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SIXTH ANENDED AN RESTATED
ARTICLES QF INCORPORATTON
or
SITEWTT CORP.

(Pursuant to Seciions 607.1007 and 607.1003
of the Flornida Rusiess Carporation Act)

SiteWit Corp.. a corporation organized and existing under and by virtue of the provisions .
of the Florida Busmess Corporation Act (the "FBCA™). J '
DOES HEREBY CERTIFY: —

1. That ithis Corporation s named Site Wit Corp. (e ~Corporation”™) and was

originally incorporated fin the State of Florida on June 18, 2009, and that these Sixth Amended ang?
Restated Articles of Incorporation shall amend, restate and supersede in their entirety any and al]izI
prior Articles of Incorporation, as amended. including, without Himitation, those certain Amended
and Restated Ariieles of Incormporation filed with the Sceretary of State ot the Stale of Florida on
October 1. 2012, those certain Second Amended and Resiated Articles of Incorporation tiled 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 Secretary of State of the State of Florida on November 19, 2015,
those certain Third Amended and Restated Anticles of incorporation tiled with the Secretary ol
State ot the State of Flonda on July 16, 2020. those certain Fourth Amended and Restated Articles
of Incomporation tiled with the Sceretary of State of the State of Florida on December i4, 2020,
those certain Fifth Amended and Restated Articles of Incorporation filed with the Sceeretary of
State of the State of Florida on May 24, 2022, and any other Articles off Amendmeni or Certiticales
of Designation thereto, filed with the State oi Florda from the date of the Corporation’s original
incorporation through the date hereof.

2. That these Sixth Amended and Restated Articles of Incorporation have been
approved by the Board of Direetors and sharcholders of the Corporation in the mannur and by the
vole required by the FBBCAL These Sixth Amended and Restated Articles of Incorporation contain
amendments that require sharcholder approval. These Sixth Amended and Restated Artcles of
(ncorporation were approved by the shuareholders purstiant toa written consent in liew of a mecting
dated NMarch 20. 2023, and the votes cast for the amendment by the sharcholders was sufficient for
approval.

That the Articles of Incorporiton ol this Corporation have been amended and
restated in thew entirety o read as follows:

FIRST: The name of this corporation 1 SiteWit Corp. (th2 “Corporation™),

SECOND: The address of the princtpal otiice of the Carporation s 17341 North
Dale Mabry Highway, Lutz, Florida 33348, The mailing address ofthe Corpuration 1s 17541 North
Dale Mubry Highwaye Lutz. Florida 333480 The address of the Corporation’s registered office is
17541 North Dale Mabry Boulevard, Ltz Florida 33548 The name ol the registered agent at such
address 1s Ricardo Lasa,

4878-6215-5287.2
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THIRD: Thc nature of the business or purposcs to be conducted or promoted is to
cngage in any lawful act or activity for which corporations may be organized under the FBCA.

FOURTH: The total number of shargs of all classes of stock which the
Corporation shall have authority to issuc is (i) twelve million four hundred seventy four thousand
four hundred (12,474,400) sharcs of Common Stock, $0.01 par valuc per share (“Common
Stock™), and (i1) ten million four hundred cleven thousand onc hundred (10,411,100) of Preferred
Stock, $0.01 par valuc per share (“Preferred Stock™).

Effcctive upon the filing of these Sixth Amended and Restated Articles of Incorporation
with the Scerctary of Statc of the Statc of Florida (the “Filing Date”), (i} cach then-issued and
outstanding sharc of Common Stock shall automatically, and without the need for any action on’,
the part of any stockholder, be converted into one hundred (100) sharcs of Common Stock, (ii)\’)
cach then-issucd and outstanding share of Senes A-1 Preferred Stock shall automatically, and--
without the nced for any action on the part of any stockhoelder, be converted into one hundred (100) ..
shares of Serics A-1 Preferred Stock, (i1i) cach then-issued and outstanding share of Scrics A-2
Preferred Stock shall automatically, and without the necd for any action on the part of any
stockholdcr, be converted into onc hundred (100) shares of Scries A-2 Preferred Stock, (iv) cach
then-issued and outstanding sharc of Serics B-1 Preferred Stock shall automatically, and without
the nced for any action on the part of any stockholder, be converted into one hundred (100) sharcs
of Scrics B-1 Prefermed Stock, and (v) cach then-issucd and outstanding share of Serics B-2
Preferred Stock shall automatically, and without the nced for any action on the part of any
stockholder, be converted into onc hundred (100) sharcs of Scries B-2 Preferred Stock.

Pursuant to Section 607.0602 of the FBCA, the Board of Directors is authorized, without
the approval of the sharcholders of the Corporation, to (a) provide for the classification and
reclassification of any unissucd shares of Preferred Stock and determine the prefercnccs,
limitations, and rclative rights thercof and (b) 1ssuc Preferred Stock in onc or more classcs or serics,
all within thc limitations sct forth in Section 607.0601 of the FBCA. Without limiting the
generelity of the forcgoing, and subject to the rights of any scries of Preferred Stock then
outstanding, the resolutions providing for issuance of any serics of Preferred Stock may provide
that such scrics shall be superior or rank equally or be junior to the Preferred Stock of any other
scrics to the cxtent permitted by law.

The following is a statcment of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thereof in respect of cach class of capital stock of the
Corporation.

A, COMMON STOCK

1. Gengral. The voting, dividend and liguidation rights of the holders of the
Common Stock are subject to and qualificd by the rights, powcers and preferences of the holders of
the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock arc entitled to one votc for cach

sharc of Common Stock held at all mectings of sharcholders (and written actions in licu of
mectings). The number of authorized sharcs of Common Stock may be increascd or decrcased

4878-6216-5287.2
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(but not below the number of sharcs thereof then outstanding) by (in addition to any votc of the
holders of onc or more scrics of Preferred Stock that may be required by the terms of the Articles
of Incorporation) the affirmative vote of the holders of sharcs of capital stock of the Corporation
representing a majority of the votes represented by all outstanding sharcs of capital stock of the
Corporation cntitled to votce, irrespective of the provisions of Scction 607.1004 of the FBCA.

B. PREFERRED STOCK

Three hundred six thousand three hundred (306,300) shares of the authorized and unissued
Preferred Stock of the Corporation arc hereby designated “Series A-1 Preferred Stock”, two
million forty five thousand four hundred (2,045,400) sharcs of the authorized and unissucd
Preferred Stock of the Corporation are hereby designated “Series A-2 Preferred Stock”, three
million two hundred sixty two thousand cight hundred (3,262,800} sharcs of the authorized and
unissucd Preferred Stock of the Corporation arc hereby designated “Series B-1 Preferred Stock”,
and three million two hundred nincty six thousand six hundred (3,296,600) sharcs of the authorized
and unissucd Preferred Stock of the Corporation are hereby designated “Series B-2 Preferred
Stock”, and onc million five hundred thousand (1,500,000) shares of the authorized and unissued
Preferred Stock of the Corporation arc hereby designated “*Series C Preferred Stock”, cach with
the following rights, prefcrences, powers, privileges and restrictions, qualifications and’)
limitations. The Scrics A-1 Preferred Stock and the Serics A-2 Preferred Stock arc hercinafter-
referred to collectively as “Series A Preferred Stock”. The Scrics B-1 Preferred Stock and the..
Scrics B-2 Preferred Stock arce hereinafler referred to collectively as “Series B Preferred Stock”. -
Unless otherwisce indicated, references to “sections” or “subscctions” in this Part B of this Article ..

~

Fourth refer to scctions and subscctions of Part B of this Article Fourth. )
1. Dividends.

From and after the date of the issuance of any shares of Scries B Preferred
Stock, dividends at the rate per annum of 30.3064 per sharc shall accruc on such shares of Scrics
B Preferred Stock (subjcct to appropriate adjustment in the cvent of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Scries B Preferred Stock) (the
“Accruing Dividends™). Accruing Dividends shall accruc from day to day, whether or not
declared, and shall be cumulative; provided, however, that cxcept as sct forth in the following
sentence of this Scction | or in Subscction 2.1, such Accruing Dividends shall be payablc only
when, as, and if declared by the Board of Directors and the Corporation shalli be under no
obligation to pay such Accruing Dividends otherwise. The Corporation shall not declarce, pay or
sct aside any dividends on shares of any other class or scrics of capital stock of the Corporation
(othcr than dividends on sharcs of Common Stock payablc in sharcs of Common Stock) unless (in
addition to the obtaining of any consents required clsewhere in the Articles of Incorporation) the
holders of the Serics B Preferred Stock then outstanding shall first receive, or simultancously
rcceive, 4 dividend on cach outstanding sharc of Scries B Preferred Stock in an amount at least
cqual to the greater of (i) the amount of the aggregate Accruing Dividends then accrued on such
sharc of Scrics B Preferred Stock and not previously paid and (11) (A) in the case of a dividend on
Common Stock or any class or scrics that is convertibic into Common Stock, that dividend per
sharc of Scnes B Preferred Stock as would equal the product of (1) the dividend payable on cach
sharc of such class or scrics deiermined, if applicable, as if all shares of such class or scrics had
been converted into Common Stock and (2) the number of shares of Common Stock issuable upon

4878-6216-5287.2
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conversion of a share of Serics B Preferred Stock, in cach casc calculated on the record date for
determination of holders entitled to receive such dividend or (B) in the case of a dividend on any
class or scrics that is not convertible into Commaon Stock, at a rate per share of Scrics B Preferred
Stock determined by (1) dividing the amount of the dividend payable on cach share of such class
or serics of capital stock by the original issuance price of such class or series of capital stock
(subject to appropriate adjustment in the cvent of any stock dividend, stock split, combination or
other similar rccapitalization with respect to such class or serics) and (2) multiplying such fraction
by an amount cqual to the Scrnics B Original Issuc Price (as defined below); provided that if the
Corporation declarcs, pays or scts asidc, on the samc datc, a dividend on sharcs of morc than onc
class or serics of capital stock of the Corporation, the dividend payable to the holders of Scrics B
Preferred Stock pursuant to this Sectipn 1 shall be calculated based upon the dividend on the class
or serics of capital stock that would result in the highest Scrics B Preferred Stock dividend. In
addition to the restriction on dividends sct forth in the preceding sentence, the Corporation shall
not declare, pay or sct aside any dividends on shares of Common Stock of the Corperation (other
than dividends on sharcs of Common Stock payablc in shares of Common Stock) unless {in
addition 1o the obtaining of any conscnis required elsewhere in the Articles of Incorporation)-(a)
the holders of the Scrics A-1 Preferred Stock then outstanding shall first receive, or simultancously
receive, a dividend on cach outstanding sharc of Scrics A-1 Preferred Stock in an amount at least
cqual to that dividend per share of Serics A-1 Preferred Stock as would equal the product of (i) the
dividend payable on cach share of Common Stock and (ii) the number of sharcs of Common Stock
issuable upon conversion of a share of Series A-i Preferred Stock, (b) the holders of the Serics A-.
2 Preferred Stock then outstanding shall first receive, or simultancously reccive, a dividend on
cach outstanding sharc of Scrics A-2 Preferred Stock in an amount at Icast cqual to that dividend
per sharc of Scrics A-2 Preferred Stock as would cqual the product of (i) the dividend payable on~'
cach share of Common Stock and (i1) thc numbcr of shares of Common Stock issuablc upon
conversion of a sharc of Serics A-2 Preferred Stock, in cach case calculated on the record date for
dctermination of holders entitled to reccive such dividend, and (¢) the holders of the Serigs C
Preferred Stock then outstanding shall first receive, or simultancously receive, a dividend on cach
outstanding sharc of Scrics C Preferred Stock in an amount at least equal to that dividend per share
of Serics C Preferred Stock as would cqual the product of (i) the dividend payable on cach sharc
of Common Stock and (i1) the number of shares of Common Stock issuable upon conversion of a
sharc of Scrics C Preferred Stock, in cach casc calculated on the record date for detcrmination of
holders cntitled to receive such dividend. As uscd hercin, “Series B Original Issue Price” shall
mean $3.8301 per sharc, subject to appropriate adjustment in the cvent of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Scrics B Preferred Stock;
“Series A Original Issue Price” shall mcan $4.4872 per share with respect to the Scrnies A-1
Preferred Stock and $3.1374 per share with respect to the Series A-2 Preferred Stock, cach subject
to appropriate adjustment in the cvent of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Scrics A-1 Preferred Stock or Serics A-2 Preferred
Stock, as applicablc; and “Series C Original Issue Price” shall mcan $4.11 per share, subject to
appropnatc adjustment in the cvent of any stock dividend, stock split, combination or other similar
rccapitalization with respect to the Series C Preferred Stock.

4878-6219.5287.2
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2, Liquidation, Dissglution or Winding Up; Certain Mcrgers, Consolidations
and Assct Salcs.

2.1 Precferential Payments to Holders of Serics B Preferred Stock. In the
cvent of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or
Deemed Liquidation Event, the holders of shares of Scries B Preferred Stock then outstanding
shal! be entitled to be paid out of the asscts of the Corporation available for distribution to its
sharcholders before any payment shall be made to the holders of Scrics A Preferred Stock, Serics
C Preferred Stock and/or Common Stock by reason of their ownership thercof, an amount per share
cqual to the greater of (i) the Scries B Onginal Issuc Price, plus any Accruing Dividends accrued
but unpaid thereon, whether or not declared, together with any other dividends declared but unpaid
thereon, or (if) such amount per sharc as would have been payable had all shares of Scrics B
Preferred Stock been converted into Common Stock pursuant to Scction 4 immediately prior to
such liquidation, dissolution, winding up or Deemed Liquidation Event (thc amount payable
pursuant to this sentence is hercinafter referred to as the “Series B Liguidation Amount™). If
upon any such liquidation, dissolution or winding up of thc Corporation or Deemed Liquidation
Event, the asscts of the Corporation available for distribution to its sharcholders shall”be )
insufficicnt to pay the holders of sharcs of Scries B Preferred Stock the full amount to which they ;
shail be entitled under this Subsection 2.1, the holders of sharcs of Series B Preferred Stock shall
sharc ratably in any distribution of the asscts available for distribution in proportion to The
respective amounts which would otherwise be payablce in respect of the shares held by them upon

such distoibution if all amounts payable on ar with respect to such shares were paid in full, :
)

2.2 Prcferential Payments to Holders of Senies C Preferred Stock. In lh%
cvent of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation of

Dcemed Liguidation Event, and after the payment of all preferential amounts required to be paid
to the holders of shares of Series B Preferred Stock as sct forth in Subscction 2.1 above, but before
any payment shall be made to the holders of Scries A Preferred Stock and/or Common Stock by
rcason of their owncrship thercof, the holders of shares of Scrics C Preferred Stock then
outstanding shall be entitled to be paid out of the asscts of the Corporation available for distribution
to its sharcholdcrs an amount per sharc cqual to the greater of (i) the applicable Senies C Original
Issuc Pricc, plus any dividends declarcd but unpaid thercon, or (ii) such amount per share as would
have been payable had all shares of Senes C Preferred Stock been converted into Common Stock
pursuant to Scction 4 immediately prior to such liquidation, dissolution, winding up or Decmed
Liquidation Event (the amount payable pursuant to this sentence is hercinafter referred to as the
“Series C Liquidation Amount”). If upon any such liquidation, dissolution or winding up of the
Corporation or Deemcd Liquidation Event, the asscts of the Corporation available for distribution
to its sharcholders shall be insufficient to pay the holders of shares of Scnoes C Preferred Stock the
full amount t¢ which they shall be entitled undcr this Subscction 2.2, the holders of shares of Series
C Preferred Stock shall share ratably in any distribution of the asscts available for distribution in
proportion to the respective amounts which would otherwisc be payable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to such shares were
paid in full.

23 Prcferential Payments to Holders of Serics A Preferred Stock. In the
cvent 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 required to be paid

4878-6219-5287.2
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to the holders of shares of Scrics B Preferred Stock and Scrics C Preferred Stock as set forth in
Subscction 2.1 and Subscction 2.2 above, respectively, but before any payment shall be made to
the holders of Common Stock by reason of their ownership thereof, the holders of sharcs of Series
A Preferred Stock then outstanding shall be centitled to be paid out of the asscts of the Corporation
availablc for distribution to its sharcholders an amount per share cqual to the greater of (i) the
applicablc Scrics A Original Issuc Pricc, plus any dividends dcclared but unpaid thercon, or
(ii) such amount per sharc as would have been payable had all sharces of Series A Preferred Stock
been converted into Common Stock pursuant to Scction 4 immcdiately prior to such liquidation,
dissolution, winding up or Deemed Liquidation Event (thc amount payable pursuant to this
sentence is hercinafter referred to as the “Series A Liquidation Amount™). If upon any such
liquidation, dissolution or winding up of the Corporation or Decmed Liquidation Event, the asscts
of the Corporation available for distribution to its sharcholders shall be insufficient to pay the
holders of shares of Scrics A Preferred Stock the full amount to which they shali be entitled under
this Subscction 2.3, the holders of shares of Scries A Preferred Stock shall share ratably in any
distribution of the asscts availabie for distribution in proportion to the respective amounts which
would otherwisc be payable in respect of the shares held by them upon such distribution if all
]

amounts payable on or with respect to such shares were paid in full, e

LI |

2.4  Payments to Holders of Common Stock. In the cvent of 'aﬁy )
voluntary or involuntary liquidation, dissolution or winding up of thc Corporation or Deeru od ;
Liguidation Event, aftcr the payment of all preferential amounts required to be paid to the holders
of shares of Preferred Stock, the remaining asscts of the Corporation available for distnibution to
its sharcholders shall be distributed among the holders of shares of Commeon Stock, pro rata based
on the number of shares held by cach such holder. $? -

D
2.5  Deemed Liquidation Events. -~

2.5.1 Dcfinition. Each of the following cvents shall be considered
a “Deemed Liquidation Event” unlcss thc hoiders of at lcast a majority of the outstanding shares
of Scrics B Preferred Stock, voting scparatcly as a single class (the “Requisite Series B
Majority”), and the holdcrs of at icast a majority of the Scrics A Preferred Stock, voting together
as a single class on an as-converted basis (the “Requisite Series A Majority”), clect othcrwise by
writtcn notice scnt to the Corporation at Icast ten (10) days prior to the cffective date of any such
cvent:

(a) a merger, consolidation or share ¢xchange in which
() the Corporation is a constituent party ot

(1) a subsidiary of the Corporation is a
constitucnt party and thc Corporation issucs
sharcs of its capital stock pursuant to such
merger or consolidation,

cxcept any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of thc Corporation outstanding immediatcly prior to such mcrger or
consolidation continug to represent, or arc converted into or exchanged for shares of capital stock
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that represent, immediately following such merger or consolidation, at lcast a majonity, by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is 2 wholly owned subsidiary of another corporation immediatcly following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

(b) the salc, leasc, transfer, exclusive license or other
disposition, in a single transaction or scrics of rclated transactions, by the Corporation or any
subsidiary of thc Corporation of all or substantially all thc asscts of the Corporation and its
subsidiarics takcn as a whole, or the salc or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiarics of the Corporation if substantially all of the asscts of the
Corporation and its subsidiarics taken as a whole arc held by such subsidiary or subsidiarics, cxcept
where such sale, leasc, transfer, cxclusive license or other disposition is to a wholly owned
subsidiary of the Corporation.

2.5.2 Effccting a Deemed Liquidation Event.

(a) The Corporation shall nat have the power to cifect a
Decemed Liguidation Event referred to in Subsection 2.5.1(a)(1) unless the agreement or plan of
mcerger or consolidation for such transaction (thc “Merger Agreement”) provides that the
considcration payable to the sharcholders of the Corporation shall be allocated among the holders
of capital stock of thc Corporation in accordance with Subscctions 2.1, 2.2, 2.3 and 2.4, E

a2
(b}  Inthe cvent of a Deemed Liguidation Event referred’
to in Subsection 2.5.1(a)(ii) or 2.5.1(b), if thc Corporation docs not cffect a dissolution of the
Corporation under the FBCA within nincty (90) days after such Deemed Liquidation Event, then:
(i) the Corporation shall send a written notice to cach hoider of Preferred Stock no later than the s
nincticth (90%) day after the Deemed Liquidation Event advising such holders of their right (and:
the rcqmrcmcnts to be met to sccurc such right) pursuant to the terms of the following clausc; (i)™~
to rcquire the redemption of such shares of Preferred Stock, and (iii) if the Requisite Scrics B
Majority and thc Requisitc Scrics A Majonity so request in & written instrument dclivered to the
Corporation not Jater than one hundred twenty (120) days after such Deemed Liquidation Event,
the Corporation shall usc the consideration received by the Corporation for such Deemed
Liquidation Event (net of any rctained liabilitics associated with the asscts sold or technology
licensed, as determined in good faith by the Board of Dircctors of the Corporation}, together with
any other asscts of the Corporation available for distribution to its sharcholders, all to the extent
permitted by Florida law goverming distributions to sharcholders (the “Available Proceeds”), on
the onc hundred fifticth (150%) day after such Dcemed Liquidation Event, to redecm all
outstanding shares of Preferred Stock at a price per sharc cqual to the Scrics A Liquidation Amount,
Secrics B Liquidation Amount or Scrics C Liquidation Amount, as applicable. Notwithstanding the
forcgoing, in the cvent of a redemption pursuant to the preceding sentence, if the Available
Proceeds arc not sufficicnt to redeem all outstanding shares of Preferred Stock, the Corporation
shall ratably redcem cach holder’s shares of Preferred Stock to the fullest cxtent of such Available
Proceeds, and shail redecm the remaining sharcs as soon as it may lawfully do so under Florida
law goveming distributions to sharcholders. Prior to the distribution or redemption provided for
in this Subscetion 2.5.2(b), the Corporation shall not expend or dissipate the consideration reccived
for such Deemed Liquidation Event, cxcept to discharge expenscs incurred in connection with
such Deemed Liquidation Event or in the ordinary coursc of business.

4878-6219-5287.2



O 03-21-2023 2:01 PM Foley & Lardner LLP - Florida Department of State pg 10 of 27

H232000104197 3

2.5.3 Amount Dcemed Paid or Distributed. The amount deemed
paid or distnbuted to the holders of capital stock of the Corporation upon any such merger,
consolidation, salc, transfer, exclusive license, other disposition or redemption shall be the cash or
the value of the property, rights or sccuritics paid or distributed to such holders by the Corporation
or the acquiring person, firm or other entity. The value of such property, rights or sccuritics shall
be determined in good faith by the Board of Dircctors of the Corporation.

2.5.4  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subscction 2.5.1(a)(i), if any portion of the
considcration payablc to the sharcholders of the Corporation is payable only upon satisfaction of
contingencics (the *“Additional Consideration”), thc Mcrger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1, 2.2, 2.3 and 2.4 as if the Tmitial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b) any Additiogl
Consideration which becomes payable to the sharcholders of the Corporation upon satisfactioniof
such contingencics shall be allocated among the holders of capital stock of the Corporation‘in
accordancc with Subscctions 2.1, 2.2 2.3 and 2.4 aftcr taking into account the previous payment
of the Initial Consideration as part of the same transaction, For the purposes of this Subscction
2.5.4, consideration placed into cscrow or retained as holdback to be availablc for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be ©
deemed to be Initial Consideration.

l.-
Ly v

3 Voting,

il General.  On any matier prescented to the sharcholders of the
Corporation for their action or considcration at any mecting of sharcholdcers of the Corporation (or
by written consent of sharcholders in licu of mecting), cach holder of outstanding sharcs of Scries
A Preferred Stock and Series B Preferred Stock shall be entitled to cast the number of votes cqual
to the number of whole shares of Common Stock into which the sharcs of Scries A Preferred Stock
and Scnics B Preferred Stock, as applicable, held by such holder are convertible as of the record
datc for determining sharcholders entitled to vote on such matter. Except as provided by law or
by the other provisions of thesc Articles of Incorporation, holders of Scrics A Preferred Stock and
Scries B Preferred Stock shall vote together with the holders of Common Stock as a singlc class.
For the avoidance of doubt, holders of Scrics C Preferred Stock shall not be entitled to vote on any
matter except as may be required and not permitted to be waived by the FBCA,

3.2 Elcction of Dircctors. The holders of record of the shares of Serics
B-1 Preferred Stock, exclusively and as a scparatc class, shall be entitied to clect onc (1) dircctor
of the Corporation (the “Series B-1 Director™); the holders of record of the shares of Serics B-2
Preferred Stock, cxclusively and as a scparate class, shall be cntitled to clect one (1) director of
the Corporation {thc “Series B-2 Director™); and the holders of record of the shares of Scrics A
Preferred Stock, cxclusively and as a scparatce class and on an as-converted basis, shall be entitled
to clect onc (1) dircctor of the Corporation (thc “Series A Director’™). Any dircctor clected as
provided in the preceding sentence may be removed without cause by, and only by, the affirmative
votc of the holders of the shares of the ciass or serics of capital stock entitled to elect such dircclor
or dircctors, given cither at a special meeting of such sharcholders duly called for that purposc or
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pursuant to a written consent of sharcholders. 1f the holders of shares of Scrics B Preferred Stock

or Scries A Preferred Stock, as the case may be, fail to clect a sufficient numbcr of directors to fill

all dircctorships for which they are entitled to clect directors, voling exclusively and as a scparaice

class, pursuant to the first sentence of this Subsection 3.2, then any dircctorship not so filicd shall
remain vacant until such time as the holders of the Scries B Preferred Stock or Serics A Preferred
Stock, as the case may be, clect a person to fill such dircctorship by vote or written consent in licu

of a meeting; and no such dircctorship may be filled by sharcholders of the Corporation other than

by the sharcholders of the Corporation that arc cntitled to clect a person to fill such directarship,
voting cxclusively and as a scparatc class. The holders of record of the sharcs of Common Stock

and of any other class or sencs of voting stock (including the Preferred Stock), exclusively and
voting togcther as a singlc class and on an as-converted basis, shall be cntitled to elect the balance

of the total number of dircctors of the Corporation. At any mecting held for the purpose of clecting

a dircctor, the presence in person or by proxy of the holders of a majority of the outstanding sharcs

of the class or scries entitled to clect such director shall constitute a quorum for the purpose of
electing such director. Except as otherwisc provided in this Subsection 3.2, a vacancy in any
dircctorship filled by the holders of any class or serics shalt be filled only by vole or written cor'(;s'f;nt

in licu of a mecting of the holders of such class or scrics or by any remaining dircctor or direétdrs -
clected by the holders of such class or series pursuant to this Subsection 3.2. The rights of. thc :
holders of the Serics B-1 Preferred Stock under this paragraph shall terminate on the first date
following the Filing Datc on which there arc 1ssued and outstanding less than 350,000 shares of
Series B-1 Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar rccapitalization with respect to the Scries B Prcfcrrcd .
Stock), and the rights of the holdcrs of the Scries B-2 Preferred Stock under this paragraph shag
terminatc on the later of (1) the first date followang the Filing Date on which therc arc issued and!
outstanding lcss than 280,000 sharcs of Scrics B-2 Preferred Stock (subject to appropriate
adjustment in the cvent of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Scries B Preferred Stock), and (2) the date on which Florida
Funders Fund 2, LLC or its Affiliates collectively cecase to own morc than 65,200 sharcs of Series

B-2 Preferred Stock. The rights of the holders of the Scrics A Preferred Stock under this paragraph

shall terminate on the first datc following the Filing Datc on which there arc issucd and outstanding

less than 150,000 shares of Scnes A Preferred Stock (subject to appropriate adjustment in the cvent

of any stock dividend, stock split, combination or other similar recapitalization with respect to the

Scries A Preferred Stock).

3.3 Preferred Stock Protective Provisions. At any time when at Icast
350,000 sharcs of Preferred Stock (cxcluding sharcs of Series C Preferred Stock) are outstanding
(subject to appropriate adjustment in the cvent of any stock dividend, stock split, combination or
othcr similar recapitalization with respect to any Preferred Stock), the Corporation shall not, either
dircctly or indircctly by amendment, merger, consolidation or otherwisc, do any of the following
without (in addition to any other vote required by law or the Articles of Incorporation) the written
conscnt or affirmative vote of the Requisite Scrics B Majonty and the Requisite Scrics A Majority,
and any such act or transaction entered into wathout such consent or vote shall be null and void ab
initio, and of no force or cffcct:

3.3.1 liquidate, dissolve or wind-up the business and aftairs of the
Corporation, cffect any merger or consolidation or any other Deemed Liquidation Event, or
consent to any of the forcgoing;
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3.3.2 amcnd, alter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation;

3.3.3  create, or authorize the creation of| or issue ot obligate itself
10 issuc shares of, any additional class or serics of capital stock unlcss the same ranks junior to the
Scrics B Preferred Stock or Scries A Preferred Stock, respectively, with respect to the distnibution
of asscts 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 Scries B Preferred Stock
or Secrics A Preferred Stock, respectively, or increase the authorized number of shares of any
additional class or scrics of capital stock unless the same ranks junior to the Scrics B Preferred
Stock or Scrics A Preferred Stock, respectively, with respect to the distribution of asscts on the
liquidation, dissolution or winding up of the Corporation, the payment of dividends and rights of
redemption,

3.3.4 purchasc or redeem (or permit any subsidiary to purchasc 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 of or dividends or distributions on the Preferred Stock
as cxpressly authonized herein, (ii) dividends or other distributions payabic on the Commeon Stock
solcly in the form of additional shares of Common Stock and (11i) repurchascs of stock from formcr
cmployces, officers, directors, consultants or other persons who performed services for: the
Corporation or any subsidiary in conncction with the cessation of such employment or scrvicfcjﬂt
the lower of the original purchase price or the then-current fair market valuc thereof; -

e ?

33.5 create, or authorize the creation of, or issue, or authorize the | =+
issuancc of any debt sccurity, or permit any subsidiary to take any such action with respect to @ny
dcbt sceurity, if the aggregate indebtedness of the Corporation and its subsidiarics for borrowed
moncy following such action would cxcecd $250,000 unless such debt security has reccived the
prior approval of the Board of Dircctors, including the approval of the Scrics B Dircctor and the
Scrics A Dircctar; or

3.3.6 creatc, or hold capital stock in, any subsidiary that is not
wholly owned (cither dircetly or through one or more other subsidiarics) by the Corporation, or
sell, transfer or otherwise disposc of any capital stock of any dircct or indircct subsidiary of the
Corporation, or permit any dircct or indircct subsidiary to scll, lcasc, transfer, exclusively license
or otherwise dispose (in a single transaction or scrics of related transactions) of all or substantialiy
all of the asscts 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 Convecrt.

4,i.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holdcr thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and non-
assessablc shares of Common Stock as is determined by dividing the Serics B Original Issue Price,

10
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the Series A Original Issuc Price or Series C Original Issuc Price, as applicabic, by the applicable
Conversion Price (as defined below) in effect at the time of conversion. As of the date of the filing
of these Sixth Amended and Restated Articles of Incorporation with the Sccretary of State of the
Statc of Florida (thc “Filing Date”), thc “Conversion Price” shall bc cqual to (i) $3.8301 with
respect to the Series B Preferred Stock, (i1) $3.7639 with respect to the Serics A-1 Preferred Stock,
(iii) $3.1374 with respect to the Scrics A-2 Preferred Stock, and (iv) $4.11 with respect to the
Scrics C Preferred Stock. Such Conversion Prices, and the rate at which sharcs of Preferred Stock
may be converted into sharcs of Common Stock, shall be subject to adjustment as provided below.

4,1.2 Termination of Conversion Rights. In the cvent of a
liquidation, dissolution or winding up of the Corporation or 8 Deemed Liquidation Event, the
Conversion Rights shall terminate at the closc of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such cvent to the holders of Preferred
Stock.

472  Fractional Shares, No fractional sharcs of Common Stock shall be
issucd upon conversion of the Preferred Stock. In licu of any fractional shares to which the holder
would othcrwise be cntitled, the Corporation shall pay cash cqual to such fraction multiplied by
the fair market value of a sharc of Common Stock as determined in good faith by the Board-of
Dircctors of thc Corporation. Whether or not fractional sharcs would be issuable upon such
convcersion shall be determined on the basis of the total number of shares of Preferred Stock the
holder is at the time converting into Common Stock and thc aggregate number of sharcs of
Common Stock issuable upon such conversion. -

—

4.3 Mechanics of Conversion.

%)

4.3.1 Notice of Conversion. In order for a holder of Preferred,

Stock to voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder-
shall (a) provide written notice to the Corporation’s transfer agent at the officc of the transfer agent
for the Preferred Stock (or at the principal office of the Corporation if the Corporation scrves as
its own transfer agent) that such holder clects to convert all or any number of such hoider’s shares
of Preferred Stock and, if applicable, any cvent on which such conversion is contingent and (b), if
such holdcr’s shares arc certificated, surrender the certificate or certificates for such sharcs of
Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may bc madc against the Corporation on account
of the allcged loss, theft or destruction of such certificate), 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 transfcr agent). Such notice shall statc such holder’s name or the names of the nomincgs in
which such holder wishes the shares of Common Stock to be issued. If required by the
Corporation, any certificates surrendered for conversion shall be cndorscd or accompanicd by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly exccuted
by the registered holder or his, her or its attorncy duly authorized in writing. The closc 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
agrcement) shall be the time of conversion (the “Conversion Time"), and the sharcs of Common
Stock issuablc upon conversion of the specificd shares shall be deemed to be outstanding of record
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as of such date. The Corporation shall, as soon as practicable after the Conversion Time (i) issuc
and deliver to such holder of Preferred Stock, or to his, her or ils nominces, a certificatc or
certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hercof and a certificate for the number (if any) of the sharcs of
Preferred Stock represented by the surrendered certificate that were not converted into Common
Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in licu of any fraction of a sharc
of Common Stock otherwise issuable upon such conversion and (iii) pay alt declarcd but unpaid
dividends on the shares of Preferred Stock converted.

432 Rescrvation of Sharcs. 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 sharcs of Common Stock as shall from time to time be sufficient to
cffcct the conversion ofall outstanding Preferred Stock; and if at any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to cffect the conversion of ail then
outstanding shares of the Preferred Stock, the Corporation shall take such corporate action as may
be necessary to increase its authorized but unissucd shares of Common Stock to such number of
shares as shall be sufficient for such purposcs, including, without limitation, cngaging in hest
¢fforts to obtain the requisite sharcholder approval of any nccessary amendment to the Articlq'@jof
Incorporation. Beforc taking any action which would causc an adjustment reducing any '
Conversion Price below the then par value of the sharcs of Common Stock issuable upon ;
conversion of the Preferred Stock, the Cotporation will take any corporate action which may,
the opinion of its counsel, be necessary in order that the Corporation may vahidly and legally issuc
fully paid and non-asscssable shares of Common Stock at such adjusted Conversion Price. o

L }
(]
433 Effect of Conversion. All shares of Preferred Stock which,
shall have been surrendered for conversion as hercin provided shatl no longer be deemed to be!
outstanding and all rights with respect to such shatcs shall immediately cease and terminate at the
Conversion Time, except only the right of the holders thereof to reccive shares of Common Stock
in cxchangg thercfor, to reccive payment in licu of any fraction of a share otherwise issuable upon
such convcrsion as provided in Subscction 4.2 and to reecive payment of any dividends declared
but unpaid thercon. Any shares of Preferred Stock so converted shall be retired and cancelled and
may not be rcissucd as sharcs of such seres, and the Corporation may thereafler take such
appropriate action (without the need for sharchclder action) as may be necessary to 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 surrendercd for conversion or on the Common Stock delivered upon conversion.

4.3.5 Taxcs. The Corporation shall pay any and all issuc and other
similar taxcs that may be payablc in respect of any issuance or delivery of shares of Common
Stock upon conversion of sharcs of Preferred Stock pursuant to this Scction 4. The Corporation
shall not, however, be required to pay any tax which may be payable in respect of any transfer
invelved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or delivery
shall be madc unless and until the person or entity requesting such issuance has paid to the

12
4878-6219-5287.2



(03-21-2023 2:01 PM Folay & Lardner LLP 2 Florwla Depariment of State pg 15 of 27

H23000106197 3

Corporation the amount of any such tax or has cstablished, to the satisfaction of the Corporation,
that such tax has been paid.

4.4 Adjustments to Conversion Price for Diluting Issucs.

4.4.1 Special Definitions. For purposes of this Article Fourth, the
following dcfinitions shall apply:

(a) “Option” shall mecan rights, options or warrants to
subscribe for, purchasc or othcrwisc acquirc Common Stock or Convertible Sccuritics.

®) “Series B-2 Original Issue Date” shall mcan the
datc on which the first sharc of Senics B-2 Preferred Stock was issucd.

() “Series B-2 Stock Purchase Agreement” shall
mcan any Scrics B-2 Preferred Stock Purchasc Agreement pursuant to which shares of Scrics B-2
Preferred Stock arc issued on the Series B-2 Original Issue Datc and in subscquent closm’g§
thereafter, as such agrecement may be amended from time to time. =3

()

(d)  “Series B-2 Warrants™ shall mcan thc warrants to;
purchasc shares of Serics B-2 Preferred Stock contemplated by and issucd pursuant to a Sencs B >
2 Stock Purchasc Agreement,

(c) “Series C Original I1ssue Date” shall mcan the datc{. 3
ont which the first sharc of Scrics C Preferrcd Stock was issucd. Oy
.|

(H “Convertible Securities” shall mcan any cvidences

of indcbtedncess, shares or other sceuritics directly or indirectly convertible into or cxchangeablc
for Common Stock, but cxcluding Options.

(g) “Additional Shares of Common Stock" shall mcan
all sharcs of Common Stock issucd (or, pursuant to Subscction 4.4.3 below, decemed to be issucd)
by the Corporation after the Scrics C Original Issuc Datc, other than (1) the following shares of
Common Stock and (2) sharcs of Common Stock deemed issucd pursuant to the following Options
and Convertible Sccunities (clauscs (1) and (2), collectively, “Exempted Securities™):

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

(1)  sharcs of Common Stock, Options or
Convertible Sccuntics issued by reason of a dividend, stock split, split-up or other distnbution on
sharcs of Common Stock that is covercd by Subsection 4.5, 4.6, 4.7 or 4.§;

(ii1)  shares of Common Stock or Options issucd to
cmployees or dircctors of, or consultants or advisors to, the Corporation or any of its subsidiarics
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pursuant {0 a plan, agrcement or arrangemcent approved by the Board of Directors of the
Corporation, including the Serics B Dircctor and the Serics A Dircctor;

(iv)  shares of Common Stock or Convertible
Sccuritics actually issucd upon the cxercisc of Options or sharcs of Common Stock actually issucd
upon the conversion or exchange of Convertible Sccurities, in cach case provided such issuance is
pursuant to the terms of such Qption or Convertible Sceurity; or

(v} shares of Scrics C Preferred Stock issued
aftcr the Serics C Original Issuc Date.

4.4.2 No Adjustment of Conversion Price. No adjustment in the
Conversion Price for the Scrics 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
from the holders of a majority of the issucd and outstanding Serics 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 Scriq?é\&
Preferred Stock shall be made as the result of the issuance or deemed issuance of Additional Sharcs
of Common Stock if the Corporation rceeives written notice from the holders of a majority of the ,
issucd and outstanding Scrics A-2 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 Secries B Preferred Stock shall be made as the resultiof
the issuance or deemeced issuance of Additional Shares of Common Stock if the Corpora'lti&;m s
receives written notice from the Requisite Series B Majority agrecing that no such adjustment s(hgll
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 Scries C Preferred Stock shall be made as
the result of the issuance or decmed issuance of Additional Sharcs of Common Stock if the
Corporation receives written notice from the holders of a majority of the issucd and outstanding
Scries C 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.

4.4.3 Dcemed issuc of Additiona) Sharcs of Common Stock.

(a) 1f the Corporation at any time or from time to time
after the Series C Original Issuc Date shall issuc any Options or Convertiblc Sccuritics (excluding
Options or Convertible Sccuritics which arc themsclves Exempted Sccuritics) or shall fix a record
datc for the determination of holders of any class of securitics entiticd to receive any such Options
or Convertible Securitics, then the maximum number of sharcs of Common Stock (as sct forth in
the instrument relating thereto, assuming the satisfaction of any conditions to cxercisability,
convertibility or cxchangeability but without rcgard to any provision contained therein for a
subscquent adjustment of such number) issuable upon the excrcisc of such Options or, in the casc
of Convertible Sccuritics and Options therefor, the conversion or exchange of such Convertible
Securitics, shall be decmed to be Additional Sharcs of Common Stock issucd as of the time of such
issuc or, In case such a record date shall have been fixed, as of the closc of business on such record
date.

14
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() If 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 Subscction 4.4.4, arc revised as a resuit of an amcendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but cxcluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Sccurity) to provide for cither (1) any increasc or decrecasc in the number of sharcs
of Common Stock issuablc upon the cxercise, conversion and/or cxchange of any such Option or
Convertible Sccurity or (2) any increasc or decrease in the consideration payable to the Corporation
upon such cxcrcise, conversion and/or exchange, then, cffective upon such increasc or deercasc
becoming cffective, the applicable Conversion Price compuied upon the original issuc of such
Option or Convertible Sccunity (or upon the occurrence of a record date with respect thereto) shall
be readjusted to such Conversion Price as would have obtaincd had such revised terms been in
cfiect upon the original datc of issuance of such Option or Convertible Sccurity. Notwithstanding
the forcgoing, no readjustment pursuant to this clausc (b) shall have the cffect of increasing the
applicable Conversion Price to an amount which exceeds the lower of (1) the applicable Conversion
Pricc in effect immediately prior to the original adjustment madc as a result of the issuance of such
Optlon or Convertible Sccurity, or (ii) such Conversion Price that would have resulted from eny
issuances of Additional Sharcs of Common Stock (other than deemed issuances of Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Sccunty)
between the original adjustment date and such readjustment date.

™2

(c) If the terms of any Option or Convertible Sccunty
(excluding Options or Convertible Sccuritics which arc themsclves Exempted Sceuritics), the -
issuance of which did not result in an adjustment to the applicable Conversion Price pursuant to
the terms of Subsection 4.4 .4 (cither because the consideration per share (determined pursuant to,
Subsection 4.4.5) of the Additional Sharcs of Common Stock subjcct thereto was equal to o
greater than the applicable Conversion Price then in effect, or because such Option or Convertible
Security was issucd before the Scrics C Original Issue Datc), are revised after the Scries C Orniginal
Issuc Datc as a rcsult of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but cxcluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Sccurity) to
provide for cither (1) any increase in the number of shares of Commen Stock issuable upon the
excreise, conversion or exchange of any such Option or Convertible Sccurity or (2) any decrease
in the considcration payabic to the Corporation upon such cxercise, conversion or exchange, then
such Option or Convertible Security, as so amended or adjusted, and the Additional Sharcs of
Common Stock subject thereto (detcrmined in the manner provided in Subscction 4.4.3(a)) shall
be deemed to have been issucd cffective upon such increasc or decrease becoming cffective.

(d) Upon the expiration or tcrmination of any
uncxcrcised Option or unconverted or unexchanged Convertible Sccunty (or portion thercof)
which resulted (cither upon its original issuance or upon a revision of its terms) in an adjustment
to the applicable Conversion Prnice 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 Sccurity (or portion thercof) never been issucd.

(© If thc number of sharcs of Common Stock issuable
upon the cxcrcise, conversion and/or exchange of any Option or Convertibie Sccurity, or the
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consideration payable to the Corporation upon such cxercise, conversion and/or cxchangc, is
calculable at the time such Option or Convertible Security is issucd or amended but is subject to
adjustment based upon subscquent cvents, any adjustment to the applicablc Conversion Price
provided for in this Subsection 4.4.3 shall be cffected at the time of such issuance or amendment
based on such number of sharcs or amount of consideration without rcgard to any provisions for
subscquent adjustments (and any subscquent adjustments shall be treated as provided n clauses
(b) and (c) of this Subscction 4.4.3). 1f the number of shares of Common Stock issuable upon the
excrcisc, conversion and/or cxchange of any Option or Convertible Sccurity, or the consideration
payablc to thc Corporation upon such cxercise, conversion and/or exchange, cannot be calculated
at all at the time such Option or Convertible Sccurity is issued or amended, any adjustment to the
applicable Conversion Price that would result under the terms of this Subscetion 4.4.3 at the time
of such issuance or amendment shall instcad be cffected at the time such number of shares and/or
amount of consideration is first calculable (cven if subject to subscquent adjustments), assumning
for purposcs of calculating such adjustment to the applicable Conversion Price that such issuance
or amendment took place at the time such calculation can first be made.

444 Adjustment of Conversion Price Upon Issuance  of
Additional Shares of Common Stock. In the cvent the Corporation shall atany time after the Seges
C Original Issuc Datc issuc Additional Shares of Common Stock (including Additional Sharés’of
Common Stock decmed to be issucd pursuant to Subsection 4.4.3), without consideration or fora .
consideration per share Icss than the applicable Conversion Price in effect immediately priolriio :
such issuc, then the applicable Conversion Pricc shall be reduced, concurrently with such issuc-to
a pricc (calculated to the ncarest one-hundredth of a cent) determined in accordance with the
following formula: = 5

CP>=CP1* (A+B)+(A+ (). oD
For purposcs of the foregoing formula, the following definitions shall apply:

(a) “CPy” shall mecan the applicable Conversion Price in
effect immediatcly after such issue of Additional Shares of Common Stock

(b) “CP," shall mcan the applicable Conversion Price in
cffect immediately prior to such issue of Additional Shares of Common Stock;

(c) “A” shall mcan the number of shares of Common
Stock outstanding immediately prior to such issuc of Additional Sharcs of Common Stock (trcating
for this purposc as outstanding all shares of Common Stock issuable upon exercisc of Options
outstanding immediately prior to such issue or upon conversion or cxchange of Convertible
Sccurities (including the Preferred Stock) outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issuc), but excluding any additional sharcs of Common
Stock issuable upon conversion of other classes of Preferred Stock duc to a change in their
applicable Conversion Prices;

(d) “B" shall mcan the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had boen 1ssucd at
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a price per sharc cqual to CP1 (determined by dividing the aggregate consideration received by the
Corporation in respect of such issuc by CPy); and

{c) “C” shall mecan the number of such Additional Shares
of Common Stock issucd in such transaction,

4.4.5 Determination of Consideration.  For purposcs of this
Subscction 4.4, the consideration received by the Corporation for the issuc of any Additional
Sharcs of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(i) insofar as it consists of cash, bc computed at
the aggregate amount of cash received by the Corporation, excluding amounts paid or payablce for
accrucd intercst;

(i) insofar as it consists of property other than
cash, bc computcd at the fair market valuc thercof at the time of such issuc, as determined in gqqd
faith by the Board of Dircectors of the Corporation; and =

[ J

(iii)  in thc cvent Additional Shares of Commen
Stock arc issucd together with other sharcs or sccuritics or other asscts of the Corporation for
consideration which covers both, be the proportion of such consideration so reccived, compuicd
as provided in clauscs (i) and (ii) above, as dctermincd in good faith by thc Board of Dircetors:of
the Carporation. :_:_,

(b)  Options and Convertible Sccuntics. THe
considcration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subscection 4.4.3, relating to Options and Convertible
Securitics, shall be determined by dividing:

() Thc total amount, if any, rcceived or
receivable by the Corporation as consideration for the issuc of such Options or Convertible
Sccuritics, plus the minimum aggregate amount of additional consideration (as sct forth in the
instruments rclating thercto, without regard to any provision contained therein for a subscquent
adjustment of such consideration) payable to the Corporation upon the exercise of such Options or
the conversion or cxchange of such Convertible Sccurnitics, or in the casc of Options for
Convertible Sccuritics, the cxercisc of such Options for Convertible Sccuritics and the conversion
or cxchange of such Convertible Sceuritics, by

() the maximum number of shares of Common
Stock (as sct forth in the instruments relating thereto, without regard to any provision contained
therein for a subscquent adjustment of such number) issuablc upon the cxcrcisce of such Options
or the conversion or exchange of such Convertible Sccuntics, or in the casc of Options for
Convertible Sccuritics, the excrvise of such Options for Convertible Sccuritics and the conversion
or exchange of such Convertible Sccuritics.
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4.4.6 Multiple Closing Dates. In the cvent the Corporatien shall
issuc ¢n more than ong date Additional Shares of Common Stock that arc a part of one transaction
or a scrics of rclated transactions and that would result in an adjustment to the applicable
Conversion Price pursuant to the terms of Subscction 4.4.4, then, upon the final such issuance, the
applicable Conversion Price shall be readjusted to give cffect to all such issuances as if they
occurred on the date of the first such issuance (and without giving cffcct to any additional
adjustments as a result of any such subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. 1f the Corporation
shali at any time or from time to time after the Serics C Original Issuc Date cffcct a subdivision of
the outstanding Common Stock, the applicable Conversion Price in cffect immediately beforc that
subdivision shall be proportionatcly decreascd so that the number of shares of Common 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 Corporation shall at any
time or from time to time after the Scrics C Onginal Issuc Datc combinc the cutstanding shares of
Commen Stock, the applicable Conversion Price in cffcet immediately before the combination
shall bec proportionately increased so that the number of sharcs of Common Stock issuable on
conversion of cach sharc of such serics shall be decrcased in proportion to such decreasc in the
aggrcgatc number of sharcs of Common Stock outstanding. Any adjustment under this subscction
shall become cffective at the close of business on the date the subdivision or combination beeapics

et

cffective. o

N ~

4.6 Adjustment for Certain Dividends and Distributions. In the cvént o

the Corporation at any time or from time to time after the Serics C Original Issue Date shall make
or issuc, or fix a record date for the determination of holders of Common Stock entitled to TCCCiYE,

a dividend or other distribution payable on the Common Stock in additional sharcs of Common
Stock, then and in cach such cvent the applicable Conversion Price in cffect immediately befare
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixced, as of the closc of business on such record datc, by multiplying the applicablc
Conversion Price then in cffect by a fraction:

o

(1) the numerator of which shall be the total number of sharcs
of Common Stock issucd and outstanding immediatcly prior to the time of such issuance 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
closc of business on such rccord date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record datc shall have been fixed and such dividend is
not fully paid or if such distribution is not fuily made on the datc 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 time of actual payment of such dividends or distributions; and (b) that no such adjustmnent shall
be made if the holders of Preforred Stock simultaneously reecive a dividend or other distribution
of sharcs of Common Stock in a number equal to the number of shares of Common Stock as they
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would have received if all outstanding shares of Preferred Stock had been converted into Common
Stock on the date of such cvent.

47  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Scrics C Original Issuc Date shall make or
issue, or fix a record datc for the determination of holders of Common Stock entitled to reccive, a
dividend or other distribution payable in securitics of the Corporation (other than a distribution of
shares of Common Stock in respect of outstanding shares of Comrmon Stock) or in other property
and the provisions of Section 1 do not apply to such dividend or distribution, then and in cach such
cvent the holders of Preferred Stock shall receive, simultancously with the distrbution to the
holders of Common Stock, a dividend or other distribution of such sccuritics or other property in
an amount cqual to the amount of such sccuritics or other property as they would have received if
all outstanding shares of Preferred Stock had been converted into Common Stock on the date of
such cvent.

4.8 Adjustment _for Merger or Rcorganization, ctc.  Subjcct to the
provisions of Subsection 2.5, if there shall occur any rcorganization, rccapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stogk
(but not the Preferred Stock) is converted into or exchanged for sccurities, cash or other prop%y
(other than a transaction covered by Subscctions 4.4, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, cach share of Preferred
Stock shall thercafter be convertible in licu of the Common Stock into which it was convertible
prior to such cvent into the kind and amount of securities, cash or other property which a holder )
of the number of shares of Common Stock of the Corporation issuable upon conversion of ong 2
sharc of Preferred Stock immediatcly prior to such rcorganization, recapitalization;
reclassification, consolidation or merger would have been cntitled to rececive pursuant to sucty
transaction; and, in such casc, appropriate adjustment (as determined in good faith by the Boan
of Dircctors 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 sct forth in this Scction 4 (including provisions with respect to changes in and
other adjustments of the applicabic Conversion Price) shall thereafter be applicable, as nearly as
rcasonably may be, in relation to any sccuritics or other property thercafter deliverable upon the
conversion of the Preferred Stock.

o dowt

4.9  Certificatc_as to Adjustments. Upon the occurrence of cach
adjustment or rcadjustment of the applicable Conversion Pricc pursuant to this Scction 4, the
Corporation at its cxpense shall, as promptly as reasonably practicable but in any cvent not later
than ten (10) days thercafter, compute such adjustment or readjustment in accordance with the
terms hercof and furnish to cach holder of Preferred Stock a certificate sctting forth such
adjustment or recadjustment (including the kind and amount of sccurntics, cash or other property
into which the Preferred Stock is convertible) and showing in dctail the facts upon which such
adjustment or rcadjustment is based. The Corporation shall, as promptly as reasonably practicable
after the written request at any time of any holder of Preferred Stock (but in any event not later
than ten (10) days thercafler), furnish or cause to be furnished to such holder a certificate sctting
forth (i) the applicablc Conversion Price then in cffect, and (i) the number of sharcs of Common
Stock and the amount, if any, of other sccuritics, cash or property which then would be received
upon the conversion of Preferred Stock.
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410 Notice of Record Date. In the cvent:

(a) the Corporation shall take a rccord of the holders of
its Common Stock (or other capital stock or securitics at the time issuable upon conversion of the
Preferred Stock) for the purpose of cntitling or cnabling them to rcccive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other sccuritics, or to receive any other sccurity; or

(b) of any capital rcorganization of thc Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event,; or

(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 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-{i)
the cffective date on which such reorganization, reclassification, consolidation, merger, transftr,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be fixéd,
as of which the holders of record of Common Stock (or such other capital stock or securitics at the .
timc issuable upon the conversion of the Preferred Stock) shall be entitled to cxchange their sharcs

of Common Stock (or such other capital stock or sccuritics) for sccuritics or other propernty,
deliverable upon such rcorganization, reclassification, consolidation, merger, transfer, dissolution;
liquidation or winding-up, and the amount per sharc and character of such cxchange applicablc ta?

the Preferred Stock and the Common Stock.  Such notice shall be sent at icast ten (10) days priof=,

to the record date or effective date for the event specified in such notice.

5. Mandatory Conversion.

5.1 Trigger Events. Upon cither (a) the closing of the sale of shares of
Common Stock to the public at a price per share of at lcast six (6) imes the Serics B Original Issue
Pricc (subjcct to appropriate adjustment in the cvent of any stock dividend, stock split, combination
or other similar rccapitalization with respect to the Common Stock), in a firm-commitment
underwritten public offering pursuant to an cffective registration statement under the Sccuritics
Act of 1933, as amended, resulting in at lcast $25,000,000 of gross proceeds to the Corporation or
(b) the date and time, or the occurrence of an cvent, specified by vote ar writicn consent of the
holders of at Icast a majority of the then outstanding shares of Preferred Stock, voting together as
a single class on an as-converted basis (the time of such closing or the date and time specified or
the time of the cvent specificd in such vote or written consent is referred to herein as the
“Mandatory Conversion Time”), then (i) all outstanding sharcs of Preferred Stock shall
automatically be converted into shares of Common Stock, at the then cffective conversion rate as
calculated pursuant to Subscction 4.1.1 and (ii) such sharcs may not be reissued by the Corporation.

52 Proccdural Requirements.  All holders of record of shares of
Preforred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such sharcs of Preferred Stock pursuant to this Scction
S. Such notice nced not be sent in advance of the occurrence of the Mandatory Conversion Time.,

20
4878-6219-5287 2



¢ 03-21-2023 2:01 oM Foley % Lardner LLP -» Figrida Depariment of S:ate pg 23 of 27

H23000106197 3

Upon receipt of such notice, cach holder of 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 certificatc has been lost, stolen or destroyed, a lost certificate affidavit and agreement
rcasonably 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) to the Corporation at the place designated in such notice. If so required by the
Corporation, any certificates surrendered for conversion shall be cndorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly exccuted
by the registered holder or by his, her or its attorncey duly authorized in writing. All rights with
respect to the Preferred Stock converted pursuant to Subscction 5.1, including the rights, if any, to
receive notices and vote (other than as a holder of Common Stock), wall terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereof to surrender any
certificates at or prior to such time), except only the rights of the holders thercof, upon surrender
of any certificate or certificates of such holders (or lost certificate affidavit and agrccment)
therefor, to receive the items provided for in the next sentence of this Subsection 5.2. As soon as
practicablc after the Mandatory Conversion Time and, if applicable, the surrender of any ccmi‘,matc
or certificates (or lost certificate affidavit and agreement) for Preferred Stock, the Corporation shall
(a) issue and deliver to such holder, or to his, her or its nominees, a certificate or ccmﬁcatcs'for
the number of full shares of Common Stock issuable on such conversion in accordance with-the
provisions hercof and (b) pay cash as provided in Subscction 4.2 in licu of any fraction of a shute
of Common Stock otherwisc 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 retircd and cancelled and may not be reissucd as shares of such scrics, and the Corporation may
thercafler takc such appropriate action (without the need for sharcholder action) as may bn
neeessary to reduce the authorized number of shares of Preferred Stock accordingly.

6. Reserved.

7. Redeemed or Otherwise Acquired Shares. Any sharcs of Preferred Stock
that arc rcdcemed or otherwisc acquired by the Corporation or any of its subsidiarics shall be
automnatically and immecdiately cancelled and retired and shall not be reissued, sold or transferred.
Neither the Corporation nor any of its subsidiarics may excrcisc any voting or other nights granted
to the holders of Preferred Stock following redemption, Nothing in this Scection 7, 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 Scrics
B Preferred Stock set forth herein may be waived on behalf of alt holders of Scries B Preferred
Stock by the affirmative written consent or vote of the Requisite Scrics B Majority. Any of the
rights, powers, preferences and other terms of the Series A Preferred Stock set forth herein may be
waived on behalf of ali holders of Scrics A Preferred Stock by the affirmative written conscnt or
vote of the Requisite Scrics A Majonty. Any of the rights, powers, preferences and other terms of
the Series C Preferred Stock sct forth herein may be waived on behalf of all holders of Scries C
Prcferred Stock by the affirmative written consent or vote of the holders of a majonty of the Scrics
C Preferred Stock.
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9. Notices. Any 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 officc address last shown on the records of the Corporation, or given by clectronic
communication in compliance with the provisions of thc FBCA, and shall bc deemed sent upon
such mailing or clectronic transmission.

FIFTH: Subjcct to any additional vote required by the Articles of Incorporation or
Bylaws, in furthcrance and not in limitation of thc powers conferred by the FBCA, the Board of
Dircctors is cxpressly authorized to make, repeal, alter, amend and rescind any or ali of the Bylaws
of the Corporation.

SIXTH: Subjcct to any additional vote required by the Articles of Incorporation,
the number of dircctors of the Corporation shall be determined in the manner sct forth u;u,hc
Bylaws of the Corporation.

0

SEVENTH: Elcctions of dircctors nced not be by written bailot unless the Bylaws
of the Corporation shall so provide. ~

EIGHTH: Mcctings of sharcholders may be held within or without the Statc 'of
Florida, as the Bylaws of thc Corporation may provide. The books of the Corporation may be kcfb
outside the Statc of Florida at such place or placcs as may be designated from time to time by th&
Board of Dircctors or in the Bylaws of the Corporation,

NINTH: To the fullest extent permitted by law, a dircctor of the Corporation shall
not be personally liable to the Corporation or its sharcholders for monctary damages for breach of
fiduciary duty as a dircctor. If the FBCA or any other law of the State of Florida is amended after
approval by the sharcholders of this Article Ninth to authonze corporate action further climinating
or limiting thc personal liability of dircctors, then the liability of a dircctor of the Corporation shell
be climinated or limited to the fullest extent permitied by the FBCA &s so amended. Any repeal
or modification of the forcgoing provisions of this Article Ninth by the sharcholders of the
Corporation shall not adverscly affect any right or protection of a director of the Corporation
cxisting at the time of| or increasc the liability of any dircctor of the Corporation with respect to
any acts or omissions of such director occurmng pnor to, such repeal or modification.

TENTH: The Corporation shall, to the fullest extent permitted or required by the
FBCA, including any amendments thereto (but in the case of any such amendment, only to the
extent such amendment permits or requires the Corpoeration to provide broader indemnification
rights than to such amcndment), indemnify all of thc Corporation’s officers and dircctors, all of
thc officers and dircctors of all of the Corporation’s domestic subsidiarics, and all persons
rendering services to the Corporation’s forcign subsidianies in capacitics as officers and dircctors
or in cquivalent, identical, or similar capacitics (hercinafier collectively the “Officers” and
“Dirgctors’ of the Corporation), against any and ali liabilitics and advancc any and all rcasonablc
cxpenscs incurred thercby in any proceeding to which any such Dircctor or Gfficer is a party or in
which such Director or Officer is deposed or called to testify as a witness becausc he or she s or
was a Director or Officer of the Corporation or any of the Corporation’s domestic or forcign
subsidiarics. Thc rights to indemnification granted hercunder shall not be deemed cxclusive of
any othcr rights to indemnification against liabilitics or thc advancement of cxpenscs which a
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Director or Officer may be entitled under any written agrcement, Board of Dircctor’s resolution,
vote of sharcholders, the FBCA, or otherwise. The Corporation may, but shall not be required to,
supplement the foregoing rights to indemnification against liabilitics and advancement of cxpenscs
by the purchasc of insurance on behalf of any one or more of its Dircctors or Officers, whether or
not the Corporation would be obligated to indemnify or advance cxpenses to such Dircctor or
Officer under this Article Tenth. For purposes of this Article Tenth, the term “Dircctors” includes
former dircctors of the Corporation or any of the Corporation’s domestic or forcign subsidiancs
and any dircctor who is or was scrving at the request of the Corporation or any of the Corporation’s
domestic or forcign subsidiarics as & dircctor, officer, employce, or agent of another corporation,
partnership, joint venture, trust, or other cnterprise, including without limitation, any cmployec
benefit plan (other than in the capacity as an agent scparately retained and compensated for the
provisions of goods or services to the enterprise, including without limitation, attorneys at-law,
accountants, and financial consultants). The term “Officers” includes all of those individuals;who
arc or were at any time officers of the Corporation or any of the Corporalion’s domestic or foféign
subsidiarics and not merely thosc individuals who arc or were at any time “executive offi ccrs:”Jof .
the Corporation or any of the corporation’s domestic or forcign subsidiarics as defined in Sccuritics
and Exchange Commission Rulc 3b-7 promulgated under the Sceuritics Exchange Act of 1934, as
amecnded. All of the capitalized terms uscd in this Article Tenth and not otherwisc defined hcrcm
have the meaning set forth in Scction 607.0850 of the FBCA. The provisions of this Article Tenth
arc intended solely for the benefit of the indemnified parties described herein, their heirs an@,
personal representatives, and shall not create any rights in favor of third partics.

Any amendment, repeal or modification of the forcgoing provisions of this Article
Tenth shall not adverscly affect any right or protection of any dircctor, officer or other agent of the
Corporation cxisting at the time of such amendment, repeal or modification.

ELEVENTH: Unlcss the Corporation consents in writing to the sclection of an
alternative forum, the state courts of the Statc of Flonda located in Hillsborough County, Florida,
or the United States District Court for the Middle District of Florida — Tampa Division shall be the
solc and cxclusive forum for any sharcholder (including a beneficial owner) to bring (i) any
derivative action or procceding brought on behalf of the Corporation, (ii) any action asscrting a
claim of breach of fiduciary duty owed by any dircctor, officer or other employce of the
Corporation to the Corporation or the Corporation’s sharcholders, (i11) any action asserting & claim
against thc Corporation, its dircctors, officers or employees arising pursuant to any provision of
the FBCA or the Corporation’s Articles of Incorporation or Bylaws or (iv) any action asscrting a
claim against the Corporation, its dircctors, officers or employees governed by the intemal affairs
doctrine, cxcept for, as to cach of (i) through (iv) above, any claim as to which the applicable court
determings that there is an indispensable party not subject to the jurisdiction of the applicable court
{and the indispensable party docs not conscnt to the personal jurisdiction of the applicable court
within ten days following such determination), which is vested in the exclusive junisdiction of a
court or forum other than the appliceble court, or for which the applicable court docs not have
subject matter jurisdiction. If any provision or provisions of this Article Eleventh shall be held to
be invalid, illcgal or uncnforccablc as applicd to any person or cntity or circumstance for any
rcason whatsocver, then, to the fullest cxtent permitted by law, the validity, lcgality and
enforccability of such provisions in any other circumstance and of the remaining provisions of this
Article Elcventh (including, without limitation, cach portion of any scntence of this Article
Eleventh containing any such provision held to be invalid, illcgal or uncnforccablc that is not itsclf
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held to be invalid, itlegal or unenforccable) and the application of such provision to other persons
or cntitics 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 sharcs of this corporation in accordance with the FBCA.

4 That these Sixth Amended and Restated Articles of Incorporation, which
restatc and intcgratc and further amend the provisions of this Corporation’s Articles of
Incorporation, has been duly adopted in accordance with the FBCA,

LN
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LO QI
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IN WITNESS WHEREOF, these Sixth Amended and Restated Articies of
Incorporation have been exccuted by a duly authorized officer of this Corporation on this 21xl
day of March, 2023,

DocuSigned by:

py{ fiards s

—_— Lt
Name: Kicardo Lasa

Title: Chief Excecutive Officer
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