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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF ? oo l.....l H f,’,'
SHADE SAVER, INC.

R 4 S
i[ 11-.f R,

Pursuant to the Section 607.1007 of the Florida Business Corporauon “Act, lhe underﬂgned‘
corporation adopts the following Amended and Restated Articles of Incorporation, which Amended and
Restated Articles of Incorperation shall supersede and take the place of the existing Articles of
Incorporation and all amendments thereof, as does hereby certify that:

FIRST: That the name of this corporation is Shade Saver, Inc. and that this corporation
was originally incorporated pursuant to the Florida Business Corporation Act on March 21, 2011.

SECOND: That the Board of Directors of this corporation duly adopted resolutions
proposing to amend and restate the Articles of Incorporation of this corporation, declaring said
amendment and restatement to be advisable and in the best interests of this corporation and its
shareholders, and authorizing the appropriate officers of this corporation to solicit the consent of the
shareholders therefor, which resolution setling forth the proposed amendment and restatement is as
follows:

RESOLVED, that the Articles of Incorporation of this corporation be amended and
restated in its entirety as follows:

ARTICLE1
The name of this corporation is Shade Saver, Inc. (the “Corporation™).
ARTICLE 1

The address of the registered office of this Corporation in the State of Florida is 245
Riverside Avenue, Suite 150, Jacksonville, Florida 32202. The name of its registered agent at such
address is Howard A. Caplan. :

ARTICLE I1I

The nature of the business or purposes to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the Florida Business Corporation
Act.

ARTICLE TV

Effective as of the filing (the “Filing [Date™) of this Amended and Restated Articles of
Incorporation {the “Restated Articles™), each share issued and outstanding shares of Common Stock of the
Corporation shall, automatically and without any action on the part of the respective holders thereof, be
converted into ten thousand (10,000) share of the Corporation’s Common Stock (the “Stock Split™). The
Commen Stock will continue to have no par value.

Al Authorization of Stock. This corporation is authorized to issue two classes of
stock to be designated, respectively, common stock and preferred stock. The total number of shares that
this corporation is authorized to issue is fifteen million eight hundred sixty-nine thousand five hundred
and sixty five (15,869,565).
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1. Common Stock.

The total number of shares of common stock authorized to be issued is fifteen million (135,000,000),
having no par value (the “Common Stock”).

2. Preferred Stock.
The total number of shares of preferred stock authorized to be issued is eight hundred sixty-nine

thousand five hundred and sixty-five (869,565), par value $0.001 per share (the ‘Preferred Stock™), all of
which shares are designated as “Series A Preferred Stock™.

B. Rights, Preferences and Restrictions of Series A Preferred Stock. The rights,
preferences, privileges and restrictions granted to and imposed on the Series A Preferred Stock are as set
forth below in this Article [V(B).

1. Dividends.
In the event any dividends are paid on any share of Common Stock, the Corporation shall pay an
additional dividend on all outstanding shares of Preferred Stock in a per share amount equal (on an as-if-

converted to Common Stock basis) to the amount paid or set aside for each share of Common Stock.

2. Liguidation Preference.

(a) Preferential Pavments 1o Holders of Series A Preferred_Stock. In the
event of any voluntary or involuniary liquidation, disselution or winding up of the Corporation or

Liquidation Event, the holders of shares of Series A Preferred Stock then outstanding shall be entitled to
be paid out of the asseis of the Corporation available for distribution to its stockholders before any
payment shall be made to the holders of Common Stock by reason of their ownership thereof, an amouni
per share equal to the greater of (i) 1 times the Series A Original Issue Price (as defined beiow), plus any
dividends declared but unpaid thereon, or (ii) such amount per share as would have been payable had all
shares of Series A Preferred Stock been converted into Common Stock pursuant to Section 4 immediately
prior to such liquidation, dissoluwtion, winding up or Liquidation Event (the amount payable pursuant to
this sentence is hereinafter referred to as the “Series A Liguidation Amount™. If upon any such
liquidation, dissolution or winding up of the Corporation or Liquidation Event, the assets of the
Corporation available for distribution to its stockholders shall be insufficient to pay the holders of shares
of Series A Preferred Stock the full amount to which they shall be entitled under this Subsection 2(a), the
holders of shares of Series A Preferred Stock shall share ratably in any 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 if all amounts payable on or with respect to such shares
were paid in full. The “Series A Original Issue Price™ shall mean $2.30 per share for each share of Series
A Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like).

(b Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Liquidation Event, after the

payment of all preferential amounts required to be paid to the holders of shares of Series A Preferred
Stock, the remaining assets of the Corporation available for distribution to its stockholders shall be
distributed among the holders of shares of Common Stock, pro rata based on the number of shares held by
each such holder.
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_ (c) () For purposes of this Section 2, a “Liquidation Event”
shall include (A) the closing of the sale, transfer or other disposition of all or substantially all of this
corporation’s assets, (B) the consummation of the merger or consolidation of this corporation with or into
another entity (except a merger or consolidation in which the holders of capital stock of this corporation
immediately prior to such merger or consolidation continue to hold at least 50% of the voting power of
the capital stock of this corporation or the surviving or acquiring entity), (C) the closing of the transfer
(whether by merger, consolidation or otherwise), in one transaction or a series of related transactions, to a
person or group of affiliated persons (other than an underwriter of this corporation’s securities), of this
corporation’s securities if, after such closing, such person or group of affiliated persons would hold 50%
or more of the outstanding voting stock of this corporation {or the surviving or acquiring entity) or (D) a
liquidation, dissolution or winding up of this corporation; provided, however, that a transaction shall not
constitute a Ligquidation Event if its sole purpose is to change the state of this carporation’s incorporation
or to create a holding company that will be owned in substantiaily the same proportions by the persons
who held this corporation’s securities immediately prior to such transaction. The treatment of any
particular transaction or series of related transactions as a Liquidation Event may be waived by the vote or
written consent of the holders of a majority of the outstanding Preferred Stock (voting together as a single
class and not as separate series, and on an as-converted basis).

(ii) In any Liquidation Ewvent, if Proceeds received by this
corporation or its shareholders is other than cash, its value will be deemed its fair market value as
determined in good faith by this corporation’s Board of Directors. Any securities shall be valued as
follows:

(A) Securities not subject to investment letter or
other similar restrictions on free marketability covered by (B) below:

(hH If traded on a securities exchanpge or
through the Nasdaq National Market, the value shall be deemed to be the average of the closing prices of
the securities on such exchange or system over the twenty (20) trading-day period ending three (3) trading
days prior to the closing of the Liquidation Event;

(2) If activeiy traded over-the-counter, the
value shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
twenty (20) trading-day period ending three (3) trading days prior 1o the closing of the Liquidation Event;
and

€)) If there is no active public market, the
value shall be the fair market value thereof as determined in good faith by this corporation’s board of
directors.

(B) The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions arising solely by virtue
of a shareholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from
the market .value determined as above in (A) (1), (2) or (3) to reflect the approximate fair market value
thereof, as determined in good faith by this corporation’s Board of Directors.

(C) The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liguidation Event shall, upon approval by the
shareholders of the definitive agreements governing a Liquidation Event, be superseded by any
determination of such value set forth in the definitive agreements governing such Liquidation Event.
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(iii) This Corporation shall give each holder of record of
Ser1es A Preferred Stock written notice of such impending Liquidation Event not later than ten (10) days
prior to the sharcholders’ meeting called 1o approve such transaction, or ten (10} days prior to the closing
of such transaction, whichever is earlier, and shall also notify such holders in writing of the final approval
of such transaction. The first of such notices shall describe the material terms and conditions of the
impending transaction and the provisions of this Section 2, and this corporation shall thereafier give such
holders prompt notice of any material changes. The transaction shall in no event take place sooner than
ten (10) days after this corporation has given the first notice provided for herein or sooner than five (5)
days after this Corporation has given notice of any material changes provided for herein; provided,
however, that subject to compliance with the FLORIDA BUSINESS CORPORATION ACT such periods
may be shortened or waived upon the written consent of the holders of Series A Preferred Stock that
represent at least a majority of the voting power of all then outstanding shares of the Series A Preferred
Stock.

3. Redemption. The Preferred Stock is not redeemable at the option of the holder
thereof,
4, Conversion. The holders of the Series A Preferred Stock sha!l have conversion

rights as follows (the *Conversion Rights™):

(a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such share, at the
office of this corporation or any transfer agent for such stock, into such number of fully paid and
nanassessable shares of Common Stock as is determined by dividing the Series A Original Issue Price by
the Conversion Price (“Conversion Rate™), delermined as hereafter provided, in effect on the date the
certificate is surrendered for conversion. The initial Conversion Price per share for the Series A Preferred
Stock shall be the Series A Original Issue Price; provided, however, that the Conversion Price for the
Series A Preferred Stock shall be subject to adjustment as set forth in subsection 4(d) (the “Conversion
Price™).

(i) Termination of Conversion Rights. In the event of a liquidation,
dissolution or winding up of the Corporation or a deemed Liquidation Event, the Conversion Rights shali
terminate at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series A Preferred Stock.

(b) Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market
value of a share of Common Stock as determined in good faith by the Board of Direclors of the
Corperation. Whether or not fractional shares would be issuable upon such conversion 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 the aggregate number of shares of Common Stock issuable upon such
conversion,

{c) Automatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in effect for
the Series A Preferred Stock immediately upon the earlier of (i) the ciosing of this corporation’s sale of
its Common Stock in a firm commitment underwritten public offering pursuant to a registration statement
on Form S-1 under the Securities Act of 1933, as amended, the public offering price of which was not less
than $25,000,000 in the aggregate (a “Qualified Public Offering”) or (ii) the date, or the occurrence of an
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event, specified by vote or written consent or agreement of a majority of the then outstanding shares of
Preferred Stock (voting together as a single class and not as scparate series, and on an as-converied basis).

(d) Mechanics of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to voluntarily convert the same into shares of Common Stock, he, she or it shall
surrender the certificate or certificates therefor, duly endorsed, at the office of this corporation or of any
transfer agent for the Series A Preferred Stock, and shall give written notice 1o this corporation at its
principal corporate office, of the election to convert the same and shall state therein the name or names in
which the certificate or certificates for shares of Common Stock are to be jssued. This corporation shall,
as soon as practicable thereafter, issue and deliver at such office to such holder of Series A Preferred
Stock, or to the nominee or nominees of such holder, a certificate or certificates for the number of shares
of Common Stack to which such holder shall be entitled as aforesaid. Such conversion shall be deemed
to have been made immediately prior to the close of business on the date set forth for conversion in the
written notice of the election to convert irrespective of the surrender of the shares of Series A Preferred
Stock to be converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such shares of
Common Stock as of such date. [f the conversion is in connection with an underwritten offering of
. securities (other than a Qualified Public Offering) registered pursuant to the Securities Act of 1933, as
amended, or the equivalent laws of the relevant jurisdiction if the offering occurs outside the United
States, the conversion may, at the option of any holder tendering Series A Preferred Stock for conversion,
be conditioned upon the closing with the underwriters of the sale of securities pursuant to such offering,
in which event the persons entitled to receive the Common Stock upon conversion of the Series A
Preferred Stock shall not be deemed 1o have converted such Series A Preferred Stock until immediately
ptior to the closing of such sale of securities. If the conversion is in connection with the automatic
conversion provisions of subsection 4(c)(i) above, such conversion shall be deemed to have been made on
the closing of the Qualified Public Offering. If the conversion is in connection with the Automatic
Conversion provisions of subsection 4{c)(ii) above, such conversion shail be deemed to have been made
on the conversion date described in the shareholder consent approving such conversion, and the persons
entitled to receive shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holders of such shares of Common Stock as of such date.

(e) Adjustments to Conversion Price for Diluting Issues.

(i) Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:
(A) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

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

()] “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertibie into or exchangeable for
Commen Stock, but excluding Options.

(D) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4(e)(iii) below, deemed to be issued) by the
Corporation after the Series A 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
Securities (clauses (1) and (2), collectively, “Exempted Securities™):
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(N shares of Common Stock, Options or
Convertible Securities issued as a dividend or distribution on, or upon the conversion of, Series A
Preferred Stock;

(2) 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 is covered by Subsection 4(t), 4(g), 4(h) or 4(i);

3 shares of Common Stock or Options issued to
employees or directors of, or consultants or advisors to, the Corporation or any of its subsidiaries pursuant
to a plan, agreement or arrangement approved by the Board of Directors of the Corporation;

(4) shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares of Common Stock actually issued upon
the conversion or exchange of Convertible Securities, in each case provided such issuance is pursuant to
the terms of such Option or Convertible Security.

(i)  No_ Adjustment of Conversion Price. No adjustment in the
Conversion Price 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 at least a majority of the
then outstanding shares of 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.

(iii)  Deemed Issue of Additional Shares of Common Stock,.

: (A) If the Corporation at any time or from time to time after
the Senes A Original Tssue Date shall issue any Options or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempled 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 Commaon Stock (as set forth in the instrument relating
thereto, assuming the satisfaction of any conditions 1o exercisability, convertibility or exchangeability but
without regard to any provisien contained therein for a subsequent adjustmient of such number} issuable
upon the exercise of such Options or, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares of
Common Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as
of the close of business on such record date.

(B) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of Subsection
4(d)(iv), 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 automatic adjustments to such terms
pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to provide for
either (1) any increase or decrease in the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any such Option or Convertible Security or (2) any increase or decrease-in
the consideration payable to the Corporation upon such exercise, conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the Conversion Price computed upon the
original issue of such Option or Convertible 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 effect upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant {o this clause (b) shall have the effect of
increasing the Conversion Price to an amount which exceeds the lower of (i) the Conversion Price in
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effect immediately prior to the original adjustment made’ as a result of the issuance of such Option or
Convertible Security, or (ii) the Conversion Price that would have resulted from any issuances of
Additional Shares of Common 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 adjusiment
date and such readjustment date.

(C) If 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 in an adjustment to the Conversion Price pursuant to the terms of Subsection 4(d)(iv)
(either because the consideration per share (determined pursuant to Subsection 4(d)(v)) of the Additional
Shares of Common Stock subject thereto was equal to or greater than the Conversion Price then in effect,
or because such Option or Convertible Security was issued before the Series A Original Issue Date), are
revised after the Series A 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 terms pursuant to anti-dilution or similar provisions of such Qption 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 decrease in
the consideration payable to the Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the Additional Shares of Common Stock
subject thereto (determined in the manner provided in Subsection 4(d)(iii)(A) shall be deemed to have
been issued effective upon such increase or decrease becoming effective.

(D)  Upon the expiration or fermination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted (either
upon its original issuance or upon a revision of its terms) in an adjustment to the Conversion Price
pursuant to the terms of Subsection 4(d)(iv), the 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.

(E) If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the time such
Option or Convertible Security is issued or amended but is subject to adjustment based upon subsequent
events, any adjustment to the Conversion Price provided for in this Subsection 4(d)(iii) shall be effected
at the time of such issuance or amendment based on such number of shares or amount of consideration
without regard to any provisions for subsequent adjustments (and any subsequent adjustments shall be
treated as provided in clauses (b) and (¢} of this Subsection 4(d}(iii)). Il the number of shares of Common
Stock issuable upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration payable to the Cerporation upon such exercise, conversion and/or exchange, cannot be
calculated at all at the time such Option or Convertible Security is issued or amended, any adjustment 1o
the Conversion Price that would result under the terms of this Subsection 4(d)(iii) at the time of such
issuance or amendment shall instead be effected at the time such number of shares and/or amount of
consideration is first calculable (even if subject to subsequent adjustments), assuming for purposes of
calculating such adjustmerit to the Conversion Price that such issuance or amendment took place at the
time such calculation can first be made.

(iv) Adjustinent of Series A Conversion Price Upon [ssuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the Series A
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of Common
Stock deemed to be issued pursuant to Subsection 4(d)(iii)}, without consideration or for a consideration
per share less than the Conversion Price in effect immediately prior to such issue, then the Conversion
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Price shall be reduced, concurrently with such issue, to the consideration per share received by the
Corporation for such issue or deemed issue of the Additional Shares of Common Stock; provided that if
such issuance or deemed issuance was without consideration, then the Corporation shall be deemed to
have received an aggregate of $.001 of consideration for all such Additional Shares of Common Stock
issued or deemed to be issued.

(v) Determination of Consideration. For purposes of this Subsection
4(d), the consideration received by the Corporation for the issue of any Additional Shares of Common
Stock shall be computed as follows:

(A) Cash and Property: Such consideration shall:

(1) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporaticn (including any brokers or finders fees incurred in
connection therewith), excluding amounts paid or payable for accrued interest;

(2) insofar as it consists of property other than cash,
be computed at the fair market value thereof at the time of such issue, as determined in good faith by the
Board of Directors of the Corporation; and

(3) in the event 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 (i) and (ii) above, as determined in good faith by the Board of Directors of the
Corporation.

(B) Options and Convertible Securities. The consideration
per share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Subsection 4(d)(iil), relating to Options and Convertible Securities, shall be determined
by dividing:

{1 The total amount, if any, received or receivable
by the Cerperation as consideration for the issue of such Options or Convertible Securities, plus the
aggregate amount of additional consideration (as set forth in the instruments relating thereto, without
regard to any provision contained 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 of such Opticns for
Convertible Securities and the conversion or exchange of such Convertible Securities, by

(2) the number of shares of Common Stock (as set
forth in the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable 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
of such Options for Convertible Securities and the conversion or exchange of sich Convertible Securities.

(vi) Multiple Closing Dates. In the event the Corporation shail issue
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 Conversion Price pursuant to the terms
of Subsection 4(d)(iv), and such issuance dates occur within a period of no more than ninety (90) days

- from the first such tssuance to the final such issuance, then, upon the final such issuance, the Conversion
Price shall be readjusted to give effect to all such issuances as if they occurred on the date of the first such
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issuance (and without giving effect to any additional adjustments as a result of any such subsequent
issuances within such period).

(H) Adjustment for Stock Splits and Combinations. If the Corporation shall
at any time or from time to time afier the Series A Original Issue Date effect a subdivision of the
outstanding Common Stock, the Conversion Price in effect immediately before that-subdivision shall be
proportionately decreased 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, 1f the Corporation shall at any time or from time to time after the Series A
Original Issue Date combine the outstanding shares of Common Stock, the Conversion Price in effect
immediately before combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in proportion to
such decrease in the apgregate 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 effective. :

(2) Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or issue, or

fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable on the Common Stock in additional shares of Common Stock, then and in each
such event the 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 Conversion Price then in effect by a fraction:

(i) . the numerator of which shall be the total number of shares of
Commeon Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

(i) the denominator of which shali 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 fully
paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price shall be
recomputed accordingly as of the close of business on such record date and thereafier the Conversion
Price shall be adjusted pursuant to this subsection as of the time of actual payment of such dividends or_
distributions; and (b) that no such adjustment shall be made if the holders of Series A Preferred Stock
simultaneously receive a dividend or other distribution of shares of Common Stock in a number equal to
the number of shares of Common Stock as they would have received if all outstanding shares of Series A
Preferréd Stock had been converted into Common Stock on the date of such event,

() Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Origina! Issue Date shall make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable in securities of the Corporation (other than a distribution of shares of Common
Stock in respect of oufstanding shares of Common Stock) or in other property and the provisions of
Section 1 do not apply to such dividend or distribution, then and in each such event the holders of Series
A 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 to the amount of
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such securities or other property as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

{i Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2, if there shall occur any reorganization, recapitalization, reclassification, consolidation or

merger involving the Corporation in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction covered by
Subsections 4(d), 4(f) or 4(g)), then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, each share of Series A Preferred Stock shall thereafter be convertible in lieu of
the Common Stock into which it was convertible prior to such event 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 one share of Series A -Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been entitled 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 Section 4 with respect to the rights and interests thereafter of the holders of the Series A 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 Conversion Price) shall thereafter be applicable, as nearly as
reasonably may be, in relation to any securitics or other property thereafter deliverable upon the
conversion of the Series A Preferred Stock. For the avoidance of doubt, nothing in this Subsection 4(h)
shall be construed as preventing the holders of Series A Preferred Stock from seeking any appraisal rights
to which they are otherwise entitled under the Florida Business Corporation Act in connection with a
merger triggering an adjustment hereunder, nor shall this Subsection 4(h) be deemed conclusive evidence
of the fair value of the shares of Series A Preferred Stock in any such appraisal proceeding.

) Certificate as to Adjustments. Upon the occurrence of each adjustment
or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its expense shall, as
prompily as reasonably practicable but in any event not later than ten (10) days thereafter, compute such
adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Series A
Preferred Stock a certificate setting forth such adjustment or readjustment (including the kind and amount
of securities, cash or other property into which the Series A Preferred Stock is convertible) and showing
in detail the facts upon which such adjustment or readjustment is based. The Corporation shall, as

“promptly as reasonably practicable afier the writlen request at any time of any holder of Series A
Preferred Stock (but in any event not later than ten (10) days thereafier), furnish or cause to be furnished
to such holder a certificate setting forth (i) the Conversion Price then in effect, and (ii) the number of
shares of Common Stock and the amount, if any, of other securities, cash or property which then would
be received upon the conversion of Series A Preferred Stock.

k) Notice of Record Date. In the event:

(D) the Corporation shall take a record of the holders of its Comtnon
Stock (or other capital stock or securities at the time issuable upon conversion of the Series A 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 purchase any shares of capital stock of any class or any other
securities, or to receive any other security; or

(ii) of any capital reorganization of the Corporation, any
reclassification of the Commaon Stock of the Corporation; or

(iiiy  of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,
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then, and in cach such case, the Corporation will send or cause to be sent 10 the
holders of the Series A 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, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be fixed, as of
which the holders of record of Common Stock (or such other capitat stock or securities at the time
issuable upon the conversion of the Series A Preferred Stock) shall be entitled to exchange their shares of
Common Stock (or such other capital stock or securities) for securities or other property deliverable upon
such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-
up, and the amount per share and character of such exchange applicable to the Series A Preferred Stock
and the Common Stock. Such notice shall be sent at least ten (10) days prior to the record date or
effective date for the event specified in such notice.

4)] Waiver of Adjustment to Conversion Price. Notwithstanding
anything herein (o the contrary, any downward adjustment of the Conversion Price may be waived, either
prospectively or retroactively and either generally or in a particular instance, by the consent or vote of the
holders of a majority of the outstanding shares of Series A Preferred Stock.

5. Voting Rights.

(a) General Voting Rights. The holder of each share of Series A Preferred
Stock shall have the right to one vote for each share of Common Stock into which such Series A Preferred
Stock could then be converted, and with respect 1o such vote, such holder shall have full voting rights and
powers equal to the voting rights and powers of the holders of Common Stock, and shall be entitled,
notwithstanding any other provision hereof, to notice of any shareholders’ meeting in accordance with the
bylaws of this corporation, and, except as provided in these Restated Articles or as otherwise provided by
applicable law, shall be entitled to vote, together with holders of Commeon Stock, with respect to any
question upon which holders of Common Stock have the right to vote. Fractional votes shall not,
however, be permitted and any fractional voting rights available on an as-converted basis (after
aggregating all shares into which shares of Series A Preferred Stock held by each holder could be
converted) shall be rounded 1o the nearest whole number {with one-half being rounded upward).

6. Protective_Provisions for Series A Preferred Stock. This corporation
shall not (by amendment, merger, consolidation or otherwise) without first obtaining the approval (by
vote or written consent, as provided by law) of the holders of at least a majority of the then outstanding
shares of Series A Preferred Stock:

(a) liquidate, dissolve or wind-up the business and affairs of the Corporation,
effect any merger or consolidation or any other Liquidation Event, or consent to any of the foregoing;
notwithstanding the foregoing nor the provisions of Section B (2)(c) of this Article IV, approval of the
Series A Preferred Stock will not be required for the Corporation to fi le a petition for relief under Title 11
of the United States Code, or any later corresponding provision;

_ (b) amend, alier or repeal any provision of the Arnicles of Incorporation of
the Corporation if the amendment, alteration, or repeal would have an adverse effect on the rights of
holders of the Series A Preferred Stock;

{(c) create, or authorize the creation of, or issue or obligate itself to issue
shares of, any additional class or series of capital stock, or increase the authorized number of shares of
Series A Preferred Stock or increase the authorized number of shares of any additional class or series of
capital stock; '
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(d) (i) reclassify, alter or amend any existing security of the Corporation that
is pari passu with the Series A Preferred Stock in respect of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if such
reclassification, alteration or amendmerit would render such other security senior to the Series A Preferred
Stock in respect of any such right, preference, or privilege or (ii) reclassify, alter or amend any existing
security of the Corporation that is junior to the Series A Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights
of redemption, if such reclassification, alteration or amendment would render such other security senior to
or pari passu with the Series A Preferred Stock in respect of any such right, preference or privilege;

(e) purchase or redeem (or permit any subsidiary to purchase or redeem) or
pay or declare any dividend or make any distribution on, any shares of ¢apital stock of the Corporation
other than (i} redemptions of or dividends or distributions on the Series A Preferred Stock as expressly
authorized herein, (ii) dividends or other distributions payable on the Common Stock and (iii) repurchases
of stock from former employees, officers, directors, consultants or other persons who performed services
for the Corporation or any subsidiary in connection with the cessalion of such employment or service at
the then-current fair market value thereof: '

(f) create, or authorize the creation of, or issue, or authorize the issuance of
any debt security, or permit any subsidiary to take any such action with respect to any debt security in
excess of $5,000,000.00; or

() 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
otherwise dispose of any capital stock of any direct or indirect subsidiary of the Corporation, or permit
any direct or indirect subsidiary to sell, lease, transfer, exclusively license or otherwise dispose (in a
single transaction or series of related transactions) of all or substantially all of the assets of such
subsidiary.

7. Status of Converted Stock. In the event any shares of Preferred Stock
shall be converied pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall not be
issuable by this corporation. .

C. Common Stock. The rights, preferences, privileges and restrictions granted to
and imposed on the Common Stock are as set forth below in this Article IV(C).

: 1. Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as to dividends, the holders of the Common Stock shall
be entitled to receive, when, as and if declared by the Board of Directors, out of any assets.of this
corporation legally available therefor, any dividends as may be declared from time to time by the Board
of Directors.

2, Liguidation Rights. Upon the liquidation, dissolution or winding up of
this corporation, the assels of this corporation shall be distributed as provided in Section 2 of
Article IV(B) hereof.

3. Redemption. The Common Stock is not redeemable at the option of the
holder thereof.

4, Voting Rights. The holder of each share of Common Stock shall have
the right to one vote for each such share, and shall be entitled to notice of any shareholders’® meeting in
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accordance with the Bylaws of this corporation, and shall be entitled to vote upon such matters and in
such manner as may be provided by law.

ARTICLE V
The Corporation is to have perpetual existence.

ARTICLE VI

Except as otherwise provided in these Articles of [ncorporation, in furtherance and not in
limitation of the powers conferred by statute, the board of directors is expressly authorized to make,
repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

ARTICLE V11

The number of directors which shall constitute the whole Board of Directors of the Corporation
shall be fixed from time to time by, or in the manner provided in, the Bylaws of the Corporation or in an
amendment thereof duly adopted by the Board of Directors of the Corporation or by the shareholders of
the Corporation,

ARTICLE VIII

Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so
provide.

ARTICLE IX

Meetings of shareholders may be held within or without the State of Florida, as the Bylaws may
provide. The books of the Corporation may be kept (subject to any provision contained in the statutes)
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 Bylaws of the Corporation.

ARTICLE XI

The Corporation reserves the right lo amend, aller, change or repeal any provision contained in
this Articles of Incorporation in the manner now or hereafier prescribed by statute, and all rights
conferred upon shareholders herein are granted subject to this reservation.

ARTICLE XI11I

The Corporation shall, to the fullest extent to which it is empowered to do so by the Florida
Business Corporation Act of the State of Florida or any other applicable laws, as they may from time to
time be in effect, indemnify any person who was or is threatened to be made a party to any threatened,
pending or completed action, suit or proceedings, whether civil, criminal, administrative or investigative,
by reason of the fact that he is or was a director or officer of the Corporation, or is or was serving at the
request of the Corporation as a director or officer of another corporation, partnership, joint venture, trust
or other enterprise, against all expenses (including attorneys’ fees), judgments, fines and amounts
incurred by him in connection with such action, suit or proceeding.
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THIRD: The forcgoing amendments were adopied by all of the Directors and the
majority holders of the Common stock of the Corporation pursuant to sections 607,0821 and 607.0704 of
the Florida Business Corporation Act on September 3, 2013, Therelore. the number of votes cast Tor the
amendment 10 the Corporation's Amended and Restated Articles of Incorporation was sufTicient for .
approval,

IN WITNESS WHEREOF, these Amended and Restaled Articles of Incorporation have
heen executed by a duly authorized officer of this corporation on September 10, 2015,

P =~

Bry: ETS Chif.‘f Execut
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ACKNOWLEDGMENT AND ACCEPTANCE
QOF
REGISTERED AGENT

Having been named to accept service of process for the above stated corporation, at the place
designated in the Amended and Restated Articles of Incorporation to which this is attached, 1 accept to act
in this capacity, and agree to comply with the provisions of law relative to keeping the office open.
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