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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BOXY CHARM, INC.

{Pursuant to Chapter 607, Florida Business Corporation Act)

Boxy Charm. Inc.. a corporation organized and existing under and by virwe of the provisions of
the Florida Business Corporation Act (the “Corporation Act™).

DOFES HERERY CERTIFY:

That the name of this corporation is Boxy Charm. Inc. (the ~“Corporation™). and that this
corporation was originally incorporated pursuant to the Corporation Act on May 6, 2013. Amended and
Restated Articles of Incorporation for the Corporation were filed on February 3. 2016, resulting in a stock
split whereby cach share of the Corporation’s Common Stock (as defined below) automatically spliten a
100,000-{or-1 basis into 100,000 shares of the Corporation’s Commmon Stock with no change to par value,

1. Thar the Board of Directors duly adopted resolutions proposing to amend and
restate the Articles of Incorporation of this corpuration as set forth in this Second Amended and Restaled
Articles of Incorporation. declaring said amendment and restatement to be advisable and in the bes
interests of this corperation and its stockholders. and authorizing the appropriate officers: of thig

corporation 1o solicit the consent of the stockholders therefor, which resolution setting torth the propose oo
amendment and restaiement is as follows: o il
- . . ™~ e
RESOLVED. that the Amended and Restated Articles of Incorporation of this »

Corporation be further amended and restated in their entirety o read as follows: T S
- . . - . = )

FIRST: The name of this corporation i1s Boxy Charm, Inc. —

(&1

SECOND: The address and principal office and matling address of the Corpién_{mibn 180
880 SW 145t Ave . Suite 300, in the City of Pembroke Pines. County of Broward.

THIRD: The address of the registered office ol the Corporation in the State of Florida is
880 SW 1450 Ave. Suite 300, in the City of Pembroke Pines. Florida 33027, County of Broward. The
name of the repistered agent is Yosef Y. Martin,

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

FIFTH: Eftective upon the filing of these Second Amended and Restated Articles of
Incorporation (the “Effective Time™). the total number of shares of all classes of stock which the
Corperation shall have authority to issue is (1) 18.000.000 shares of common stock, $0.0F par value per

share (“Common Stock™) and (1) 12.000.000 shares of preferred stock. $0.01 par value per share
(“Preferred Stock™).

The following is a statement of the designations and the powers. privileges and rights. and the
qualifications, limitations or restrictions thercot’ in respect of cach class of capital stock of the
Comporation.
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A COMMON STOCK

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

2 Voting. The holders of the Common Stock are entithed 10 one vote for each share
af Common Stock held at all meetings of stockholders (and written actions in lieu of meetings): provided,
however, that, except as otherwise required by law, holders of Common Stock. as such, shall not be
entitled to vole on any amendiment 1o the Anicles of Incorporation that relates solely to the terms of the
series of Preferred Stock il the holders ol such affected series are entitled to vote thereon pursuant to the
Articles of Incorporaiion or pursuant 1w the Corporation Act. There shall be no cumulative vating, The
number of authorized shares of Common Stock may be increased or decreased (but not below the number
of shares thercof then outstanding) by (in addition 10 any vote of the holders of one or more series of
Preferred Stock that may be required by the terms of the Articles of Incorporation) the affirmative vote of
the holders of shares of capital stock of the Corporation representing a majority of the votes represented
by all vutstanding shares of capital stock of the Corperation entitled 10 vote. irrespective of the provisions
of Scetion 607.0725 of the Corporation Act,

3. Exercise of Stock Options: Conirol Transactions. Pursuant to that certain 2037
Stock Option Equity Plan (as may be amended from uime to time, the “Plan™). the Corpuration may issue
Stock Options (as defined in the Plan) entitling the holder of such Stock Option 1o acquire Common Stock
upen payment of an exercise price and the satisfaction of uther terms and conditions set forth in the Plan
and the award agreement applicable to such Stock Option. In the event of a Covered Transaction, the
exercise of each outstanding Stock Option shall be conditional {amany any other conditions set forth n
the Plan and the relevant award agreement) on the holder thereof executing (a) a counterpart signature
page or a joinder to that certain Stockholders Agreement, dated as of February 3. 2016. among the
Corporation and the other parties thereto (as amended from time to time). and (b) if at the time such Stock
Option is exercised. the stockholders representing a majority ot the voting power of the Carporation’s
capital stock have entered into a binding agreement to consummate such a Covered Transaction, a
counterpart signature page or @ joinder 1o such binding agreement agreeing to be bound by the 1erms
thereot as a holder of the Corporation’s Common Stock. For purposes of this paragraph, *Covered
Fransaction™ shall mean any of (1) a consolidation, merger, or similar transaction or series of related
transactions, including a sale or other disposition ot stock. in which the Company i1s nat the surviving
corporation or which results in the acquisition of all or subsantially all of the Company’s then-
outstanding capital stock by a single persen or entity or by a group of persons and/or entitics acting in
cancert, (i) a sale or transfer of all or substantially all the Company’s asscts, or (iii) a dissolution or
liquidation of the Company. Where a Covered Transaction involves a tender offer that is reasonably
expected o be followed by a merger deseribed in clause (i), the Covered Transaction will be deemed to
have occurred upon consummation of the tender offer.

B. PREFERRED STOCK

The Preferred Stock has the fellowing rights, preferences. powers. priviteges and restriciions.
qualifications and limitations. Unless otherwise indicated. references to “sections™ or “subsections™ in this
Part B of this Article Fifth refer to sections and subscctions of Part B of this Anicle Fifth.
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l. Dividends.

1.1 From and after the date ol the issuance of any shares of Preferred Stock.
the holders of record of shares of Preferred Stock shall be entitled to receive. out of funds legally
available therefor, for cach share of Preferred Stock. cumulative cash dividends at the annual rate of 10%
of the Accrued Value, prior and in preference 10 any declaration or payment ot any dividend to helders of
shares of Common Stock. The "Accrued Value™ shall mean, with respect to each share of Preferred
Stock, an amount (as adjusted for stock dividends, stock splits, combinations, recapitalizations or other
similar events affecting the Preferred Stock) equal to (i) the Original Issue Price plus (i1) the cumulative
amount of accrued dividends on the share of Prefurred Stock since the date of original issuance of such
share minus (iii) an amount equal W any dividends on the Preferred Stock that have been paid. The
“Qriginal Issue Price™ shall mecan the price per share at which a share of Preferred Stock is issued
{taking into account any and all adjustments 1o the price per share required under that cenain Purchase
and Reorganization Agreement (the "Purchase Agreement™) dated February 3, 2016 (including any
required post-closing adjustmenms}). subject 1o appropriate adjustment in the event of any stock dividend.
stock split, combination or other similar recapitalization. Dividends on the Preferred Stock shall be
payable when, and as if declared by the Board of Directors of the Corporation, shali be cumuiative and
shall accrue daily from and after, but shall compound anaually on each anniversary of, the date of the
original issuance of such share. whether or not earned or declared. and whether or not there are earnings
or profits, surplus or other funds or assets of the Corporation legally available for dividends. If any
accrued dividends have not been paid in cash on or prior to any anniversary ol the date of the original
issuance of such share, the amount of such accrued dividend shall be added 10 the Accrued Value, as
provided in the definition thereof.

1.2 Subject to Section [3.2.1. in the event that the Board of Direciors of the
Corporation shall declare a dividend payable upon the then outstanding shares of Common Stock (other
than a stock dividend on the Common Stock pavable solelv in the form of additional shares of Commeon
Stock), the holders of Preferred Stock shall be entitled, in addition to anv cumulative dividends to which
the holders of Preferred Stock may be entitled under Section B.1.1 above. to receive the amount of
dividends per share of Preferred Stock that would be pavable on the number of whole shares of Comimon
Stock into which each share of Preferred Stock held by each holder could be converted pursuant to the
provisions of Section B.4 below. such number to be determined as of the record date for the determination
of holders of Common Stock entitled 10 receive such dividend.

1.3 The Board of Directors of the Corporation may fix a record date for the
determination of holders of shares of Common Stock or Preferred Stock entitled 10 receive payment of a
dividend declared thereon. which record date will be no more than 60 days and no less than 10 days prior
10 the date tixed for the payment thereof.

2. Distributions.

21 Pavinents 1o Holders of Preferred  Siock _and  Coinmon  Stock.
Distributions shall be made as follows:

2,11 first, 1o cach holder of Preferred Stock (ratably based on the
Required Amount of the shares of Preferred Stock held by 2 helder as of immediately prior to such
distribution} an amount in cash per share of Preferred Stock held by such holder equal to the sun of the
Acerued Value thereot plus an amount equal to ali accrued and unpaid dividends on the Preterred Stock
that have not previously been added 10 the Accrued Value {together, the “Required Amount™);

s
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212 second. to euch holder of shares of Common Stock {ratably
hased on the number of shares of Commaon Stock held by each such holder as of immediately prior to
such distribution), an amount in cash per share of Commen Stock held by such holder equal to the
aggregate Required Amount distributed pursuant to Section B.2.1.1 divided by the Converted Ownership
Percentage at the time of such distribution mudriplied by the Common Ownership Percentage at the time
of such distribution divided by the number of shares of Common Stock outstanding at the time of such
distribution (assuming that no shares of Preferred Stock have been converted into Common Stock). The
“Converted Ownership Percentage™ means, assuming the conversion of all the issued and outstanding
shares of Preferred Stock into Commeon Stock, a percentage of the aggregate number of shares of
Common Stock issued and outstanding atier giving effect 1o such conversion owned in respect of such
converted Preferred Stock by the persons who were holders of Preferred Stock prior to such conversion.
The “Common Ownership Percentage™ menns, assuming the conversion of all the issued and
outstanding shares of Preferred Stock into Common Stock. a percentage of the aggregate number of
shares of Common Stock issued and outstanding afler giving effect to such conversion represented by the
shares that were Common Stock prior to such conversion,

2.1.3  thereafter. o each holder of the shares of Common Stock and
Preterred Stock pro rata in equal amounts per share.

2.2 Deemed Liguidation Events.

2.2.1  Delinition. Each of the following events shall be considered a
“Deemed Liquidation Fvent™ unless the holders of at least 50% of the outstanding shares of Preferred
Stock elect oiherwise by written notice sent to the Corporation at least ten {10) days prior io the effective
date of anv such event (provided that for the avoidance of doubt the exercise or consummation of the
Founder Liquidity Option and/or the Balance Sheet Cash Option. as such terms are defined and provided
for in the Purchase Agreement. shall not cause or contribute to a Deemed Liquidation Event):

(@) a merger or consolidation with any unrclated third pany
in which
(i) the Corporation is & constituent party, or
(ii) a subsidiary of the Corporation is a constituent

party and the Corporation issucs shares of its
capital  stock pursuant to such merger or
consolidation,

except any such merger or cansolidation involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation ouistanding immediately prior to such merger or consolidation conttnue
10 represent, or are converted into or exchanged for shares of capital stock that represent. immediately
following such merger or consolidation. at least a majority. by voting power. of the capital stock of (1) the
surviving or resulting corporation; or (2) if the surviving or resulting corporation s a wholly owned
subsidiary of another corporation immediately following such merger or consolidanen. the parent
corporation of such surviving or resulting corporation; or

(h the sale, lease, transfer. exclusive license or other
disposition. in a single transaction or series of related transactions, by the Corporation or any subsidiary
ol the Corporation with any unrelated third party of all or substantially all the assets of the Corporation
and its subsidiarics taken as a whole or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidianies of the Corporation it substantially all of the assets of the

4
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Corporation and s subsidiaries taken as a whole are held by such subsidiary or subsidiaries. except
where such sale, lease, transter. exclusive license or other disposition is 1o a wholly owned subsidiary of
the Corporation.

222  Effecting a Deemed Liguidatuon Event.

(a) The Corporation shall not have the power to ctfect a
Deemed Liquidation Event referred 1o in Subsection B.2.2. 1(a)(i} unless the agreement or plan of merger
or consolidation for such transaction (the "Merger Agreement”) provides that the consideration pavable
to the stockholders of the Corporation shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections B.2.1.

(b) In the event of a Deemed Liguidation Event referred to

Corporation Act within ninety (90) days after such Deemed Liquidation Event, then (i) the Corporation
shall send a written notice to cach holder of Preferred Stock no later than the nineticth (50#) day after the
Deemed Liquidation Event advising such holders of their right (and the requirements 1o be met 1o secure
such right) pursuant to the terms of the following clause; (i1} 1o require the redemption of such shares of
Preferred Stock, and (iit) if the holders of at least 30% of the then outstanding shares of Preferred Stock
$0 request 1n a written instrument delivered to the Corporation not later than one hundred twenty (120)
davs afler such Deemed Liquidauon Event. the Corporation shall use the consideration received by the
Caorporation for such Deemed Liguidation Event (net of any retained liabilities associated with the assets
sald or technology licensed. as determined in good faith by the Board of Directors of the Corporation),
together with any other assets of the Corporation available for distribution 10 its stockholders, all to the
extent permitted by Florida law goveming distributions to stockholders {(the ~Available Proceeds™), on
the one hundred fiftieth (150%) day afier such Deemed Liguidation Event. to redeem all outstanding
shares of Preferred Stock (the “Redemption™) at a price per share equal to the Required Amount (the
“Redemption Price”). Notwithstanding the foregomg, in the evem of a Redemption pursuant to the
preceding sentence, if the Available Proceeds are not sufticient 10 redeem all outstanding shares of
Preferred Siock, the Corporation shall ratabiy redeem each holder’s shares o Preferred Stock o the
fullest extent of such Available Proceeds. and shall redeem the remaining shares as soon as it may
lawfidly do so under Florida law goveming distributions to stockholders (the date of each such
redemplion payment, a "Redemption Date™). Prior 1o the distribution or Redemption provided for in this

Deemed Liguidation Fvent, except (i) to discharge expenses incurred and obligations required to be paid
in connection with such Decmed Liguidation Event, and (i) to satisty any winding up or other proper
expenses of the Corporatian, as determined by the Board of Directors acting in good faith. The provisions
of the following Sections 83.2.2.2(b)i)-(iii} apply to the Redemption of the Preferred Stock pursuant o

after consummating the Redempiion may be distributed pro rata to the holders of Common Stock. as
dividends. in redemption or liquidation, or any combination thereof.

(i Redemption Notice. The Corporation shall send
written notice  of the Redeomption  (the
“Redemption Notice™) to each holder of record
of Preferred Stock not less than forty (40) days
prior  to each Redemption  Date. Each
Redemption Notice shall state:

(1 the number of shares ol Preferred Stock hetd by the holder that
the Corporation shall redeem on the Redemption Date specified in the Redemption Netice:

5
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(2) the Redemption Dute und the Redemption Price: and

(3) for holders ol shares in certilicated form, that the holder is to
surrender 0 the Corporation, in the manner and at the place designated, his, her or its certificate or
centificates representing the shares of Preferred Stock 10 be redeemed.

(i1} Surrender of Certificates; Pavment.  On or
before the applicable Redemption Date, each
holder of shares of Preferred Stock to be
redeemed on such Redemption Date, unless such
holder has exercised his. her or its right to
convert such shares as provided in Section B.4.
shall. if & holder of shares in certificated form,
surrender  the  certificate  or  centificates
representing such shares {or, 1f such registered
holder alleges that such centibicate has been lost,
stolen or destroved, a lost certificate atfidavit
and agreement reasonably acceptable to the
Corporation to indemnify the Corporation
against anv ¢laim that mayv be made against the
Corporation on account of the alleged loss. thefi
or destruction ol such certificate) to  the
Corporation, in the manner and at the place
designated in the Redemption Notice, and
thereupon the Redemption Price for such shares
shall be pavable 10 the order of the person whose
name appears on such certificate or centiticates
as the owner thereof. In the even less than all
of the shares of Preferred Stock represented by a
certificate are redeemed. a new certificate.
instrment. or book entry representing the
unredecined shares of Preferred Stock  shall
promplly be issued to such holder.

(iii) Rights Subsequent 1o Redemption,  If the
Redemption Notice shall have been duly given,
and if on the apphicable Redemption Date the
Redemption Price payable upon Redemption of
the shares of Preferred Stock 1o be redeemed on
such Redemption Date is paid or tendered for
pavment  or deposited  with an independent
pavment agent so as to be available therefor ina
timely manner, then notwithstanding that any
certificates evidencing any of the shares of
Preferred Stock so called for Redemption shall
not have been swrrendered. dividends with
respect 1o such shares of Preferred Stock shall
cease 1o acerue after such Redemption Daic and
all rights with respect 1o such shares shall
forthwith atter the Redemption Date terminate,
except only the right of the holders to receive the

6
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Redemption  Price without  interest  upon
surrender of any such  certificate or certificates
therefor,

223  Amount Deemed Paid or Distributed. The amount deemed paid
or distributed o the holders of capital stock of the Corporation upon any such merger. consolidation. sale.
wransfer, exclusive license, other disposition or redemption shall be the cash or the value of the property.
rights or sccurities paid or distnbuted to such holders by the Corporation or the acquiring person. firm or
other entitv. The value of such property. rights or securities shall be determined in good faith by the
Board of Dircctors of the Corporation.

224 Allocation of Escrow and Contingent Consideration. In the event

pavable to the stockholders of the Corporation is pavable only upon satsfaction of contingencies (the
“Additional Consideration™). the Merger Agreement shall provide that {a) the portion of such
consideration that is not Additional Consideration (such portion, the “Initial Consideration™) shall bhe
aliocated among the holders of capital stock of the Corporation in accordance with Subsection B.2.1 as if
the [nitial Consideration were the only consideration payable in comnection with such Deemed
Liguidation Event: and (b) any Additional Consideration which becoines pavable 10 the stockholders of
the Corporation upon satisfaction of such contingencies shall be allocated among the holders of capital
stock of the Corporation in accordance with Subsection B.2.1 afier taking into account the previous
pavment of the Initial Consideration as part of the same transaction. For the purposes ol this Subsection
B.2.2.4, consideration placed into escrow or retained as holdback to be available for satisfaction of
indermnification or similar ubligations in connection with such Deemed Liguidation Event shall be
deemed 1o be Additional Consideration.

L%

Voling,

3.1 General, On any matter presented o the stockholders of the Corporation
tor their action or consideration at any mecting of stockholders of the Corporation (or by written consent
of stockholders in lieu of meeting), each holder of outstanding shares of Common Stock shall be entitled
10 cast one vote per share and each holder of outsianding shares of Preferred Stock shall be entitled o cast
the number of voles equal to the number of whole shares of Cominon Stock into which the shares of
Preferred Stock held by such holder are convertible as o the record date for determining siockholders
entitled to vote on such matter. Except as provided by law or by the other provisions of the Articles of
Incorporation, holders of Preferred Stock shall vote together with the holders of Common Stock as a
single class.

3.2 Election of Directors. The Board of Directors shall consist of five (5)
members. The holders of record of the shares of Common Stock and Preferred Stock. each voung as
separate classes, shall be entitled 10 elect the directors of the Corporation. So long as the Preferred Stock
represents fitty (50%) pereent or less of the combined voting power of the Common Stock and Preferred
Stock (excluding. for purposes of such caleulation. shares of Common Stock acquired by a holder in
connection with the excrcise of options pursuant o the terms of any incentive stock option plan). the
holders of Preferred Stock. voting as a separate class, shall elect twe (2) directors. and the holders of
Common Stock. voting as a separate class, shall elect three (3) directors. Afier and so long as the
Preferred Stock represents more than tifty (50%) percent of the combined voting power of the Common
Stock and Preferred Stock {excluding, for purposes of such calculation, shares of Common Stock acquired
by a holder in connection with the exercise ol options pursuant to the terms of any incentive stock option
plan). the holders of Preferred Stock. voting as a scparate class, shall clect three (3) directors, and the
holders of Common Stock. voting as a separate class. shall elect two (2) directors  Any dircctor elecied as

7
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provided in the preceding sentence may be removed without cause by, and only by, the alfirmative vote
of the holders of the shares of the class or series of capital siock entitled to elect such director or direciors,
given either at a special meeting of such stockholders duly called for that purpose or pursuant to a written
consent of stockholders, AL anv meeting held for the purpose of electing a director. the presence in
person or by proxy of the holders of a majority of the outsianding shares of the class or series entitled to
elect such director shall constitute a quorum for the purpose of electing such direclor. A vacancy in any
directorship shall be fled only by vote or wrilien consent in lieu of 2 meeung of the holders of such class
or series or by any remaining director or dircctors elected by the holders of such class or series pursuant
to this Subsection B.3.2.

4, Optiapal Conversion.

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

4.1 Right to Convert.

41,1 Conversion Ratio. Each share of Preferred Stock shall be
convertible. at the option of the holder thereol. at any time and from time w time. and withouw the
paviment of additional consideration by the holder thereof. into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Original Issue Price for each share
of Preferred Stock by the Preferred Conversion Price (as defined below) in eflfect at the time of
conversion. The “Preferred Conversion Price™ shall initially be equal to the Original Issve Price at
Closing (as defined in the Purchase Agreement) (atter giving effect to any then-applicable adjustments).
Such initial Preferred Conversion Price, and the rate at which shares of Preferred Stock may be converted
inte shares of Common Stock. shall be subject to adjustment as provided below.

4.1.2  Termination of Conversion Righis. In the even of a liquidation.
dissolution or winding up of the Corporation or a Deerned Liquidation Event, the Coaversion Rights shall
terminale at the close of business on the last full dav preceding the date tixed for the payment of any such
amounts distributable on such event to the holders of Preferred Stock.

4.2 Fractional Shares. No tractional 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 1o such fraction muitiplied by the fair market
value of a share of Common Stock as determined in good faith by the Board of Directors of the
Corporation.  Whether or not fractional shares would be issuable upon such conversion shall be
determined on the basis of the wtal number of shares of Preferred Stock the holder 15 at the time
converting into Comman Stock and the aggregate number of shares of Commaon Stock issuable upon such
conversion.

4.3 Mechanics of Conversion.

4.3.1  Notice of Conversion. [n order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock 1nto shares of Comimon Stack. such holder shall (a) provide
written notice 1o the Corporation’s transter agent at the oftice of the transter agem for the Preferred Stock
{or at the principal office of the Corporation if the Corporation serves as its own transfer agent) that such
holder elects to convert all or any sumber of such holder's shares of Preferred Stock and. if applicable.
anv vvent on which such conversion is contingent and (b), it such holder’s shares are certificated,
surrender the ceriticate or certificates for such shares of Preterred Stock (or. if such registered holder
alleges that such cenificate has been tost. stolen or destroyed. a Jost certificate afiidavil and agreement

8
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reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be
made against the Corporation on account of the alleged loss, thefl or destruction ol such certilicate), at the
otfice of the transter agent for the Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent). Such notice shall state such holder’s name or the names of
the nominees in which such holder wishes the shares of Common Stock to be issued. If required by the
Corporation, any certificates surrendered for conversion shal! be endorsed or accompanied by a written
instrument or instruments of sransfer, in form satisfactory to the Corporation. duly executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on the date of
receipt by the transfer agent {or by the Corporation if the Corporation scrves as its own manster agent) of
such notice and, if applicable. certificates (or lost certificate atfidavit and agreement) shall be the time of
conversion (the “Conversion Time™), and the shares of Common Stock issuable upon conversion of the
specified shares shall be deemed to be owtstanding of record as of such date. The Corporation shall, as
soon as practicable after the Conversion Time (i) issue and deliver 1o such holder of Prefered Stock. or to
his. her or tts nominees, a certificate or centificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the number
(if any) of the shares of Preterred Stock represented by the surrendered certificate that were not converted
into Comman Stock, (it) pay in cash such amount as provided in Subscction 8.4.2 in lieu of any fraction
of a share of Common Stock otherwise issuable upon such conversion and (i) pay all declared but
unpaid dividends on the shares of Preferred Stock converted,

4,32 Reservation of Shares. The Corporation shall ac all times when
the Preferred Stock shall be outstanding. reserve and keep available out of its authorized but unissued
capital stock. for the purpose of cfiecting the conversion of the Preterred Stock. such number of s duly
authorized shares of Comman Stock as shall from fime to time be sutficient to effect the conversion of all
outstanding Preferred Stock {such Common Stock being called the *Conversion Common Shares™); and
if at any time the number of authorized but unissued shares of Common Stock shall not be sutlicient to
cttect the conversion of all then outstanding shares of the Preferred Stock into Conversion Common
Shares. the Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Conunon Stock to such number of shares as shall be sufficient for such purposes.
including. without limitation, engaging in best etforts to obtain the requisite stockholder approval of any
necessary amendment 1o the Articles of Incorporation.  Before taking any action which would cause an
adjustment reducing the Preferred Conversion Price below the then par value of the shares of Commaon
Stock issuable upon conversion ol the Preterred Stock, the Corporation will take any corporate action
which may, in the opinion of iis counsel. be necessary n order that the Corporation may validly and
legally issuc tully paid and non-assessable shares of Conumon Stock at such adjusted Preferred
Conversion Price.

433  Eftect of Conversion. All shares of Preferred Stock which shall
have been surrendered tor conversion as herein provided shall no longer be deemed to be outstanding and
all eights with respect to such shares shall immediately cease and tenninate at the Conversion Time,
except onky the right of the holders thereof to receive shares of Comimnon Stock in exchange theretor. o
receive payment in hicu of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection B3.4.2 and o receive pavmen: of any dividends declared but unpaid thereon.  Any shares of
Preferred Stock 50 converted shall be retired and cancelled and mav nat be reissued as shares of such
series. and the Corporation may thereafier take such appropriate action (without the need for stockholder
action) us may be necessary 10 reduce the authorized number of shares of Preferred Stock accordingly.

434 No Further Adjusunent.  Upon any such conversion. no
adjustment 1o the Preferred Conversion Price shall be made for any declared bul unpaid dividends en the
Preferred Stock surrendered for conversion or on the Commen Stock detivered upon conversion.
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435 Taxes. The Corporation shall pay anv and all issue and other
simitar laxes that may be pavable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Preferred Stock pursuant to this Section B.4. The Corporation shall not. however.
be required to pay any tax which may be pavable in respect of any transfer involved in the issuance and
delivery of shares of Common Stock in a name other than that in which the shares of Preferred Siock so
converted were registered. and no such issuance or delivery shall be made unless and until the person or
entity requesting such issuance has paid to the Corporation the anount of any such tax or has established.
to the satistaction of the Corporation. that such tax has been paid.

4.4 Adjustment for Stock Splits and Combinations. 1 the Corporation shall
at any time or from time to time after the Original Issue Date cffect a subdivision of the outstanding
Common Stack. the Preferred Conversion Price in eflect immediately before that subdivision shall be
proportionately decreased so that the number of Conversion Common Shares issuable on conversion of
each share of such serics shall be increased in proportion 10 such increase in the aggregate number of
sharcs of Common Stock outstanding. [f the Corporation shall at any time or from time to time aticr the
Original Issue Date combine the outstanding shares of Common Stock, the Preferred Conversion Price in
et¥ect immediately before the combination shall be proportionately increased 5o that the humber of shares
of Common Stock issuable on conversion of cach share of such series shall be decreased in proportion
such decrease in the aggregate number of shares of Common Stock outstanding.  Any adjustment under
this subscction shall become effective at the close of business on the date the subdivision or combination
becomes etfective.

4.5 Adjustment for Cenain Dividends and Distributions.  In the event the
Corporation at any lime or from time to thme after the Original 1ssuc Dite shall make or issue. or fix a
record date for the deternmination of holders of Commaon 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 Preferred Conversion Price in effect immediately before such event shall be decreased as of the
titne ot such issuance or, in the event such a record date shall have been fined. as of the close of business
on such record date, by multiplving the Preferred Conversion Price then in ctfect by a fraction:

{1 the numerator of which shall be the 10tal number of shares of
Comimon Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

2y the denominator of which shall be the total number of shares of
Common Stock issucd and owstanding immediately prior to the time of such issuance or the close of
business on such record dawe plus the number of shares of Comman Stock issuable in payment of such
dividend or distribution.

Notwithstanding the foregoing (a) it 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 Preferred Conversion Price
shall be recomputed secordingly as of the close of business on such record date and thereatler the
Preterred Conversion Price shail be adjusted pursuant to this subsceuion as of the ume ot actual payment
of such dividends or distributions; and {b) that no such adjustment shall be madce it the holders of
Preferred Stock simuitaneously receive a dividend or other distribution of shares of Common Stock in a
number equal 10 the number of shares of Common Stock as they would have received if all outstanding
shares ot Preferred Stock had been converted into Conunon Stock on the date of such event.

4.6 Adjustments for Qther Dividends and Distnbutions.  In the event the
Corporation at any time or from time 1o time after the Original Issue Date shall make or issue. or fix a
record date for the determination of holders of Common Stock entitled to reccive, a dividend or other

10
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distribution payable in secunties of the Corporation {other than a distribution of shares of Commeon Stock
in respect of outstanding shares of Common Stock) or in other property and the provisions of Scction B. |
do not apply to such dividend or distribution, then and in each such event the halders of Preferred Stock
shall receive, simuitaneousty with the distribution 1o the helders of Common Stock. 2 dividend or other
distribution of such securities or other peoperty in an amount equal to the amount of such securities or
other property as they would have received if all outstanding shares of Preferred Stock had been
converted into Common Stock on the date of such event.

4.7 Adjustment tor Merger or Reorganization, etc. Subject to the provisions
of Subsection B.2.3, if there shall eccur any reorganization. recapitalization, reclassification.
consolidation or merger invelving the Corporation in which the Common Stock (but not the Preferred
Stock) is converted into or exchanged for securities. cash or other property (other than a transaction
covered by Subsections B.4.4, B..6 or B.4,7), then. following any such reorganization. recapitalization,
reclassiftcation, consolidation or merger, cach share of Preferred Stock shall thereafer be convertible in
licu of the Common Stock into which i was convertible prior to such cvent into the kind and amount of
seeurities, cash or other property which a holder of the number of shares of Common Stock of the
Corparation issuable upon conversion of one share of Preferred Stock immediately prior to such
reorganization. recapitalization. reclassification. consolidation or merger would have been entitled 10
receive pursuant 10 such transaction; and, in such case. appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the provisions in
this Section B.4 with respect to the rights and interests thereafter of the holders of the Preferred Stock. to
the end that the provisions set forth in this Section B.4 {including provisions with respect to changes in
and other adjustments of the Preterred Conversion Price) shall thereafter be applicable. as nearly as
reasonablv may be, in relation to any securities or other properny thereafter deliverable upon the
conversion of the Preferred Stock. For the avoidance of doubt. nothing in this Subsection B.4.8 shal! be
construed as preventing the holders of Preferred Stock from seeking any appraisal rights o which they are
otherwise entitled under the Corporation Act in conncetion with a inerger triggering an adjusiment
hereunder, nor shall this Subsection B.4.8 be deemed conclusive evidenee of the fair value of the shares
of Preferred Stock in any such appraisal proceeding.

4.8 Centificate as to Adjustments. Upon the occurrence of each adjustment
or readjusiment of the Preferred Conversion Price pursvant to this Section B.4, the Corporation at its
expense shall, as prompily as reasonably practicable but in any event not later than ten (10) days
thereafier, compute such adjustment or readjustment in accordance with the terms hereof and furnish to
each holder of Preferred Stock a certificate setting 1orth such adjustment or readjustment (including the
kind and amount of securities. cash or other propentv into which the Preferred Stock is convenible) and
showing in detail the facts upon which such adjustment or readjustment is based. The Corporation shall.
as promptly as reasonahly practicable after the written request ai any time of any holder of Preferred
Stock (but in any event not later than ten (10) days thereafier), fumish or cause to be turnished 1o such
holder a cenificate sening forth (i) the Preferred Conversion Price then in effect. and (ii} the number of
shares of Common Stock and the amount. il any, of other sccuritics. cash or property which then would
be received upon the conversion of Preferred Stock.

4.9 Notice of Record Date. [n the event:

(a) the Corporation shall take a record of the hoelders of its
Common Stock (ur other capital stock or securities at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution, or to
receive any right to subscribe for or purchase any shares of capital stock of any class or anv other
securitios, or 1o receive any other security; or
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(b) ol any capital reorganization of the Corporation, any
reclassitication of the Common Stock of the Carporation, or any Decmed Liguidation Event; or

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

then. und in cach such case, the Corporation will send or cause to be semt to the holders of the Preferred
Stack a notice specifying, as the case may be. (i) the record date for such dividend, distribution or right,
and the amount and character of such dividend. distribution or right. or (i) the effective date on which
such rcorzanization. reclassification, consolidation, merger, transter. dissolution, liquidation or winding-
up is proposed to wake place, and the time. if any is to be fixed. as of which the holders of record of
Common Stock (or such other capital stock or securities at the time issuable upon the conversion of the
Preferred Stock) shall be entithed to exchange their shares of Common Stack (or such other capital stock
or sccurities) for sccurties 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 Preferred Stock and the Common Stock. Such notice shall
be sent at least ten (10) davs prior to the record date or effective date for the event specified in such
notice,

410 Limitations on Adjustments.  For the avoidance of doubt, unless (i) the
Founder Liguidity Option is exercised or (i) there is a transaction between the KR Investor, as pavor. and
Martin (directly or indirectly), as pavee, thal involves an increase to the KR Invesior’s {and a decreasce o
Martin's) eguity interests in the Company, then notwithstanding anything herein to the contrary, in no
event shalt any of the adjustients relating to the Preferred Stock provided tor in Sections B4.4, B4.3.
B.4.6. B.4.7. or pursuant 1o any of the provisions of the Purchase Agreement (including without limitation
provisions relating to the “Newport Matter™. as defined therem), either individually or cumulfatively and
in the aggregate, alone result in the holders of Preferred Stock having the right or ability either (a) to own,
following conversion of all the issued and outstanding Preferred Stock inmo Commeon Stock (and
including any Conversion Common Shares owned by such holders of Preferred Stock or any of their
Afltliates). more than 48.8% of the aggregate number of shares of Common Stock (including Conversion
Common Shares) issued and omstanding after giving effect to such conversion, or (b} to possess or
exercise voting power representing an aggregate (including voting power with respect to any Conversion
Common Shares owned by such holders of Preferred Stock or any of their Affiliates) more than 48 8% of
the aggregate number of shares of Common Stock (including Conversion Cominon Shares) issued and
oustanding. Capitalized terms used but not defined in this Scction 4.10 shall have the meanings ascribed
1o them in the Purchase Agreement.

3. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock tha are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and
immediately cancelled and reticed and shall not be reissued. sold or translerred.  Neither the Corporation
nor any of its subsidiaries may exercise any voung or other rights granted 1o the holders of Preferred
Stock following redeinption.

6. Waiver. Any of the rights, powers, preferences and other terms of the Preferred
Stock set torth herein may be waived on behalt of all holders of Preferred Stock by the alfirmative written
consent or vote of the halders ot at least 30% of the shares of Preferred Stock then outstanding.

7. Notices. Any notice required or permitted by the provisions of this Article Fifth
to be given to a holder of shares of Preferred Stock shall be mailed. postage prepaid, to the post oilice
address last shown on the records of the Corporation. or given by clectronic communication in

| "
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compliance with the provisions of the Corporation Act, and shall be deemed sent upon such mailing or
clectronic transmission.

SIXTI: Subject to any additional vote required by these Second Amended and Restated
Articles of Incorporation or the Bylaws, in furtherance and not in limitation of the pewers conterred by
statute, the Board ot Direciors is expressly authorized to make, repeal, alter, amend and rescind any or all
of the Bylaws of the Corporation.

SEVENTH: Intentionally omitted.

FEIGHTH: Elcctions of directors need not be by written ballot unless the Byvlaws of the
Corporation shall so provide.

NINTH: Meetings of stockhotders may be held within or without the Siate of I'lorida. as
the Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the State
of Florida at such place or places as may be designated [roir Lime to time by the Board of Directors or in
the Bylaws of the Corporation.

TENTH: To the fullest extent permitted by law, a director of the Corporation shall not
be personally liable 10 the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director. I the Corperation Act or any other faw of the State of Florida is amended after
approval by the stockholders of this Article Tenth to authorize corporate action further eliminating or
limiting the personat liability of directors. then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Corporation Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Tenth by the stockholders
of the Corporation shall not adversely affect any right or protection ol a director of the Corporation
existing at the time of. or increase the liability of any director of the Corporation with respect to any acts
or omissions of such director occwrring prior tu, such repeal or modiication,

ELEVENTH: To the fullest exient penmitted by apphicable law. the Corporation is
authorized 1o provide indemnification of (and advancement of expenses 10) dircctors, officers and agents
of the Corporation (and any other persans 10 which Carporation Act permits the Corporation to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of
stockhelders or disinterested directors or otherwise. in excess of the indemnitication and advancement
otherwise permitted by Section 607.0850 of the Corporation Act.

Any amendment, repeal or modification of the foregeing provisions of this Article
Eleventh shall not adversely affect any right or pratection of any direcior. officer or other agent of the
Corporation existing at the time of such amendment. repeal or modification.

TWELFTH: The Corporation renounces. 1o the fullest extent permitted by law. any
interest or expectancy of the Corporation in. or in being offered an opporiunity to participate n. any
Excluded Opportunity.  An “Excluded Opportunity™ is any mauer, transaction or interest that is
presented Lo, or acquired. created or developed by, or which otherwise comes into the possession of (i)
any director of the Corporation who is not an emplayee of the Corporation or any of its subsidiaries. or
(it} any holder of Preferred Stock or any partner. member, director. stockholder. emptoyee or ageni of any
such holder, other than someone who is an employee of the Corporation or any of its subsidiaries.

THIRTEENTH: Unless the Corporation consents in writing to the selection of an
alternative forem, the state and federal courts sitwated in the State of Florida shall be the sote and

13
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exclusive forum for any stockholder (including a beneficial owner) to bring (i) any dertvative action or
proceeding brought on behalf of the Corporation. (ii) any action asserting a claim of breach of Nduciary
duty owed by any director. officer or other emplovee of the Corporation to the Corporation or the
Corporation’s stockholders. {(iii) any action asserting & claim against the Corporation. its directors,
officers or employees arising pursuant 1o any provision of the Corporation Act or the Corporation’s
Articles of Incorporation or bvlaws or (iv)any action asserting a claim against the Corporation, 1ts
directors, officers or employees governed by the internal affairs doctrine, except for, as 1o each of (i)
through (iv} above, any claim as to which the state and tederal cowrts situated in the State of Florida
determine that there is an indispensable party not subject to the jurisdiction of the state and federal courts
situated in the State of Florida (and the indispensable party does not consent to the personal jurisdiction of
the state and tederal courts situated in the State of Florida within ten days following such determination).
which is vested in the exclusive jurisdiction of a court or forum other than the state and federal courts
situated in the State of Florida, or for which the state and federal courts situated in the State of Florida do
not have subject matter jurisdiction. [{ any provision or provisions of this Article Thirteenth shall be held
to be invalid. illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, 10 the fullest extent permitied by law, the validity. legality and enforceability of such
provisions in any other cireumstance and of the remaining provisions of this Article Thirteenth (including.
without Hmitation, cach portion of any sentence of this Article Thirteenth containing any such provision
held to be invalid. illegal or unenforceable that is not itself held to be invalid. illegal or unenforceable)
and the application of such provision to other persons or entities and circuinstances shall not in any way
be altected or impaired thercby.

2 That the foregoing Second Amended and Restated Articles of [ncorporation were
appraved by the holders of the requisite number of shares of the capital siock of this corporation on the
date hereof’in accordanee with Section 607.1006 of the Corporation Act.

3 That these Second Amended and Restated Articles of Incorporation, which
restate and integrate and further amend the provisions of this Corporation’s Amended and Restated
Articles of Incorporation, have been duly adopted in accordance with Sections 607.1003 and 607.1007 of
the Corporation Act.
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IN WITNESS WHEREOF, these Second Amended and Restated Articies of Incorporation have
been executed by a duly authorized officer of this corporation on this 28th day of October, 2020.

E DocuSigned by:
By; BOCA126ABOFAFA

President
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