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date of July 16,

From: itncuivicancord nat <slagiifyd
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To: Recchio, Amy E. <Ale >
Subject: SUCCESS: Your 25 page fax has been successfully delivered to +18506176380.
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** EXTERNAL EMAIL MESSAGE **
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% 1. Success -
I

a. Your 25 page fax has been successfully delivered to +18506176380.

Tracking Number: 802-10094517

Fax Number: +18506176380

Recipient: Florida Department of State

Subject: SiteWit Corp. Third Amended and Restated Articles
Time Delivered: 07-16-2020 10:41 AM

Pages Delivered: 25

*This is a system generated message, please do not reply.

The information contained 1n this message, including but not limited to any attachments, may be
confidennal or protected by the attomey-client or work-produet privileges. It is not intended for
Iransmission Lo, of receipt by, any unauthorized persons. If you have received this message in error,
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please (i) do not read it, (i} reply to the sender that you received the message in error, and (iii) erase
or destroy the message and any attachments or copies. Any disclosure, copying, distnbution or
reliance on the contents of this message or its attachments is strictly prohibited, and may be
unlawful. Unimended transmission does not constitute waiver of the attorney-client privilege or any
other privilege. Legal advice contained in the preceding message is solely for the benefit of the Foley
& Lardaer LLP client(s) represented by the Firm in the particular matter that is the subject of this
message, and may not be relied upon by any other party. Unless expressly staied otherwise, nothing
coniatned in this message should be construed as a digital or electronic signature, nor is it intended 1o
reflect an intention to make an agreement by electronic means.
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SITEWIT CORP.

(Pursuant to Sections 607.1007 and 607.1003
of the Florida Business Corporation Act)

SiteWit Corp., a corporation organized and existing under and by virtue of the provisions
of the Florida Business Corporation Act (the “FBCA™),

DOES HEREBY CERTIFY:

1. That this Corporation is named Site Wit Corp. (the “Corporation™) and was
onginally incorporated in the State of Florida on June 18, 2009, and that these Third Amended and
Restated Articles of Incorporation shall amend, restate and supersede in their entirety any and all
prior Articles of Incorporation, as amended, including, without limitation, those certain Amended
and Restated Articles of Incorporation filed with the Secretary of State of the State of Florida on
October 1, 2012, those certain Second Amended and Restated Articles of Incorporation fited with
the Secretary of State of' the State of Florida on May 17, 2013 as amended by those certain Articles
of Amendment filed with the Seceretary of State of the State of Flonda on November 19, 2013, and
any other Articles of Amendment or Certificates of Designation thereto, {iled with the State of
Flonda trom the date of the Corporation’s original incorporation through the date hereof.

2. That these Third Amended and Restated Articles of Incorporation have been
approved by the Board of Directors and shareholders of the Corporation in the manner and by the
vote required by the FBCA. These Third Amended and Restated Anticles of Incorporation contain
amendments that require sharcholder approval. These Third Amended and Restated Articles of
Incorporation were approved by the shareholders pursuant to a written consent in lieu ot a meeting
dated July 15, 2020. and the votes cast tor the amendment by the shareholders was sufticient for
approval.

That the Articles of Incorporation of this Corporation have been amended and
restated in their entirety to read as follows:

FIRST: The name of this corporation is SiteWit Corp. (the “Corporation™).

SECOND: The address of the principal office of the Corporation is 17541 North
Dale Mabry Highway, Lutz, Florida 33548, The mailing address of the Corporation is 17541 North
Dale Mabry Highway, Lutz, Florida 33548. The address of the Corporation’s registered office is
17541 North Dale Mabry Boulevard. Lutz, Florida 33548. The name of the registered agent at such
address 15 Ricardo Lasa.

THIRD: The nature of the business or purposes to be conducted or promoted is to
engage in any lawtul act or activity for which corporations may be organized under the FBCA.

FOURTH: The total number of shares of all classes of stock which the
Comoration shall have authority to issue is (1) one million (1,000,000) shares of Common Stock,

1
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FOURTH: The total number of shares of ail classes of stock which the
Corporation shall have authonty to issue is (i) one million (1,000,000) shares of Comunon Stock,
$0.01 par value per share (“"Common Stock™) and (ii) one hundred thousand (100,000} shares of
Preterred Stock, $0.01 par value per share (“Preferred Stock™). Pursuant to Section 607.0602
of the FBCA, the Board of Directors 15 authorized, without the approval of the shareholders of
the Corporation, to (a) provide for the classification and reclassification of any unissued shares
of Preferred Stock and determine the preferences. limitations, and relative fights thereof and (b)
issue Preferred Stock in one or more classes or series, all within the limitations set forth in
Section 6(G7.0601 of the FBCA. Without limiting the generality of the forcgoing, and subject to
the nghts of any series of Preferred Stock then outstanding, the resolutions pmwdmg tor
1ssuance of any series of Preferred Stock may provide that such series shall be superior or rank
equally or be junior to the Preferred Stock of any other series to the extent permitted by Jaw.

The following is a stalement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect ot each class of capual @ck
of the Corporation.

A COMMON STOCK

|00 02

CIE'H:E

L. General. The voting, dividend and liquidation rights of the holg}cps of the
Common Stock are subject to and qualified by the tghts, powers and preferences of‘lhexholﬁm

of the Preterred Stock set forth herein. T3
—[T 1 -

- A

2. Voting. The holders of the Common Stock are entitled 1o onc"lolciﬁ)r
each share of Common Stock held at all meetings of sharcholders (and written actions in lieu of
meetings) The number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by (in addition to any vote of the
holders of one or more serics of Preferred Stock that may be required by the terins of the Articles
of Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all outstanding shares of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 607.1004 of the FBCA.

B. PREFERRED STOCK

Three thousand six hundred fifly five (3.655) shares of the authorized and unissued
Preterred Stock of the Corporation are hereby designated “Series A-1 Preferred Stock™, twenty
thousand four hundred fifty two (20,452) shares of the authorized and unissued Preferred Stock
of the Corporation are hereby designated “Series A-2 Preferred Stock™, and thirty five thousand
(35,000) shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated “Series B Preferred Stock™, each with the following rights, preferences, powers.
privileges and restrictions, qualifications and limitations. The Serics A-1 Preterred Stock and the
Series A-2 Preferred Stock are hereinafter referred to collectively as “Series A Preferred
Stock™). Unless otherwise indicated, reterences to “sections” or “subsections” in this Part B of
this Article Fourth refer to sections and subsections of Part B ot this Article Fourth.

H20000228821 3
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1. Dividends.

From and after the date ot the issuance of any shares of Series BB Preferred
Stock, dividends at the rate per annum of $30.64 per share shall accrue on such shares of Series
B Preterred Stock (subject to appropnate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series B Preferred Stock)
(the “Accruing Dividends™). Accruing Dividends shall accrue from day to day, whether or not
declared, and shall be cumulative; provided. however, that exceptl as set forth in the tollowing
sentence of this Section 1 or n Subsection 2.1, such Accruing Dividends shall be payable only
when, as, and 1t dectared by the Board of Directors and the Corporation shall be under no
obligation to pay such Accruing Dividends otherwise. The Corporation shall not declare, pay or
set aside any dividends on shares of any other class or series of capital stock of the Comoration
(other than dividends on shares of Common Stock payable in shares of Conunon Stock) unless
(in addition to the obtaining of any consents required elsewhere in the Articles of Incorporation)
the holders of the Sertes B Preferred Stock then outstanding shall first receive, or simultaneously
receive. a dividend on each outstanding share of Series B Preferred Stock in an amouftlat East
equal to the greater of (1) the ameount of the aggregate Accruing Dividends then dccrucd on ?&Eh
share of Senes B Preterred Stock and not prwsously paid and (11) (A) in the case of a-dn idend
on Common Stock or any class or series that is convertible into Common Stock, that dmdend
per share of Serics B Preferred Stock as would equal the product of (1) the dividend: 'payablco?m
each share of such class or series determined, 1f applicable, as if all shares of such c]as*; or sefs
had been converted into Common Stock and (2) the number of shares of Common Smck wsu@c
upon conversion of a share of Senies B Preferred Stock, in each case calculated on- thE‘recésd
date for determination of holders entitled to receive such dividend or (B) in the ciSe o
dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Series B Preferred Stock determined by (1) dividing the amount of the dividend payable on each
share of such class or series of capital stock by the original issuance price of such class or series
of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to such class or series) and (2)
multiplying such fraction by an amount equal to the Series B Original Issue Price (as defined
below); provided that if the Corporation declares, pays or sets aside, on the same date, a dividend
on shares of more than one class or series of capital stock of the Corporation, the dividend
payable to the holders of Series B Preferred Stock pursuant to this Section 1 shall be calculated
based upon the dividend on the class or serics of capital stock that would result in the highest
Series B Preferred Stock dividend. In addition to the restriction on dividends set forth in the
preceding sentence, the Corporation shall not declare, pay or set aside any dividends on shares of
Common Stock ot the Corporation (other than dividends on shares of Common Stock payable in
shares of Common Stock) unless (in addition to the obtaining of any consents required elsewhere
in the Articles of Incorporation) (a) the holders of the Series A-1 Preferred Stock then
outstanding shall tirst recelve, or simultaneously receive, a dividend on cach outstanding share of
Series A-1 Preferred Stock in an amount at least equal to that dividend per sharc of Series A-1
Preferred Stock as would equal the product of (1) the dividend payable on each share of Common
Stock and (it) the number of shares of Common Stock 1ssuable upon conversion of a share of
Senies A-1 Preterred Stock, and (b) the holders of the Series A-2 Preferred Stock then
outstanding shall frrst receive, or sunultaneously receive, a dividend on each outstanding share of
Senies A-2 Preferred Stock in an amount at least equal to that dividend per share of Serics A-2
Pretferred Stock as would equal the product of (i) the dividend payable on cach share of Common

G’::‘"H;l

3
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Stock and (i1} the number of shares of Common Stock issuable upon conversion of a share of
Series A-2 Preferred Stock, in each case calculated on the record date for determination of
holders entitled to receive such dividend. As used herein, “Series B Original Issue Price” shall
mean $383.01 per share, 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; and “Series A Original Issue Price” shall mean $448.72 per share with respect 1o the
Senies A-1 Preferred Stock and $313.74 per share with respect to the Series A-2 Preferred Stock,
each subject to approprate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series A-1 Preterred Stock,or
=

Series A-2 Preferred Stock, as applicable. N3

. [ e ]
o, . . .. . reTy o
2. Liquidation, Dissolution or Winding Up: Certain Mercers, Cons@hda@s
and Asset Sales. L
R — AR

T

a3 4

the event of any volunlary or involuntary liquidation, dissolution or winding rtip of 3Re
Corporation or Deemed Liquidation Event, the holders of shares of Series B Preferred Stock then
outstanding shall be entitled 1o be paid out of the assets of the Corporation avaifgble Sar
distribution to its shareholders before any payment shall be made to the holders of Series A
Preferred Stock and/or Common Stock by reason of their ownership thereof, an amount per share
equal to the greater of (i) the Senies B Original Issue Price, plus any Accruing Dividends accrued
but unpaid thereon, whether or not declared, together with any other dividends declared but
unpad thereon, or (i1} such amount per share as would have been payable had all shares of Series
B Preferred Stock been converted into Common Stock pursuant to Section 4 immediately prior to
such hquidation, dissolution, winding up or Decemed Liquidation Event (the amount payable
pursuant to this sentence is hereinafler referred to as the “Series B Liquidation Amount™). If
upon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, the assets of the Corporation available for distribution to its shareholders shall be
insuflicient to pay the holders of shares of Series B Preferred Stock the full amount to which they
shall be entitied under this Subsection 2.1. the holders of shares of Seres B Preferred Stock shall
share ratably in any distibution of the assets available for distribution in propertion to the
respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution if all amounts payabie on or with respect to such shares were paid in tull.

ray T
2.1 Preferential Pavments to Holders of Series B Prcfcrrcd-Stock.gn

22 Preterential Payments to Holders of Series A Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, and after the payment of all preferential amounts
requited to be paid to the holders of shares of Scries B Preferred Stock as set forth in Subsection
2.1 above, but before any payment shall be made to the holders of Commeon Stock by reason of
their ownership thereot, the holders of shares of Series A Preferred Stock then oulstanding shail
be entitled to be paid out of the assets of the Corporation available for distribution 1o its
sharcholders an amount per share equal to the greater of (1) the applicable Serics A Original Issuc
Price, plus any dividends declared but unpaid thereon, or (ii) such amount per share as would
have been payable had all shares of Series A Preterred Stock been converted into Common Stock
pursuant to Section 4 immediately prior to such liquidation, dissolution, winding up or Deemed
Liquidation Event (the amount payable pursuant to this sentence is hereinafier referred to as the
“Series A Liquidation Amount™). [f upon any such liquidation, dissolution or winding up of the

4
4844-3007-4700.4
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Corporation or Deemed Liqudation Event, the assets of the Corporation available for
distribution to its sharcholders shall be insufficient to pay the holders of shares of Series A
Preterred Stock the full amount to which they shall be entitled under this Subsection 2.2. the
holders of shares of Series A Preferred Stock shail share ratably in any distribution of the assets
availabie 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 ali amounts payable on or
with respect 1o such shares were paid in full.

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

2.4 Deemed Liquidation Events.

24.1 Delinition.  FEach of the following events shall be
considered a “Deemed Liquidation Event” unless the holders of at icast a majority of the
outstanding shares of Series B Preferred Stock, voting separately as a single clasy (38

“Requisite Series B Majority™), and the holders of at least a majority of the Series AerIc
Stock, voting together as a single class on an as-converted basis (the Requmte Senel
Majority™), elect otherwise by written notice sent to the Corporation at least ten (10y: ddya. paor

GEI"H

10 the eftective date of any such event: e O
I
(a)  amerger, consolidation or share exchangé:ihq'\"vhic?_ff

: “q -—| T

(1) the Corporation is a constituent party-or c..)

(11) a subsidiary of the Corporation is a
constituent panty and the Corporalion issues
shares of s capital stock pursuant to such
merger or consolidation,

cxeept any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue 1o represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) thc surviving or resulting corporation; or (2) if the surviving or
resulling corporation is a wholly owned subsidiary of anothcr corporation imimediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of rclated transactions, by the Comoration or any
subsidiary ot the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiaries of the Corporation it substantially all of the assets of the

3
4844-3007-4700.4
20000228821 3
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Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exciusive license or other disposition is to a whoily
owned subsidiary of the Corporation.

242 Ellecting a Deemed Ligquidation Event.

wal

q3a i

a1
LATd
TRl e
(@)  The Corporation shall not have the powéiitb efliéet a
Deemed Liquidation Event referred to in Subsection 2.4 1(a)(1) unless the agreement’or:plasof
merger or consolidation for such transaction (the “Merger Agreement”) providés that The
consideration payable 1o the sharcholders of the Corporation shall be allocated among 37+
holders of capital stock of the Corporation in accordance with Subsections 2.1, 2.2 and 2.5 =)
I
(b)  Inthe event of a Deemed Liquidation Event"r;flf' :Tecé;\
1o in Subsection 2.4.1(a)(ii} or 2.4.1(b), it the Corporation does not effect a dissolution 'of the
Corporation under the FBCA within ninety (90) days after such Deemed Liquidation Event, then
(1) the Corporation shall send a written notice to each holder of Preferred Stock no later than the
ninetieth (90") day after the Deemed Liquidation Event advising such holders of their right {and
the requirements to be met to secure such right) pursuant to the terms of the following clause; (i)
to require the redemption of such shares of Preferred Stock, and (iii) it the Requisite Series B
Majority and the Requisite Series A Majority so request in a written instrument delivered to the
Corporation not later than one hundred twenty (120) days afier such Deemed Liquidation Event,
the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidauion Event (net of any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation), together with
any other assets of the Corporation available for distribution to its shareholders, all to the extent
pemulted by Florida law goveming distnibutions to sharcholders (the “Available Proceeds™, on
the one hundred fiftieth (150®) cay after such Deemed Liguidation Event, to redeem all
outstanding shares of Preferred Stock at a price per share cqual to the Series A Liguidation
Amount or Sertes B Liquidation Amount, as applicable. Notwithstanding the foregoing, in the
event of a redemption pursuant to the preceding sentence, i the Available Proceeds are not
suflicient to redeem all outstanding shares of Preferred Stock, the Corporation shall ratably
redeem each holder’s shares of Preferred Stock to the fullest extent of such Available Proceeds,
and shall redcem the remaining shares as soon as it may lawfully do so under Florida law
governing distributions to shareholders. Prior to the distribution or redemption provided for in
this Subsection 2.4.2(b), the Corporation shall not expend or dissipate the consideration received
for such Deemed Liquidation Lvent, except to discharge expenses incurred in connection with
such Decmed Liquidation Event or in the ordinary course of business.

243  Amount Deemed Paid or Distributed. The amount deemed
paid or distnbuied to the holders of cupital stock of the Corporation upon any such merger,
consohidation, sale, transfer, cxclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or sccurities paid or distributed to such holders by the
Corporation or the acquiring person, tirm or other entity. The value of such property, rights or
secunties shall be determined in good faith by the Board of Directors of the Corporation.

244 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.4.1(a}(i). il any portion of the

6
4844-3007-4700.4
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consideration payable to the shareholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shail be allocated among the holders of capital stock of the Corporation in
accordance with Subgections 2.1, 2.2 and 2.3 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b) any
Additional Consideration which becomes payable to the sharehotders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1, 2.2 and 2.3 after taking into account the
previous payment of the Initial Consideration as part of the same transaction. For the purposes
of this Subsection 2.4.4. consideration placed into escrow or relained as holdback to be available
for satisfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Inttial Consideration.

3 Voting.

3.1 Gereral.  On any matter presented to the shareholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of sharcholders in licu of meeting), each holder of outstanding §hdr€§l
Preferred Stock shall be entitled to cast the number of voles equal to the number of wholersh
of Common Stock into which the shares of Preferred Stock held by such holder are converti
as of the record date for detennining sharcholders entitled to voie on such matter, I_:\ecpt_as
provided by law or by the other provisions of these Artticles of Incorporation, Halders<ar
Preterred Stock shall vote together with the holders of Common Stock as a single clas&:;_.:-l T =
rri —
3.2 Election of Directors. The holders of record of the sharés,é'ﬁ Seftds

LA

B Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (l)‘dzg:g%:totﬁf
the Corporation {the “Series B Director’™); and the holders of record of the shares of Series A
Preferred Stock, exclusively and as a separate class and on an as-converted basis, shall be
entitled to elect one (1) director of the Corporation (the “Series A Director”). Any director
clected as provided in the preceding sentence may be removed without cause by, and only by, the
atlirmative vote of the holders of the shares of the class or series of capital stock entitled to elect
such director or directors, given cither at a special meeting of such sharcholders duly cailed for
that purpose or pursuant 1o a written consent of sharcholders. If the holders of shares of Series B
Preferred Stock or Series A Preferred Stock, as the case may be, fail to elect a sufficient number
of directors to fill all directorshups for which they are entitted to elect directors, voting
exclusively and as a separate class, pursuant to the first sentence of this Subsection 3.2, then any
directorship not so filled shall remain vacant until such time as the holders of the Series B
Preferred Stock or Senies A Preterred Stock. as the case may be. elect a person to fill such
directorship by vote or written consent in licu of a meeting; and no such directorshup may be
filled by shareholders of the Corporation other than by the sharcholders of the Corporation that
are entitled to elect a person to fill such directorship, voting exclusively and as a separate class.
The holders of record of the shares of Common Stock and of any other class or series of voting
stock (inciuding the Preferred Stock), exclusively and voting together as a single class and on an
as-converted basis, shall be entitled to elect the balance of the total number of directors of the
Corporation. At any meeting held for the purpose of electing a director, the presence in person or
by proxy of the holders of a majority of the outstanding shares of the class or series entitled to

a3iid

7
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elect such director shall constitute a quorum for the purpose of electing such director. Except as
otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of
any class or senes shall be filled only by vote or written consent in licu of a meeting of the
holders of such class or senies or by any remaining director or directors ¢lected by the holders of
such class or series pursuant to this Subsection 3.2, The nights of the holders of the Seres B
Preterred Stock under this paragraph shall terminate on the first date foliowing the Series B
Original [ssuc Date (as defined below) on which there are issued and outstanding less than 3,500
shares of Senes B Preferred Stock (subject to appropriate adjustment in the event ot any stock
dividend, stock split, combination or other similar recapitatization with respect to the Series B
Preferred Stock), and the rights of the holders of the Series A Preferred Stock under this
paragraph shall teominate on the first date following the Series B Original Issue Date on which
there are issued and outstanding less than 1,500 shares of Series A Preferred Stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitahization with respect to the Series A Preferred Stock).

33 Preferred Stock Protective Provisions. At any time when at least
3,500 shares of Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
aflimmative vote of the Requisite Series B Majority and the Requisite Series A Majority, and an
such act or transaction entered into without such consent or vote shall be null and \fc)icl_afﬁfirai(ig

and of no torce or eflect: oy S

P

(ir

a37i4d

L. . . . - i‘;". L

3.3.1 lhqudate, dissolve or wind-up the business and {aﬁl_allrs of

the Corporation, effect any merger or consolidation or any other Deemed Liquidationé-}E‘,\"ant. &
consent 1o any of the foregoing; S

t)

WY

e
332 amend, alter or repeal any provision of the A—ﬂ@cs ot
Incorporation or Bylaws of the Comoration; ' 5{

113

3.3.3 create, or authorize the creation of, or issue or obligate
usell o issue shares of, any additional class or series of capital stock unless the same ranks
junior to the Series B Preferred Stock or Series A Preferred Stock, respectively, with respect to
the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption, or increase the authorized number of shares of
Senes B Preferred Stock or Series A Preferred Stock, respectively, or increase the authorized
number of shares of any additional class or series of capital stock unless the same ranks junior to
the Senies B Preferred Stock or Series A Preferred Stock, respectively, with respect to the
distnbution of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption;

3.3.4 purchase or redeem (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions ot or dividends or distributions on the
Preferred Stock as expressly authorized herein, (i1} dividends or other distributions payable on
the Common Stock solely in the form of additional shares of Common Stock and
(111) repurchases of stock from former emplovees, officers, directors, consultants or other persons
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who pertormed services for the Corporation or any subsidiary in connection with the cessation of’
such employment or service at the lower of the onginal purchase price or the then-current fair
market value thereof

3.3.5 create, or authonze the creation of, or issue, or authorize
the 1ssuance of any debt security, or penmit any subsidiary to take any such action with respect to
any debt security, if the aggregate mndebtedness of the Corporation and its subsidiaries for
borrowed money tollowing such action would exceed $250,000 unless such debt secunty has
received the prior approval of the Board of Directors, including the approval of the Scries B
Director and the Senes A Director; or

3.3.6 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or more other subsidiaries) by the Corporation, or
sell, transter or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusyy ‘ely liggnse
or otherwise dispose (in a single transaction or series of related tramacltons) ot @ or

substantially all of the assets of such subsidiary. ';""-_ _‘, = I
4. Optional Conversion. ’; oo !
".{-7«.—3 = I Il
The holders of the Preferred Stock shall have conversion nights as f§]fows ghc O
“Conversion Rights™): gt
P~
e AN

4.1 iieht to Convert.

4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
converible, at the option of the holder thercof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
non-asscssable shares of Common Stock as 1s determined by dividing the Serics B Original Issue
Prce or the Senes A Onginal Issue Price, as applicable, by the applicable Conversion Price (as
defined below) in etlect at the ime of conversion. The “Conversion Price” shall initially be
equal to (1) $383.01 with respect to the Series B Preterred Stock, (i) $448.72 with respect to the
Series A-1 Preterred Stock, and (i) $313.74 with respect to the Series A-2 Preferred Stock.
Such initial Conversion Prices, and the rate at which shares of Preferred Stock may be converted
into shares of’ Common Stock, shall be subject to adjustment as provided below. Afier giving
etfect 1o adjustinents pursuant to Section 4.5 and Section 4.6 prior to the date of the filing of
these Third Amended and Restated Articles of Incorporation, as of such date, the Conversion
Price for the Series A-1 Preferred Stock is equal to $376.39 per share.

4.1.2 Temmination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Converston Rights shall temmunate at the close of business on the last full day preceding the date
fixed for the pavment of any such amounts distributable on such event to the holders of Preferred
Siock.

4.2 Fractional Shares. No fractional shares ot' Common Stock shall be
1ssued upon conversion of the Preferred Stock. In teu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal o such fraction

9
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multiplied by the fair market value of a share of Common Stock as determined in cood tanh by
the Board of Directors of the Corporation.  Whether or not fractional shares wi ould beubs@)h.
upon such conversion shall be determined on the basis of the total number of shares.of* Brehilad
Stock the holder 1s at the time converting into Common Stock and the aggregate” numbdr of

'3"’\\5

shares of Common Stock issuable upon such conversion. =ELOA
. . . Nl am
43  Mechanics of Conversion. R 4 O
"\
r\\(f) O

43.1 Notice of Conversion. In order for a holder of Prcfcrrqg.b
Stock to voluntanly convert shares ol Preterred Stock into shares of Common Stock, such huldt.‘ln
shall (a) provide wnitten notice to the Corporation’s transfer agent at the office of the transter
agent for the Prefemred Stock (or at the principal office of the Corporation if the Corporation
serves as its own transler agent) that such holder elects 1o convert all or any number of such
holder’s shares of’ Preferred Stock and, if applicable, any event on which such conversion is
contingent and (b). 1f such holder’s shares are certificated, surrender the certificate or certificates
for such shares of Preferred Stock (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed, a iost certificate affidavit and agreement reasonably acceptable to
the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the oflice
of the transter agent for the Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent). Such notice shail state such holder’s name or the
names of the nominees in which such holder wishes the shares of Common Stock to be issued. If
requited by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by a wrillen instrument or instruments of transfer, in form satistactory to the
Corporation, duly executed by the registered holder or his, her or its attomey duly authorized in
writing. The close of business on the date of receipt by the transfer agent (or by the Corporation
if the Corporation serves as its own transfer agent) of such notice and, if applicable, certificates
(or lost certificate aflidavit and agreement) shall be the time of conversion (the “Conversion
Time™). and the shares of Common Stock issuable upon conversion of the specified shares shalt
be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (1) issue and deliver to such holder of Preferred Stock, or
to his, her or its nominees, a certificate or centificates for the number of full shares of Common
Stock 1ssuable upon such conversion in accordance with the provisions hereof and a certificate
for the number (it any) of the shares of Preferred Stock represented by the surrendered certificate
that were not converted into Common Stock, (i) pay in cash such amount as provided in
Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and (i11) pay all declared but unpaid dividends on the shares of Preferred Stock
converted.

432 Reservation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock,
such number of its duly authorized shares of Comimon Stock as shall from time to time be
sufficient to eftect the conversion of all outstanding Preferred Stock; and if at any time the
number of authonized but unissued shares of Common Stock shall not be sufticient 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 increase its authonzed but unissued shares of Common

10
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Stock to such number of shares as shall be sufficient tor such purposes, including. without
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary
amendment to the Articles of Incorporation. Before taking any action which would cause an
adjustment reducing any Conversion Price below the then par value of the shares of Common
Stock issuable upon conversion of the Preferred Stoack, the Corporation will take any corporate
action which may, in the opinion of its counsel, be necessary in order that the Corporation may
validly and legally 1ssue fully paid and non-assessable shares ol Comumon Stock at such adjusted
Conversion Price,

4.3.3 Etfect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all nghts with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the nght ot the holders thereof to receive shares of Common
Stock 1n exchange therefor, to receive payment in lieu of any fraction of a share otherwise
1ssuable upon such conversion as provided in Subsection 4.2 and to receive payment of any
dividends declared but unpaid therecon. Any shares of Preferred Stock so converted shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporation may
thereafier take such appropriate action (without the need for sharcholder action) as may be
necessary 1o reduce the authorized number of shares of Preferred Stock accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no
adjustment to the Conversion Price shall be made for any declared but unpaid dividends on the
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
Commeon Stock upon conversion of shares of Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payabie in respect of
any transter involved in the issuance and delivery of shares of Common Siock in a name other
than that in which the shares of Prelerred Stock so converted were registered, and ng such
1ssuance or delivery shall be made unless and unti] the person or entity requeshng‘suoh idsgance
has paid to the Corporation the amount of any such tax or has established, to lhe“eawsfae?xon GHT
the Corporation, that such tax has been paid. = ..J

,--.

:’_’ 2 I ~
4.4 Adjustinents to Conversion Price for Diluting Issucga =7 ©°

~—

ﬁf-: Ty

441 Special Definitions. For purposes of thid Aﬂwl&ouﬁb
=t 5

the fotlowing definitions shall apply: IS

Lo )
B . r,1 cn
(a) “Option” shail mean nights, options or warrants to

subscnbe for, purchase or otherwise acquire Common Stock or Convertible Securities.

{ “Series B Original Issne Date™ shall mean the date
on which the tirst share ot Senes B Preferred Stock was issued.

{c) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

11
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(d) “Additional Shares of Common Stock™ shall
nean all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be
1ssued) by the Corporation after the Series B Original Issue Dale, other than (1) the tollowing
shares of’ Common Stock and (2) shares of Common Stock decmed issued pursuant to the
following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted

Securifies™):

(1) shares of Common Stock, Oplions or
Convertible Securities issued upon conversion of or as a dividend or distribution oi Preferred
Stock:

(1) shares of Common Stock, Op],‘iong or
Convertible Securities issued by reason of a dividend, stock split, split-up or other distributioizn
shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8; .;"-'i_-i

W

' s
st —
(i1} shares of Cominon Stock or Optiofs 1ssggd |
to employees or directors of, or consultants or advisors lo, the Corporation or {apy. of _its m
subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of l;?i(éf:‘\torﬁf -,
the Corporation, including the Series B Director and the Series A Director; or e O
ey
- Y L
(iv)  shares of Common Stock or ConvgrtilsR
Securities actually issued upon the exercise of Options or shares of Common Stock actually
1ssued uporn: the conversion or exchange of Convertible Securilies, in cach case provided such
1ssuance is pursuant to the terms of such Option or Convertible Security.

44.2 No Adjustment of Conversion Price. No adjustment in the
Conversion Price for the Series A-1 Preferred Stock shall be made as the result of the issuance or
deemed issuance of’ Additional Shares of Common Stock if the Corporation receives written
notice trom the holders of a majority of the issued and outstanding Series A-1 Preferred Stock
agreeing that no such adjustment shall be made as the result of the issuance or deemed issuance
of such Additional Shares of Common Stock. No adjustment in the Conversion Price for the
Series A-2 Preferred Stock shall be made as the resuit of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives written notice from the holders
of a majonty of the issued and outstanding Series A-2 Preterred Stock agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock. No adjustment in the Conversion Price for the Series B Preferred
Stock shall be made as the result of the issuance or deemed issuance of Additional Shares of
Common Stock it the Corporation receives written notice from the Requisite Sertes B Majornity
agreeing that no such adjustment shall be made as the result of the issuance or deemed issuance
ot such Additional Shares of Common Stock,

443 Deemed Issuc of Additional Shares of Comunon Stock.

(a) If the Corporation at any time or from time to time
after the Series B Onginal Issue Date shall issue any Options or Convertible Securities
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall
fix a record date for the determination of holders of any class of sccurities entitled to receive any

12
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such Options or Convertible Securities, then the maximum number of shares of Common Stock
{as set forth m the instrument relating thereto, assuming the satisfaction of any conditions to
excrcisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Secunties and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed o be Additional Shares of Common Stock issued as of
the time of such issue or. in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) it the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the applicable Conversion Price pursuant to
the terms of Subsection 4.4.4, are revised as a result of an amendment to such tenms or any other
adjustiment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Converuible Secunty or (2) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, then, etfective upon such increase
or decrease becoming effective, the applicable Conversion Price computed upon the original
issue of such Option or Convertible Security (or upon the occurrence of a record date with
respect thereto) shail be readjusted to such Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the applicable Conversion Price to an amount which exceeds the lower of
(i) the applicable Conversion Price in effect immediately prior to the original adjustiment made as
a result of the issuance of such Opuon or Convertible Security, or (i1) such Conversion Price lha[
would have resulted from any issuances of Additional Shares of Common Stock (olh;:r l@a
deemed issuances of Additional Shares of Common Stock as a result of the 1ssuance 'of shsh
Option or Convertible Securily) between the original adjustment date and such rc[adju:,uﬁan
date. = R

'__n“\

{c) It the terms of any Option or Conv emr{)teﬁecmty
(cxcludmg Opuons or Convertible Sccurities which are themselves Exempted .‘:;ec__;u‘lﬁcs)aht
issuance of which did not result in an adjustment to the applicable Conversion Price- putsuaas 1o
the terms of Subsection 4.4.4 (either because the consideration per share (determined plﬂ‘suzfrﬁ o
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the applicable Conversion Price then in effect, or because such Option or
Convertible Security was issued before the Series B Original Issue Date), are revised after the
Senies B Onginal Issue Date as a result of an amendment to such terms or any other adjustment
pursuant to the provisions ot such Option or Convertible Sccurity (but excluding awtomatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Secunty) to provide tor either (1) any increase in the number of shares of Common
Stock 1ssuable upon the exercise, conversion or exchange of any such Option or Convertible
Sccunity or (2) any decrease in the consideration payable to the Corporation upon such exercise,
conversion or exchange, then such Option or Convertible Security, as so amended or adjusted,
and the Addiuonal Shares of Common Stock subject thereto (determined in the manner provided

GE"H:I
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in Subsection 4.4.3(a} shall be deemed to have been issued effective upon such inerease or
decrease becoming effective.

(d) Upon the expiration or tlermination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of'its terms) in an adjustiment
to the applicable Conversion Price pursuant to the terms of Subsection 4.4 4, the applicable
Conversion Price shall be readjusted to such Conversion Price as would have obtained had such
Option or Convertible Security (or portion thereof) never been issued.

P

" =2

(e} If the number ot shares of Common Slc’j@fk_{issu@lc 1
upon the exercise, conversion and/or exchange of any Option or Convertible Secunity: orthe  mr
consideration payable to the Corporation upon such exercise, conversion and/or exchange s r‘-
calcutable at the time such Option or Convertible Security is issued or amended but iSfEEﬁbjec[% m
adjustment based upon subsequent events, any adjustment to the applicable Couvcr';gfom_ Prigg O
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or al'}i_:}f)‘clmegs
based on such number of shares or amount of consideration without regard to any prowisi._iz[gs fqt,
subsequent adjustments (and any subsequent adjustiments shall be treated as provided in Tausesn
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be caleutated at ali at the time such Option or Convertible Sccurity {s issucd or amended,
any adjustment to the applicable Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjustments), assuming for purposes of calculating such adjustment 1o the applicable
Conversion Prce that such issuance or amendment took place at the time such calculation can
lirst be made.

444 Adjusiment of Copnversion Price Upon lIssuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series B Onginal Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per share less than the applicable Conversion Price in effect
immediately prior to such issue, then the applicable Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CP:=CPi* (A+B)+(A+C).
For purposes of the forcgoing formula, the following definitions shali apply:

(a) “CP2" shall mean the applicable Conversion Prce
in eftect immediately after such issue of Additional Shares of Common Stock

(b)  “CPy” shall mean the applicable Conversion Price

n eftect immediately prior to such issuc of Additional Shares of Common Stock:

i
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() “A” shall mean the number of shares of Common
Stock outstanding imunediately prior to such issue of Additional Shares of Common Stock
{treating tor this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of
Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) inunediately prior to such issue), but excluding any additional
shares ot Cominon Stock issuable upon conversion of other classes of Preferred Stock due to a
change in their applicable Conversion Prices;

(d) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issucd
at a price per share equal to CPy (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CPy); and

(e) “C” shall mean the number of such Additional
Shares of Common Stock issued in such transaction.

4.4.5 Determination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issuc of any Additional
Shares of Commion Stock shail be computed as follows:

(a) Cash and Property: Such consideration shall;

) insofar as it consists of cash, be computegal
the aggregate amount of cash received by the Corporation, excluding amounts paid oripayabs
tor accrued interest; .

.. - . . Le- A

(1} insofar as it consists of property-ather tfan
cash, be computed at the fair market value thereof at the time of such issue, as dctel;fﬁi_lncd:;n
good taith by the Board of Directors of the Comporation; and mh

M,y =

ENIE

(111}  in the event Additional Sharcs q'ff@snuﬁg‘m
Stock are issued together with other shares or securities or other assets of the CorporationfAr
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (1) and (i1) above, as determined in good faith by the Board of Dircctors of
the Corporation.

(b) Options _and  Convertible  Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Secunties, shall be determined by dividing:

() The total amount, if any, received or
recervable by the Corporation as consideration for the issue of such Options or Convertible
Secunties, plus the nunimum aggregate amount of additional consideration (as set torth in the
instruments relating thereto. without regard to any provision contained therein for a subsequent
adjustiment of such consideration) payable to the Corporation upon the exercise of such Options
or the conversion or exchange of such Convertible Securities, or in the case of Options tor

i5
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Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange ot such Convertible Secunties, by

(1} the maximum nunber of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment ot such number) 1ssuable upon the exercise of such Options
or the conversion or exchange of such Convertible Securnties, or in the case of Oplions for
Convertible Securitics, the exercise of such Options for Convertible Securities and the
conversion or exchange ot such Convertible Securities.

4.4.6 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Comunon Stock that are a parl of one
transaclion or a series of related transactions and that would result in an adjustment to lhe
apphcablc Conversion Price pursuant to the terms of Subsection 4.4.4, then, upon the final gch
1ssuance, the applicable Conversion Price shall be readjusted to give effect to all suchussu@;s
as if lhcv occurred on the date of the first such issuance (and without giving efTect loSany
additional adjustments as a result of any such subsequent issuances within such period).l:- =

o
45  Adjustment for Stock Splits and Combinations. If the 'Efi)fﬁo

shall at any time or from time to time after the Senes B Original Issue Date eftect a bqbdlwsmn
of the outstanding Common Stock, the applicable Conversion Price in eflect mlmtdmwly be
that subdivision shall be proporntionately decreased so that the nunber of shares of” €omlm1
Stock issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding.  If the Comporation
shall at any ume or from time to time after the Series B Original Issue Date combine the
outstanding shares of Common Stock, the applicable Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock 1ssuable on conversion of each share of such series shall be decreased in
proportion lo such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustiment under this subsection shall become eftective at the close of business on the date
the subdivision or combination becomes eflective.

GB'H:J

46  Adjustment for Certain Dividends and Distbutions. In the event
the Corporation at any time or from time to time after the Series B Qriginal Issue Date shail
make or 1ssue, or f1x a record date for the determination of holders of Common Stock entitled 1o
receive, a dividend or other distnbution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the applicable Conversion Price in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record date shall have been fixed, as of the close of business on such record date, by
multiplying the applicable Conversion Price then in eftect by a fraction:

(1) the numerator of which shall be the total number of shares
of Conunon Stock issued and outstanding imimediately pror to the time of such tssuance or the
close of business on such record date, and

2) the denominator of which shall be the total number of
sharcs of Common Stock 1ssued and outstanding immediately prior to the time of such issuance

16
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or the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shatl have been fixed and such dividend is
not fully paid or it such distribution is not fully made on the date tixed therefor, the applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereatter the applicable Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Preferred Stock simultaneously receive a dividend or other
distribution ot shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received if all outstanding shares of Preferred Stock had been
converted into Common Stock on the date of such event.

47  Adjustments tor Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series B Original Issue Date shall
make or issue, orf fix a record date for the determination of holders of Common Stock entitled to
recetve, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) orin
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and 1n each such event the holders of Preferred Stock shall receive, simultancously withethe
distribution to the holders of Common Stock, a dividend or other distribution of such é_ecu@:s
or other property in an amount equal to the amount of such sccurities or other propé'r‘tcy'f]as y
would have received 1l all outstanding shares of Preferred Stock had been coﬁi}:égbd o

Common Stock on the date of such event. P
w7
48  Adjustiment for Merger or Reorganization, etc. Subjéct toFhe
provisions of Subsection 2.4. if there shall occur any reorganization, recapitalizatgsn,
reclassification, consolidation or merger involving the Corporation in which the Conrszﬁn Stesk
(but not the Preferred Stock) 1s converted into or exchanged for securities, cash or otheripropefly
(other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Preferred
Stock shall thereafter be convertible in licu of the Common Stock into which it was convertible
prior to such event into the kind and amount of sccurities, cash or other property which a holder
of the number of shares of Comuimon Stock of the Corporation issuable upon conversion of one
share of Preferred Stock immediately prior to such reorganization. recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant 10 such
transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this Section
4 with respect to the rights and interests thereafler of the holders of the Preferred Stock, to the
end that the provisions set forth in this Section 4 (including provisions with respect to changes in
and other adjustments of the applicable Conversion Price) shall thereafler be applicable, as
nearly as reasonably may be, in relation to any securities or other property thereaftter deliverable
upon the conversion ot the Preterred Stock.

=3)

a3iid

49  Certilicate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the applicable Conversion Price pursuant to this Section 4. the
Corporation at its expense shall. as promptly as reasonably practicable but in any event not later
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than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and fumish to each holder of Preferred Stock a certificate setting torth such
adjustment or readjustment (including the kind and amount of securities. cash or other property
into which the Preterred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment s bhased. The Corporation shall, as promptly as rcasonubly
practicable after the written request at any time of any holder of Preferred Stock (but in any
event not later than ten (10) days thereatter), fumish or cause to be furnished to such holder a
certificate setting forth (1) the applicable Conversion Price then in effect, and (i1) the number of
shares ot Common Stock and the amount, if any, of other securitics, cash or property which then
would be received upon the conversion of Preferred Stock.

4,10  Notice of Record Date. In the event:

(1) the Corporation shall take a record of the hold&; of
its Common Stock (or other capital stock or securities at the time issuable upon Lonvarsron @the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividerid: -or plher
distnibution, or to receive any right to subscribe for or purchase any shares of capital; slock of—any
class or any other secunties, or to receive any other security; or :ﬁ(

[ R =

()  of any capital reorganization of the Cﬁl;bo n,

any reclassilication of the Common Stock of the Corporation; or any Deemed L1quxdaqun I:veldl
or T oo

v

G':':'l"\\:!

(c) of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in cach such case, the Corporation will send or cause 10 be sent to the holders of the
Preferred Stock a notice specifinng. as the case may be, (1) the record date for such dividend,
distribution or nght, and the amount and character of such dividend, distribution or right, or (ii)
the effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed 1o take place, and the time, if any is to be
fixed, as of which the holders of record of Common Stock (or such other capital stock or
securities at the time issuable upon the conversion of the Preferred Stock) shatl be entitled to
exchange their shares of Common Stock (or such other capital stock or securities) for securities
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
transfer, dissolution, liquidation or winding-up, and the amount per share and character ot such
exchange applicable to the Preferred Stock and the Common Stock. Such notice shall be sent at
least ten (10) days pnor to the record date or effective date for the event specitied 1n such notice.

3. Mandatory Conversion.

51 Tngger Events. Upon cither (a) the closing of the sale of shares of’
Commwon Stock to the public at a price per share of at least six (6) times the Series B Original
Issue Price (subject to appropriate adjustment in the cvent of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Common Stock), in a firm-
commitment underwntien public offering pursuant 1o an effective registration statement under
the Secunities Act of 1933, as amended. resulting in at least $25,000,000 of gross proceeds to the
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Corporation or (b) the date and time, or the occurrence of an event, specified by vole or wnitten
consent of the holders of at least a majornity of the then outstanding shares of Preferred Stock,
voling together as a single class on an as-converied basis (the time of such closing or the date
and time specified or the time of the event specified in such vote or wrnitlen consent 1s referred to
herein as the “Mandatory Conversion Time™), then (1) all outstanding shares of Preferred Stock
shall automatically be converted into shares of Common Stock, at the then etfective conversion
rate as calculated pursuant to Subsection 4.1.1. and (11) such shares may not be reissued by the
Corporation.

5.2 Procedural Requirements. All holders of record of shares of
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to this
Sectionn 3. Such notice need not be sent in advance of the occumence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder ot shares of Preferred Stock in
certificated form shall surrender his, her or its certificate or certificates for all such shares (or, if
such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
aftidavit and agreement reasonably acceptable to the Corporation to indemnity the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, thgft
or destruction of such certificate) to the Corporation at the place designated in such notice.
required by the Corporation, any certificates surrendered for conversion shall be cndorscd..or
accompanied by written instrument or instruments of transfer, in form saushmtor)’f to
Corporation, duly executed by the registered holder or by his, her or its attomey duly. aulho
in wniting. All rights with respect to the Preferred Stock converted pursuant to Subgection 3. 1
including the nghts, if any, to receive notices and vote (other than as a holder OI_Cmmnnn
Stock), will terminate at the Mandatory Conversion Time (notwithstanding the faillirezof e
holder or holders thereof to surrender any certificates at or prior to such time), excepf (mlya,be
rights of the holders thereot, upon surrender of any certiticate or certificales of such holders ¥
lost certificate aflidavit and agreement) theretor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Preterred Stock. the Corporation shall (a) 1ssue and deliver 1o such holder. or to
his, her or its nominees, a certificate or cenificates for the number of full shares of Cominon
Stock issuable on such conversion in accordance with the provisions hereof and (b) pay cash as
provided in Subscetion 4.2 in licu of any fraction of a share of Common Stock otherwise issuable
upon such conversion and the payment of any declared but unpaid dividends on the shares of
Preferred Stock converted. Such converted Preferred Stock shall be retired and cancelled and
may not be reissued as shares of such senes, and the Corporation may thereatter take such
appropriate action (without the nced for sharchelder action} as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

03"1!;4

6. Intentionally Omitted.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preterred Stock
that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidianies may exercise any voting or other
rights granted to the hotders of Preferred Stock tollowing redemption. Nothing in this Section 7

—_—

19
4844-3007-4700.4

H20000228821 3



QO 07-24-2020 4:22 PM~ ’ Foley & Lardner LLP 4 Florida Department of State pg 23 of 26

H20000228821 3

however, shall be deemed to prohibit the Corporation’s future issuance of previously unissued
shares of Preferred Stock.

8. Waiver. Any of the nghts, powers, preferences and other terms of the
Senes B Preferred Stock set forth herein may be waived on behalf of all holders of Series B
Preferred Stock by the affimmative written consent or vote of the Requisite Series B Majority.
Any of the nghts, powers, preterences and other terms of the Senes A Preferred Stock set forth
herein may be watved on behalt of all holders of Senies A Preterred Stock by the aflinnative
written consent or vote of the Requusite Senes A Majonty.

9, Notices. Any notice required or pernutted by the provisions of this Article
Fourth to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, or given by electronic
conununication in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic transnussion,

FIFTH: Subject to any additional vote required by the Articles of Incorporation
or Bylaws, in furtherance and not in limitation of the powers conferred by the FBCA, the Baard
of Directors is expressly authorized to make, repeal, alter, amend and rescind any or, a§ o@w

Bylaws of the Corporation. - f—.—} =
.- ‘__

SIXTII: Subject to any additional vote required by the Articles of Inc'd'ré'dration
the number of directors of the Corporation shall be determined in the manner set tprth.m The

031;5

Bylaws of the Corporation. :; 1?1 =
rTl o —

SEVENTH: Elections of directors need not be by written ballot uﬂlgy; @
Bylaws of the Corporation shall so provide, " "1

EIGHTH: Meetings of sharcholders may be held within or without the State of
Flonda, as the Bylaws of the Cormporation may provide. The books of the Corporation may be
kept outside the State of Flonda at such place or places as may be designated from time to lime
by the Board ot Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation
shail not be personally liable to the Corporation or its sharcholders for monetary damages for
breach of fiduciary duty as a director. If the FBCA or any other law of the State of Florida is
amended atter approval by the shareholders of this Article Ninth to authorize corporate action
further eliminating or luniting the personal liability of directors, then the habiiity of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA as so
amended. Any repeal or modification of the foregoing provisions of this Article Ninth by the
sharcholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the lLiability of any director of the Corporation
with respect 1o any acts or omssions of such director occurring prior to, such repeal or
modification.

TENTH: The Corporation shali, to the fullest extent pernmitted or required by the
FBCA, including any amendments thereto (but in the case of any such amendment, only to the
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extent such amendment permits or requires the Corporation to provide broader indemnification
nghts than to such amendment), indemnify all of the Corporation’s ofTicers and directors. all of
the officers and directors of all of the Corporation’s domestic subsidiaries, and all persons
rendering services to the Corporation’s foreign subsidiaries in capacities as officers and directors
or 1 equivalent, identical, or simiiar capacities (hereinafter collectively the “Officers™ and
“Directors™ of the Corporation), against any and all liabilities and advance any and all reasonable
expenses tncurred thereby in any proceeding to which any such Director or Oticer is a party or
i which such Director or Officer is deposed or called to testify as a witness because he or she is
or was a Director or Oilicer of the Corporation or any of the Corporation’s domestic or foreign
subsidhanes. The nghts to indemnification granted hereunder shall not be deemed exclusive of
any other rights to indemnification against liabilities or the advancement of expenses which a
Director or Officer may be entitled under any written agreement, Board of Director’s resolution,
vote of sharcholders. the FBCA, or otherwise. The Corporation may, but shall not be required to,
supplement the foregoing rights to indemnitication against labilities and advancement of
expenses by the purchase of insurance on behalf of any one or more of its Directors or Officers,
whether or not the Corporation wouid be obligated to indemnify or advance expenses o such
Director or Officer under this Article Tenth. For purposes of this Article Tenth, the term
“Directors” includes former directors of the Corporation or any of the Corporation’s domestic or
foreign subsidiaries and any director who is or was serving at the request of the Corporation or
any of the Corporation’s domestic or foreign subsidiaries as a director, oflicer, employee, or
agent of another corporation, partnership, joint venture, trust, or other enterprise, including
without limitation, any employee benefit plan (other than in the capacity as an agent separately
retained and compensated for the provisions of goods or services o the enterprise, including
without limitation, attorneys at law. accountants, and financial consultants). The term “Officers”
includes all of those individuals who are or were at any time oflicers of the Corporation or any of
the Corporation’s domestic or foreign subsidiaries and not merely those individuals who are or
were at any time “executive officers™ of the Corporation or any of the corporation’s domestic or
foreign subsidiaries as defined in Securities and Exchange Commission Rule 3b-7 promulgated
under the Securities Exchange Act of 1934, as amended. All of the capitalized terms us_ecfin a
Article Tenth and not otherwise defined herein have the meaning set forth in Section 6Q7§85@1
the FBCA. The provisions of this Article Tenth are intended solely for the benefit: of Shke
indemnitied partics described herein, their heirs and personal representatives, and shal}fnfg'l creatc

: - e : - - N

any nghts in favor of third parties. 2
SN Ym

T3~
T S

U374

Any amendment, repeal or modification of the foregoing provisions of this A gatle

Tenth shall not adversely affect any right or protection of any director, oflicer or offiethoeft of
_ /ETSCl) any ng P > L . Her=ag

the Corporation existing at the time of such amendment. repeal or modification. Loy

ELEVENTH: Unless the Corporation consents in writing to the selection of an
altemative forum, the state courts of the State of Florida located in Hillsborough County, Florida,
or the United States District Court for the Middle District of Florida — Tampa Division shall be
the sole and exclusive forum tor any shareholder (including a benelicial owner) to bring (1) any
denvative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a
claim of breach of fiduciary duty owed by any director, ofticer or other employee of the
Corporation to the Corporation or the Corporation’s shareholders, (11} any action asserting a
claim against the Corporation, its directors, ofticers or employees arising pursuant lo any
provision ot the FBCA or the Corporation’s Articles of Incorporation or Bylaws or (iv) any
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action asserting a claim against the Corporation, its directors, officers or employees governed by
the internal affairs doctrine, except for, as to cach of (1) through (iv) above, any claim as o which
the applicable court determines that there is an indispensable party not subject to the jurisdiction
of the applicable court (and the indispensable party does not consent to the personal jurisdiction
of the applicable court within ten days following such determination), which is vested in the
exclusive jurisdiction of a court or forum other than the applicable court, or for which the
applicable court does not have subject matter jurisdiction. If any provision or provisions ot this
Article L:leventh shall be held to be invalid. illegal or unenforceable as applied to any person or
entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the
validity, legality and enforceability of such provisions in any other circumstance and of the
rematning provisions of this Article Eleventh (including, without limitation, each portion of any
sentence of this Article Eleventh containing any such provision held to be invalid, illegal or
unenforceable that is not itself held 1o be invalid, illegal or unenforceable) and the apptication of
such provision o other persons or entities and circumstances shall not in any way be affected or

impaired thereby.

3. That the foregoing amendment and restatement was approved by the

holders of the requisite number of shares of this corporation in accordance with the FBCA.

4, That these Third Amended and Restated Articles of Incomporation, which
restate and integrate and further amend the provisions of this Corporation’s Articles of
Incorporation, has been duly adopted in accordance with the FBCA.
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IN WITNESS WHEREOF, these Third Amended and Restated Articles of Incorporation
have been executed by a duly authonized otficer of this Corporation on this 15th day of Tuly, 2020.

. Kicardo Laja

Nume: Ricardo Lasa
Title: President and Chief Executive Officer
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