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THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MEDICAL TRACKING SOLUTIONS, INC.

Pursuant to the Florida Business Corporation Act (the “FBCA™). Medical Tracking
Solutions. Inc.. a Florida corporation (the ~Corporation™). hereby certifies that:

FIRST: The name of the Corporation is Medical Tracking Selutions. Inc.

SECOND: The Corporation was originally incorporated in the State of Florida on December 51,
2012. the Corporation filed the First Amendment to the Articles of Incorporation of the
Corporation on March 29. 2013 with the Secretary of State of the State of Florida. the Corporation
filed the Second Amendment to the Articles of Incorporation of the Corporation on November 135,
2013 with the Secretary of State of the Staie of Florida. the Corporation filed the Amended and
Restated Articles of Incorporation on May 21. 2014 with the Secretary of State of the State of
Florida. the Corporation filed the First Amendment 1o the Amended and Restated Articles of
Incorporation on March 3. 2013 with the Secretary of State of the State of Florida. the Corporation
filed the Second Amendment to the Amended and Restated Articles of Incorporation with the
Secretary of State of the State of Florida on June 25. 2013, the Corporation filed the Second
Amended and Restated Articles of Incorporation on March 24, 2016 with the Sceretary of State of
the State of Florida, the Corporation filed the First Amendment to the Second Amcended and
Restated Articles of Incorporation on February 1. 2017 with the Secretary of State of the State of
Florida. the Corporation filed the Second Amendment to the Sccond Amended and Restated
Articles of Incorporation on March 19. 2018 with the Secretary of State of the State of Florida.
and these Third Amended and Restated Articles of Incorporation shall amend. restate and
supersede in their entirety anv and all prior Articles of Incorporation, as amended. including.
without limitation. anyv Articles of Amendment or Certificates of Designation thereto. filed with
the State of Florida from the date of the Corporation’s original incorpuration lhroush the date
hereof. g ro

ey

T S

THIRD: These Third Amended and Restated Articles of Incorporation were dpprovtd bj'ju. ——
Board of Directors of the Corporation (the ~“Board of Directors™ on January 28, 2020. m..lhc.._'_"
manner and by the vote required by the FBCA. The amendments were appro?cd b§=the[™
sharcholders by written consent. dated as of February 6. 2020. in accordance with Heotlonf““l:
607.0704 of the FBCA. and the written consents received for the amendment by lhp;hmhek!ura -

were sufficient for approval.

FOURTH: The Articles of Incorporation are hereby amended and restated in their entirety to read
as follows:

Article |
Name and Duration

The name of this corporation is Medical Tracking Solutions. Inc. (the “Corporation™). The
duration of the Corporation is perpetual. The effective date upon which this Corporation came into
existence was January 1. 2013,



Article 11
Principal Office

The address of the principal office and mailing address of the Corporation in the State of
Florida is 372 10"™ Avenue. Atlantic Beach. FL 32233

Article 111
Capital Stock

1. The maximum number of shares of stack that this Corporation is authorized to have
outstanding at any one time is:

A) Twenty five million (25.000.000) shares of common stock (“Common Stock™). par
value $0.001 per share; and

B) Five million (3.000.000) shares of Preferred Stock. par value $0.001 per share (the
“Preferred Stock™). of which (i) two thousand (2.000) will be designated as Series A Convertible
Preferred Stock (the “Series A Convertible Preferred Stock ™). (ii) four thousand four hundred and ten
(4.410) will be designated as Series A-1 Convertible Preferred Stock (the “Series A- 1 Convertible
Preferred Stock™. and together with the Series A Convertible Preferred Stock. the = Serics A Stpgk™).
(iii) two thousand four hundred (2.400) will be designated as Series B Convertible Prcferrt.d‘S{oc!\
(the “Series B Stock™). and (iv) five thousand two hundred seventy-five (5.275) will be des:gnamd aS-,
Redeemable Preferred Stock (the “Redeemable Preferred Stock™). the terms of which dreset lm:lh m__.

more detatl in Section 5 of this Article 111 —_“~I.',- < T
EORE I oy
2. Except as specifically provided in this Article 111, the rights. prcfcrencéimmvcr. and;

privileges of the shares of the Preferred Stock and the restrictions. limitations and: «qnallilcauons
thereof shall be determined by the Board of Directors in the resolution or rceolutlons by wich it
authorizes the issuance of such stock. By way of illustration. and not by way of limitation. the Board
of Directors shall have the power to decide on the following terms: (1) whether the shares of Preferred
Stock shall be issued in one or more series at one time, or from time to time: (2) whether and to what
extent the shares of any series of Preferred Stock shall be participating: (3) the dividend rate or rates.
i anv. on the shares of any series of Preferred Stock and the relation which dividends on any series
of Preferred Stock shal! bear to the dividends pavabic on any other kind or kinds. or of any other class
or classes of any kind or kinds. or of any other series of any class or ¢lasses of capital stock of the
Corporation; (4) the terms and conditions upon which and the periods in respect to which any such
dividends shall be pavable: (3) whether and upon what conditions any dividends on any series of
Preferred Stock shall be cumulative and. if cumulative. the date or dates from which dividends shall
accumulate: (6) whether the shares of any scries shall be limited with respect to participation in
dividends. if anv. or whether they shall participate in dividends over and above the dividend rate. if
anv. provided for the shares of such series: (7) whether any such dividends shall be pavable in cash.
in shares of such series. in shares of any other kind or kinds. or of any other class or classes of any
kind or kinds. or of anv other series of any class or classes of capital stock of the Corporation. or in
other property. or in more than one of the foregoing: (8) whether the shares of any series of Preferred
Stock shall be redeemable or callable. the limitations and restrictions with respect to such redemptions

2



or calls. the time or times when. the price or prices (which may be greater than par value) at which
and the manner in which shares of any series shall be redeemable or callable. including the manner
of selecting shares of the serics for redemptions or calls if less than all such shares are to be redeemed
or called: (9) whether the shares of anv serics of Preferred Stock shall be subjeet to the operation of a
purchase, retirement or sinking fund. and. if so. whether and upon what conditions the purchase.
retirement or sinking fund shall be cumulative or noncumulative, and the extent to which and the
manner in which the fund shall be applied to the purchase or redemption of the shares of the serics
for retirement or to other corporate purposes and the terms and provisions relative to the operation
thereof: (10) the terms on which any series of Preferred Stock shall be convertible into or
exchangeable for shares of any other kind or kinds. or any other class or classes of any kind or kinds.
or of any other scries of any class or classes of capital stock of the Corporation. and the price or prices
or the rate or rates of conversions or exchange and the method. if any. of adjusting the same. and any
other termss and conditions of such conversion or exchange: (11} the matters on which the holders of
anv series of Preferred Stock shall be entitled o vote. either together. with others or separately as a
class: (12) the preferences of any series in respect to the assets of the Corporation upon voluntary and
involuntary liquidation. dissolution. distribution of assets and winding-up the Corporation. including
the amount (which may be greater than par value) payabie to holders of any series before any amount
is pavable to the holders of common stock or any other subordinate kind or kinds or any other
subordinate class or classes of any kind or kinds of capital stock: (13) any other rights, preferences.
power and privileges and relative. participating. optional or other special rights and qualifications of
or limitations or restrictions on any series which the Board of Directors may deem advisable. provided
thev are not inconsistent with the provisions of these Articles of Incorporation.

3. Each share of Common Stock shall have one vote on every matter coming before any
meeting of the shareholders or otherwise to be acted upon by shareholders. Notwithstanding anything
in this Article 111 to the contrary. each share of Preferred Stock of any series with voting rights and
privileges shall have the same voting rights and privileges as cach other share of that scrics. Shares of
any series of Preferred Stock shall be entitled to vote as a ¢lass on matters specified by the Board of
Directors in the resolution or resolutions by which it authorizes the issuance of Preferred Stock of
such series.

4. No holder of any shares of capital stock of any kind. class or series or of any other
securities or obligations of this Corporation shall have. as a matter of right. any preemptive,
preferential or other right to subscribe for. purchase or receive any shares of the capital stock of any
kind. class or series. or any other sccurities or obligations convertible into or L"(QEC!SEIP\I;. or
exchangeable for shares of stock or other securities or obligations of the same or any olh?.‘r l\md:tlasq

ar series. whether now or herealter authorized. = C—, -
R 2y ey
: i
5. The Preferred Stock will have the following terms: D

A) Series A Qriginal 1ssue Price. Each share of Series A Stock will be vﬁucd zrtr pnci‘_'

of $1.000.00 per share. ~Series A Original Issue Price™ shall mean $1.000.00 per share of Series A’
Stock. subject to adjustment for any stock dividend. stock split. combination .gr oth§snmlar
recapitalization with respect to the Series A Stock.

B) Series B Original Issue Price. Each share of Series BB Stock will be issued at a price
of $1.000.00 per share. “Series B Original Issue Price” shall mean $1.000.00 per share of Serics B

-
b)



Stock. subject to adjustment for any stock dividend. stock split, combination or other similar
recapitalization with respeet to the Series B Stock.

) Redeemable Preferred Original Issue Price. Fach share of Redeemable Preferred
Stock will be issued at a price of $100.00 per share. “Redecmable Preferred Original Issue Price”
shall mean $100.00 per share of Redeemable Preferred Stock. subject to adjustment for any stock
dividend. stock split. combination or other similar recapitalization with respect to the Redeemable
Preferred Stock.

) Series A Original Issuc Date. The “Series A Original Issue Date™ shall be the date
on which such share of Series A Convertible Preferred Stock was originally issued, The “Series
A-1 Original Issue Date™ shall be the date on which such share of Series A-1 Convertible Preferred
Stock was onginally issued.

k) Series 3 Original [ssue Date. The “Series B Original Issue Date™ shall be the date
on which such share of Series B Stock was originally issued.

) Redeemable Preferred Original Issue Date. The “Redeemable Preferred Original
[ssue Date™ shall be the date on which such share of Redeemable Preferred Stock was originally
issued,

G) Voting, Each holder of Series A Stock and cach holder of Series B Stock shall have
one vole on every matter coming before any meeting of the shareholders or otherwise 1o be acted
upon by sharcholders. Each share of Series A Stock and Series B Stock shall contmnf& numbes of
votes that is equivalent 1o the number of shares of Common Stock into which the Serrcs A STock
or Serics B Stock. as applicable, is convertible. The Redeemable Preferred Stock shall belBbn- "T‘i
voting and the holders thereof shall not be entitled to vote on any matter submlmzd le—lhc T
stockholders except as specifically required by law. SRR '

n“- J:_—- ]

H) Series A Preferred Return and Series A Stated Value. Holders of Serncs A S&eck -
shall be entitled 10 a preferred return at the rate per share (as a percentage of the Series:A Sl’g ted
Value per share) of 8.0% per annum (the “Series A Preferred Return™). Series A Prdcrrelectnrns
shall be calculated on the basis of a 360-day vear, consisting of twelve 30 calendar- dav periods.
shall accrue dailv commencing on the Series A Original Issue Date or the Series A-1 Original [ssue
Date. as applicable. and shall be deemed 1o accrue from such date whether or not earned or declared
and whether or not there are profits. surplus or other funds of the Corporation legally available for
the pavment of Scries A Preferred Retumns. Series A Preferred Returns shall not be paid in cash.
but shall instead be paid in the form of accretion 10 and increase in the outstanding Series A Stated
Value of the shares with respect to which the Series A Preferred Returns have acerued. The “Series
A Stated Value™ of each share of Series A Stock shall be equal to the Series A Original Issue Price
plus the Series A Preferred Retum. subject o adjustment for any stock dividend. stock split.
combination or other similar recapitalization with respect to the Series A Stock. New Scries A Stated
Values for shares for which Scrics A Preferred Returns have accrued shall be calculated on
December 31, beginning on the first such date after the Series A Original Issue Date or the Series
A-1 Original Issuc Date. as applicable.




1 Series B Preferred Return and Series B Stated Value. Holders of Series B Stock
shall be entitled to a preferred return at the rate per share (as a percentage of the Series B Stated
Value per share) of 8.0% per annum (the ~Series B Preferred Return™). Series B Preferred Retumns
shall be calculated on the basis of a 360-day vear. consisting of twelve 30 calendar-day periods.
shall accrue daily commencing on the Series B Original Issue Date. and shall be deemed to accrue
from such date whether or not earned or declared and whether or not there are profits. surplus or
other funds of the Corporation legally available for the pavment of Series B Preferred Returns.
Scries B Preferred Returns shall not be paid in cash. but shall instead be paid in the form of
accretion to and increase in the outstanding Scries B Stated Value of the shares with respect to
which the Series B Preferred Returns have accrued. The “Series B Stated Value™ of each share of
Series B3 Stock shall be equal to the Series B Original Issue Price plus the Series B Preferred Return.
subject to adjustment for any stock dividend. stock split. combination or other similar recapialization
with respect (o the Series B Stock. New Series B Stated Values for shares for which Series B
Preferred Returns have accrued shall be calculated on December 31. beginning on the first such
date after the Series I3 Original Issue Date.

i) Redeemable Preferred Return and Redeemable Preferred Stated Value, Holders of
Redeemable Preferred Stock shall be entitled to a preferred return at the rate per share (as a
percentage of the Redeemable Preferred Stated Value per share) off 10.0% per annum (the
“Redeemable Preferred Return™: and “Preferred Returns™ shall mean the Series A Preferred
Return. the Series B Preferred Return. and the Redeemable Preferred Return. as applicable).
Redeemable Preferred Returns shall be calculated on the basis of a 360-day vear. consisting of
twelve 30 calendar-day periods. shall accrue dailv commencing on the Redeemable Preferred
Original Issuc Date. and shall be deemed to accrue from such date whether or not carned or
declared and whether or not there are profits. surplus or other funds of the Corporation legally
available for the payment of Redeemable Preferred Returns. To the extent that there dre legally
available funds therefore. all Redeemable Preferred Returns shall be paid in cash within ﬁ;ﬁ (5)"7*1
davs following the last day of March and Scptember of cach calendar year (cach *such date. a.
“Dividend Pavment Date™) or upon a Liquidation or redemption of the Rcdccmaﬁtg‘:Prcfcrrcd.’”"
Stock in accordance with the provisions of Scction 3.N or Section 5.P. In the event the €orpogation] T
fails to pay any accrued Redeemable Preferred Return within sixty (60) davs ofza Di\:_i_acnd;:‘;
Pavment Date, the Redeemable Preferred Return rate shall increase to 12.0% per :ipr!um an all
Redeemable Preferred Returns that are then-owing until such time as the Corporatiats &uregguch
default. All accrued and accumulated Redeemable Preferred Returns shall be prior and in
preference to any dividend on any Common Stock or common stock equivalents, and shall be fully
declared and paid before any dividends are declared and paid. or any other distributions or
redemptions are madc. on any Common Stock or Common Stock equivalents. other than to declare
or pay any dividend or distribution pavable on the Common Stock in shares of Common Stock.
The “Redecmable Preferred Stated Value™ of each share of Redeemable Preferred Stock shall be equal
to the Redeemable Preferred Original Issuc Price plus the Redeemable Preferred Return, subject to
adjustment for any stock dividend. stock split. combination or other similar recapitalization with
respect to the Redeemable Preferred Stock. ~Preferred Stock Stated Value™ shatl mean the Series A
Stated Value, the Series B Stated Value, and the Redeemable Preferred Stated Value. as applicable.
New Redeemable Preferred Stated Values for shares for which Redeemable Preferred Returns
have accrued shall be calculated on March 31 and September 30. beginning on the first such date
after the Redeemable Preferred Original lssue Date.




K) Series A Conversion Price, The Series A Convertible Preferred Stock conversion
price shall be set initially at $1.80. and will be adjusted as necessary as set forth in Section 5.Q (the
“Series A Conversion Price”™). The Series A-1 Convertible Preferred Stock conversion price shall be
sct initially at $1.80. and will be adjusted as necessary as set forth in Section 5.Q (the “Series A-1
Conversion Price™).

L) Series B Conversion Price. The Series B Convertible Preferred Stock conversion price
shall be set initially at $0.40 and will be adjusted as necessary as set forth in Seetion 5.Q (the ~Series
13 Conversion Price™).

M) Conversion. Each share of the Series A Stock and Series B Stock will be convertible
at the option of the holder into that number of shares of Common Stock determined by dividing the
Series A Original Issue Price or the Series B Original Issue Price of cach share of the Series A Stock
or Series B Stock. as applicable. by the Series A Conversion Price. the Series A-1 Conversion Price.
or the Series B Conversion Price. as applicable. Each share of the Series A Stock and Series B Stock
will automatically convert (" Automatic Conversion™) into that number of shares of Common Stock
determined by the same formula set forth above upon: (i) the closing of a qualified public oftfering
of the Commeon Stock with aggregate proceeds of at least $10.000.000.00: (ii) the closing of a
Change of Control Transaction. only to the extent each holder of Series A Stock or Series B Stock,
as applicable. shall receive proceeds from such transaction in an amount which will equal or exceed
(v) the Series A Stated Value plus any Series A Preferred Return thereon that have not accreted to
the Series A Stock through the date of closing of such Change of Control Transaction, or (z) the
Scrics B Stated Value plus any Series 13 Preferred Return thereon that have not accreted to the
Series BB Stock through the date of closing of such Change of Control Transaction, as applicable: or
(iii}(v) with respect to the Series A Stock. the date specified by written consent of at least a majority
of the issued and outstanding shares of the Series A Stock. voting together as a class and on an as-
converted basis, and (z) with respect to the Series 3 Stock. the date specified by written ¢opsent
of"at least a majority of the issued and outstanding shares ot the Series B Stock. vou_m, toucihtr as

a class and on an as-converted basis, fupet ~ “I
N)  Liguidation. Lo

"T_ ,..‘l
1) Preferential Payments 1o Holders of Series B Stock. Upon ]1qu1dat|0n»0t thc:.’

Corporation (the “Liguidation™) and after payment or provision for all of the. Cprporzmon o
debts and obligations. the holders of the Corporation’s Series B Stock wills be enfiled to
receive out of the remaining assets. whether capital or surplus. of the Cbrporauon an
amount {or each share of Series B Stock held by such holders equal o one hundred percent
(100%) of the Series B Stated Value, plus any Series B Preferred Return thercon that has
not accreted o the Series B Stock through the date of such Liquidation (the “Series B Stated
Value plus Preferred Return™). betore any distributions will be made to holders of Series A
Stock. Redeemable Preferred Stock. Common Stock or Common Stock equivalents. 1t the
asscts of the Corporation shall be insufticient ta pay in full the Series B Stated Value plus
Preferred Return. then the entire assets to be distributed to the holders of Series B Stock
shall be ratably distributed among the holders of Series B Stock in accordance with the
respective amounts that would be pavable on such shares if all amounts payable to all such
holders were paid in full.




2) Preferential Pavments to Holders of Series A Stock and Redeemable
Preferred Stock. After the payment of the Series B Stated Value plus Preferred Return as
set forth above. the holders of Series A Stock and Redeemable Preferred Stock will be
entitled to receive out of the remaining assets of the Corporation legally available for
distribution {or the consideration received by the Company or its shareholders in a Change
of Contrel Transaction). if any. an amount lor each share of Series A Stock and
Redeemable Preferred Stock held by such holders equal to one hundred percent (100%) of
(i) with respect 1o the Series A Stock. the Series A Stated Value. plus any Series A Preferred
Return thereon that has not accreted o the Series A Stock through the date of such
l.iquidation (the “Series A Stated Value plus Preferred Return™). and (ii) with respect to the
Redeemable Preferred Stock. the Redeemable Preferred Stated Value. plus any Redeemable
Preferred Return thereon that has not acereted to the Redeemable Preferred Stock through the
date of such Liguidation (the ““Redeemable Preferred Stated Value plus Preferred Return™ and
together with the Series B Stated Value plus Preferred Return and the Series A Stated Value
plus Preferred Retum. the “Preferred Stock Stated Value plus Preferred Return ™). before any
distributions will be madv to holders of Common Stock or Common Stock equivalents. [f the
assets of the Corporation shall be insutticient 1o pay in full the Series A Stated Value plus
Preferred Return and the Redeemable Preferred Stated Value plus Preferred Return then
the entire asscis to be distributed to the holders of Series A Stock and Redeemable Preferred
Stock shall be ratably distributed among the holders of Scries A Stock and Redeemable
Preferred Stock in accordance with the respective amounts that would be payable on such
shares if all amounts pavable to all such holders were paid in full.

3) Paviments to Holders of Common Stock. After the pavment of the Preterred
Stock Stated Value plus Preferred Return as set forth above. the remaining asscts of the
Corporation legally available for distribution (or the consideration received by the
Company or its sharcholders in a Change of Control Transaction). if any. shall be
distributed ratably to the holders ot the Common Stock.

4 Liguidations Generallv. Except as set forth in Section 5.M above or Section
5.0 below. neither a Change of Control Transaction nor a transaction in connection with
an Automatic Conversion shall be deemed a Liquidation for purposes hereof. The
Corporation shall mail written notice of any such Liquidation to cach Holder 1107: ics,@

30 davs prior to the pavment date stated therein, ™
o ™ ““n
9)) Chanve of Control. piny :-_:
— i
1) “Change of Control Transaction™ means the occurrence afier lhc:dzllcqibrcdfn

of anv of: (l an acqmsmon ahu the date hereof by an 1nd|v|dual lu'al Ll'llll.\ or )g,roupJ
mnlrol (whuhcr through 1U.1d| Dr beneficial owmrship of Cdp]ld] sloc!\ of lhe Cbrp@?duon
by contract or otherwise) of in excess of 30% of the voting securities of the Corporation
(other than by means of conversion of the Series B Stock. or conversion or excercise of the
Serics A Stock and the securities issued together with the Series A Stock). or (i) the
Corporation merges into or consolidates with any other Person. or any Person merges into
or consolidates with the Corporation and. after giving effect to such transaction. the
sharcholders of the Corporation immediately prior to such transaction own less than 50%



of the aggregate voting power of the Corporation or the successor entity ot such transaction.
or (iii) the Corporation sells or transfers all or substantially all of its assets in a single
transaction or a series of related transactions. or (iv) the execotion by the Corporation of
an agreement to which the Corporation is a party or by which it is bound. providing forany
of the events set forth in clauses (i) through (i) above.

2) In the event of a Change of Control Transaction occurring pursuant to clause
()-(iii} of the definition of Change of Control Transaction in Section 5.0(1) above. the
Corporation shall redeem the shares of Series B Stock and Series A Stock of such holder
at a purchase price in cash equal 10 the greater of (i) the amount that would be payable 10
such holder upon conversion of such holder's Series 13 Stock and Serics A Stock. as
applicable. in accordance with Section 5.M above. or (i1) the amount that would be pavablc
to such holder if the Change of Control Transaction is treated as a Liquidation and
calculated in accordance with Section 5.N above.

P) Redemption.

1) Series B Stock. The Corporation may redeem the Series B Stock at its option
only after the five (5) vear anniversary of the date the Series B Stock is issued. Upon
redemption. the Corporation shall pay cach holder of Scries B Stock. in cash. the Serics B
Stated Value plus Preferred Return through the date of such redemption.

2) Series A _Stock. The Corporation may redeem the Serics A Stock at its
option only after the five (3) vear anniversary of the date the Series A-1 Convertible
Preferred Stock is issued. Upon redemption. the Corporation shall pay each holder of Series
A Stock. in cash. the Series A Stated Value plus Preferred Return through the date of such

1

redemption. o ro
L O
3) Redeemable  Preferred  Stock. The  Corporation  shall fcdccn;‘qthe--

Redeemable Preferred Stock after the three (3) vear anniversary of the date the” Rcdccmablc._
Preterred Stock is issued. Upon redemption, the Corporation shall pay each’ ‘holdar ofy

Redeemable Preferred Stock. in cash. the Redeemable Preferred Stated: leuhplquﬂ
Preferred Return through the date of such redemption.

»

4) Priority of Redemption. If (i) any shares of Preferred Stock a arc qub|§t to
redemption in accordance with this Section 5.P and (ii) the Corporation dots not have
lepally available funds sufTicient o pay in full the applicable Preferred Stock Stated Value
plus Preferred Return for the shares of Preferred Stock subject 1o such redemption, then.
any funds that are legally available for redemption shall be paid to the holders of such
redeemed Preferred Stock ratably in accordance with the respective amounts that would be
pavable in redemption of such shares if all amounts payable to all such holders were paid
in tull. The extent of tunds legally available for redemption shall be determined by the
Corporation every 90 davs and paid promptly therealter.

Q) Adjustments to Conversion Price.

1) Definitions.



“Additional Common Stock™ shall mean all Common Stock issued (or, pursuant to
Section 5.Q(4) below. deemed to be issued) by the Corporation after the Series A Original
Issue Date. Series A-1 Qriginal [ssuc Date. or Series B Original Issue Date, as applicable.
other than (i) Exempted Sccurities: (i) Common Stock. Options or Convertible Securities
issued as a distribution on the Preferred Stock: (iii) Common Stock. Options or Convertible
Securities issued by reason of a split or other distribution on Common Stock: (iv) Common
Stock or Convertible Securities actually issued upon the exercise of Options or Common
Stock actually issued upon the conversion or exchange of Convertible Sccurities. (v) shares
of Serics A-1 Convertible Preferred Stock issuable pursuant to that certain Private
Placement Memorandum dated Mayv 21. 2014 and the Subscription Agreements related
thereto (the “Series A-1 Documents™): or (vi) shares of Common Stock or Preferred Stock
issuable upon the exercise of warrants for the purchase thereof issued in connection with
debt or equity tinancings. in cach case provided such issuance is pursuant to the terms of
such Option or Convertible Security.

“Convertible Securities™ shall be defined as any evidences of indebtedness or other
securitics directly or indircctly convertible into or exchangeable for Common Stock. but
excluding Options.

“Exempted Securities” shall mean the issuance of nonvoting Common Stock or any
shares of Common Stock that may be granted or issued to the Corporation’s officers.
dircctors. emplovees and consultants pursuant to a stock incentive plan adopted by the
Board of Directors.

“Qptions™ shall be defined as rights. options or warrants to subscribe for. purchase
or otherwise acquire Common Stock.

2) Adjustment for Dilutive Issuance of Additional Common Stock, The Series
A Convmihlf. Preferred Stock will be subject to anti-dilution protection on a “weighted
average” basis. as more fully set forth below in Section 5.Q(5). in the uunl that the
Corporation issues Additional Common Stock. The Series A-1 Convertible Prcicrred é&ocl\
and the Scrics B Stock will be subject to anti-dilution protection on a “full rﬁtchu @1 Is.
as more fullv set forth below in Section 5.Q(7). in the event that the Corporatmntftdssuub-n

Additional Common Stock. D
'_'..’::A =
3) No Adjustment. No adjustment in the Series A Conversion I’ncc theSerigsr|

A-1 Conversion Price. or the Series B Conversion Price. as applicable. shall be made asy
the result of the issuance or deemed issuance of Additional Common Smc lf_y) the
Corporation receives as a result of issuing Additional Common Stock (,opsldcrzmn per
share of Additional Common Stock equal to or greater than the Series A Conversion Price.
the Series A-1 Conversion Price. or the Series B Conversion Price. as applicable: or (1) the
Corporation receives written notice from the holders of (A) with respect to adjustment of
the Series A Convertible Preferred Stock. at least a majority of the then outstanding shares
of Series A Convertible Preferred Stock. (B) with respect to adjustment of the Series A-|
Convertible Preferred Stock. at least a majority of the then outstanding shares of Series A-
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| Convertible Preferred Stock. and {(C) with respect 1o adjustment of the Series B Stock, at
least a majority of the then outstanding shares of Series 13 Stock. In each case. agrecing
that no such adjustrment shall be made as the result of the issuance or deemed issuance of
such Additional Common Stock.

4) Deemed [ssue of Additional Shares of Comman Stock.
(a) It the Corporation at anv time or from time to time after the Serics

A Original Issue Date. Series A-1 Original Issue Date. or Series B Original [ssue Date. as
applicable. shall issue any Options or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date
for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securitics. then the maximum number of shares of Common Stock
(as sct forth in the insteument relating thereto. assuming the satisfaction of any conditions
to exercisability. convertibility or exchangeability but without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise
of such Options or. in the case of Convertible Securities and Options therefor. the
conversion or exchange of such Convertible Securitics. shall be deemed to be Additional
Common Stock issued as ot the time of such issue or. in case such a record date shall have
been fixed. as of the ¢lose 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 Series A Conversion Price. the Series A-l
Conversion Price. or the Series B Conversion Price. as applicable. pursuant to the terms of
Section 5.Q(2). are revised as a result of an amendment to such terms oF any (her
adjustment pursuant to the provisions of such Option or Convertible Secunl\abut
excluding automatic adjusiments to such terms pursuant to anti-dilution: or 9%1]:\1‘“{"
provisions of such Option or Convertible Sccurity) to provide for either (1) any ihcrease or-—=
decrease in the number of shares of Common Stock issuable upon the exerciseconvérdion:
and/or exchange of any such Option or Convertible Security or (2) any increase br dccEdqc'ﬂ
in the consideration pavable 10 the Corporation upon such exercise. conveesion and/oro
exchange. then. effective upon such increase or decrease becoming effective.the. Serfes A
Conversion Price. the Series A=l Conversion Price. or the Serics B Conversion Pl‘lcc]:: as
applicable. computed upon the original issue of such Option or Convertible ‘§ccur11v (or
upon the occurrence of a record date with respect thereto) shall be readjusted to such Series
A Conversion Price. Series A-1 Conversion Price. or Series B Conversion as would have
obtained had such revised terms been in effect upon the original date of issuance of such
Option or Convertible Security. Notwithstanding the foregoing. no readjustment pursuant
to this clause (b) shalt have the cffect of increasing the Series A Conversion Price. the
Scries A-1 Conversion Price. or the Series B Conversion Price to an amount which exceeds
the lower of (i) the Series A Conversion Price. the Series A-1 Conversion Price, or the
Series B Conversion Price. as applicable, in effect immediately prior to the original
adjustment made as a result of the issuance of such Option or Convertible Sccurity. or (ii)
the Scries A Conversion Price. the Series A-1 Conversion Price. or the Series B Conversion
Price. as applicable. that would have resutted from any issuances of Additional Common
Stock (other than deemed issuances of Additional Common Stock as a result of the issuance
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of such Option or Convertible Security) between the original adjustment date and such
readjustment date.

{c) If the terms of anv Option or Convertible Security (excluding
Options or Convertible Securities which are themselves Exempted Securitics). the issuance
of which did not result in an adjustment to the Series A Conversion Price. the Series A-}
Conversion Price. or the Series B Conversion Price. as applicable. pursuant to the terms of
Seetion 3.Q(2) (either because the consideration per share (determined pursuant to Section
5.Q(6) of the Additional Common Stock subject thereto was equal to or greater than the
Series A Conversion Price. the Series A-1 Conversion Price. or the Series B Conversion
Price. as applicable. then in effect, or because such Option or Convertible Security was
issued betore the Series A Original Issue Date, the Series A-1 Ortginal Issue Date. or the
Series B Original Issue Date). are revised alter the Serics A Original Issuc Date, the Series
A-1 Original Issue Date. or the Series B Original Issue Date. as applicable. as a result of
an amendment to such terms or any other adjustment pursuant to the provisions of such
Option or Convertible Securitv (but excluding automatic adjustments 1o such terms
pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (1) any increase in the number of shares of Common Stock issuable upon
the exercise. conversion or exchange of any such Option or Convertible Security or (2) any
decrease in the consideration pavable to the Corporation upon such exercise. conversion or
exchange. then such Option or Convertible Security. as so amended or adjusted. and the
Additional Common Stock subject thereto (determined in the manner provided in Section
5.Q(4)a)) shall be deemed to have been issued effective upon such increase or decrease
becoming effective.

(d) Upon the expiration or termination of any unexercised Option or
unconverted or unexchanged Convertible Security (or portion thereof) which resulied
(cither upon its original issuance or upon a revision of its terms) in an adjustment to the
Series A Conversion Price. the Series A-1 Conversion Price. or the Series 13 Conversion
Price. as applicable. pursuant to the terms of Section 5.Q(2). such Series A Conversion
Price. Serics A-1 Conversion Price. or Series B Conversion Price shall be readjusted 1o
such Scries A Conversion Price. Scries A-1 Conversion Price. or Series B-Conversion
Price. as applicable. as would have obtained had such Option or Convcrliblcrﬁiafiurig(or

portion thercof) never been issued. sEoom
-::?_ =2 —
{e) If the number ot shares of Common Stock issuahle: upom the—

excreise. conversion and/or exchange of any Option or Convertible Security. or the
consideration pavable to the Corporation upon such exercise. conversion zmd!oi"éxc@ngcm
is calculable at the time such Option or Convertible Security is issued or améndedbut 5
subject to adjustment based upon subsequent events. any adjustment t0-thé Seres A
Conversion Price. the Scries A-1 Conversion Price. or the Series B Conversion PrRee. as
applicable. provided for in this Section 5.Q(4) 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 adjustmenis (and any subscquent adjustments shall be
treated as provided in clauses (b) and {¢) of this Subscction 5.Q(4)). [f 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
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exercise. conversion and/or exchange. cannot be calculated at all at the time such Option
or Convertible Sceurity is issued or amendued. any adjustment to the Series A Conversion
Price. the Series A-1 Conversion Price, or the Series B Conversion Price. as applicable.
that would result under the terms of this Scction 5.Q(4) at the time of such issuance or
amendment shall instead be eftected at the time such number of shares and/or amount of
consideration is first calcutable {even if subject o subsequent adjustments). assuming for
purposes of calculating such adjustment to the Series A Conversion Price. the Series A-1
Conversion Price. or the Series B Conversion Price that such issuance or amendment took
place at the tme such calculation can first be made.

3) Adjustment of Series A Conversion Price Upon Issuance of Additional
Common Stock. In the event the Corporation shall at any time after the Series A Original
[ssue Date issue Additional Common Stock without consideration or for a consideration
per share less than the Series A Conversion Price in effect immediately prior to such issue.
then the Series A Conversion Price shall be reduced. concurrently with such issue. to a
price {calculated to the nearest one-hundredth of a cent) determined in accordance with the
following formula:

CP2=CPl*(A+B)=(A+().
For purposes of the foregoing formula. the following definitions shall apply:

“CP2" shall mean the Serics A Conversion Price in effect immediately after such issue of
Additional Common Stock

“CP1" shall mean the Series A Conversion Price in cffect immediately prior to such issuc
ot Additional Commeoen Stock:

“A" shall mean the number of Common Stock outstanding timmediately prior to such issuc
ot Additional Common Stock (treating for this purpose as outstanding all Common Stock
issuable upon excrcise of Options outstanding immediately prior to such issuc or upon
conversion or exchange of Convertible Securities (including the Series A Convertible
Preferred Stock) outstanding (assuming exercise of any outstanding Op{:ons lhuefor)
immediatelv prior to such issue): -

>

-y .

“B" shall mean the number of Common Stock that would have been rf.su:.d‘*r{ suchl!
Additional Common Stock had been issued at a price per share equal to CB ‘Hl"ld(::) Fm—
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~C" shall mean the number of such Additional Common Stock 1ssued in Such'1:"311‘3‘.'1(:11(;)‘1:j
6) For purposes of this Section 5.Q. the consideration per :.h.u'f:"receh. ed by

. (&)
the Corporation for the issue of any share of Additional Common Stock sk bc computed
as follows:

{a) Cash and Property. Such consideration shall: (i) insofar as it consists of
cash. be computed as the aggregate amount of cash received by the
Corporation. excluding amounts paid or payable for accrued interest:
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(11} insofar as it consists of property other than cash. be computed as the
fair market value thereot at the time of such 1ssue: and (ii1) in the event
Additional Common Stock are issued together with other stock 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 (1) above. as determined in
good faith by the Board of Directors.

7} Adjustment ot Series A-1 Conversion Price and Series B Conversion Price
Upon Issuance of Additional Shares of Common Stock. In the event the Corporation shall
at any time after the Series A-1 Oniginal Issue Date or Series B Original Issuc Date. as
applicable. issue Additional Common Stock without consideration or for a consideration
per share less than the Scries A-1 Conversion Price or the Series B Conversion Price. as
applicable. in effect immediately prior 1o such issue, then the Series A-1 Conversion Price
or the Series 13 Conversion Price. as applicable, 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 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 $0.001 of consideration for all such Additional Common Stock issued or
deemed to be issued.

8) Multiple Closing Dates for Issuance of Additional Commagn Stock. If the
Corporation shall issu¢ on more than one date Additional Common Stock that are a part of
one transaction or a series of related transactions and that would result in an adjustment 10
the Scries A Conversion Price. the Series A-1 Conversion Price. or the Series B-Gonv@ion
Price. as applicable. pursuant to the terms of Section 5.Q. then. upon the ?ﬁnamuch‘
issuance. the Series A Conversion Price. the Series A-1 Conversion Price. or{aié Sceles B_-E
Conversion Price. as applicable. shall be readjusted to give effect 1o all such-i¥suanggs ass—
if they oceurred on the date of the first such issuance (and without giving ffect lg_'__any;
additional adjustments as a result of any such subsequent issuances within sug_h"pcriéﬁ). ":J

-

9) Adjustment for Combinations. 11 the Corporation shall at anv fime oxfrom
time to time atier the Series A Original Issue Date. the Series A-1 Original Issue DATR. or
the Series B3 Original Tssue Date. as applicable. combine the vutstanding Common Stock.
the Series A Conversion Price, the Series A-1 Conversion Price. and the Series B
Conversion Price in effect immediately before the combination shail be increased as of the
time of such combination or. in the event such a record date shall have been fixed. as of
the close ol business on such record date. by multiplving the Serics A Conversion Price.
the Series A-1 Conversion Price. or the Series B Conversion Price. as applicable. then in
effect by a fracuon:

(a) the numerator ol which shall be the total number of Common Stock
issucd and outstanding immediately prior to the time of such
combination or the close of business on such record date, and



(b) the denominator of which shall be the total number of Common Stock
issucd and outstanding immediately after the time of such combination
or the close of business on such record date.

10)  Adjusunent for Certain Distributions. 1§'the Corporation at any time or from
time to time after the Series A Original Issue Date. the Series A-1 Original [ssue Date. or
the Series B Original Issue Date. as applicable. shall make or issue. or fix a record date for
the determination of holders of Common Stock entitled to receive. a distribution payable
on the Common Stock in additional Common Stock. then. and in ecach such cvent. the
Series A Conversion Price, the Series A-1 Conversion Price. or the Series B Conversion
Price. as applicable. 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 Serics A Conversion Price. the
Serics A-1 Conversion Price. or the Series B Conversion Price. as applicable. then in effect
bv a fraction:

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

(b) the denominator of which shall be the total number 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 Common
Stock issuable in payment of such distribution.

Article 1V
Registered Office and Agent -

PRI

— D
The street address of the registered office of this Corporation is 372 10™ Averle. A—cl?lanlic
Beach. FL 32233 and the name of the registered agent of this Corporation at that ‘addrgss 571

T e ———
-

Jonathan Tiliman. ST
A !
, e r
Article ¥ e ; .--Y-’
Directors = U
o

b, Number. The Board of Directors shall consist of tive (3) memberss The fimber
of directors may be increased or diminished from time to time by the bylaws. but shall never be
less than one (1),

2. If any vacancy occurs in the Board of Direciors during a term. the remaining
directors. by affirmative vote of a majority thercof. may elect a director to {ill the vacancy until
the next annual meeting of sharcholders.

Article V1
Bvlaws



The power to adopt. amend or repeal bylaws for the management of this Corporation shall
be vested in the Board of Directors or the shareholders. but the Board of Directors may not amend
or repeal any bylaw adopted by the shareholders if the sharcholders specifically provide that such
bvlaw is not subject to the amendment or repeal by the Board of Dircctors.

Article VII
Amendment

This Corporation reserves the right to amend. alter. change or repeal any provisions
contained in these Third Amended and Restated Articles of Incorporation. in the manner now or
hereafier prescribed by statute. and any right conferred upon the shareholders is subject to this
reservation.
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DocuSign Envelope 1D: 6B6220C8-E804-4C05-8A45-902E9D7964DE

IN WITNESS WHEREOQF. the incorporator has exccuted these Third Amended and

Restated Articles of Incorporation the 7th day of February. 2020.

MEDICAL TRACKING SOLUTIONS. INC.

DocuSigned by:

D3IEE 055024404,

Name: Jonathan Tillman
Title: Chief Exccutive Officer
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DocuSign Envelope ID; 6B6220C8-E804-4C05-8A45-502E907904DE

ACCEPTANCE OF APPOINTMENT BY REGISTERED AGENT

THE UNDERSIGNED, having been named in the foregoing Third Amended and Restated
Articles of Incarporation as the registered agent at the office designated therein. hereby accepts
such appointment and agrees to act in such capacity. The undersigned hereby states that it is
familiar with. and hercby accepts. the obligations set forth in Section 607.0505. Florida Statutes.
and the undersigned will further comply with any other provisions of law made applicable to it as

the registered agent of Medical Tracking Solutions. Inc.

DATED: Effective this 7th day of February, 2020.

DocuSigned by:
I34ZA

Jonathan Tillman. Registered Agent
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