective; and (iil) the time, if any, that is to be fixed, as to
when the holders of record ofCommon Stock (or other securities) shall be entitled to receive or
exchange their shares of Com hon Stock (or other securities) for securities or other property
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deliverable upon such rcm;gmi:rmion reclassification. recapitalization,  wansfer, merger,
consolidation. dissolution, hquldalmn or winding up. [n the case of any action that would require
the I:\mg of a record date. such notice shall be given at least 2¢ days pricr to the date so fixed,
and in the case of all other acnons such notice shall be given at least 20 days prior to the taking
of such proposed action.

9.2 All notices delivered under these Articles of Incorporation to any holder of
Preferred Stock will be sent bv|prcpd|d overnight courier or first class or registered mail, postage
prepaid. or {to the extent permllltlcd by law) by e-mail to each record holder of Preferred Stock at
such holder’s address last shown on the records of the transfer agent for the Preferred Stock (or
the records of the Corporation. Iif it serves as its own transfer agent).

10. Waivers.

10.1  Anv of the nghts of the Series A-1 Convenible Preferred Stock. the Series A-1
Redeemable Preferred Stock, or the Series B Preferred Stock set forth herein may be waived in
writing by the affirmative vote of the holders of a majority of the shares of the Series A-1
Convertible Preferred Stock,||the Series A-1 Redeemable Preferred Stock, or the Series B
Preferred Stock, respectively, || The waiver of any provision of these Articles of Incorporation
shall not be construed as a waivcr of any other proviston contained herein or as a continuing,
waiver of any subsequent apphcanon of any provision contained herein. No delay or omission by
any holder or holders of Preferred Stock in exercising any right under these Articles of
Incorporation shall operate as d|waiver of that or any other right.

10.2  To the fullest extent permitted by law, the Corporation renounces any interest or
expectancy of the Corporauon in, or being offered the opportunity to participate in. specified
business opportunities or %pccrﬁcd classes of business or categories of business opportunities that
are presented to the holders ofj the Series A-1 Preferred Stock or to the holders of the Series B
Preferred Stock or any of lhenrlrcspecuve affiliates, employees, partners, representatives or agents
(collectively. the ~"Covered Pereonv. "), unless such opportunities are presented to a Covered
Person solely in his capacity as a director of the Corporation. For the avoidance of doubt, this
Section 10.2 does not apply to anv Covered Person who is an emplovee of the Corporation or any
of its subsidiaries. |

Article §
Registered Agent and Office

The street address of the Corporation’s current registered office is 13644 W,
Hillsborough Avenue, ’I'ampa” Florida 33635, and the name of the Corporation’s current
registered agent at that address is Daniel A, Harris.

Article 6
Purpose

The Corporation is or&alanized to engage in any activity or business permiued under the
laws of the United States and Florida,
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Article 7
Powers

The Corporation shalllhave the same poswers as an individual to do all things necessary or
convenient o carry out its busmess and affairs. subject to any limitations or restrictions imposed
by applicable law or these Art cles of Incorporation.

Article 8
Indemnification

No director of the Corporanon shall be personally liable to the Corporation or its
sharcholders for monetary dar'nax_es to the Corporation or anyv other person for any statement,
vote, decision or failure to act] regarding corporate management or policy, as a director, except to
the extent that such exemption from liability or limitation thereof is not permited under the
Florida Act.

The Corporation shalljindemnify to the full extent permitted by law any person who is
made, or is threatened to be{|made, a party to any action suit or proceeding (whether civil.
criminal, administrative or investigative) by reason of the fact that he or she is or was a director
or officer of the Corporation||or serves or served anv other enterprises at the request of the
Corporation. If the Florida Act is amended afier the filing of these Articles of Incorporation of
which this Articie 8 is a parlhto authorize corporate action further eliminating or limiting the
personal liability of directors. then the liability of a director of the Corporation shall be eliminated
or limited 1o the fullest extent pt.rmmed by the Florida Act as so amended.

Any repeal or modnf‘mnon of the foregoing paragraph by the sharcholders of the
Corporation shall not advcrsc!y affect any right or protection of a directer of the Corporation
existing at the time of such repeal or modification.

Article 9
Amendment of Articles of Incorporation

Subject to the voting alr}d other rights of the sharehelders set forth in Article 3 hereof. the
Corporation reserves the right to amend, alter. change. or repeal anv provision contained in these
Articles of Incorporation in I}'n manner now or hereafter prescribed by statute, and all rights
conferred upon the shareholders herein are subject Lo this reservation.

[Signatures on following page.|
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IN WITNESS WHE“REOF, the undersigned officer of the Corporation has executed
these Articles of Incorporation for the uses and purposes therein stated.

Date: September 18, 2017 W

Barry Wn

President and Chief Executive Officer
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Certificate Pursuant
to
ection 607.1007(4), Florida Statutcs

I 43

In accordance with Section 607.1007(4). Florida Statutes, the undersigned, being a duly
elected officer of VOLOGY, INC.. a Florida corporation. does hereby certifv as follows:

(a) the Second A|1m:nded and Restated Articles of Incorporation set forth above
contain amendments requiring [sharcholder approval:

(b) the amendmer“s were adopted by the Board of Directors on August 15, 2017, and
approved by the shareholders on September 18, 2017: and

{c) the number ofi votes cast for the amendments by the sharcholders was sufficient
for approval.

Date: September 18,2017 M/é\\\

Barry SHCAin
Presidini and Chigf Executive Officer
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