Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Division ofCorpomﬁo%EBreEaP . 01/20 015 0//

o

» Note: Please print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document,

L]

(((H15000229765 3)))

O A

H150002207653ABC4
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing
50 will generate another cover sheet.

To:
Division cf Corporations
Fax Number (850)617-6380

KEMKER, SCHARF, BARKIN, FRYF, O'NETILL & MULLIS,

From:
Account Name + TRENAM,
P.A.
Account Number : 076424003301
Phone : (Bl3)223-7474 14-1295/JSL
: (B13)227-0435

Fax Number

**Enter the email address for this business entity to be used for
annual report mailings. Enter only cone email address please.*¥*

tpood@trenam.com

future

Email Address:

OR AMND/RESTATE/CORRECT OR O/D RESIGN

IEstimated Charge

L &
2 0 gh
o= YR MEDICAL PAY REVIEW, INC.
> & Cortificate of Status - T o ]
B 4 Certified Copy 1 ]
By —
r;;' i Bage Count 19 |
Kol $43.75

Electronic Filing Menu Corporate Filing Menu Help

gEP 25 2015
T CANNON

htips://efile.sunbiz.org/scripta/efilcovr.exe[%/24/2015 8:51:05 AM]



Teresa 9. Good 813-227-0435 {02/20) 09/24/2015 05:03:48 AM

(((H15000228765 3))

, AMENDED AND RESTATED
: ARTICLES OF INCORPORATION
OF
MEDICAL PAY REVIEW, INC,

Pursuant to Sections 607.1006 and 607.1007 of the Florida Business Corporation Act (the

“FBCA™), Medical Pay Review, Inc., a Florida corporation (the “Corporation”), hereby certifies
that:

FIRST: The Corporation is named Medical Pay Review, Inc. and was originally
incorporated in the State of Florida on July 11, 2013, and that these Amended and Restated
Articles of Incorporation shall amend, restate and supersede in their entirety any and all prior
Articles of Incorporation, as amended, including, without limitation, any Articles of Amendment

therelo, filed with the State of Florida from the date of the Corporation’s original incorporation
through the date hereof.

SECOND: These Amended and Restated Articles of Incorporation have been approved
by the Board of Directors and sharcholders of the Corporation in the manner and by the vote
required by the FBCA. These Amended and Restated Articles of Incorporation ceontain
amendments that require shareholder approval. The amendments were approved by the holders
of each class of capital stock of the Corporation pursuant to a written consent in licu of a meeting

dated September 22, 2015, and the votes cast for the amendment by the holders of each ‘sﬁch
class of capital stock were sufficicnt for approval.

ARTICLE ONE

NAME OF CORPORATION
The name of the Corporation is: Medical Pay Review, Inc,

ec 6 WY N2 d3S

ARTICLE TWO
PRINCIPAL OFFICE OF CORPORATION

The principal office of the Corporation is located at 600 S. Magnolia Avenue, Suite 360,
Tampa, FL 33606.

ARTICLE THREE
CAPITAL STOCK

A, Classes of Stock. The total number of shares of all classes of capital stock
authorized to be issued is (i) 75,000,000 shares of Common Stock, par value $0.001 per share
(the “Common Stock™), and (ii) 25,000,000 shares of Preferred Stock, par value $0.001 per share
(the “Preferred Stock™), of which 3,800,000 shares shall be designated the Series A Convertible
Preferred Stock (the “Series A Stock™). The rights, preferences, privileges and restrictions
applicable to the capital stock of the Corporation are set forth below in this Article Three.
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B. Common Stock. Subject to all of the rights. of the Preferred Stock as expressly
provided herein by law or by the Board of Directors pursuant to this Article Three, the Common
Stock of the Corporation shall possess all such rights and. privileges.as are afforded to capltal
stock by applicable law in the absence of any express .grant-of rights or prmlcges in the .
- Corporation’s Articles of Incorporation, including, but not hrmted to, the following rights and
privileges: S

- (a) dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the Cmporatlon legally available for the paymsmt of
dividends;

(b)  the holders of Common Stock shall have the right to vote for the election
of directors and on all other matters requiring shareholder action, each share belng entitled to one
vote; and s S

: (c) upon the voluntary liquidation, dissolution or winding-up of the
Corporation, 'the net assets of the Corporation available for dlst.nbutmn shall be distributed pro
rata to the holders of the Common Stock in accordance with their respecuve rights and mtcrest"
but subject to certain restrictions and preferences set forth hercm

! C. ... Designations. The Preferred Stock may be issued from time to time by the Board | .
. of Du‘cctors as shares of one or more series. The descriptions of shares of Series A Stock are as. ¢ o el
< set forth in: Section D of this Article Three. The description of shares of each other serles of:. - 5
«Preferred Stock, including any preferences, conversion and other rights, votmg powcrs 7 7oA
v restrictions;.Jimitations as to dividends, qualifications, and terms and conditions of redempnon Toe v wzomth
zxshall be as:set forth in'resolutions adopted by the Board of Directors, and articles of amendment S ul,
sha.ll ‘e filed with the Florida Secretary of State as required by law to be filed with* respect tor
sissuance of such Preferred Stock, prior to the issuance of any shares of such series. - st . -

Subject to the limitations and provisions set forth in these Amended and Restated Articles
- ~ofIncorporation; the Board .of Directors-is -expressly- authorizéed~at any- time, :by. adopl:mg AT
resolutions. prowdmg for the issuance of, or providing for a change in the number of, shares of :
any particular. series of Preferred Stock (other than the Series A Stock) and, if and to the extent e
- from time to time required by law, by filing articles of amendment which are effective without - e
~shareholder action: (i) to increase or decrease the number of shares included in each series of -
‘Preferred Stock (other than the Series A Stock), or (ii) to establish in any one or more respects o
.- the designations, preferences, conversion or other rights, voting powers, restrictions, limitatibns ;:: {ll
as to dividends, qualifications, or terms and conditions of redemption relating to the sharé§lof ™2 ;_n
cach such series. Notwithstanding the foregoing, and subject to the limitations and prowsmns‘%ct fomy
- forth in these Amended and Restated Articles of Incorporatlon the Board of‘Dlrectors shaliznjot ‘frl,::
. be authorized to change the right of holders of the Common Stock of the Corporatmn to; votc one }-rf.,;;‘;
vote per share on all matters submitted for sharcholder action. Without limiting the gcncra.hty of —-1‘:
the foregoing, the authority of the Board of Directors with respect to each series of Preferréd P
Stock (other than the Series A Stock) shall include, but not be hmlted to estabhshment of tthe :-c%-rq
following: < 1>

. {{(H15000229765 3))}
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(i) the number of shares constituting that series and the distinctive
designation of that series;

(ii) the annual dividend rate, if any, on shares of such series, the times of
payment and the date from which dividends shall be accumulated, if dividends are to be
cumulative;

(iii)  whether the shares of such series shall be redeemable and, if so, the
redemption pricc and the terms and conditions of such redemption;

(iv)  the obligation, if any, of the Corporation to redeem shares of such series
pursuant to a sinking fund,

) whether shares of such series shall be convertible into, or exchangeable
for, shares of stock of any other class or classes and, if so, the terms and conditions of such
conversion or exchange, including the price or prices or the rate or rates of conversion or
exchange and the terms of adjustent, if any;

(vi)  whether the shares of such series shall have voting rights, in addition to
the voting rights provided by law, and, if so, the extent of such voting rights;

(vii) the rights of the shares of such series in the event of voluntary or
involuntary liquidation, dissolution or. winding—up of the Corporation; and

(viii) any other relatlve rights, powers preferences, qualifications, limitations or
restrictions thereof relating to such senes

In accordance with“Scction 607.0602 of the FBCA, the Board of Directors shall
determine all of the preferences, limitations, and relative rights for each series of Preferred Stdck
before the issuance of any shares of that series. The shares of Preferred Stock of any one sencs !
shall be identical with each other in such series in all respects except as 1o the dates from and

after which dividends thereon shall cumulate, if cirmulative, T
D. Rights, Preferences. and Restrictions of the Series A Stock. E2

1. Dividends. 2

)

a.  Scries A Stock Dividends. «

(i) Except as otherwise provided in these Amended and Restated
Articles of Incorporation, the holders of the Series A Stock shall be entitled to
receive dividends (the “Series A Dividends”) prior to and in preference to
dividends paid on the Series A Junior Securities (as defined below) in an amount
equal to a rate of two and a half percent (2.5%) per annum. Such dividends shall
be cumulative on a simple basis and accrue daily, whether or not declared by the
Board of Directors and whether or not there are profits, surplus, or other legally
available funds to pay them, provided, however, except as set forth in Section
D(1)(a)(iii), that such dividends shall bc payable only when, as, and if declared by

3
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the Board of Directors or as otherwise specified herein. The base amount on
which the Corporation pays the Series A Dividends (initially $0.79 per share) will
be adjusted as follows: If the Corporation at any time subdivides (by any stock
split, stock dividend or otherwise) its outstanding shares of Series A Stock into a
greater number of shares, the amount in effect immediately before the subdivision
will be proportionately reduced, and conversely, if the outstanding shares of
Series A Stock are combined into a smaller number of shares, the amount in effect
immediately before the combination will be proportionately increased.

(ii) In the event dividends are paid on any share of Common
Stock, an additional dividend shall be paid with respect to all cutsianding shares
of Series A Stock in an amount equal per share (on an as-if converted to Common
Stock basis) to the amount paid or set aside for each share of Common Stock.

(iii) The Corporation shall pay accrued but unpaid Series A
Dividends to the electing holders of Series A Stock on the earlier of the following
events: (1) a Conversion Time, but only as to shares converied, or Mandatory
Conversion Time (as such terms are defined below), or (2) a liquidation,
dissolution or winding up of the Corporation’s affairs (voluntary or involuntary)
(a “Liquidation Event™) or Deemed Liquidation Event (as defined below). If a
Scries A Dividend cannot be paid in full, the Corporation shall pay dividends to
the maximum possible extent to the holders of the Series A Stock, ratably based
on the respective amounts of Serics A D1v1dcnds otherwise payable to them. To
the extent that a Series A Dividend is due- but, unpaid, payment of the Series A
Dividend shall occur as soon as and when funds are legally available.

2. Ranking; Liquidation Preference. =~ ¢
5 ‘ I
a. Ranking. The Scncs A Stock ranks senior 10 every other class or.
series of the Common. Stock and each other class and senes of the Preferred Stock, Other
than any class or secries of Prefcried Stock ncwly demgnatcd and for which approVaI is p 0
secured from the holders of a majority of Series A Stock (all junior ranking securities, <\,
collectively, the “Serdes A Junior Securities™). =

b. Initiai Preferential Amount to Serjes A Stock. In the event o2 - any 5HE
Liguidation Event or Deemed Liquidation Event, after paying or providing for paymgnt s
of the Corporation’s debts and other liabilities, the holders of the Series A Stock shall be
entitled to receive, prior and in preference to any payment or distribution to the holders of
any Series A Junior Securities, a cash amount per share of Series A Stock held by them
equal to the Series A Liquidation Price (as defined below) (the “Series A Liguidation
Preference™). If upon the occurrence of a Liquidation Event or Deemed Liquidation
Event, the assets of the Corporation shall be insufficient to permit the full payment of the
Series A Liquidation Price and any class or series of stock ranking on liquidation on a
parity with the Series A Stock, if any, then the entire assets of the Corporation legally
available for distribution shall be distributed ratably among the holders of Series A Stock
and any class or series of stock ranking on liguidation on a parity with the Series A Stock,
if any, in proportion to the respective amounts which would otherwise be payable in

4
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respect of the shares held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

c. Liquidation Price. The “Series A Liquidation Price” shall be an
amount per share equal 1o the greater of (i} the sum of: (A) $0.79 (as adjusted in
subsection (e) below) (the “Original Series A Issue Price™) and (B) an amount equal to
accrued but unpaid Series A Dividends on each such share, and (ii) such amount per
share as wonld have been payable had all shares of Series A Stock been converted into
Common Stock pursuant to Section 4 immediatcly prior to such Liquidation Event or
Deemed Liquidation Event, provided, however, that notwithstanding anything to the
contrary herein, in the event that the net proceeds, after paying or providing for payment
of the Corporation’s debts and other liabilities, to the Corporation or the shareholders of
the Corporation, as applicable, from a Deemed Liquidation Event, is less than
$3,500,000, the Series A Liquidation Preference each holder of Series A Stock will be
entitled to shall be reduced by multiplying the Series A Liquidation Preference by eighty-
five percent (859%).

d. Distribution of Remaining Assets. Immediately following a
Liquidation Event or Deemed Liquidation Event and the completion of the distributions
required by Section D(2)(b), the entire remaining assets of the Corporation legally
available for distribution, shall be distributed ratably among the holders of the Common
Stock pro rata based on the number of shares of Common Stock such holder owns. )

e. Adjustment to Liquidation Price and Payment. If the Corporation

... " at any time subdivides (by any stock split, stock dividend or otherwise) its outstanding

shares of Series A Stock into a greater number of shares, the Original Series A Issue

 Price set forth in Section D(2)(c) above in effect immediately -before the subdivision

(initially $0.79) for each of the Original Series A Issue Price) wﬂl be proportionately
reduced, and conversely, if the outstanding shares of Series A Stock are combined into a

smaller number of shares, the Original Series A Issue Price set forth in Section D(Z)@ in 2
~effect inmediately before the combination will be proportionately increased. s

1"‘1

f. Deemed Liquidation. A Deemed Liquidation Event shall qg;ur '

upon (each, a “Deemed Tiguidation Event™) (i) a merger, consolidation or share cxchange
(other than one in which the shareholders of the Corporation own a majority by veting
power of the outstanding shares of the surviving or acquiring corporation or, if“the
surviving or resulting corporation is a wholly owned subsidiary of another corporation
immediately following such merger, consolidation or share exchange, the pi@jnt
corporation of such surviving or acquiring corporation) or (ii) a salc, lease, transfer,
exclusive license or other disposition of all or substantially all of the asseis of the
Corporation or any subsidiary of the Corporation, the assets of which constimte all or
substantialiy all of the assets of the Corporation and its subsidiaries taken as a whole.
The Corporation shall pay the Series A Liquidation Price 10 holders of the Series A Stock
upon the closing of a Liquidation Event or a Deemed Liquidaton Event. The
Corporation shall notify the holders of Series A Stock in writing (the “Liquidation Event
Notice™) not later than ten (10) days before the effective date of the Liquidation Event or
the Deemed Liquidation Event of the effective date of such event and the amount per

5
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share and character of such exchange applicable to the Series A Stock and the Common
Stock.

£ Allocation of Escrow and Contingent Consideration. In the event
of a Deemed Liquidation Event pursuant to Section D(2)(f), if any portion of the

consideration payable to the stockholders of the Corporation is payable only upon
satisfaction of contingencies (the “Additional Consideration™), the applicable agreement
goveming such transaction shall provide that (a) the portion of such consideration that is
not Additional Consideration {such portion, the “Initial Consideration™) shall be allocated
among the holders of capital stock of the Corporation in accordance with Section D(2) as
if the Initial Consideration were the only consideration payable in connection with such
Deemed Liquidation Event; and (b) any Additional Consideration which becomes
payable to 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 Section D(2) afier taking into account the previous payment of the Initial
Consideration as part of the same transaction. For the purposcs of this Section D(2)(g),
consideration placed into escrow or retained as holdback to be available for satisfaction
of indemnification or similar obligations in connection with such Deemed Liquidation
Event shall be deemed to be Additional Consideration,

-h. Non-Cash Distribution. If any of the assets of the Corporation are
to be distribuled to shareholders other than in cash under this Section D}{2) or for any
purpose, then the Board of Directors of the Corporation shall determine in good faith the
value of such property, rights or sccurities.

S B Voting Rights.

a. General. Except as set forth in these Amended and Restated -+ 1 n
Articles of Incorporation, or as otherwise required by law, the holder of each shaze of = t;_j
Series A Stock shall have the right to one vote for each share of Common Stockdipto T

" ~which such Series A Stock could be-converted -at the record date for defermination of-thé = B ” dip T

shareholders entitled 1o vote on such matters, or, if no such record date is csLabhshé’d, at ;:’“ *JF_—
the date such vote is taken or any written consent of shareholders is solicited, and shall 1Ty
otherwisc have voting rights and powers equal to the voting rights and powers of ithe :_.-"r.'-j

Common Stock. Except as otherwise required by law or as set forth in these Amended 7
and Restated Articles of Incorporation, the holders of the Series A Stock and.the ﬁ%”;
Common Stock shall vote together as a single class. In cases in which the holders ofithe =™
Series A Stock are entitled to approve a matter or vote separately as a class, each holder
will be entitled to one vote for each of its shares and the vote of a majority of the

outstanding shares of Series A Stock will constitute the action of that class.

\1 ﬂl

b. Notice. Each holder of a share of the Series A Stock shall be
entitled to the same prior notice of any shareholders’ meeting as provided to the holders
of Common Stock in accordance with the Bylaws of the Corporation and shall vote with
holders of the Common Stock and Preferred Stock upon any matter submitted to a vote of
shareholders, except those matters required by law or by the terms hereof to be submitted
to a class vote of the holders of the Series A Stock.

6
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c. Events Requiring Approval. Provided that at least fifty percent
(50%) of the shares of Series A Stock issued and outstanding as of March 31, 2016 are
outstanding, approvat of the following actions or matters by the Corporation shall require
approval, by affirmative vote or written consent, of holders of at least fifty-one percent
(51%) of the outstanding Series A Stock, voting separately as a class:

i Creation or authorization of the creation of or issvance of
any additional security convertible into or exercisable for any equity security, having rights,
preferences or privileges senior to or on parity with the Series A Stock in respect of the
distribution of assets on the liquidation, dissolution or winding up of the Corporation or the
payment of dividends; or

ii. Increase in the authorized number of shares of Series A
Stock.

4, Optional Conversion. The holders of the Series A Stock have conversion
rights as follows (the “Conversion Rights™):

a Right to Convert. Each share of Series A Stock shall .be
convertible, at the option of the holder thereof, at any time and from time to time, ‘a}ld
without the payment of additional consideration by the holder thereof, into such number
of fully paid and non-asscssable shares of Common Stock as is determined by dmwd‘l \Jg
the Original Series A Issue Price by the Conversmn Price (as defined below) in effecteat
the time of conversion. The “Conversion Pncc" ‘shall initially be equal to $0.79. Such
initial Conversion Price, and the rate at which shares of Series A Stock may be converted
into shares of Common Stock, shall be .subject to. adjustment as provided below ‘in
Section D(4)(c). In the cvent of any Liquidation Event or Deemed Liguidation Event,
Conversion Rights shall terminate at the close of business on the last full day preceding
the effective date of the Liquidation Event or Deemed Liquidation Event.

-.2.b. Fractional Shares.. No.fractional shares.of Common Stock shall be .

1ssued upon conversion of Series A Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good
faith by the Board of Directors of the Corporation. Whether or not fractional shares
would be issvable upon such conversion shall be determined on the basis of the total
number of shares of Series A Stock the holder is at the time converting into Common
Stock and the aggregate number of shares of Common Stock issuable npon such
conversion.

c. Mechanics of Conversion.

i. Notice of Conversion. Before any holder of Series A Stock
shall be entitled to convert such shares into shares of Common Stock and receive
certificates therefor, such holder shall surrender during normal business hours the
certificate or certificates therefor, duly endorsed or accompanied by a written
instrument of transfer, in form satisfactory to the Corporation, (or if such

(({H15000229765 3)))
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registered holder alleges that such certificate has been lost, stolen or destroyed, a
fost certificate affidavit and agreement 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, theft or destruction of such certificate)
at the office of the Corporation or of any transfer agent for the Series A Stock and
shall give written notice to the Corporation at such office stating the name or
names in which such helder wishes the certificate or certificates for shares of
Common Stock to be issued, if different from the name shown on the books and
records of the Corporation and the number of Series A Stock that it elects to
convert. Such conversion shall be deemed to have been made immediately prior
to the close of business on the date of such surrender of the shares of Series A
Stock (or lost certificate affidavit and agreement) and delivery of the notice
described above (the “Conversion Time’), and the person or persons entitled to
receive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common
Stock on the Conversion Time. The Corporation shall, as soon as practicable
after the Conversion Time, and in no event later than thirty (30) days after the
delivery of the Series A Stock, issue and deliver at such office to such hoider of
Series A Stock or to the nominee or nominees of such holder as provided in such
notice, a certificate or certificates for the number of shares of Common Stock to
which it shall be cntitled (and any shares of Scries A Stock that were not
converted), together with cash in li'e'u of any fré'ction of a share :

1. Effect of Conversion." All nghts w1th respect to the Series
A Stock converted pursuant to this Section D(4) including the rights, if any, to
receive notices and vote (other than asa holder of Common. Stock) will terminate
at the Conversion Time (notwuhstandmg the failure of the holder(s) thereof to
surrender any certificate(s) at or prior to such time), except only the rights of the
holder(s) thereof, upon surrender of any certificate(s) of such holder{s) {or lost
certificate affidavit and agreement) therefor o, recewe sha:ee of Common Stock_
" in exchange therefor, to Teceive payrncnt i tiew of any fraction of shat¢ and fo”
receive payment of any Series A Dividends, together with any other dividends
declared but unpaid thereon.

d. Reservation of Stock Issuable upon Conversion. The Corporation

shall at all times reserve and keep available out of its authortzed and unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the
Scries A Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Series A Stock.

1
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e. Anti-Dilution Adjustments.
i. For purposes of this Section D(4)(e), the following
definitions shall apply:

(1) “Additional Shares of Common Stock™ shall mean
all shares of Common Stock issued (or deemed to be issued) by the
Corporation after the Series A Original Issue Date, other than:

(a) shares of Common Stock issued upon
conversion of the Series A Stock;

() shares of Common Stock, Options or
Convertible Securities issued as a dividend or distribution on
Series A Stock;

(c) sharcs of Common Stock issued pursuant to a stock
dividend, split or other similar transaction;

(d) shares of Common Stock or Options issued
to employees, consultants or directors ({including, without
limitation, any such shares or options granted prior to the date

N these Amended and Restated Articles of Incorporation were filed
e with the Florida Secretary of State) pursuant to any plan or award .
approved by the Board of Directors; h

- - {e) shares of Common, Stock or Convertible -
H Securities actually issued upon the exercise of Options or shares of -
‘ Common Stock actually issued upon the conversion or exchange of
Convertible Securities, in each case provided such issuancenis
pursuant to the terms of such Option or Convertible Security;, 2, - ==
“0 b
()  shares of Common Stock, Optionshor 7.
Convertible Securities issned in connection with sponsored -
rescarch, collaboration, technology license, dcvdopméﬁL
marketing or other similar agreements or strategic partnershggs
approved by the Board of Directors.

(%]
W

(2) shares of Common Stock, Options or
Convertible Securities issued to banks, equipment lessors or other
financial institutions pursuant to or in connection with commercial
credit arrangements, equipment lease financings or similar
transactions approved by the Board of Directors (collectively, the
shares in clauses (a)-(g) are referred to as “Exempted Securities™),

2) “Convertible Securities” shall mean any evidences
of indebtedness, shares {(other than Series A Stock outstanding on the
Series A Original Issue Date) or other securities directly or indirectly

9
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convertible into or exchangeable for Common Stock, but excluding

Options.

3) “Options™ shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire either Common Stock or
Convertible Securities.

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

ii. No Adjustment of Conversion Price. No adjustment in the
applicable Conversion Price of the Series A Stock shall be made in respect of the
issuance of Additional Shares of Common Stock unless the consideration per
share for an Additional Share of Common Stock issued or deemed to be issued by
the Corporation is less than the applicable Conversion Price of the Series A Stock
in effect on the date of and immediately prior to such issue or if the Corporation
receives written notice from the holders of at least fifty-one percent (51%) of the
then outstanding shares of Series A Stock agreeing that no such adjustment shall
be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

T ili. Deemed Issue of Additional Shares of Common Stock. In
the event the Corporation at any time or from time to time after the Series A
Original Issuc Date 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
cntitled to receive any such Options or Convertible Securities, then the maximum

number of shares of Common Stock (as set forth in the instrument relating thereto
without regard to any provisions contained therein for a subsequent adjustment of
such number that would result in an adjustment pursuant to clause (2) below)

“issuable- upon the exercise of such Options ‘or; in~the case of Convertible = =4
Securities and Options therefor, the conversion or exchange of such Convelfible

Securities or the exercise of such Options therefor, shall be deemed w>be .2

Additional Shares of Common Stock issued as of the time of the issue of Such Iy

Options or Convertible Securities or, in case such a record date shall have Bgen ™

fixed, as of the close of business on such record date, provided that Addity
Shares of Common Stock shall not be deemed to have been issued unless
consideration per share (determined pursnant to Section D{4)(e)(v) hereof) c..;of
such Additional Shares of Common Stock would be less than the apphicable
Conversion Price of the Series A Stock in effect on the date of and immediately
prior to such issue, or such record date, and provided further that in any such case
in which Additional Shares of Common Stock are deemed to be issued:

(1) No further adjustment in the applicable Conversion
Price shall be made upon the subsequent issue of Convertible Securities or
shares of Common Stock upon the exercise of such Options or conversion
or exchange of such Convertible Securities;
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) If such Options or Convertible Securities by their
terms provide for any increase or decrease in the consideration payable to
the Corporation, or increase or decrease in the number of shares of
Common Stock issuable, upon the exercise, conversion or exchange
thereof, the Conversion Price computed upon the original issue thereof (or
upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, upon any such increase or
decrease becoming effective, be recomputed to reflect such increase or
decrease insofar as it affects such Options or the rights of conversion or
exchange under such Convertible Securities;

3 Upon the expiration ¢f any such Options or any
rights of conversion or exchange under such Convertible Securities which
shall not have becn exercised, the applicable Conversion Price computed
upon the original issue thereof (or upon the occurrence of a record date
with respect thereto), and any subseguent adjustments based thereon, shall,
upon such expiration, be recomputed as if;

(a) in the case of Convertible Securities or
Options for Common Stock, the only Additional Shares of
Common Stock issued were shares of Common Stock, if any,
actually issued upon the exercise of such Options or the conversion
or exchange of such Convertible Securities and the consideration
received therefor was the consideration actually received by the
Corporation for the “issue of all such Options, whether or not
cxercisced, plus the consideration actually reccived by the
Corporation upon such exercise, or for the issue of all such
Convertible Securities which were actnally converted or
exchanged, plus the additional consideration, if any, acmally
recewed by the Corporatlon upon such convermon or exchange

Eaa -ﬁ'.‘ﬁ - LERT TRlem . otV AT e Sua

(b) in the case of Options for Convertible
Securities, only the Convertible Securities, if any, actually issued
upon the exercise thereof were issued at the time of issue of such
Options, and the consideration received by the Corporation for the
Additional Shares of Common Stock deemed to have been then
issued was the consideration actually received by the Corporation
for the issue of all such Options, whether or not exercised, plus the

consideration deemed to have been received by the Corporgfipn |
upon the issue of the Convertible Securities with respect to wbxch :

such Options were actually exercised; 5
)

4) No readjustment pursuant to clause 2 or 3 abve
shall have the effect of increasing the Conversion Price to an amduht
which exceeds the lower of (a) the applicable Conversion Price on the
Adjustment Date (as defined below) immediately prior to the adjustmgnt
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having been made, or (b) the applicable Conversion Price that would have
resulted from any issuance of Additional Shares of Common Stock (other
than deemed issuances of Additional Shares of Common Stock as a result
of such Option or Convertible Security) between the Adjustment Date and
such readjustment date; and

(5) In the case of any Options which expire by their
terms not more than thirty (30) days after the date of issue thereof, no
adjustment of the applicable Conversion Price shall be made until the
earlier of the conversion of any shares of Preferred Stock or the expiration
or exercise of all such Options, whereupon such adjustment shall be made
in the manner provided in clause (3) above.

. Adjustment of Conversion Price of Series A Stock Upon Issuance
of Additional Shares of Common Stock. In the event the Corporation shall at any
time after the Series A Original Issue Date issue Additional Shares of Common
Stock, without consideration or for a consideration per share less than the
Conversion Price in effect immediately prior to such issue, then the Conversion
Price shalt be adjusted (and the time of adjustment shall be referred to herein as
the “Adjustment Date”), concurrently with such issue, to a price {calculated to the
nearest one-hundredth (1/100) of a cent) determined. in accordance with the
following formula:

CP;=CPi* (A+B): (A +C) o ‘f::}

For purposes of the foregoing formula, the.'fo_ll:c;wing deﬁgﬁtions,shall apply: =

0)) “CP,” shall mean the Convcrsion"-}"i"ii::'e‘ in eﬁé&:‘t ilxl:nﬁaediately after si;’?ﬁh
issue of Additional Shares of Common Stock; o U

N
(2 “CP:” shall mean the-Conversion Price in effect immediately prior to sifch
issue of Additional Shares of Common Stock;

(3) “A” shall mean the number of shares of Common Stock outstanding
immediately prior to such issue of Additional Shares of Common Stock (trcating
for this purpose as outstanding all shares of Common Stock issuable upon
exercise of Options outstanding immediately prior to such issue or upon
conversion or exchange of Convertible Securities (including the Series A Stock)
outstanding {assuming exercise of any outstanding Options therefor) immediately
prior to such issue);

4 “B" shall mean the number of shares of Common Stock that would have
been issued if such Additional Shares of Common Stock had been issued at 2
price per share equal to CP; {determined by dividing the aggregate consideration
received by the Corporation in respect of such issue by CP:); and

{3 “C" shall mean the number of such Additional Sharcs of Common Stock
issued in such transaction.
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v. Determination of Consideration. For purposes of this Section
D(4), the considerafion received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:

(D Cash and Property. Except as provided in clause (2)
below, such consideration shall:

(a) insofar as it consists of cash, be computed at
the aggregate amount of cash received by the Corporation
excluding amounts paid or payable for accrued interest or accrued
dividends;

(b) insofar as it consists of property other than
cash, be computed at the fair market value thereof at the time of
such issue, as determined in good faith by the Board of Directors;
provided, however, that no value shall be attributed to any services
performed by any employee, officer or director of the Corporation;
and

{c) in the event Additional Shares of Common

Stock are issued together with other shares or securities or other

assets of the Corporation for consideration which covers both, be

the proportion of such consideration so received with respect to

- . such Additional Shares of Common Stock, computcd as provided

.- e in clauses {1)(a) and (1)(b) above, as determined in.good faith by
N Lo the Board of Directors. :

(2) Options _and _Convertible Securities. The
consideration per share received by the Corporation for Additional Shares
of Common Stock deemed to have been issued pursuani to Section
PeLU Um0 - D{4)(e)(ild), relating to Options :and* Convertible Securities; -shall. be” > . .
determined by dividing:

(a) the total amount, if any, received, or 5; h
receivable by the Corporation as consideration for the issue ofSuch o
Options or Convertible Securities payable to the Corporatlon‘ﬁbon g
the exercise of such Options or the conversion or exchange of Buch 51!
Convertible Securities, or in the case of Options for Convetible '”AJ:}
Securities, the exercise of such Options for Convertible Securities 77} :1

and the conversion or exchange of such Convertible Secunuasi,‘by - SR
TN

(b) the maximum number of shares of Coramon 32
Stock (as set forth in the instruments relating thereto, without g
regard to any provision contained therecin for a subsequent
adjustment of such number) issuable upon the exercise of such
Options or the conversion or exchange of such Convertible

Sccurities, or in the case of Options for Convertible Securities, the
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exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities.

vi. Adjustments_for Stock Dividends, Subdivisions, Combinations or
Consolidations of Common Stock. In the event the outstanding shares of

Common Stock shall be subdivided (by stock dividends, splits or otherwise) into a
greater number of shares of Common Stock, the applicable Conversion Price then
in effect shall, concurrently with the effectiveness of such suabdivision, be
proportionately decreased. In the cvent the outstanding shares of Common Stock
shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, the applicable Conversion Price then in
effect shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately increased.

vii.  Adjustments for Other Distributions. In the event the Corporation
at any time or from time (0 time makes, or fixes a record date for the
determination of holders of Common Stock entitled to receive any distribution
payable in securities or assets of the Corporation other than shares of Common
Stock, in each such event provision shall be made so that the holders of Series A
Stock shall receive upon conversion thereof, in addition to the number of shares
of Common Stock receivable thereupon, the amount of sccurities or other assets
of the Corporation which they would have received had their Series A Stock been
converted into Common Stock on the date of such event and had they thereafter,
durmg the period from the date of such event to and including the date of
convergion, retained such securities or assets receivable by them as aforesaid
during such period, subject to all other adjustments called for during such period
under this Section D{4) with respect to the rights of the holders of the Series A
Stock; provided, however, that no such provision shall be made if the holders of
Series A stock receive, simultaneously with the distribution to the holders of
Common Stock, a dividend or other distribution of such securities or other assets

have received if al! outstanding shares of Series A Stock had been converted into
Common Stock on the date of such event.

vili.  Adjustments for Reclassification, Exchange and Substitution, If
the Common Stock issuable upon conversion of the Serics A Stock shall be
changed into the same or a different number of shares of any other class or classes
of stock, whether by capital reorganization, reclassification or otherwise (other
than a subdivision or combination of shares provided for above}, then and in each
such event the holder of each share of Series A Stock shall have the right
thereafter to convert such share into the kind and amount of shares of stock fa’.hd
other securities and property receivable upon such reorganization Lot
reclassification or other change by holders of the number of shares of Comﬁ_rb

Stock that would have been subject to receipt by the holders upon conversmn of ;"-‘_

the Series A Stock immediately before that change, all subject to fugther
adjustment as provided herein. W

(%]
(%]
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ix. Certificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the applicable Conversion Price pursuant to Section
D(4), the Corporation, at its expense, shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and furnish to each holder of
Series A Stock a certificate setting forth a brief statement of the facts requiring the
adjustment, the computation of such adjustment or readjustment, and detailed
facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written request at any time of any holder of Series A Stock, furnish
or cause to be furnished to such holder a like certificate setting forth (i) such
adjustments and readjustments, (ii) the applicable Conversion Price at the time in
effect, and (iii) the number of shares of Common Stock and the amount, if any, of
other property which at the time would be received upon the conversion of Series
A Stock.

5. Mandatory Conversion.

a. Trigger Events. Each share of Series A Stock shall be converted
automatically into the number of shares of Common Stock into which such Series A
Stock are convertible at the then effective conversion rate calculated pursuant to Section
D{4)(a), without any further action by the holders of such shares and whether or not the
certificates representing such shares are surrcndered to the Corporation or its transfer
agent, in the event of: (i) the closing of a Deemed Liquidation Event with net proceeds,
after paying or providing for payment of the Corporation’s debts and other liabilities, to
the Corporation or the Stockholders of-the Corporation, as applicable, of $3,500,000 or
more, (ii) the closing of a firm-commitment underwritten public offering pursuant to an
effective registration statement under the - Securities Act of 1933, as amended, with a
price of two times the Original Series A Issue Price (subject to adjustments for stock
dividends, splits, combinations and similar events} resulting in net proceeds, net of
underwriting discounts and commissions, to the Corporation of $3,500,000 or more (an
“IPO™), or (iii) the date and time, or occurrence of an event, specified by the vote or

" written consent of the holders of at least 51% of the outstanding shares of Series A Stock

(the time of such closing or the date and time specified or time of the event specified in
such vote or written consent is referred to herein as the “Mandatory Conversion Time™).

b. Procedural Requirements. Upon the occurrence of any of the efg}ns
specified in Section D(5)(a) above, the outstanding shares of Series A Stock shal.gbe

converted antomatically without any further action by the holders of such sharespgnd
whether or not the certificates representing such shares are surrendered to the Corporation
or its transfer agent; provided, however, that the Corporation shall not be obligated- to
issue certificates evidencing the shares of Common Stock issuable upon such conversnon
unless the centificates evidencing such shares of Series A Stock are either delivered {6the
Corporation or its transfer agent as provided below (or if such registered holder a]@es
that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against
any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate). All holders of record of shares of Series A Stock shall
be sent written notice of the Mandatory Conversion Time. Such notice need not be sent
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in advance of the occurrence of the Mandatory Conversion Time. Upon receipt of such
notice, the holders of Series A Stock shall surrender the certificates representing such
shares (or lost certificate affidavit and agreement) at the office of the Corporation or any
transfer agent for the Series A Stock. The Corporation shall, as soon as practicable after
such time, issue and deliver at such office and in such name as shown on such
surrendered certificate(s) (or lost certificate affidavit and apreement), a certificate or
certificates for the number of shares of Common Stock into which the shares of Series A
Stock surrendered were convertible on the date on which such mandatory conversion
occurred, together with cash in lieu of any fraction of a share and payment of any Series
A Dividends, together with any other dividends declared but unpaid thereon. All rights
with respect to the Series A Stock converted pursuant to this Section D(5), including the
rights, if any, to receive notices and vote (other than as a holder of Common Stock), will
terminate at the Mandatory Conversion Time (notwithstanding the failure of the holder or
holders thereof to surrender any certificates at or prior to such time), except only the
rights of the holders thereof, upon surrender of any certificate or certificates of such
holders (or lost certificate affidavit and agreement) therefor, to reccive the items provided
for in the preceding sentence of this Section D(5).

6. Limitations on Reissuance. No share or shares of Series A Stock acquired by the
Corporation by reason of purchase, conversion or otherwise shall be reissued, and all such shares
shall be cancclled, retired, and climinated from thc shares which the Corporation shall be
authorized to issoe.

ARTICLE FOUR
BOARD OF DIRECTORS

A. Board ef Directors. The Board of Directors of the Corporation shall consist of
up to four (4) directors. The Corporation shall reimburse the directors for all reasonable out-of-
pocket expenses (including travel and lodgmg) mcurred by a dlrector in connecuon w:th serving
in the position.

B. Quorum of Board of Directors. A quomm for the transaction of business at all
meetings of the Board of Directors shall be a majority of the number of dircctors comprising the
Board of Directors.

ARTICLE FIVE

Gl

REGISTERED OFFICE

(..

Q

The street address of the registered office of the Corporation in the State of Florida 1§’
101 E. Kcnnedy Boulevard, Suite 2700, Tampa, FL 33602, The Board of Directors may, from
time 1o time, move the location of the registered office to any other address in Florida.

€L 6 HY
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ARTICLE SIX
INDEMNIFICATION

The Corporation shall indemnify and advance expenses to, and may purchase and
maintain insurance on behalf of, its officers and directors to the fullest extent permitted by law as
now or hereafter in effect. Without limiting the generality of the foregoing, the Corporation’s
Bytaws (the “Bylaws”} may provide for indemnification and advancement of expenses to
officers, directors, employees and agents on such terms and conditions as the Board of Directors
may from time to time deem appropriate or advisable.

ARTICLE SEVEN
SPECIAL MEETING OF SHAREHOLDERS

Except as otherwise required by law and subject to the rights of the holders of the
Preferred Stock, special meetings of shareholders of the Corporation may be called only by (i)
the Board of Directors pursuant to a resolution approved by a majority of the entire Board of
Directors, (ii) the Corporation’s Chief Executive Officer or (iii) the holders of at least one-third
of the outstanding shares of Common Stock of the Corporation or Series A Stock.
Notwithstanding anything contained in these Amended and Restated Articles of Incorporation to
the contrary, this Article Scven shall not be altered, amended or repealed cxcept by an
affirmative vote of at least two-thirds of the outstanding shares of capital stock of the
Corporation entitled to vote at a shareholders’ meeting duly called for such purpose.

ARTICLE EIGHT
BYLAWS

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws or any
part thereof. The Bylaws may be altered, amended or repealed, and new bylaws may be adopted,
by the shareholders upon the affirmative vote of at least a majority of the outstanding shares of
capital stock of the Corporation entitled to vote at a sharcholders’ meeting duly called for such
purpose.

Notwithstanding anything contained in these Amended and Restated Articles of
Incorporation to the contrary, this Article Eight shall not be altered, amended or repealed except
by an affirmative vote of at least two-thirds of the outstanding shares of capital stock of the

Corporation entitled to vote at a shareholders’ meeting duly called for such purpose. _ T
G =
ARTICLE NINE v D5
w =
AFFILIATED TRANSACTIONS N onx
The Corporation expressly elects not to be governed by Section 607.0801 of the I@_CA,"”;
as amended from time to time, relating to affiliated transactions. w
w22
(o] o g 1
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ARTICLE TEN

CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not to be governed by Section 607.0902 of the FBCA,
as amended from time to time, relating to control share acquisitions.

ARTICLE ELEVEN
AMENDMENT

Except as provided herein, these Amended and Restated Articles of Incorporation may be
altered, amended or repealed by the shareholders of the Corporation in accordance with Florida

law.
* K Kk
[Signature Page Follows]
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IN WITNESS WHEREQF, the Corporation has caused these Amended and Restated
Articles of Incorporation to be executed as of September 22, 2015.

Executive Officer
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