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FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SITEWIT CORP.

{Pursuant to Sections 607.1007 and 607.1003
of the Flortda Business Corporation Act)

SiteWil 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 1s named SiteWit Corp. (the “Corporation”™) and was
originaily incorporated in the State of Flonda on June 18, 2009, and that these Fourth Amended
and Restated Articles of Incorporation shall amend, restate and supersede in their entiretv any and
all prior Articles of Incorporation, as amended, including, without limitation, those certain
Amended and Restated Articles of Incorporation filed with the Sceretary of State of the State of
Florida on October 1, 2012, those certain Second Amended and Restated Articles of Incorporation
filed 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 Secretarv of State of the State of Florida on
November 19, 2015, those certain Third Amended and Restated Articles of Incorporation tiled
with the Sceretary of State of the State of Florida on July 16, 2020, and any other Articles ot
Amendment or Certiticates of Designation thereto, filed wath the State of Florida trom the date of
the Corporation’s original incorporation through the date hercof.

2. That these Fourth Amended and Restated Articles of Incor porati_;n hav?g
been approved by the Board of Directors and sharcholders of the Corporation in the manner anfls
by the vote required by the FBCA, These Fourth Amended and Restated Articles of Incorporatioft?)
contain amendments that require sharcholder approval. These Fourth Amended and Rt:smlcd-—
Articles of Incorporation were approved by the sharcholders pursuant to a written consent’in: diew

of a meeting dated December 11, 2020, and the votes cast for the amendment by the slhnc:holdcx s_‘=
was sufficient for approval.

— e P
.

c‘_ ':w-"g W
That the Articles of Incorporation of this Corporation have bheen amcndr.d ‘andgg
restated n 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 NMabry Highway, Lutz, Florida 33548, The mailing address of the Corporation is 17541 North
Dale Mabry Highway, Lutz, Flortda 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 1s 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 corporafions may be organized under the FBCA.
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FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) one hundred seven thousand six bundred twenty
seven (107.627) shares of Common Stock, $0.01 par value per share (“Conumon Stock™) and (i1)
eighty six thousand eight hundred seven (86.807) shares of Preferred Stock, 30.01 par value per
share (“Preferred Stock™). Pursuant to Scction 607.0602 of the FBCA, the Board of Directors 1s
authorized, without the approval of the shareholders of the Corporauon, to (a) provide for the
classification and reclassification of anv unissued shares of Preferred Stock and determine the
preferences, limitations, and relative rights thercof and (b) issue Preferred Stock in onc or more
classes or serics, all within the limitations set torth in Section 607.0601 of the FBCA. Without
limiting the generality of the foregoing, and subject lo the rights of any series of Preferred Stock
then outstanding, the resolutions providing tor issuance of any series of Preferred Stock may
provide that such series shall be supertor or rank equally or be junior to the Preferred Stock of anv
other series to the extent permitted by law.

The following s a slatement of the designations and the powers, privileges and rights. and
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporation.

A COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of sharcholders (and written actions 1n 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 series of Preferred Stock that may be required by the terms of the Articles of
Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majoriiy of the votes represented by all outstanding shares of capital stock of the
Corparation entitled to vote, irrespective of the provasions of Section 607.1004 of the FBCA.

B. PREFERRED STOCK

Three thousand sixty three (3,063} shares of the authorized and unissued Preferred Stock
of the Corporation are hereby designated “Series A-1 Preferred Stock™, twenty thousand four
hundred fifty four (20.454) shares of the authorized and unissued Preferred Stock of the
Corporation are hercby designated “'Series A-2 Preferred Stock”, thirty four thousand tive
hundred sevenly cight (34,578) shares of the authorized and unissued Preferred Stock of the
Corporation are hiercby designated “Series B-1 Preferred Stock”, and twenty cight thousund
seven hundred twelve (28,712) shares ot the authorized and umssued Preferred Stock of the
Corporation are hereby designated “Series B-2 Preferred Stuck”, ecach with the following nights,
preferences, powers, privileges and restrictions, qualitications and bmitations. The Series A-1
Preferred Stock and the Series A-2 Preferred Stock are hereinafler referved to collectively as
“Series A Preferred Stock™). The Series B-1 Preterred Stuck and the Senies B=2 Preferred Stock
are hereinafier referred to collectively as “Series B Preferred Stock™). Upon the filing of these

3
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Fourth Amended and Restated Articles ot Incorporation with the Secretary of State of the State of
Florida, each share of Preferred Stock that prior to such filing was designated as “Serics B
Preferred Stock™ shall, wathout any further action on the part of the holder thereof, be re-designated
as a share of Series B-1 Preferred Stock. Unless otherwise indicated, references to “sections™ or
“subsections’™ in this Part B of this Article Fourth refer to sections and subsections of Part B of this
Article Fourth.

1. Dhividends.

From and afier the date of the issuance of anv shares of Scries B Preferred
Stock, dividends at the rate per annum of $30.64 per share shall accrue on such shares of Series B
Preferred Stock (subject to appropriate adjustment in the event of anv 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 ar not
declared, and shali be cumulative: provided, however. that except as set forth in the following
sentence of this Section | or in Subsection 2.1, such Accruing Dividends shall be payable only
when, as, and it declared 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 cupital stock of the Corporation
(other than dividends on shares of Common Stock pavable in shares of Common Stock) unless (in
addition to the obtaining of any consents required elsewhere in the Articles of Incorporation) the
holders of the Series B Preferred Stock then outstanding shall first receive, or simultancously
receive, a dividend on cach outstanding share of Series B Preferred Stock in an amount at least
equal to the greater of (1) the amount of the agpregate Accruing Dividends then acerued on such
share of Senies B Preferred Stock and not previously paid and (i) (A) in the case of a dividend on
Common Stock or any class or series that is convertible into Commeon Stock, that dividend per
share ot Sertes B Preferred Stock as would equal the product of (1) the dividend payable on each
share of such class or series determined, if applicable, as if all shares of such class or series had
been converted into Common Stock and (2) the number of shares ot Comumon Stock issuable upon
conversion of a sharc of Series B Preferred Stock, in cach case calculated on the record date tor
determination of holders entitled to receive such dividend or (B) in the case of a dividend on any
class or series that is not convertible into Commion Stock, at a rate per share ot Serics B Preterred
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 anv stock dividend, stock split, combination or
other similar recapitalization with respect to such class or series) and (2) multiplving such fraction
by an amount cqual to the Series B Origmal Issue Price (as defined below); provided that if the
Corporation declares, pays or sets aside, on the same date, a dividend on shares ot more than one
class or series of capital stock of the Corporation, the dividend pavable to the holders of Series B
Preferred Stock pursuant to this Scction 1 shall be caleulated based upon the dividend on the class
or series of capital stock that would result in the highest Series B Preferred Stock dividend. In
addition o the restriction on dividends set forth in the preceding sentence, the Corporation shall
not declare, pay or set astde any dividends on shares of Common Stock of 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 efsewhere in the Articles of Incorporation) (a)
the holders of the Series A-1 Preferred Stock then outstanding shall fisst receive, or simultaneously
receive, a dividend on each outstanding share of Series A-1 Preferred Stock in an amount at least

4847-31989-9855.6
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equal to that dividend per share of Sertes A-1 Preferred Stock as would equal the product ot (i) the
dividend payable on cach share of Common Stock and (11) the number of shares of Common Stock
issuable upon conversion of a share of Senes A-1 Preferred Stock, and (b) the holders of the Series
A-2 Preferred Stock then outstanding shall first receive, or simultancously receive, a dividend on
each outstanding share of Series A-2 Preferred Stock in an amount at least equal to that dividend
per share of Series A-2 Preferred Stock as would equal the product of (i) the dividend pavable on
cach share of Common Stock and (i) 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 entitied to receive such dividend. As used herein, “Series B Original
Issue Price’” shall mean $383.01 per share, subject to appropriate adjustment in the cvent of anv
stock dividend, stock split, combination or other similar recapitalization with respect 1o the Seties
B Preferred Stock; and ~Series A Orviginal Issue Price” shall nican $448.72 per share with respect
to the Scries A-1 Preterred Stock and $313.74 per share with respect to the Series A-2 Preterred
Stock, each subject to appropriate adjustmient i the event of any stock dividend. stock split,
combiniation or other similar recapitalization with respect to the Series A-1 Preforred Stock or
Sencs A-2 Preferred Stock, as applicable.

2. Liguidation, Dissolution or Winding Up; Certain Mersers, Consolidations
and Asscet Sales.

2.1 Preferential Pavments to Holders of Series B Preferred Stock. In the
event of any voluntary or mvoluntary liquidation, dissolution or winding up of the Corporation or
Deemed Liquidaton Event. the holders of shares of Senies B Preferred Stock then outstanding
shall be entitled to be pasd out of the assets of the Corporation avatlable for distribution to its
shareholders betore 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
(1) the Series B Oniginal Issue Price, plus any Accruing Dividends accrued but unpaid thereon,
whether or not declared. together with any other dividends declared but unpaid thereon, or (i) such
arnount per share as would have been pavable had all shares of Series B Preferred Stock been
converted into Common Stock pursuant to Scction 4 immediately prior to such liquidation,
dissolution, winding up or Deemed Liquidation Event (the amount payable pursuant to this
sentence 1s heremafter referred to as the “Series B Liquidation Amount™). If upon any such
liguidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets
of the Corporation avatlable tor distribution to its sharcholders shall be insuflicient to pay the
holders of shares of Series B Preferred Stock the full amount to which thev shall be entitled under
this Subsection 2.1, the holders of shares of Series B Preterred Stock shall share ratably i anv
distribution of the assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution it all
amounts payable on or wath respect to such shares were paid m full.

22 Preferential Pavments to Holders of Series A Preferred Stock. In the
event ol any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or
Deemed Liguidation Event, and after the payment of all preterential amounts required to be paid
to the holders of shares of Series B Preterred Stock as set torth in Subsection 2.1 above, but betore
any payment shall be made to the holders of Common Stock by reason ot their ownership thereot,
the holders of shares of Series A Preferred Stock then outstanding shall be entitled to be paid out
of the assets of the Corporation available tor distribution to its sharcholders an amount per share
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equal to the greater of (i) the applicable Series A Original Issue Price, plus any dividends declared
but unpaid thereon, or (it) such amount per share as would have been payable had all shares ot
Series A Preferred Stock been converted into Common Stock pursuant to Section 4 immediatelv
prior to such liguidation, dissolution, winding up or Deemed Liquidation Event (the amount
payable pursuant to this sentence is hereinafter referred to as the “Series A Liguidation Amount™).
[fupon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, the assets of the Corporation available for distribution to its sharcholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which thev
shall be entitled under this Subsection 2.2, the holders of shares of Series A Preferred Stock shall
share ratably in any distribution of the asscts available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution it all amounts payable on or with respect to such shares were paid m tull.

23 Pavinents to Holders of Common Stock. In the event of any
voluntary or mvoluntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, afier the pavment 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 ol shares of Common Stock, pro rata based
on the number of shares held by each such holder.

24 Deemed Liguidation Events.

2.4.1 Definition. Each of the following events shall be considered
a "Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares
of Series B Preferred Stock, voting separatelv as a single class (the “Requisite Series B
Majority™), and the holders of at least a majority of the Serigs A Preferred Stock, voting together
as a single class on an as-converted basis (the “Requisite Series A Majority”), clect otherwise by
wrilten notice sent to the Corporation at least ten (10) day's prior to fhe effective date of anv such
cvent:

(a) a merger, consolidation or share exchange in which
n the Corporation is a constituent party or

(1)  a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of 1ts capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation invelving the Corporafion or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capilal stock
that represent. immediately following such merger or consolidation, at least a majority. by voling
power, of the capital stock of (1) the surviving or resulling corparation; or (2) if the swrviving or
resulting corporation is a wholly owned subsidiary of another corporation immediaicly following
stich merger or consolidation, the parent corporation of such surviving or resulting corporation; or

LA

4847-3989-9656.8
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(b) the sale, lease, transter, exclusive hicense or other
disposition, in a single transaction or senes of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as & whole. or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiaries of the Corporation 1f substantially all of the assets of the
Corparation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except
where such sale, lease, transfer, exclusive hcense or other disposifion 1s to a wholly owned
subsidiary of the Corporation.

2.4.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a
Decmed Liquidation Event referred to in Subsection 2.4.1{a)(1) unless the agreement or plan of
merger or consolidation for such transaction (the “Merser Agreement™) provides that the
consideration payable to the sharcholders of the Corporation shall be allocated among the holders
ol capital stuck ot the Corporation in accordance with Subsections 2.1, 2.2 and 2.3.

(b) In the event of a Deemed Liquidation Event referred
to in Subsection 2.4 1(a)(1i) or 2.4.1(b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within nincty (90) days afier such Deemed Liquidation Event, then
() the Corporation shall send a writlen notice to each holder of Preferred Stock no later than the
ninetieth (90%") day afier 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; (11)
to requitre the redemption of such shares of Prefened Stock, and (i) if’ the Requisite Series B
Majonty and the Requisite Series A Majonity so request in a written instrument delivered to the
Corporation not later than one hundred twenty (120) davs after such Deemed Liquidation Event,
the Corpuration shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of anv 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 sharcholders, all to the extent
permutied by Flonida law governing distributions to shareholders (the ~Available Proceeds™), on
the one hundred fiftieth (150%) day after such Deemed Liquidalion Event, to redeemn all
outstanding shares of Preferred Stock at a price per share equal to the Series A Liquidation Amount
or Series B Liquidation Aunount, as applicable. Notwithstanding the foregoing, in the event of a
redemption pursuant to the preceding sentence, if the Available Proceeds are not sufficient 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 Avmlable Proceeds, and shall redeen
the remaining shares as soon as 1t may lawfully do so under Florida law governing distributions to
shareholders. Prior to the distribution ar redemption provided for in this Subsection 2.4.2(b), the
Corporation shall not expend or dissipate the consideraiion recerved for such Deemed Liguidation
Event, except to discharge expenses incurred in connection with such Deemed Liquidation Event
ot in the ordinary course of business.

243  Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer. exclusive license, other disposition or redemption shall be the cash or
the value of the property, rights or secunties paid or distributed to such holders by the Corporation

4847-3989-9856.5
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or the acquiring person, tirm or other entity. The value of such property, rights or securities shall
he determined in good faith by the Board of Directors of the Corporation,

2.4.4  Allocation of Escrow and Contingent Consideration. [n the
event of a Deemed Liquidation Event pursuant to Subsection 2.4 1{a)(1), if anv portion of the
consideration payable to the sharcholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shail provide that (a) the
portion of such constderation that is nut Additional Consideration (such portion, the “Initial
Cunsideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1, 2.2 and 2.3 as if the Imitial Consideration were the only
consideration pavable in connection with such Deemed Liquidation Event; and (b) any Additional
Cousideration which becomes payable to the shareholders of the Carporation 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 retained as holdback to be available tor satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Initial Consideration.

3. Voting.

31 General. On any matter presented to the sharcholders oi the
Corporation for their action or consideration at any meeting of sharcholders of the Corporation (or
by written consent ol shareholders in lieu of meeting), each holder of outstanding shares of
Preterred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares ot Preterred Stock held by such holder are convertible as
of the record date tor determining shareholders entitled to vote on such matter. Except as provided
by luw or by the other provisivns of these Articles of Incorporation, holders of Preterved Stock
shall vote together with the holders of Common Stock as a single class.

32  Election of Directors. The holders of record of the shares of Scries
B-1 Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) director
of the Corporation (the “Series B-1 Director”); the holders of record of the shares of Seties B-2
Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) director of
the Corporation (the “Series B-2 Director”); and the holders of record of the shares of Senes 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 elected as
provided in the preceding sentence may be removed without cause by, and only by, the affirmative
vote ot the holders of the shaes ot the class or sertes of capital stock entitled to elect such director
or directors, given cither at a special mecting of such sharcholders duly called for that purpose or
pursuant to a written consent of shareholders. [f the holders of shares of Series B Preferred Stock
or Series A Preterred Stock, as the case may be, fal to elect a sullicient number of directors to hll
all directorships for which they are entitled to elect directors. voting exclusivelv and as a separate
class. pursuant to the first sentence of this Subsection 3.2, then any dircctorship not so filled shall
remain vacant until such time ag the holders of the Series B Preferred Stock or Series A Preferred
Stock, as the case may be, elect a person to fill such directorship by vote or writlen consent in licu
of a meeting; and no such directorship mav be filled by shareholders of the Corporation other than

4847-3989-9856.6
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by the sharcholders of the Corporation that are entitied to clect a person to till such directorship,
voling exclusively and as a separate class. The holders of record of the shares of Commeoen Stock
and of any other class or series of voting stock (including the Preferred Stock), exclusively and
voling 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 elecling
a director, the presence i person or hy proxy of the holders of a majority of the outstanding shares
of the class or series entitled 1o 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
dircctorship filled by the holders of any class or series shall be filled enly by vote or written consent
in licu of a meeting of the holders of such class or serics or by any remaining director or directors
elected by the holders of such class or series pursuant to this Subsection 3.2, The rights of the
holders of the Series B-1 Preferred Stock under this paragraph shall terminate on the first date
following the Filing Date (as detined below) on which there are issued and outstanding less than
3.300 shares of Series B-1 Preferred Stock (subject to appropriate adjustment in the event of anv
stock dividend, stock split, combination or other similar recapitalization with respect to the Serics
B Prefered Stock), and the rights of the holders of the Series B-2 Preterred Stock under this
paragriaph shall termimnate on the Luter of (1) the first date following the Series B-2 Original Issue
Date (as defined below) on which there are issued and outstanding less than 2,800 shares of Series
B-2 Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock
sphit, combination or other similar recapitalization with respect to the Serics B Preferred Stock),
and (2) the date on which Florida Funders Fund 2, LLC or its Affiliates collectively cease to own
more than 652 shares of Series B-2 Preferred Stock. The rights of the holders of the Series A
Preferred Stock under this paragraph shall terminalte on the first date following the Filing Date on
which there are issued and outstanding less than 1.500 shares of Series A Preferred Stock (subject
to appropriate adjusiment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Sevies 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, cither directly or
indircelly 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 anv
such act or transaction entered into without such consent or vote shall be mull and void ub initio.
and of no foree or ettect:

3.3.1 hquidate, dissolve or wind-up the business and attiirs of the
Corporation, cffect anv merger or consolidation or anv other Deemed Liquidation Event, or
consent to any of the foregoing;

3.3.2 amend, alter or repeal any provision of the Articles of
Incorporation or Bvlaws ot the Corporation;

333  create, or authorize the creation of, or issue or obligate itself
Lo issue shares of, any additional class or serics of capital stock unless the same ranks junior (o the
Series B Preferred Stock or Series A Preferred Stock, respectively, with respect to the distributian
of asseis on the hquidation, dissolution or winding up of the Corporation, the payment of dividends
and rights of redemption, or increase the authorized number of shares of Senies B Preferred Stock

4847-3989-9856.6
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or Series A Preferred Stock, respectively, or increase the authorized number of shares of anv
additional class or series ot capital stock unless the same ranks junior to the Serics B Preferred
Stock or Series A Preferred Stock. respectively, with respect 1o the distribution 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 anyv 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 Preferved Stock
as expressly authorized herein, (i1) dividends or other distributions pavable on the Common Stock
solely n the form of additional shares vt Common Stock and (ii1) repurchases of stock trom former
employees, officers, directors, consultants or other persons who performed services for the
Corparation or any subsidiary in connection with the cessation of such employment or service at
the lower of the oniginal purchase price or the then-current fair market value thereof

3.3.5  create, or authonize the creation of, or issue, or authorize the
1ssuance of any debt security, or permit any subsidiary to take any such action with respect to anv
debt sceunity. 1f the aggregale indebtedness of the Corporation and its substdiaries tor borrowed
money following such action would eXceed $250,000 unless such debt security has received the
priov approval of the Board ot Directurs, including the approval of the Series B Director and the
Series A Direclor; 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, transfer or otherwase dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transter, exclusively license
or utherwise dispose (in a single transaction or series of related transactions) ot all or substantially
all of the assets of such subsidiary.

4. Optional Conversion.

The holders of the Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereot, into such number ot fully paid and non-
assessable shares of Common Stock as is determined by dividing the Series B Original Issue Price
or the Series A Original Issue Price, as applicable, by the applicable Conversion Price (as defined
below) in effect at the ime of conversion. As of the date of the filing of these Fourth Amended
and Restated Articles of Incorporation with the Secretary of State of the State of Florida, the
“Conversion Price” shall be cqual to (i) $383.01 with respect to the Series B Preferred Stock, {i1)
$376.39 with respect to the Series A-1 Preferred Stock, and (1i1) $313.74 with respect to the Serics
A-2 Preferred Stock. Such Conversion Prices, and the rate at whicl shares of Preferred Stack may
be converted into shares of Common Stock, shall be subject to adjustment as provided below.
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4.1.2 Termination of Conversion Rights. In the event of a
hquidation, dissolution or winding up ot the Corporation or a Deemed Ligquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such wnounts distributable on such event to the holders of Prefurred
Stuck.

42 Fractional Shares. No fractional shares of Commuon Stock shall be
issued upon conversion of the Preferred Stock. In lieu of any hractional shares to which the holder
would otherwise be entitled. the Corporation shail pay cash equal te such fraction multiplied by
the farr market value of 4 share of Common Stock as determined in good tuith by the Board of
Directors of the Corporation.  Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Prefeired Stock the
holder 1s at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

43 Mechanics ot Conversion.

43.1 Notice of Conversion. In order for a holder of Preferred
Stock 1o voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder
shall (a) providc written notice to the Corporation’s transfer agent at the office of the transfer agent
for the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as
its own (ransfer agent) that such holder efects to convert all or any number of such holder s shares
of Preferred Stock and. if applicable, any event on which such conversion is conlingent and (b), if
such holder’s shares are certificated. sunender the certificate or certificates tor such shares ot
Preferred Stock (or, if such registered holder alleges that such certificate has been lost. stolen or
destroyed, a lost certificate aftidavit and agreement reasonably acceptable to the Corporation to
indemunity the Corporation against any claim that may be made against the Corporation vn account
of the alleged luss, theft or destruction of sueh certificate), at the office of the transter agent for
the Prefenved Stock (or at the principal oftice of the Corporation if the Corporation serves as its
own transter agent). Such notice shall state such holder’s name or the names of the nominees in
which such holder wishies the shares of Common Stock to be tssued.  IF required by the
Corporation. any certificates surrendered for conversion shall be endorsed or accompanicd by 2
written instrument or instruments of transter, in form satistactory to the Corporation, dulv executed
by the registered holder or his, her or its attorney duly authorized in writing. The close of business
on the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of such notice and. if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time™), and the shares of Conunon
Stock issuable upon conversion of the specified shares shall be deemed to be outstanding of record
as of such date. The Corporation shall, as soon as practicable after the Conversion Time (i) issue
and deliver to such holder of Preferred Stock, or o his, lier or its nominees, a certificate or
certificates for the number of tull shares of Common Stock issuable upon such conversion in
accordance with the provisions hercot and a certificate for the number (it anv) of the shares of
Preferred Stock represented by the surrendered certificate that were not converted into Common
Stock, (in) pay in cash such amount as provided in Subsection 4.2 in lieu of any traction of' 4 share
of Common Steck otherwise 1ssuable upon such conversion and (iii) pay all declared but unpaid
dividends on the shares of Preferred Stock converted.

10
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4.3.2 Reservaton of Shares. The Corporation shall at all times
when the Preterred Stock shall be outstanding, reserve and keep available vut 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 Common Stack as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock: and if at any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock. the Corporation shall take such corporate action as may
be necessary to increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufticient for such purposes, including, without limitation, engaging in best
ctiorls to obtain the requisite sharcholder approval of any necessarv amendment to the Articles of
Incorporation.  Before taking any action which would cause an adjustment reducing anv
Conversion Price below the then par value of the shares of Common Stock issuable upon
conversion of the Preferred Stock, 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 issue
fully paid and non-asscssable shares of Commoaon Stock at such adjusted Conversion Price.

433 Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at the
Conversion Time, except onlv the right of the holders thereof to receive shares of Common Stock
in exchange therefor, to receive payment in licu 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 thereon. 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 thereatter take such
appropriate action (without the need tor shareholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordinaly.

434 No Further Adjusunent. Upon any such conversion, no
adjustment to the Conversion Price shall be made for any declared but unpaid dividends on the
Preterred Stock surrendered for conversion or on the Common Stock delivered upon conversion.

43.5 Taxes. The Corporation shall pay anv and all issue and other
similar taxes that may be pavable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Preferred Stock pursuant o this Section 4. The Corporation
shall not, however, be required to pay any tax which may be pavable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Preferred Stock so converled were registered, and no such issuance or deliverv
shall be made unless and until the person or entity reguesting such issuance has paid to the
Corparation the amount of any such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.

44 Adjustments to Conversion Price for Diluting Issues.

4.4.1 Special Detimtions. For purposes of this Article Fourth, the
toltowing detinitions shall applv:
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(a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

{1 “Series B-2 Original Issue Dute” shall mean the
date on which the first share of Series B-2 Prelerred Stock was issued.

{c) “Series B-2 Stack Purchase Agreement” shall
mean the Series B-2 Preferred Stock Purchase Agreement pursuant to which shares of Series B-2
Preferred Stock are issued on the Serics B-2 Original Issuc Date and in subsequent closings
thereatter, as such agreement may be amended trom time to time.

{d) “Series B-2 Warrants” shall mean the warrants 1o
purchase shares of Series B-2 Preferred Stock contemplated by and issued pursuant to the Serics
B-2 Stock Purchase Agreement.

() “Convertible Securities” shall mean any evidences
of indebtedness, shares or other sccurities directly or indirectly convertible into or exchangeable
tor Common Stock, but excluding Options.

(H “Additional Shares of Common Stock™ shall mean
all shares of Common Stock issued {or, pursuant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation after the Series B-2 Original Issue Date, other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following Options
and Convertible Sceuritics (clauses (1) and (2), collectively, “Exempted Securities™);

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

(1) shares of Common Stock, Options or
Convertible Securities issued by reason of a dividend, stock split, split-up or other distribution on
shares of Common Stock that 1s covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(1) shares of Comimon Stock or Options issued to
employees or directors of. or consuliants or advisors to, the Corparation or anv of its subsidiaries
pursuant to a plan, agreement or arrangement approved by the Board of Directors of the
Corparation, including the Series B Director and the Series A Director;

(iv)  shares of Common Stock or Convertible
Sceurities actually issued upon the exercise of Options or shares of Common Stock actuallv 1ssued
upon the conversion or exchange of Cuonvertible Securities, in each case provided such issuance ts
pursuant o the terms of such Option or Convertible Securitv;

) shares of Series B-2 Preferred Stock issued
after the Series B-2 Original Issue Date; or

12
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(v1)  Series B-2 Warrants, shares ol Series B-2
Preterred Stock 1ssued or 1ssuable upon the exercise of Series B-2 Wamunts, and shares of Common
Stock issued or i1ssuable upon the conversion of the Series B-2 Preferred Stock.

442 No Adjustment ot Conversion Price. No adjustment in the
Conversion Price for the Series A-1 Preterred Stock shall be made as the result of the 1ssuance or
deemed 1ssuance of Additional Shares of Common Stock if the Corporation receives written notice
tfrom the holders of a4 majority of the 1ssued and outstanding Series A-1 Preferred Stock agreeing
that no such adjustment shall be made as the result of the 1ssuance or deemed ssuance of such
Additional Shares of Common Stock. No adjustment in the Conversion Price for the Series A-2
Preterved Stock shall be made as the result of the tssuance or deemed 1ssuance of Additional Shares
of Common Stock if the Corporation receives written notice from the holders of a majority of the
issued and outstanding Series A-2 Preferred Stock agreeimy that no such adjustment shall be made
as the result of the 1ssuance or deemed 1ssuance of such Additional Shares of Common Stock. No
adstment in the Conversion Price for the Series B Preferred Stock shall be made as the result of
the i1ssuance or decemed issuance of Additional Shares of Common Stock if the Corporation
receives written notice from the Requisite Series B Majonity agreeing that no such adjustment shall
be made as the resull of the 1ssuance or deemed issuance of such Additional Shares of Common
Stock.

4.43 Deemed Issue of Addinonal Shares of Common Stock.

fa) If the Corporation at any hime or from time to time
after the Series B-2 Original Issue Date shall issue any Options or Convertible Securities
(excluding Options or Convertible Securitics which are themselives Exempted Securities) or shall
fix a record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the mstrument relating thereto, assuming the satistaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contamned
therem tor a subsequent adjustment of such number) 1ssuable upon the exercise of such Options
or, in the case of Convertible Sceunties and Options therelor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock tssued 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) [f the terms of any Option or Convertible Sceurity,
the 1ssuance 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 terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automuitic adjustments to such terms pursuant to anti-dilution or simila provisions of such Option
or Convertible Sceurity) to provide for either (1) anv increase or decrease i the number of shares
of Common Stock 1ssuable upon the exercise, conversion and/or exchange of any such Option or
Converuble Security or {2) any increase or decrease in the consideration pavable to the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or deerease
becoming effecuve. the applicable Conversion Price computed upon the original issue of such
Option or Converlible Security (or upon the occurrence of a record date with respect thereto) shall
be readjusted to such Conversion Price as would have obtained had such revised terms been in
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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 etfect of increasing the
applicable Conversion Price to an amount which exceeds the lower of (1) the applicable Conversion
Price in effcct immediately prior to the original adjustment made as a result of the issuance of such
Option or Convertible Security, or (i) such Conversion Price that would have resulted from anv
issuances of Additional Shares of Cotrunon Stock (other than deemed issuances of Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Security)
between the original adjustment date and such readjustment date.

te) I the terms of any Option or Convertible Security
(excluding Options or Convertible Securitics which are themselves Exempted Securities), the
issuance of which did not result i an adjustment to the applicable Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.3) 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 1ssued before the Series B-2 Original Issue Date). are revised after the Series B-2
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant to
the provisions of such Option or Convertible Security (but excluding automatic adjustments to
such {erms pursuant to anti-dilution or similar provisions of such Option or Convertible Security)
to provide for either (1) any increase in the number of shares of Common Stock issuable upon the
exercise, conversion or exchange of any such Option or Convertible Security or (2) any decrcasc
in the consideration payable to the Corporation upon such exercise, conversion or exchange, then
such Option ur Convertible Security, as so amended or adjusted. and the Additional Shares of
Commuon Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a) shall be
deemed to have been issued effective upon such increase or decrease becoming effective.

(d) Upon the expiration or termination of anv
unexercised Option or unconverted or unexchanged Convertible Security (or portion therenf)
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 Subscction 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.

(€) If the numhber 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, is
calculable at the timie such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the applicable Conversion Price
provided for in this Subsection 4.4 3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to anv provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauscs
(b) and (c) of this Subsection 4.4.3). It the number of shares of Common Stock issuable upon the
exereise. eonversion andfor exchange of any Option or Convertible Sceurity. or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, cannot he caleulated
atall at the time such Option or Convertible Sceurity is issued 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 1ssuance or amendment shall instead be eflected at the time such number of shares and/or
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amount of consideration is first caleulable (even if subject to subsequent adjustments), assuming
tor purposes ot caleulating such adjustment to the applicable Canversion Price that such issuance
or amendment 1ook place at the time such caleulation can firsi be made.

444 Adjustment of Conversion Prce Upon Issuance  of
Additional Shares of Common Stock. In the event the Corporation shall at any time afier the Series
B-2 Original Issue Date issue Additional Shares ot Commeon Stock (including Additional Shares
of Common Stock deemed to be 1ssued pursuant to Subsection 4.4.3), without consideration or tor
a consideration per share less than the applicable Conversion Price in eftect immediately prior to
such 1ssue, then the applicable Conversion Price shall be reduced, concurrently with such issue, 1o
a price {calculuted to the nearest onehundredth of a cent) determined in accordance wath the
following formula:

CP.=CP* (A+B)+(A+ Q).
For purposes of the foregoing formula, the following definitions shail apply:

fa) “CP,” shall mean the applicable Conversion Price in
effect immediately afler such 1ssue of Additional Shares of Cormnmon Stock

(b}  “CPy” shall mean the applicable Conversion Price in
eflect immediately prior to such issue of Additional Shares of Common Stock;

{c) ~A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares of Common Stock (treating
for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
vutstandmg immediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Preferred Stock) outstanding (assuming exercise of any outstanding
Optious therefor) immediately prior to such issue), but excluding any additional shares of Common
Stock issuable upon conversion ot 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 ot Commun Stock had been issued at
a price per share equal to CPy (determined by dividing the aggregate consideration reccived by the
Corporalion in respect of such issue by CPy); and

(e) “C" shall mean the number of such Additional Shares
of Common Stock 1ssued w1 such transaction.

4.45 Determination of’ Constderation.  For purposes of this
Subscction 4.4. the consideration received by the Corporation for the issue of any Additional
Shares of Comman Stock shall be computed as follows:

(a) Cash and Propertv: Such consideration shall:
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(1) insolar as it cansists of cash, be computed at
the uggregate amount of cash received by the Corporation, excluding amounts paid or pivable tor
accrued interest;

(11) tnsofar as 1t consists of property other than
cash, be computed at the fanr market value thereof at the time of such issue, as determined in good
taith by the Board of Directors of the Corporation; and

(1i1)  in the cvent Additional Shares of Common
Stock are issued together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (1) and {11) above, as determined in good faith by the Board of Directors of
the Corporation.

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

0 The total amount, 1 any, recenved or
receirvable by the Corporation as consideration for the issue of such Options or Convertible
Sceurtties, plus the minimum aggregate amount of additional constderation (as set torth in the
mstruments relating thereto, without regard to any provision contimed therein for a subsequent
adjustment 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 for
Convertible Securities, the exercise o such Options for Convertible Securtties and the conversion
or exchange of such Convertible Sccurities, by

()  the maximum number of shares of Common
Stock (as set forth in the mstruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise ot such Options
or the conversion or exchange ot such Convertible Secunities, or in the case of” Options for
Convertible Securities, the exercise of such Options for Convertible Securities and the conversion
ot exchange of such Convertible Securities,

446 Muluple Closing Dates. In the event the Corporation shali
1ssue on more than one date Additional Shares of Common Stock that are a part of one transaction
or a series of related transactions and that would result in an adjustment to the applicable
Conversion Price pursuant to the terms of Subscetion 4.4.4, then, upon the final such issuance, the
applicable Conversion Price shall be readjusted to give effect to all such issuances as if they
oceurred on the date of the first such issuance (and without giving effect to anv additional
adjustments as a result of any such subsequent issuances within such period).

435 Adjustment for Stock Splits and Combinations. [f the Corporation
shall at any time or from time to ame after the Series B-2 Original Issuc Date cffect a subdivision
of the outstanding Commen Stock, the applicable Conversion Price in eftect immediately beiore
that subdivision shall be proportionalely decreased so that the number of shares of Common Stock
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1ssuable on conversion of cach share of such series shall be increased in proportion to such increase
in the aggregate number of shares of Common Stock outstanding. 1t the Corporation shall at anv
time or from ume to time after the Series B-2 Original Issue Date combine the outstanding shares
of Common Stock, the applicable Conversion Price n effect immediately before the combination
shall be proportionately increased so that the number of ghares of Common Stock issuable on
conversion of each share of such senies shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding. Any adjustment under this subsection
shall become effective at the close of business on the date the subdivision or combination becomes
eltective,

4.6 Adjustment tor Certain Dividends and Distributions. In the event
the Corporation at any time or from time (o time after the Series B-2 Original Issue Date shall
make or 1ssue, or (X a record date tor the determination ot holders of Common Stock entitled fo
receive, a dividend or other disinbution payable on the Common Stock n 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 effect by a fraction:

() the numerator of which shall be the total number of shares
of Cominon Stock 1ssued and outstanding immediately prior to the time of such 1ssuance or the
close of business on such record date, and

(2) the denominator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance 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 shall have been fixed and such dividend is
not fullv paid or 1f such disiribution is not fully made on the date fixed therefor, the applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the applicable Conversion Price shall be adjusted pursuant to this subsection as of
the tme 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
of shares of Common Stock 1n a number equal to the number of shares of Common Stock as thev
would have received 1f all outstanding shares of Preferred Stock had been converted into Comnion
Stock on the date of such event.

47  Adpustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series B-2 Oniginal Issuc Date shall make
or 1ssue, or fix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable in securitics of the Corporation (other than a distribution
of shares of Commeon Stock in respect of outstanding shares of Common Stock) or in other propertv
and the provisions of Section | do not apply to such dividend or distribution, then and in each such
event the holders of Preferred Stock shall receive, simultanecusly with the distribution to the
holders of Common Stock, a dividend or other distribution of such securities or other property in
an amount equal 1o the amount of such securities or other property as they would have received it
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all outstanding shares of Preterred Stock had been converted into Commen Stock on the date of
such event.

48  Adwustment for Merger or Reorganization. etc.  Subject to the
provisions of Subsection 2.4, if there shall oceur any reorganization, recapilalization,
reclassitication, consolidation or merger mvolving the Corporation in which the Common Stock
(but not the Preferred Stock) is converted into or exchanged for securities, cash or other property
{uther than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, tollowing anv such
reorganization, recapitahzation, reclassification, consolidation or merger, cach share of Preterred
Stock shall thereatler be convertible 1n heu of tie Common Stock into which it was convertible
prior to such event into the kind and amount ot securities, cash or other property which a holder
of the number of shares of Common Stock of the Corporation issuable upon conversion of one
share  of Preterred Stock immediately  prior to such  reorganization, recapitalization,
reclassification, consolidation or merger would have been enlitled to receive pursuant to 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 Scction
4 with respect to the rights and interests thereafter 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 thereafter be applicable, as nearlv as
reasonably may be, in relation to any securities or other property thereatler deliverable upon the
conversion of the Preferred Stock.

49  Certificate_as to Adjustments. Upon the occurrenee of cach
adjustment or readjustment of the applicable Conversion Price pursuant to this Section 4. the
Corparation at its expense shall, as prompely as reasonably practicable but in any event not later
than ten (10) days thereafter, compute such adjustment or readjustinent in accordance with the
terms hereot and furmish to each holder of Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities. cash or other property
into which the Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as promptls as reasonably practicable
after the writien request at any time of any holder of Preferred Stock (but in any event not later
than ten (10) days thereafter), furnish or cause to be furnished 1o such holder a certificate setling
torth (i) the applicable Conversion Price then in eftect, and (i) the number of shares of Common
Stock and the amount, 1t any, of other securities, cash or property which then would be received
upon the conversion of Preferred Stock.

410  Notice of Record Date. In the cvent:

(&) the Corporation shall take a record of the holders of
its Comimon Stock (or other capital stock or securities at the time issuable upon conversion ot the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchuse any shares of capital stock of anv
class or any other securities, or to receive any other security; or

{b) of any capital reorganization of the Corporation, anv
reclassification of the Common Stock of the Corporation, ar anv Deemed Liguidation Event; or
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{c) of the voluntuv or involuntary  dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend.
distribution or right, and the amount and character of such dividend, distribution or right, or (ii)
the effective date on which such reorganization, reclassitication, consolidation. merger. transfer,
dissolution, liquidation or winding-up is propuoscd to take place, and the time, it any 15 to be fixed,
as of which the holders of record of Commuon Stock (or such other capital stock or securities at the
time issuable upon the conversion ot the Preterred Stock) shall be entitled to exchange their shares
of Common Stock (or such other capital stock or securities) for securities or other propertv
deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution,
liquidation or winding-up, and the amount per share and character of such exchange applicable to
the Preferred Stock and the Common Stock. Such notice shall be sent at least ten (10) days prior
to the record daie or eflective date for the event specified in such notice.

5. Mandatory Conversion.

5.1 Tngger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public at a price per share of at least six (6) times the Serics B Original Issue
Price (subject to appropriate adjusiment in the event of any stock dividend, stock split, combination
or other similar recapitalization with respect to the Common Stock), n a firm-commitment
underwritien public offering pursuant to an effective registration statement under the Sccurities
Act of 1933, as amended. resulting in at feast $25,000,000 of gross proceeds to the Corporation or
{b) the date and time, or the occurrence of an event, specitied by vote or writien consent of the
holders of at least a majority of the then outstanding shares of Preterred Stock, voting together as
a single class on an as-converted busis (the time of such closing or the date and time specitied or
the time of the event specified i such vole or written consent 15 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 effective conversion rate as
calculated pursuant lo Subsection 4.1.1. and {i1) such shares may nol be reissued by the
Corparation.

52  Procedural Requirements. Ail holders of rccord of shares aof
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preterred Stock pursuant to this Section
3. Such notice need not be sent in advance of the oceurrence ot the Mandatory Conversion Time.
Upon receipt of such nobiee, cach holder of shares of Preferred Stock in certiticated form shall
surrender his, her or 11s certiticate or certificates tor all such shares {or, it such holder alleges that
such coertificate has been lost, stolen or destroyed, a lost certiticate attidavit and agreenment
reasonably weceptable to the Corporatton to indemnify the Corporation atgainst any claim that may
be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice. If so required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instrurnents of transfer, in form satisfactory ta the Corporation, dulv executed
by the registered holder or by his, her or its attomey duly authorized in writing. All rights with
respect to the Preferved Stock converted pursuant to Subsection 5.1, including the rights, if any, to

19
4847-1980-9856.5



© 12-14-2020 2:45 PM - Foley & Lardner LLP < Florida Department of State pg 22 of 26

H20000426625 3

recetve notices and vote (other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the tatlure of the holder or holders thereot to swrrender anv
certificates at or prior to such time), except only the nights of the holders thereof, upon surrender
of any certificate or certificates of such holders (or lost certificate affidavit and agreement)
therefor. to receive the 1tems provided for in the next sentence of this Subseclion 5.2. As soon as
practicable after the Mandatory Conversion Time and. ifapplicable, the surrender of anv certificate
or certificates (or lost certificate affidavit and agreement) for Preferred Stock, the Corporation shall
{a) 1ssue and deliver to such holder. or to his, her or ils nominees, a cerlificate or certificates for
the number of full shares of Common Stock issuable on such conversion in accordance with the
provisions hereof and (b) pay cash as provided in Subsection 4.2 in lieu of any fraction of a sharc
of Common Stock otherwise tssuable upon such conversion and the payment ot any declared but
unpaid dividends on the shares of Preferred Stock converted. Such converted Preterred Stock shall
be retired and cancelled and may not be reissued as shares ot such series, and the Corporation may
thereafier take such appropriate action (without the need for sharcholder action) as may be
nceessary to reduce the authorized number of shares of Preferred Stock accordingly:

6. Reserved.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corporation or anv 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 subsidiaries may exercise any voting or other rights granted
to the holders of Preferred Stock following redemption. Nothing in this Scction 7, however, shall
be deemed to prohint the Corporation’s future issuance of previously unissued shares of Preferred
Stock.

8. Waiver. Any of the nights, powers, preterences and other terms of the Series
B Preferred Stock set torth herein may be waived on behalf of all holders of Series B Preferred
Stock by the aflirmative written consent or vote of the Requisite Serics B Majority. Anv of the
rights, powers, preferences and other terms of the Series A Preferred Stock set torth herein may be
waived on behalf of all holders of Series A Preferred Stock by the aftimmative writlen consent or
vole of the Requisite Series A Majonity,

9. Notices. Anv notice required or permitted 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 oflice address last shown on the records of the Corporation, or given by electronic
communication in comphance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic wansmission.

FIFTH: Subjcct to any additional vote required by the Articles of Incorporation or
Bvlaws, in furtherance and not in limitation of the powers canferred by the FBCA. the Board of
Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws
al’ the Corporation.
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SINTH: Subject to any additional vote required by the Articles of Incorporation,
the number ot directors ot the Corporation shall be determined in the manner set forth in the
Bvlaws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot uniess the Bvlaws
of the Corporation shall so provide.

EIGHTH: Mecetings of sharcholders may be held within or without the State of
Florida. as the Bylaws of the Corporation may provide. The books of the Corporation mav be kept
outside the State of Florida at such place or places as may be designated from time to time by the
Board of Directors or in the Bvlaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director ot the Corporation shall
not be personally liable to the Corporation or its shareholders for monetary damages for breach of
fduciary duty as a divector. It the FBCA or any other law ot the State of Florida is amended atter
approval by the shareholders of this Article Ninth (o 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 linited 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 liability of anv director of the Corporation with respect to
any acts or omissions of such director oceurring prior to, such repeal or modilication,

TENTH: The Corporation shall, to the tullest extent pernutted or required by the
FBCA, including any amendiments thereto (but in the case of any such amendment, only to the
extent such amendment permits or requuires the Corporation to provide broader indemnification
rights than to such amendment), indemnify all of the Corporation’s officers and directors, all of
the officers and directors of all of the Corporation’s domestic subsidiaries, and all persons
rendening services (o the Corporanon’s foreign subsidiarics in capacities as officers and directors
or in equivalent, identical, or similar capacities (hereinafier collectively the “Officers™ and
“Directors” of the Corporation). against any and all liabilitics and advance any and all reasonable
expenses incurred thereby in any proceeding to which any such Director or Officer is a party or in
which such Director or Otficer is deposed or called to testify as a witness because he or she is or
was a Director or Officer of the Corporation or any of the Corporation’s domestic or foreign
subsidiaries. The rights to indemnification granted hereunder shall not be deemed exclusive of
any other nights to indemnification against liabilities or the advancement of expenses which a
Director or Otticer may be entitled under any written agreement, Board of Director's resolution,
vote of shareholders, the FBCA, or otherwise. The Corporation may, but shall not be required to,
supplement the foregoing rights to indemmnificition against liabilities and advancement of expenses
by the purchase of insurance on behalt of any one or more of its Directors or Otficers, whether or
not the Corporation would be obligated to indemnify or advance expenses to such Director or
Oflicer under this Article Tenth. For purposes of this Article Tenth, the term “Directors” includes
former directars of the Corporation or any of the Corporation’s domestic or foreign subsidiarics
and any director who is or was serving at the request of the Corporation or anv of the Corporation’s
domestic or foreign subsidiaries as a director. officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, including without limitation, any emplovee
benefit plan (other than in the capacity as an agent separately retained and compensated for the
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provisions of’ goods or services (o the enterprise, mcluding without limitation, attorneys at law,
accountants, and financial consuitants). The term ~Otlicers” includes ali of those individuals who
are or were at any time otficers of the Carporation or any of the Corporation’s domestic or foreign
subsidiaries and not merely those individuals who are or were at anv time “executive officers” of
the Corporation or any of the corporation’s domestic or foreign subsidiaries as defined in Securities
and Exchange Conunission Rule 3b-7 promulgated under the Securities Exchange Act of 1934, as
amended. All of the capitalized terms used in this Article Tenth and not otherwise defined herein
have the meamng set forth in Section 6070830 of the FRCA. The provisions of this Article Tenth
are intended solely for the benefit of the indemnified parties described herein, their heirs and
personal representatives, and shall not create any rights in favor of third parties.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall not adversely affect any right or protection of any director, ofticer or other agent of the
Corparation existing at the time of such amendment, repeal or modification.

ELEVENTH: Unless the Corporation consents in writing to the selection of an
altemative forum, the state courts of the State of Florida focated 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 for any shareholder (including a beneficial owner) to bring (i) anv
derivative action or proceeding brought on behalf of the Corporation, (i) anv action asserting a
clam of breach of fiduciary duty owed by any director, officer or other employvee of the
Corporation to the Corporation or the Corporation’s shareholders, (iii) any dction asserting a claim
agamst the Corporation, its directors, officers or cmployees arising pursuant to any provision of
the FBCA or the Corporation’s Articles of Incorporation or Bylaws or (iv) any action asserting a
claim against the Corporation. its directors, officers or employecs governed by the internal affairs
doctrine, excepl for. as to each of (i) through (iv) above, anv claim as to which the applicable court
determines that there is an indispensable parey 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 davs 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. [t any provision or provisions of this Article Eleventh shall be held to
be invalid, illegal or unenforceable as applicd to any person or entity or circumstance for anv
reason whatsoever, then, to the fullest extent permitted by law; the validity, legality and
enturceability of such provisions in any other circunistunce and of the remaining provisions ot 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 unentorceable that is not itselt’
held to be invalid, illegal or unenforceable) and the application of such provision to other persons
or entities and circumstances shail not in any way be affected or impaired thereby.
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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 Fourth Amended and Restated Articles of Incorporation, wiuch

restate and infesrate 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 Fourth Amended and Restated Articles of Incorporation
have been executed by o dulv authonzed otticer of this Corpuriation on this 14th day of December,
2020,

- eards L asa

NWame: Ricardo Lasa
Title: Chief Exceutive Officer
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