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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 17, 2023

MIT

CORPORATION SERVICE COMPANY ‘e
TALLAHASSEE. FL 32301 . Please give original
submission date as file date

SUBJECT: MYPARK, CORP.
Ref. Number: P13000095273

We have received your document for MYPARK, CORP. and the authorization to
debit your account in the amount of $35.00. However, the document has not

been filed and is being returned for the following:
The registered agent must sign accepting the designation.

Please accept our apology for failing to mention this in our previous letler.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call

(850) 245-6050.

Annette Ramsey
OorPSs Letter Number: 623A00026645
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C/J CSC - Tallahassee

CSC 1201 Hays Street
Tallahassee, FL 32301-2607
850-558-1500, Ext: 61592

To: Department Of State, Division Of Corporations
From: Alexxis Weiland-Sorenson

Ext: 61592

Date: 11/13/23

Order #: 1309909-1

Re: MYPARK, CORP.

Processing Method: Routine

TO WHOM IT MAY CONCERN:

Enclosed please find:
Amount to be deducted from our State Account: $35.00 - FL State Account Number:

120000000195 .
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g =
Authorization: N

Please take the following action:

File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.



SECOND AMENDED AND RESTATED BRI .
ARTICLES OF INCORPORATION . Hesi g
OF | IR
MYPARK, CORP, ‘

(Document Number P13000095273)

(Pursuant to Section 607 of the
Florida Business Corporation Act)

MYPARK, CORP., a corporation organized and existing under and by virue of the
provisions of the Florida Business Corporation Act (the “Business Corporation Act™),

DOES HEREBY CERTIFY:

L. That the name of this corporation is MYPARK, CORP, and that this
corporation was originally incorporated pursuant to the Business Corporation Act on
November 11, 2013, under the name MYPARK, CORP.

2. That the Articles of Incorporation of this corporation be amended and
restated in their entirety, as epproved and adopted by the board of directors on March 12,
2020, and subsequently, on March 12, 2020, approved by the sharcholders with the
number of shareholder votes required for the amendment being sufficient for its approval,

to read as follows:
% 1.: The name of this corporation is MyPark, Corp. (the “Corporation™).

2.: The address of both the principal and the registered office of the Corporation
in the State of Florida is 2980 McFarlane Road, Suite 20, Miami, Florida 33133.The name of its
registered agent at such eddress is Rigardo Blanco 2980 McFariane Road, Suite 20, Miami,

Florida 33133.

. Registered Agent Signature:
3.: The nature of tht business or purposes to be conducted or promoted is 1o
engage in any lawful act or activity for which corporations may be organized under the

Business Corporation AcL

4.  The total number of shares of all classes of stock which the Corporation
sha!l have authority to issue is (i) 26,670,000 shares of Common Stock, $0.000i par value per
share (“Common Stock™),and (ii) 8,000,0000 shares of Preferred Stock, $0.0001par value per

share (“Preferred Stock™).

Effective immediately upen the filing of these Second Amended and Restated Articles of
Incorporation (these “Artictes”, and time of such filing, the “Effective Time”), each share of
Common Stock then issued and outstanding shall automatically, without any action on the part of
the holder thereof, be renamed and known as one (1) share of the Class B Common Stock (as




defined below). Each outstanding stock certilicate which, immediately prior to the Effeetive
Time. represented one or more shares of the Common Stock shall. upon and after the Effective
Tinte. represent that same number of shares of Class 13 Conunon Stock. The Corporation shall,
upon the request o any holder of Common Stoek prior to the Effective Time and upon receipt of
such holder’s outstanding centitivate or certilicates for Common Stock, issue and deliver to such
holder new certificates representing such holder’s shares of Class 13 Common Stock.

Efective immediately upon the Eftective Time. cach share of Preferred Stock. Class A
then issued and outstanding shall automatically, without any action on the part of the holder
thereof. be renamed and known as one (1) share of the Class A Preferred Stock (as defined
below). Each owstanding stock certificate which, immediately prior to the Effective Time.
represented one or more shares of the Preferred Stock. Class A shall. upon and after the Effective
Time. represent that same number of shares of Class A Preferred Stock. The Corporation shall.
upon the request of any holder of Preferred Stock. Class A prior ta the Eifeetive Time and upon
receipt of such holder’s outstanding certificate or certificates for Preferred Stock. Class A. issuc
and deliver to such holder new certificates representing such holder's shares of Class A Preferred
Stock.

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

Al COMMON STOCK

Of the authorized and unissucd Common Stock. 20,000,000 are hereby designated ~Class
A Common Stock”™ and 6,670,000 shares are herehy designated “Class B Common Stock™,
cach with the following rights. preferences, powers. privileges and restrictions. qualifications and
limitations. Unless otherwise indicated. reterences to “sections™ in this Part A of ihis Aricle
Fourth refer to sections of Part A of this Article Fourth. The Class A Common Stock and Class B
Common Stock are referred to herein collectively as the "Common Stoek™.

1. Class A Common Stock.  The following rights. powers and preferences.
and restrictions. qualifications and limitations shail apply 1o the Class A Comman Stock:

1.1, General. The voting. dividend and liquidation rights of the holders
of the Class A Common Stock are subject o and qualified by the rights. powers and
preferences of the holders of the Preferred Stock set forth herein,

1.2, Voting. The holders of the Class A Common Stock are entitied 1o
one (1) vote for cach share of Class A Common Stock held at all meetings of sharcholders
(and written actions in lieu of meetings). provided. however, that, except as otherwise
required by law, holders of Class A Common Stock, s such. shall not be entitled o vote
on any amendment to these Articles that refates solely 1o the tenms of one or more
outstanding class or series of Preferred Stock i1 the holders of such affected class or series




arc entitled, either separately or tgether with the holders of one or more other such class
or series, to vote thereon pursuant to these Articles. There shall be no cumulative voting,
The number ol auvthorized shares of Class A Commuon Stock and total Common Stock
may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote ol the holders of one or more class or serics of
Preferred Stock that may be required by the terms of these Articles) the aflirmative vote
of the holders of shares of capital stock of the Comporation representing a majority of the
votes represented by all outstanding shares of capital stock of the Corporation entitled 10
vote, without a separate ¢lass vote of the Class A Common Stock or Common Stock.

2. Class B Common Stock.  The following rights, powers and preferences.
and restrictions. gualifications and limitations shail apply to the Class 13 Common Stock:

21 General. The voting, dividend and liquidation rights of the holders
of the Class B Common Stock are subjeet o and qualificd by the rights, powers and
preferences of the holders of the Preferred Stock set forth herein.

220 Mouting. The holders of the Class B Common Stock are entitled 1o
one point ity (1.6} votes for cach share of Class B Cormmon Stock held at all meetings
of sharcholders (and written actions in licu of mectings): provided. however. that. except
as otherwise required by law. holders of Class B Common Stock, as such. shalt not be
entitled o vote on any amendment (o these Articles that relates solely to the terms of one
or more outstanding class or series of Preferred Stack il the holders of such affected class
or series are entitled. either separately or together with the holders of one or more other
such ¢class or series. 1o vote thereon pursuant (o these Articles.  There shall be no
cumulative voting. The number of authorized shares of Class B Common Stock and total
Common Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by (in addition to anv vote of the holders of one or more class
or series of Preferred Stock that may be required by the terms of these Anicles) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the voles represented by all outstanding shares of capital stock of the
Corporation entitled to vote. without a separate class vote of the Class 13 Common Stock
or Commeon Stock.

LY

Conversjon.
3.1, Optional Conversion.  Each share of Class B Common Stock shall

be convertible into one (1) fully paid and nonassessable share of Class A Common Stock
at the option of the holder thereol” at any time upon written notice 1o the Corporution,
Before any holder of Class B Common Stock shall be entitled 10 conven any shares ot
such Class B Common Stock. such hoider shall surrender the certificate or certificates
theretor, duly endarsed. at the office of the transter agemt for the Class B Common Stock
(vr at the principal oftice of the Corporation if the Corporation serves as its own transfer
agent). and shall give written notice to the Corporation at its principal oftice, of the




election to convert the same and shall staie therein the name or names in which the
certificate or gertificates for shares of Class A Common Stock are to be issued, The
Corporation shall, as soon as practicable thereafier. issue and deliver at such oftice to
cuch holder of Class 1§ Common Stack, or to the nominee or nominees or such holder. a
certificate or certificates for the number of shares of Class A Common Stock o which
such holder shall be entitled as aforesaid. Such conversion shall be deemed to have been
made immediately prior to the close of business on the date of such surrender of the
shares of Class B3 Common Stock to be converted, and the person or persons eatitled o
receive the shares of Class A Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Class A Common
Stock as of such date.  Each share of Class B Common Stock that is converted pursuant
to this Section 3,1 shall be retired by the Corporation and shall not be available for
reISsuance.

3.2 Tmnster. Each share of Class B Common Stock that is Transferred
(as detined below), other than a Permitted Tramsfer (as delined  below), shall bhe
automaticatly, without turther action by the holder thereo!, converted into oae (1) tully
paid and nonassessable share of Class A Common Stock, upon the occurrence of such
Transfer of such share of Class B Common Stock.  Each outstanding stock certificate
that. immediatelv prior to such Transfer. represented one or more shares of Class B
Common Stock subject w such Transfer shall. upon and atter such Transfer. be deemed to
represent an cqual number of shares of Class A Common Stock, without the need for
surrender or exchange thercof.  The Corporation shall. upon the request of cach such
holder and upon receipt of such holder’s outstanding certificate. issue and deliver 1o such
holder new certificates representing such holder’s shares of Class A Common Stock.
Each share of Class B Common Stock that is converted pursuant to this Sectipn 3.2 shall
be retired by the Corporation and shall not be available for reissuance.

3.3, Dual Class Structure.  The Corporation may. trem time o time,
establish such policies and procedures not in violation of applicable Law or the other
pravisions of these Articles (including Scetion 3.1 above). relating to the conversion of
the Class B Common Stock into Class A Common Stock and the dual class Commaon
Stock structure contemplated in these Articles, including without limitation the issuance
ol stock centificates in connection with any such conversion. as it may deem necessany or
advisable. It the Corporation has reason 1o believe that a Transter giving rise 1o o
conversion of shares of Class B Common Stoek into Cluss A Commoen Stock has
oceurred but bas not theretofore been retlected on the books of the Corporation. the
Curporation may request that the holder of such shares fumish atfidavits or other

evidence o the Corporation as it reasonably deems necessary 1o determine whether a
conversion of shares of Class B Common Stock 1o Class A Common Stock has oceurred.
and if such holder does not within twenty (20) business davs after the date of such request
furnish suflicient evidenee o the Corporation (in the manner provided in the request) to
enable the Corporation 1o determine that no such conversion has occurred, any such




shares of Class B Comman Stoek, o the extent not previously converted, shalh be
automatically converied into shares of Class A Common Stock and the saime shatl
thereupen be registered vn the books and records of the Corporation. In connection with
any action of sharcholders taken ata meeting or by writien consent, the stock fedger of
the Corparmtion shall be presumptive evidence as to who are the sharcholders entitled o
vate i person or by proxy at any meeting of sharcholders or in connection with any
written consent and the classes of shares held by cach such sharcholder and the number
af shares of each class held by such shareholder,

4. Subdiviyivns or _Combinagions.  If the Corporation in any manncr
subdivides or combines the outstanding shares of Class A Common Stock. then the
owtstanding shares of Class B Common Stock will be subdivided or combined in the

same proportion and manner.

5 Reclassitications. It the Class A Common Stock issuable upon the
conversion of the Class B Common Stock is changed into the same or a diflerent number
of shares of any ¢lass or classes of stock of the Corporation. whether by recapitalization,
reclassification or otherwise, then in any such event cach holder of Class 3 Common
Stoek shall have the right therealier o convert such stock into the kind and amount of
stock and other securities and propenty receivable upon such  recapitalization,
reclassification or other change by holders ol the number of shares of Class A Common
Stock into which such shares of Class B Common Stock could have been converted
immediately prior to such recapitalization, reclassification or change.

6. Egqual S1atus. Except as expressly set fonih in this Article Fourth, Class B
Common Stock shall have the same nghts and powers of. rank equally to. share ratably
with and be identical an all respeets and as 1o all matters o Class A Common Siock.

7. Protective Provision. So long as any shares of Class 13 Commeon Stock
remain issued and outstanding. the Corporation shall not, by amendment. merger.
consolidation or otherwise, without first obtaining the approval (by vote at a sharcholders
meeting or wrillen consent, as provided by law) of the holders of a majority of the then
cutstanding shares of Class B Common Stock, voting as a separate class, amend. alter.
repeal or waive Sections 2 through 9.

3. Reservation of Stock  The Corporation shall at all times reserve and Keep
available out of its authorized but unissued shares of Class A Commwon Stock. salely for
the purpose of eftecting the conversion of the shares of Class B Common Stock, such
number of shares of Class A Common Stock as shall from time 1o time be sutlicient to
elivci the converston of all owtstanding shares of Class B Common Swcek into shares ot
Class A Commuon Stock,

Y. Detinitions.




9.1 “Family Member” shall mean. with respect o any natural person

who 1s a Qualificd Sharcholder, the spouse or lincal descendant of such Qualified
Sharcholder.

92 “Permitted Entity™ shall mean, with respect o a Qualified
Sharcholder, (ap a Permitied Trust or (b) any general parinership, limited partnership,
limited liability company. corporation or other entity that controls, is controlled by or is
under the common control of (i) such Qualilied Sharcholder, (i} one or more Family
Members of such Qualificd Sharcholder or (i) any other Permitted Entity of such
Qualilied Sharcholder.

9.3, “Permitted Transfer™ shall mean, and be restricted to. any
Transfer of a share of Cluss Y Common Stock:

9.3.1. by a Qualified Sharcholder o (1) one or more Family
Members of such Qualified Sharcholder or (ii) any Permitted Entity of such Qualified
Sharcholder;

0.3.2. bva Pemiitied Entity of a Qualified Shareholder to (1) such
Qualified Sharcholder or one or more Family Members of such Qualified Sharcholder or
(i1) any other Permitied Entity of such Qualified Shareholder: or

933 bv a Qualified Sharcholder or Permitted Entity of a
Qualitied Shareholder o (i) any general partner, managing member. officer or director of
such Qualitied Sharcholder or (i) any entity that is controlled by onc or more general
partners or managing members ol or shares the same ultimate parent entity {which may
be a general pannership. limited partnership, limited liability company. corporation or
other entity) with, such Qualified Shareholder.

94, “Permitted Transferee” shatll mean a transferee of shares of
Class B Common Swock received in a Transfer that constitutes a Permitted Transfer.

9.5, “Permitted Trust”™ shall mean a trust or trusts controlled by, under
comimon coatrol of, or for the benefit of a Qualified Sharcholder or one or more Famiiy
Members of such Qualitied Sharcholder.

9.6.  “Qualified Sharcholder”™ shall mean (a) the registered holder of a
share of Class B Common Stock as of immediately following the Eftective Time:; or (b) a
Permitted Transferec.

0.7 “Transfer” ot a share of Class B Common Stock shall mean any
sale. assignment. transter, convevance or ather disposition of such share or any legal or
beneticial interest in such share, whether or not for value and whether voluniany or
involuntary or by operation of law, A Transfer shall also be deened to have occurred
with respect oo share of Class B Common Stock beneticially held by an entity that is a




Permitted Intity. if there occurs any act or circumstunce that causes such entity to no

longer be a Penmitted Lntity.

9.8 “Qualificd 1PO" shall mean an underwritten public offering of
share of Cammon Stock of the Corporation that results in at Jeast $75.000.000 of net
proceeds to the Corporations at a price at least four times $1.176, as adjusted for stock
splits, stock dividends. recapitalizations and the like.

13 PREFERRED STOCK

Of the authorized and unissued Preferred Swocek of the Corporation. 3.500.000 are hereby
Jesignated “Class A Preferred Stock™ and 4,500,000 shares are hereby designated “Class B
Preferred Stock™. each with the following nights. preferences. powers, privileges and
restictions. qualifications and limitations. Unless otherwise indicated. references to “sections” in
this Part B ot this Article Fourth refer 1o sections of Part B of this Article Fourth. The Class A
Preferred Stock and the Class 3 Preferred Stock are referred to herein collectively as the
“Preferred Stock™.

i. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends pavable in shares of Class
A Common Stock or other securities and rights convertible into or entitling the holder thereof 1o
receive, directly or indirectly. additional shares ot Class A Common Stock) unless (in addition to
the obtaining of any consents required elsewhere in these Anicles) the holders of the Preferred
Stock then outstanding shall first receive, or simulianeously receive. on a pari passu basis. 2
dividend on each outstanding share of each class or series of Preferred Stock in an amount at
least equal to in the case of a dividend on Common Stock or any ¢lass or series of capital siock
that is convertible into Common Stock, that dividend per share of Preferred Stock as would equal
the product of (A) the dividend payable on cach share of such class or senes of capital stock
determined, it applicable. as if all shares of such class or scries of capital stock had been
converted into Common Stock and (B) the nuber of shares of Common Stock issuable vpon
conversion of a share of the applicable class or series of Preferred Stock. in each case calculated
on the record date for determination of holders emtitled to receive such dividend: provided that. if
the Corporation declares. pays or sets aside, on the same date. a dividend on shares of more than
one class or series of capital stock of the Corporation other than a class or series of Preterred
Stock. the dividend payable to the holders of Preferred Stock pursuant to this Section 1 shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Preferred Stock dividend. The "Class A Preferred Original Issue Price” shall mean
$1.86 per share (subject 10 appropriate adjustment in the event of any stock dividend. stock split,
combination or other similar recapitalization with respect 10 the Class A Preferred Stock). The
"Class B Preferred Original Issue Price” shall mean $1.176 per share (subject to appropriate
adjustment in the event of any stock dividend. stock split. combimation or other similar
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recapitalization with respect o the Class B Preferred Stock). The “Original Tssue Price™ shal)
mean, as applicable. (i1 with respect 1o the Class A Preferred Stock. the Class A Prefemed
Onginal lssue Price and (i) with respect to the Class B Preferred Stock. the Class B Prefer
Original Issuc Price,

2. Li
and Asset Sales.

2.1 Prefereni vments w Holde s B Pre d Stock. In
the evemt oi any voluniary or involuniary liquidation. dissolution or winding up of the
Corporation. the holders of shares of Class B Preferred Stock then ouistanding shall be
entitled 1o be paid out of the assets of the Corporation available for distnibution io its
sharcholders. and in the eveni of a Deemed Liguidation Event (as detined below). the
holders of shares of Class B Preferred Stock then outstanding shall be entitled o be paid
out of the consideration pavable to shareholders in such Deemed Liguidaiion Event or out
of the Available Proceeds (as defined below), as applicable. before any pavment shall be
made to the holders of Common Siock by reason of their ownership thereof. an amoun:
per share equal io the greater of (i) two (2) times the Class B Preferred Original fssue
Price. plus any dividends declared but unpaid thereon, or (i) such amount per share as
would have been pavable had all shares of Class B Preferred Stock been convernied inio
Class A Common Stock pursuant o Segijon o immediatelv prior 1o such liquidaton.
dissolution. winding up or Deemed Liguidation Event (the amount pavable pursuani io
this senience is hereinafier referred 1o as the “Class B Liquidation Amount™). I upon
any such liquidauon. dissolution or winding up of the Corporation or Dermed
Liquidaton Event. the assets of the Corporation available for distribuiion o its
shareholders shall be insuihicient w pay the holders of shares of Class B Preferred Siock
the 1ull amount to which they shall be entitled under this Section 2.1, the holders of
shares of Class B Preferred Stock shall share ratably in anv disiribution of the asseis
available tor distribution in propurtion 1o the respective amounts which would otherwise
be pavable in respect of the shares held by them upon such distribution it all amounts
pavable on or with respect to such shares were paid in full. or the Class B Preferred
Siockholders  may seek to have all assews of the Corporation transterted 10 2 entiny
designated by them. or will requesi. and all other class of sharcholder will szii their
shares 10 the Corporation at $0.0001 per fully converted share, and such shares shall
become treasury stock.

2.2, Prefereptial Payments 10 Holders of Class A Prefered Stock. In
the event of any voluntary or inveluntary liquidation. dissolution or winding cp of the
Corporation. after the payment in full of all Class B Liguidation Amounts required o be
paid o the holders of shares of Class B Preferred Stock. the holders of shares of Class A
Preferred Stock then outsianding shall be entitled 10 be paid out of the assets of the
Corporation available jor distribution 10 its sharcholders, and in the event of 2 Deenied
Liguidation Eveni (as defined below), the holders of shares of Class A Preterred Stock
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then owstanding shall be entitled 1w be paid out of the consideration payable 1o
shareholders in such Deemed Liguidation Event or out of the Available Proceeds (as
detined below), as applicable, before any payment shall be made to the holders of
Common Stoek by reason of their ownership thereof, an amount per share equal o the
greater of (i) one (1) times the Class A Preferred Original Issue Price. plus any dividends
declared but unpaid thereon. or (it} such amount per share as would have been pavahle
had all shares of Class A Preferred Stock been converted into Class A Common Stock
pursuant to Section 4 immediately prior to such liquidation. dissolution. winding up or
Deemed Liquidation Event {the amount pavable pursuant to this sentence is hereinafter
referred 10 as the “Class A Liquidation Amount”, and together with the Class B
Liguidation Amount. cach, a “Liquidation Amount™), [ upon any such liquidation.
dissobution or winding up of the Corporation or Deemed Liquidation Event. the assets of
the Corporation available for distribution to its sharcholders shall be insufticient to pay
the holders of shares of Class A Preferred Stock the full amount to which they shall be
entitled under this Section 2.2, the holders of shares of Class A Preferred Stock shail
share ratbly in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounis payable on or with respect 1o such shares were

paid i {ull.

33 Pavmenis o Holders of Common Swock.  [n the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation. after
the payment in full of all Liquidation Amounts required 1o be paid to the holders of shares
of Preferred Stock. the remaining assets of the Corporation available for distribution to its
sharcholders or. in the case of a Deemed Liquidation Event, the consideration not payable
to the holders of shares of Preferred Stock pursuant 1o Sections 2.1 and 2.2 or the
remaining Available Proeceds. as the case may be, shall be distributed wmony the holders
of shares of Class A Commaon Stock and Class 3 Common Stock. pro rata based on the

number of shares of Common Stock held by each such holder.

240 Deemed Liguidation Events.

24000 Definition. Each of the following events shall be
considered a "Deemed Liquidation Event™ unless the holders ot o majority of the
outstanding shares of Preferred Stock. voting as a single class on an as-converted busis
(the ~“Requisite Holders™), cleet ofherwise by wrilten notice sent o the Corporation at

least five (5) dayvs prior o the eflective date of any such event:
{a) a merger or cansolidation in which

(1) the Corporation is a constituent pary or
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(iija subsidiary of the Corporation is a
constituent party and the Cosporation issues
sharex of its capital stock pursuant 10 such

merger or consolidation.

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock o the Corporation outstanding immediately prior to such merger or
consulidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent. immediately tollowing such merper or consolidation. a majority, by voling power,
of the outstanding capital stack of (1) the surviving or resulting corporation: or (2} if the
surviving or resulting corporation is a wholly owned subsidiary of another corporation
immediately tollowing such merger or consolidation, the parent corporation of such surviving or
resulting corporation: provided, in all such instances, that the Class B Preferred Stock and in
which the preferences of the Class I3} Preferred Stock remain in substance and in rights the same.

(h) (1) the sale, lease, transfer or other disposition. in a
single transaction or series of related transaclions. by the Corporation or any subsidiary of
the Corporation of all or substantially ull of the assets of the Corporation and its
subsidiaries taken as a whole, or (2) the sale or disposition (whether by merger.
consolidation or otherwise, and whether in a single transaction or a series of related
transactions) of one or more subsidiarics of the Corporation if substantially all of the
assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary
or subsidiarics. except where such sale, lease, transfer. exclusive license or other
disposition is to a wholly owned subsidiary of the Corporation, and in which the
preferences of the Class B Preferred Stock remain in substance and in nights the same. or

{¢) (1) a salc of the Corporation, (2) a debt
recapitalization. or (3) or u sale of an investor seeking Liquidity 1o setl all or pant of its
shares to a third panty. but shall not include a put by any sharcholder or a call right on any
of sharcholders

242, Effecting a Peemed Liquidatiop Event.

(a) The Cerporation shall not have the power 1o effect a
Deemed Liquidation Event referred 1o in Section 2.4, 1(a)(j) unless the agreement or plan
ot merger or consolidation for such ransaction (the “Merger Agreement™) provides that
the consideration payable 1o the sharcholders of the Corporation in such Deemed
Liquidanion Event shall be paid to the holders of capital stock of the Corporation in
acevrdunce with Sections 2.1, 2.2 and 2.3,

() Inthe eventoi’a Deemed Liguidation Event referred
to in Section 24 {al(ii) or 2.4.1¢h). if the Corporation does not ellect a dissolution of the
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Corporation under the Business Corporation Act within ninety (90) days afier such
Deemed Liguidation Event, then (i) the Corporation shall send a writien notice to cach
holder of Preferred Stock no later than the ninetieth (90} day after the Deemed
Liguidation Event advising such holders of their right (and the reguirements (o be met o
secure such right) pursuant 10 the terms of the following clause: (i) to require the
redemption of such shares of Preferred Stock. and (iii) il the Reguisite Holders so request
in o written instiument delivered 1o the Corporation not later than one hundred twenty
(120} davs afier such Deemed Liguidation Event. the Corporation shail use the
considerution received by the Corporation for such Deemed Liguidation Event (net ol any
retained liabilitics associated with the assets sold or technology licensed. as determined in
goud faith by the Corporation’s Board of Directors (the “Board of Directors™). together
with any other assets of the Corporation available for distribution to its sharcholders. all
W the extent permitted by Section 607.1405 of the Business Corporation Act(the
“Available Proceeds™). on the one hundred fifticth (150%) day afier such Deemed
Liquidation Event. to redeem all outstanding shares of Preferred Stock at o price per
share equal to the Liguidation Amount. Notwithstanding the foregoing. in the event of a
redemption pursuant to the preceding sentence. if the Available Proceeds are not
sufficient to redeem all outsianding shares of Preferred Stock. the Corporation shall
redecm a pro rata portion of each halder’s shares of Preferred Stock to the fullest extent
of such Available Proceeds. but in accordance with the preferences provided for in
Sectjons 2.1 and 2.2, based on the respective amounts which would otherwise be pavable
in respect of the shares to be redeented, on a per class basis. if the Available Proceeds
were sufficient to redeem all shares. on a per class hasis, and shall redeem the remaining
shares as soon as it may lawtully do so under Section 607.1405 of the Business
Corporation Act. For purposes of clarity, no shares of Class A Preferred Stack shall be
redeemed pursuant o this Section 2.4.2 until all Shares of Class B Preferred Stock are
redeemed and paid in full  Prior to the distribution or redemption provided for in this
Sectjon 2.4.2(b). the Corporation shall not expend or dissipate the consideration received
for such Deemed Liquidation Event. except to discharge expenses incurred in connection
with such Deemed Liguidation Event or in the ordinary course of business.

2.4.3. Amount Decmted Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upun any such
merger. consolidation, sale, transfer. exclusive license. other disposition or redemption
shall be the cash or the market value of the property. rights or securities o be paid or
distributed o such holders pursuant to such Deemed Liquidation Event. The market
vatue of such praperty, rights or securitics shall be determined in good faith by the Board
of Directors. I there is a dispute on the market value between the Class 3 Director (as
defined below) and the other Board of Director members, a thind party valuation will be
requesied by the mutual conseat of the mujority of the members of the Board of Birectors
and the Class B Director {as Jdefined below). in which the market value of the property,
rights or securities to be paid or distributed could be turned into cash within a reasonable
period of time not o exceed 3 working days.




ation. In the
event of a Deemed Liguidation vent pursuant o Section 2.4 (adi). il any portion of the
consideration pavable 0 the sharcholders of the Corporgtion 18 payable only upon

saiisfaction of contingencies (the “Additional Consideration”™), the Merger Agreement
shall provide that (a) the portion of such vonsideration that is not Addition:l
Consideration (such purtion, the “Initial Consideration”™) shall be allocated among the
holders of capital stock of the Corporation in accordance with Seetigns 2.1, 2.2 and LJ as
if the Initial Considerstion were the only consideration payable in connection with such
Deemed  Liguidation Event: and (b) any Additienal Consideration which becomes
pavible to the sharcholders of the Corporation upon satisfaction of such contingencies
shall be allocaled among the holders of capital stock of the Corporation in accordance
with Sections 2.1, 2.2 and 2.3 afier taking into account the previous payment of the Initial
Consideration as part of the same transaction,  For the purposes of this Section 2.4.4.
consideration placed into escrow or retained as a holdback to be available for satistaction
of indemnification or similar obligations in connection with such Deemed Liguidation
Event shall be deemed 1o be Initial Consideraion,

3. Votipg.

3. General.  On any matter presented to the sharcholders of the
Corporation for their action or consideration al any mecting of sharcholders of the
Corporation (or by written consent of sharcholders in licu of meeting). cach holder of
ouistanding shares of Preferred Stock shall be entitled to cast the number of votes equal
to one (1) times the number of whole shares of Class A Cominon Stock into which the
shares of Preferred Siock held by such holder are convertible as of the record date for
determining sharcholders entitied o vote on such matter.  Except as provided by law or
by the other provisions of these Arnticles. holders of Preferred Stock shall vote iogether
with the holders of Common Stock as a single class and as though the Preferred Stock
had converted into Cluass A Commen Stock.

3.2 Election of Directors. The holders of record of the shares of Class
B Preferred Stock. exclusively and as a separate class. shall be entitled 1o clect one (1)
director of the Corporation (the “Class B Director™ vr the “Advent Director™) and one
(1) independent director for so lony as the holders of Class B Preterred Stock () hold at
least 7.50% of the Corporation’s outstanding Class A Common Siock (treating for this
purpose ail shares of Class A Common Stock issuable upon exercise of or conversion of
all sceurities or other rights conventible into, or exercisable or exchangeable for ¢in each
case. directly or indircedy), Class A Common Stock as il excreised ar converted. but
excluding any shares of Class A Common Stock issuable upon exercise of stock options)
ar (b} have made capital contributions in cash o the Corporation that are at least twenty
pereent (20%) of the Corporation’s aggregate paid-in capital {across all clusses ar series
of the Corporation’s capital stock) paid in cash. the holders ol record of the shares of
Common Stock. exclusively and voting together as a single class. shall be entitled o elect
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three (3) directors of the Corporation; and the holders of record of the shares of Class B3
Preferred Stock and Common Stock, exclusively and voting together as a single class.
shall b entitled 1o ¢lect one (1) director of the Corporation. The Class B Director shall
be a member of all subcommittees of the Board of Directors. The holders of record of the
shares of Class B Preferred Stock, exclusively and as a separate class. shall be entitied to
have an observer present at all meetings of the Board of Dircctors or Board of Directors
commtice mieclings, as a non-vating observer. Any director elected as provided in the
preceding sentence may he removed without cause by, and only by, the aflirmative vote
of the holders of the shares of the class or series of capital stock entitled to eleet such
director or directors. given either at a special meeting of such sharcholders duly called for
that purpose or pursuant to a writlen consent of sharcholders. I the holders of shares of
Class B Preferred Stock or Common Stock. as the case may be, fail o elect a sufficient
number of directors to titl all directorships for which they are entitled to elect directors.
voting exclusively and as a separate class, pursuant 1o the Nrst sentence of this
Section 3.2, then any directorship not so filted shall remain vacant until such time as the
holders of the Class B Preferred Stock or Common Stock. as the case may be. clect a
person to fill such directorship by vote or writien consent in licu of a meeting: and no
such directorship may be filled by sharcholders of the Corporation other than by the
shareholders of the Corporation that are entitled to elect a persen to fill such directorship.
voting exclusively and as a separate class. The holders of record of the shares of
Common Stock and of any other class or series of voting stock (including the Preferred
stoek). exclusively and voting together as a single class, shall be entitled 10 elect the
balance of the wial number of directors of the Corporation. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a
majuniy of the outstunding shares of the class or series entitled to elect such director shall
constitute & quorum for the purpuse of electing such direcior.  Lxcept as otherwise
provided in this Sgetion 3.2, a vacancy in any directorship filled by the holders of any
class or series shall be filled only by vote or written consent in licu of a meeting of the
holders of such class or series or by any remaining director or directors clected by the
holders of such class or series pursuant to this Section 3.2,

3.3, Class B Prelerred Stock Protective Provisions. For so long as the
holders of Class B Preferred Stock (n) hold at least 7.50% of the Corparation’s
outstanding Class A Common Stock (treating for this purpose ail shares of Class A
Common Stock issuable upon exereise of or conversion of all securities or other rights
convertible into. or exercisable or exchangeable for (in cach case, directly or indirectlv),
Class A Common Stock as if exercised or converted, but excluding any shares of Class A
Commen Stock issuable vpon exercise of stock options) or (b) have made capital
contnibutions in cash 10 the Corporation that are at least twenty percent (20%) of the
Corporation’s apgregate paid-in capital (across al) classes or series of the Cuorporation's
capital stock) paid an cash. the Corporation shall not. either directly or indirectlv by
amendment. merger. consolidation or otherwise. do any of the tollowing without (in
additon 1o any other vote required by law or these Articles) the wrilten consent or




afirmative vote ol the holders of a majority of the outstanding shares ol Class I8
Preferred Stock given in writing or by vote at a meeting. consenting or voting (as the case
may be) separately as a class, and any such act or transaction entered into without such
consent or vote shall be null and void ab initio. and of no foree or efleet;

3300 hguidate, dissolve or wind-up the business and affairs of
the Corporation or ¢llect any merger or consolidation or any other Deemed Liguidation
Event it in connection with such liguidation,  dissolution. winding  up. merger.
consolidation or other Deemed Liguidation Event, the proceeds or consideration that is
paid or would be pavable o the holders of Class B Preferred Stoek per share of Class B
Preterred Stock is less than two (2) times the Class 13 Preferred Original Issue Price;

3.3.2. create, or authorize the creation of, or issue or obligate
Hsedf 10 issue shares of, any additional ¢lass or series of capital stock unless the same
ranks junior to the Class 13 Preferred Stock with respect to the distribution of assets on the
liguidation. dissolution or winding up of the Corporation, the payment of dividends and
rights of redemption: or

3.3.3. create, or authorize the creation of, or issue, or authorize
the issuance of any debt sceurity or ereate any lien or seeurity interest (except for
purchase money tiens or statutory liens of landlords. mechanices, materialmen. workmen.
warchousemen and other similar persons arising or incurred in the ordinary course of
business) or incur other indebtedness for borrowed money, if the aggregate indebtedness
of the Corporation and its subsidiarics for harrowed money following such action would
exceed the higher of (i) $2.300.000 or (i) three (3) times the Corporation’s trailing twelve
(12) month normalized camings before interest. tax. depreciation and amortization
{"EBITDA™). other than (x} trade pavables incurred in the ordinary course of business. .
(x) non-recourse equipment leases approved by the Board of Directors. including the
Class B Director, (v) bank lines of credit not to exceed $500.000 approved by the Board
of Directors. including the approval of the Class B Director (any such trade pavable,
equipment lease or bank line of credit. “Excluded Debt™): provided that Excluded Debt
shall be excluded from the calculation of aggregute indebtedness for purposes of this
Section 3,3.3: provided further. that EBITDA shall be caleulated in accordance with ULS,
generally accepted accounting principles as then in efleet, as adjusted for any future
events that the Corporation knows with certainty (including, without limitation. the
cancelation of contracts or the known increases in operating costs) will occur over the
subsequent twelve (12) months and that would have the effect of reducing EBITDA. but
excluding any one-lime or ather non-recurring camings, expenses or other accounting

line items.

4. Optional Conversion.

The holders of the Preferred Stock shall have conversion rights as follows (the

“Conversion Rights™)
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4.1, Rightto Convert.

4,11, Conversion Rate.  liach share of Prelerred Stock shall be
convertible, at the option of the holder thereol, at any time and lrom time to tme. and
without the payment of additional consideration by the halder thereof, into such number
of fully paid and non-assessable shares of Class A Commuon Stock as is determined by
dividing the applicable Original Issue Price by the applicable Conversion Price (as
defined below) in effect at the time of conversion.  The “Class A Conversion Price”
shall initially be cqual to the Class A Preferred Original issue Price. The “Class B
Conversion Price” shall initially be equal to the Class B Preferred Original Issue Price.
The “Conversion Price” shall mean. as applicable. (i) with respect to the Class A
Preferred Stock, the Class A Conversion Price and (i) with respect to the Class 13
Preferred Stock. the Class B8 Conversion Price. The Conversion Price of a class of
Preferred Stock. and the rate at which shares of such class may be converted into shares
of Class A Common Stock. shall be subject to adjustment as provided below.

4.1.2. Temination of Conversion Rights. In the event of a
liquidation. dissolution or winding up of the Corporation or a Deemed Liguidation Event.
the Conversion Rights shall terminate at the close of business on the last fufl day
preceding the date fixed for the payment of any such amounts distributable on such event
10 the holders of Preferred Siock.

4.3, Fractignal Shares. No fractional shares of Class A Common Stack
shall be issued upon conversion of the Preferred Stock. [n licu of any fractional shares to
which the holder would othenwise be entitled. the Corporation shall pay cash equal
such fraction multiplied by the fair market value of a share of Class A Common Stock as
determined in good faith by the Board of Directors.  Whether or not tractional shares
would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Class A
Common Stock and the aggregate number of shares of Class A Common Stock issuable
upon such conversion.

4.3, Mechanies of Conyversion.

4.3.1. Notice of Conversion.  in order for a holder ot Preferred
Stock 10 voluntarily convent shares of Preferred Stock into shares of Class A Common
Stock. such holder shall (a) provide written notice to the Corporation’s transfer agent at
the oftice of the transter agent for the Preferred Stock (or at the principal office of tiw
Corporation if the Corporation serves as its own transfer agent) that such holder elects o
convert all or any number of such holder’s shares of Preferred Stock and. il applicable,
any evenl on which such conversion is contingent and (b). it such holder’s shares are
certificated, surrender the certificate or certiticates for such shares of Prelerred Stock (or,
if such registered holder allepes that such certificate has been lost stolen or destroyed. a

lost certificate afftdavit and agreement reasonably acceptable to the Corporition 1o




indemnify the Corporation against any claim that may be made against the Cerporation
on aceount of the alleged loss. thei or destruction of such certiticate). at the office of the
transter agent for the Preferred Steck (or at the principal office of the Corporation 1f the
Corporation serves as its own trnsfer agent). Such notice shall state such holder’s name
or the namies ol the nominees in which such holder wishes the shares of Class A Common
Stock w0 be issued. It required hy the Carporation, any certilicates surrendered tor
conversion shall be endarsed or aceompanicd by a written instrument or instruments of
transter. in form satisfactory 1o 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 transier agent {or by the Corporation if the Corporation serves as its own
transfer agent) of such notice and. if applicable. centificates (or lost centificate affidavit
and agreement) shall be the time of conversion (the “Conversion Time™). and the shares
of Class A Common Stock issuable upon conversion of the specitied shares shall be
deemed 10 be outstanding of record as of such date. The Corporation shall. as soon as
practicable after the Conversion Time (i) issue and deliver to such holder of Preferred
Stock. or to his. her or its nominces. a certiticale or certificates for the number of full
shares of Class A Common Stock issuable upon such conversion in accordance with the
provisions hereol and a certificate tor the number (it any) of the shares of Preferred Stock
represented by the surrendered ceniicate that were not converted into Class A Common
M Stock. (i1) pay in cash such amount as provided in Section 4.2 in licu of any fraction of &
share of Class A Common Stock otherwise issuable upon such conversion and (iii) pay all
declared but unpaid dividends on the shares of Preferred Stock converted.

4.3.2. Resenvation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding. reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the
Preferred Stock. such number of its duly authorized shares of Class A Common Stock as
shall from time 1o time be sufficient to effect the conversion of all outstanding Preferred
Stock: and if at any time the number of authorized but unissued shares of Class A
Common Stock shall not be sufficient o cffect the conversion of all then outstanding
shares of the Preferred Stock. the Corporation shall take such corporate action as may be
necessany 1o increase its authorized but unissued shares of Class A Common Sitock 10
such number of shares as shall be suflicient for such purposes. including. without
limitation. engaging in best efforts to obtain the requisite sharcholder approval of any
necessary amendment 1o these Articles, Before faking any action which would ciuse an
adjustment reducing the Conversion Price below the then par vatue of the shares of Class
A Common Stock issuable upon conversion of the Preferred Stock. the Corporation will
take anv corporate action which may. in the opinion of its counsel. be necessary in order
that the Corporation may validly and legally issue fully paid and non-assessable shares of
Class A Common Stock at such adjusted Conversion Price.

4.3.3. Effvet of Conversion. All shares of Preferred Stock which

shall have been surrendered for conversion as herein provided shall no longer be deemed
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o be cuistanding and all rights with respect 1o such shares shall imimediately cease and
terminate at the Conversion fime. eacept only the right of the holders thereo! 1o receive
shares of Class A Common Stock i eachange theretor, o receive pavment i licw of any
fraction of a share othemvise issuable upon such conversion as provided in Segtion 4.2
and o receive pavment of any dividends declared bl unpaid thereon,  Any shares ol a
class or series of Prefermed Stock so converted shall be retired and cancelled and may not
be reissued as shares on such class or series. and the Corporation ney thereafler take such
appropriate action (without the need tor sharcholder action) as may be necessary 10
reduce the authorized nunsber of shares of such class or series accordingly.

+.34. No Funther Adjustment.  Upon any such conversion, no
adiustment to the Conversion Price shall be made for any declared but unpaid dividends
on the Preterred Stock surrendered for conversion or on the Class A Common Stock
Jelivered upon conversion.

435 Jaxes.  The Corporation shall pay any and all issue and
other similar tases that may be pavable in respect of any issuance or delivery of shares of
Class A Common Stock upan conversion of shares of Preferred Stock pursuant to this
Section 4. The Corporation shall not. however. be required to pay any 1ax which mayv be
pay able in respect of any transter involved in the issuance and delivery of shares of Class
A Commoen Stock in 3 name other than that in which the shares of Preferred Stock so
comverted were registered, and no such issuance or delivery shall be made unless and
unti) the person or entity requesting such issuance has paid to the Corporation the amount
of any such tax or has established. w the satistaction of the Corporation. that such 1ax has
been paid.

440 Admstmenis 10 Conversion Price for Diluting Issues,

441, Special Definitions.  For purposes of this Anicke Fourth,
the following definitions shall apply:

(@) “Option” shall mean rights, options or warrants to
subseribe for, purchase or otherwize acquire Common Stock or Converntible Securities.

(by  Class B Original 1ssue Date” shall mean the date
on which the first share of Class B Preterred Stock was issued.

) “Convertible Securities™ shatl mean any evidences
of indebtedness. shares or other seeuritics directly or indirectly convertible inte or
eachangeable for Conunon Stock. but excluding Options.

(d) “Additional Shares of Common Stock™ shall
mean all shares of Common Stock issued (or, pursuant to Section 4.4.3 below, Jeemed o
be issued) by the Corporation atter the Class B Onginal Tssue Date, other than (1) the



tollowing shares of Common Stock and (2) shares of Common Stock deemed issued
pursuant o the following Options and Conventible Securities (clauses (1) and (2),
collectively, "Exempted Securities™):

(1 shares of Cammon Stock, Options or Converntible
Securities issued as a dividend or distribution on

Preferred Swoek:

(i shares of Commion Stock, Options or Convertible
Securities issued by reason of a dividend. stock
split. split-up or other distribution on shares of
Common Stock that is covered by Sections 4.3, 4.6,
4.7 or4.8;

(it} shares of Common Stock or Options issued to
emplovees or directoes of, or consultants or advisors
to. the Corporation or any of its subsidiarics
pursuant to a plan. agreement or arrangement
approved by the Board of Directors but in no event
representing in excess of [0% of the ol issued
and outstanding shares of Common Stock;

() shares of Common Stock or Convertible Securities
actually issued upon the exercise of Oplions or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securitivs.
in each case provided such issuance is pursuant to
the terms of such Option or Convertible Security
approved by the Board of Directors and in
accordance with (i), (it), (iii) above:

(v}  shares of Common Stock. Options or Convertible
Sceurities issucd to banks, cquipment lessors or
other financial institutions, or w0 real property
lessors. pursuant 1o a debt financing, equipment
leasing or real propeny leasing transaction approved
by the Board of Dircctors including the aflirmative
vote of the Advent Director;

(vi)  shares of Common Stock. Options or Convertible
Securities issued 1o suppliers or third-parly senvice
providers in connection with the provision of goods
Of services pursuant to transactions approved by the
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Board of Directors including the affirmative vote of
the Advent Dhirector:

(vii)  shares of Common Stock. Options or Convertible
Sceurities issued as acquisition consideration
pursuant to the acguisition of another corporation
by the Corporation by merger. purchase of
substantialiy all of the asscts or other reorganization
or 1o @& joint venture agreement. provided that such
issuances are approved by the Boeard of Directors
including the including the atfirmative vote of the
Advent Director; or

(viil)  shares of Common Stock. Options or Convertible
Secunities issued in connection with  sponsored
research, collaboration, technolopy license,
development, GEM. markeiing or other similar
agreements or strategic partnerships approved by
the Board of Directors including the affimative
vole of the Advent Director.

4420 No Adjusiment of Class B Conversion  Price. No
adjustment in the Class B Conversion Price shall be made as the result of the issusnce or
deemed issuance of Addivonal Shares of Common Stock if the Corporation receives
writien notice from the holders of a majority of the outstanding shares of Class B
Preferred Stock agrecing that no such adjustment shali be made as the resutt of the
tssuance or deemed i1ssuance of such Additional Shares of Common Stack.

+.4.5. Deemed Issue of Additional Shares of Conunon Stock.

(a) If the Corporation at any time or from time to time
afier the (Ias:a B Original Issue Date shall issue any Opiions or Convertible Sccurities
(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 seeurities
entitled to receive any such Options or Conventible Securities, then the maximum number
of shares of Common Stock (as set forth in the instrument relating thereto, assuming the
satisfaction of any conditions to exercisability. convertibility or exchangeability but
without regard 1o any provision contained therein for a subsequent adjustment of such
number) issuable upon the exercise of such Options or, in the case of Convertible
Securities and Options therefor. the conversion or exchange of such Convertible
Sceurities. shall be deemed to be Additional Shares of Common Stock issued as of the
time of such issue or, in case such a record date shall have been fixed, as of the ¢lose of
business on such record date.
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(by I the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Class B Conversion Price pursuant
1o the terms ol Sectjon 44,4, arc revised as a result of an amendmen? to such terms or any
other adjustment pursuant 1o the provisions ol such Option or Convertible Security (but
exciuding automatic adjustments to such terms pursuant 1o anti-dilution or similar
provisions ul such Option or Convertible Security} to provide for cither (1) any increase
in the number of shares of Common Stock issuable upon the excreise. conversion and/or
exchange of any such Option or Convertible Security or (2) any decrease in the
consideration payable w0 the Corporation upon such cxercise, conversion and/or
exchange. then, effective upon such increase or decrease becoming effective. as the case
may be. the Class B Conversion Price computed upon the original issue of such Option or
Convertible Sccurity (or upon the occurrence of a record date with respect thereto) shall
be readjusied to such Class B Conversion Price as would have been obtained had such
revised terms been in etlect upon the original date of issuance of such Option or
Convertible Security.  Notwithstanding the foregoing. no readjustment pursuant to this
clause (b) shall have the effect of increasing the Class B Conversion Price to an amount
which exceeds the lower of (i) the Class B Conversion Price in effect immediately prior
to the original adjustment made as a result of the issuance of such Option or Convertible
Secunity. or (i) the Class B Conversion Price that would have resulted trom any
issuances of Additional Shares of Common Stock (other than deemed issuances of
Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Securily) between the original adjustment date and such readjustment date.

(©) If the terms of any Option or Convertible Secunty
{excluding Options ar Convertible Securities which are themselves Exempted Securitics),
the issuance of which did not result in an adjusunent to the Class B Conversion Price
pursuant 1o the terms of Segtion 4,44 (either because the consideration per share
(determined pursuant to Section 4.4.3) of the Additional Shares of Common Stock subject
thereto was equal 1o or greater than the Class B Conversion Price then in effect, or
because such Option or Convertible Security was 1ssued before the Class B Onginal Issue
Date). are revised after the Class B Original Issue Date as a result of an amendment to
such terms or any other adjusiment pursuant 1o the provisions of such Option or
Caonvertible Security (but excluding automatic adjustments to such lerms pursusni (o anu-
dilution or similar provisions of such Option or Convertible Secunty) to provide tor
cither (1) any increase in the aumber of shares of Common Stock issuable upon the
exercise, conversion of exchange of any such Option or Convertible Sceurity or (2) any
decrease in the considertion pavable to the Corporation upon such exercise, conversion
or exchange, then such Option or Convertible Security, as so amended or adjusted. and
the Additional Shares of Common Stock subjeet thereto (determined in the maaner
provided in Section 4.4 3(a)) shall be deemed 1o have been issued effective upon such
increase or decrease becoming etleetive.




{(d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Sceurity {or portion
thereat) which resulted (either upon its ariginal issuance or upon a revision ol its terms)
in an adjustment 1o the Class B Conversion Price pursuant to the terms of Segtion .44,
the Class 3 Conversion Price shall be readjusted to such Class 13 Conversion Price as
would have been obtained had such Option or Convertible Security (or portion thereof}

never been issued,

(e) 11" the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration pavable 1o the Corporation upon such excreise. conversion and/or
exchange, is calculable at the time such Option or Convertible Security ts issued or
amended but is subject 1o adjustment based vpon subsequent events, any adjustment to
the Class B Conversion Price provided for in this Scction 4.4.3 shall be cffected at the
time of such issuance or amendment based on such number of shares or amount of
consideration withowt regard 1o any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (c) of this
Section 4.4.3). If the number of shares of Common Stock issuable upon the exereise.
conversion andfor exchange of uny Option or Convertible Security, or the consideration
pavable to the Corporation upon such exercise, conversion and/or exchange. cannot be
calculaied at all at the time such Option or Convertible Seeurity is issued or amended.
any adjustment to the Class B Conversion Price that would result under the terms of this
Seciion 4.4.3 at the time of such tssuance or amendment shall instead be effected at the
time such number of shares and/or amount of consideration is first calculable (even if
subject 1o subsequent adjustments). assuming for purposes of calculating such adjustmem
to the Class B Conversion Price that such issuance or amendiment took place at the time

such calculation can first be made.

444, Adjusunent of Class B Conversion Price Upon lssuance of
Additiopal Shares of Common Stock. 11 the Corporation shall at any time aiter the Class
B Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed o be issued pursuant 0 Section $.4.3% without
consideration or for 4 consideration per share less than the Class B Conversion Price in
elfect immediately prior 10 such issuance or deemed issuance. then the Class B
Conversion Price shall be reduced, concurrently with such issuance or deemed issuance,
to the consideration per share reccived by the Corporation for such issuance or deemed
issuance of the Additdonal Shares of Common Stock; provided that it such issuance or
deeined issuanee was without consideration, then the Corporation shall be deemed o
have received an aggregate of $.01 of cansideration for all such Addivonal Shares of

Common Stk issucd or deemed to be issueed.




4050 Deermination of_Consideration.  For purposes of this
Sectiop 4.4, the consideration received by the Corporation for the issuance or deemed
issuance of any Additional Shares of Commen Stock shall be compuied as follows:

(a) Cash and Property: Such consideration shall:

() insofar as it consisis of cash, be computed at the
aggregate amount of cash received by the
Corporation. excluding amounts paid or payable for
acerued interest;

(i) insofiar as it consists of property other than cash. be
computed at the lair market value thereot at the
time of such issue, as determined in good faith by
the Board of Directors including the affirmative
vote of the Advenl Director, who may require that
an independent valuator be sclected by the Board of
Birectors including the aflirmative voie of the
Advent Director: and

{ii1) 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 reccived. computed as provided in
clauses (i) and (i) above, as determined in good
faith by the Board of Directors including the
aftirmative vote of the Advent Director. who may
require that an independemt valuator be selecied by
the Board of Directors including the atfirmative
vote of the Advent Director.

(h) Opuons and Convertuble Scecurities. The
consideration per share reccived by the Corporation for Additional Shares of Common
Stuck deemed 1o have been issued pursuant o Section 4.4.3. relating o Options und
Convertible Scecurities, shall be determined by dividing:

(i) The 1otal amount, i any, received or receivable by
the Corporation as consideration for the issue of such
Oputans ur Convertible Securities, plus the minimum
ageregate wmount ol additional consideration (as set
forth in the instruments relating therete, withowt
regard to any provision contained theretn for a
subsequent adjustment ot such consideration)
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pavable to the Corporation upon the excreise of such
Options or the conversion or exchange of such
Conventible Securitics, or in the case of Options for
Convertible Sceurities. the exercise of such Options
for Convertible Securities and the conversion or
exchange ot such Convertible Securities. by

() the maximum number of shares of Common Stock
{(as set forth in the instruments relating therelo.
without regard to any provision contained therein for
4 subsequent adjustment of such number) issuable
upon the exercise of such Options or the conversion
or exchange of such Convertible Securitics. or in the
case of Options for Convertible Secunties. the
exereise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities,

4.4.6. Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one
transaction vor a series of related transactions and that would result in an adjustment to the
Class B Conversion Price pursuant to the terms of Sectiun 4.4.4, and such issuance dates
occur within a period of no more than three hundred and sixty five (365 days from the
first such issuance 10 the final such issuance. then, upon the Hinal such issuance, the Class
B Conversion Price shall be readjusted to give effect to all such issuances as if they
occurred on the date of the first such issuance (and without giving effeet to any additional
adjustments as a result of any such subsequent issuances within such period).

+.5 Adjustment for Stock Splits and Combingtions. 1f the Corporation
shall at any time or from time 0 time afier the Class B Original Issue Date effect a
subdivision of the outstanding Commen Stock, the applicable Conversion Price in effect
immediately before that subdivision shall be proportionately decreased so that the
number of shares of Class A Common Stock issuable on conversion of cach share of the
applicable class or series of Preferred Stock shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. 1§ the
Corporation shall at any time or jrom time o time after the Class B Original lssue Date
combine the outstanding shares of Common Stock, the Conversion Price in cffect
immediately before the combination shall be proportionately increased so that the number
of shares of Class A Common Stock issuable on conversion of cach share of the
applicable class or series of Preferred Stock shall be decreased in proportion 1o such
decrease in the aggregate number of shares of Common Stock outstanding. Any
adjustment under this Section 4.5 shall becomne eftective al the close of business on the
date the subdivision or combination becomes ciltective.
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4.6, jus o Certain Dividends and Distobutiong.  In the event
the Curporation at any time or from time to time after the Class B Original Issue Date
shall make or issue, or fix a record date tor the determination of holders of Commeon
Stock entitled 1o receive, a dividend or other distribution payable on the Common Stock
in additionai shares of Common Stock, then and in cach such event the Conversion Price
in ellectimmediately befoe such event shall be decreased as of the time of such issuance
oran the event such a record date shall have been fixed, as of the cluse of business on
such record date. by multiplying the applicable Conversion Price then in cficet by a
Iracton:

() the numerator of which shall be the total number of shares
of Common Stock issued and owtstanding inunediately prior to the time of such issuance
or the close of business on such record date, and

(] the denominator of which shall be the total number of
shares of Common Stock issued und outstanding immediately prior 1o the time of such
1issuance or the close of business on such record date plus the number of shares of

1 Common Stock issuable in payment of such dividend or distribution,

Notwithstanding the Toregoing (a) if such record date shall have been fixed and such dividend is
not fully paid er if such distribution s not {ully made on the date tixed theretorn, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafier the applicable Conversion Price shall be adjusted pursuant to this Section as of the
time of actual pavment of such dividends or distributions: and (b) no such adjusunent shall be
made if the holders of Preferred Stock simultancously receive a dividend or other distribution of
shares of Common Stock in a number equal to the number of shares ol Class A Common Stock
as they would have received if all oustanding shares of Preferred Stock had been converted into
Class A Common Stock on the date of such event,

4.7,  Adiustments for Other Dividends and
Corporation at any time or from tme o tme atter the Class B Original Issue Date shall
| make or issue, or fix a record date for the determination of holders of Common Stock
entitled 10 receive, o dividend or other distribution pavable in sccurities of the
Corporation {(other than a distribution of shares of Common Stock in respect of
outstanding shares o Common Stock) or in other property and the provisions of
Sectiop ! do not apply w such dividend or distribution. then and in each such event the
holders of Preferred Stock shall receive. simultaneously with the distribution 1w the
holders of Common Stock, 2 dividend or other distribution of such secuntics or other
property i an amount equal o the amount of such securities or other property as they
would have received 1 all outstanding shares of Preferred Stock had been converted into
Class A Cammon Stock on the date ot such event.

4.8, Adigsument for Merger or Reorganization, ote. Subject 1o the

provisions of Section 2. 06 there shall occur any  reorvanization,  recapitalization,
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reclassification, consolidation or merger involving the Corporation in which the Common
Stack (hut not the Preferred Stock) is converted imo or exchanged lor securitics. cash or
other propeny (other than a wmmsaction covered by Sections 4.4, 4.6 or 4,7). then,
following any such weorganization, reeapitalization. reclassification. consulidation or
merger. cach share of P'referred Stock shall thereatier be convertible in tieu of the Class A
Common Stock into which it was convertible prior to such event into the kind and
amount ol securitics. cash or other property which a holder of the number of shares of
Class A Common Stock of the Corporation issuable upon conversion of one share of
Preterred Stock  immediately  prior o such reorganization. recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to
such transaction; and, in such case. appropriate adjustment (as determined in good faith
by the Board of Directors) shall be made in the application of the provisions in this
Section 4 with respect o the rights and interests thereatler of the holders of the Preferred
Stock. to the end that the provisions set forth in this Section 4 {including provisions with
respect to changes in and other adjustments of the Conversion Price) shall thereatter be
applicable, as nearly as reasonably may be, in relation 10 any securities or other property
thereatter deliverable upon the conversion of the Preferred Stock.

49, Ceniticate as 1o Adjustiments.  Upon the occurrence of cach
adjustment or readjustiment of the applicable Conversion Price pursuant o this Section 4.
the Corporation at its expense shall, as promptly as reasonably practicable but in any
event not later than ten (10) days thereafter, compute such adjustment or readjustment in
accordance with the terms hereof and fumnish to each holder of Preferred Stock a
certificate seiting torih such adjustment or readjustment {(including the kind and amount
of sccurities, cash or other property into which the Preferred Stock is converntible) and
showing in detail the facis upon which such adjustment or readjustment is based. The
Comporation shail, as prompily as reasonably practicable afier the written requesi at any
time of anv holder of Preferred Stock {(but in any event not later than ten (10) days
thereatiery, fumish or cause 1o be furnished 10 such holder a certificate setting forth (i) the
applicable Conversion Price thea in effvet. and (ii) the number of shares of Class A
Common Stock and the amount. if any, of other securities, cash or property which then
would be received upon the conversion of Preferred Stock.

4.10.  Notice of Record Date. If:

(a) the Corporation shall 1ake o record of 1the holders of
its Common Siock (or other capital stock or securities ot the time assitable upon
conversion of the Preferred Stock) for the purpose of entitling or enabling them 1o receive
any dividend or other distribution. ar to receive any right o subscribe for or purchase any
shares of capital stock of any class or any other securitics, or o receive any other

secunty; or
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(h) ul any capitid reorganization of the Corporation,
any reclassitication ol the Commuon Stock of the Corporation, or any Deemed Liquidation
Event: or

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

then, and in cach such case. the Corporation will send or ¢ause 10 be sent 1o the holders of the
Preferred Stock o notice specttving, as the case may be. (1) the record date for such dividend,
distribution o right, and the amount and character of such dividend. distribution or right, or {ii)
the effective date on which such reorganization, reclassitication, consolidation, merger, trunster,
dissolution, liguidation or winding-up is proposed to take place, and the time, if any is to be
fixed. as of which the holders of record of Class A Common Stock (or such other capital stock or
seeurities al the time issuable upon the conversion of the Preferred Stock) shall be entitled
exchange their shares of Class A Common Stock (or such other capital stock or securities) for
securities or other property deliverable upon such reorganization, reclassification, consolidation.
menger, transfer, dissolution, liquidmion or winding-up. and the amount per share and character
of such exchange applicable to the Preferred Stock and the Class A Commaon Stock. Such notice
shall be sent at least ten (10) days prior to the record date or effective date for the event specified
1n such notice.

3. Mandatory Conversion.

5.1, Trpger Evepts. Upen cither (@) the ¢losing of the sale of shares of
Common Stock to the public at a price per share of at least §4.703 per share (subject to
appropriate adjustment in the evemt of any stock dividend. stock split, combination or
other similar recapitalizaton with respect to the Common Stock). in a finm-commiument
underwritien public offering pursuant 10 an effective regisiration statement under the
Sccurities Act of 1933, as amended. resulting in at least $73.000.000 of gross proceeds,
net of the underwniting discount and commissions. to the Corporation and in connection
with such offering the Common Stock is listed for trading on the Nusdaq Stock Market's
Nanonal Market. the New York Stock Exchange or (b) the dute and time. or the
oceurrence of an event. specificd by vote or written consent of the Requisite Holders (the
time of such closing or the date and time specified or the time of the event specified in
such vole or written consent is referred to herein as the “Mandatory Conversion
Time™), then 1) all outstanding shares of Preferred Stock shall automatically be
coaverted into shares of Class A Common Stock. at the then effective conversion rate as
calculated pursuant 10 Section 4.1.]. and (i) such shares may not be reissued by the
Corporativn.

5.2, Procedural Reguirgpents. Al holders of record of shares of
Preterred Stock shall be sent written notice of the Mandatory Conversion Time and the
place designated for mandatory conversion of all such shares of Preterred Stock pursuant
to this Section 3. Such notice need not be sent in advanee of the oceurrence of the
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Mandatory Conversion Time. Upon reecipt of such notice. cach holder of shares of
Preferred Stock in certiticated form shall surrender his. her or its centificate or certificates
for all such shares {or. if such holder alleges that such centificate has been lost. stolen or
destroved. a lost certificute affidavit and agreement reasonably  acceptable to the
Corporation to indemnify the Corporation against any claim that may be made against the |
Carporation on account of the alleged loss. thett or destruction of such certificate) to the

Corperation at the place designated in such notice. 1 so required hv the Corporation., any ,
certiticates suerendered for conversion shall be endorsed or accompanied by writien '
instrument or instruments of transfer. in form satisfactory to the Corparation. duly
exceuted by the registered holder or by his. her or iis attorney duly authorized in whnling.
All rights with respect to the Preferred Stock converted pursuant to Section 3.1. including
the rights, if’ any, 1o receive natices and vote (uther than as a holder of Class A Common
Stock). will terminate at the Mandatory Conversion Time {notwithstanding the fatlure of
the holder ar halders thereof 1o surrender any cerlificates at or prior to such time). excepl
only the rights of the hotders thereof. upon surrender of any certificate or certiticates of
such holders (or lost cenificate affidavit and agreement) therefor, to receive the items
provided for in the next sentence of this Section 5.2, As s00n as practicable after the
Mandatory Conversion Time and. if applicable. the surrender of any certificate or
centificates (or lost certificate affidavit and agreement} for Preferred Stock. the
Carporation shall (a) issue and deliver to such holder. or 1o his. her or s nominecs, 3
certificate or certificates for the number of full shares of Class A Common Slock issuable
on such conversion in accordance with the provisions hercof and (b) pay cash as provided
in Section 4.2 in livw of any fraciion of a share of Class A Common Stock otherwise
issuable upon such conversion and the paymeni of any declared but unpaid dividends on
the shares of Preferred Stock canverted. Such converted Preferred Stock shall be retired
and cancelled and may not be reissued as shares of the applicable class or senes of
Preferred Stock, and the Corporation may thereafter take such appropriate action (withouwt
the need for sharcholder action) as may by aecessary to reduce the authorized number of

shares of Preferred Stock accordingly.

6. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redeemed or othenwise acquired by the Corporation or any of its subsidianies shall
be swomatically and immediately cancelted and retired and shall not be reissued. sold or
transferred.  Neither the Corporation nor any of its subsidiaries may eXeTcise any voling
or other rights granted to the holders of Preferred Stock following redemption.

7. Waiver. Except as otherwise set forth herein, any of the rights. powers,
preferences and other terms of the Preferred Stock set forth herein may be watved on
behalf of all holders of Preferred Stock by the affirmative written consent or vote of the

Requisite Holders.

8. Notices. Anv notice required or permitted by the provisions of this Anticle
Fourth to be given to @ holder of shares of Preferred Stock shall be mailed. postage
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prepaid. 10 the post oflice addiess last shown on the records of the Corporition. and given
by clectronic communication in compliance with the provisions ol the Business
Corporation Act. and  shali be deemed sent uwpon such mailing and  clectronic

ransimission.

Byvlaws (the “Bylaws™), in furtherance and not in limitation of the powers conferred by statute,
the Beard of Directors,  is eapressly authorized to make. repeal. alter, amend and rescind any
or all of the Bylaws: provided. however that for so long as the holders of Class B Preterred
Stock () hold at least 7.30% of the Corporation’s outstanding Class A Common Siock (treating
for this purpose all shares of Class A Common Stock issuable upon exercise of or conversion of
alt securities or other rights convertible into, or exercisable or exchangeable for (in cach case.
directly or indirectly). Class A Common Stock as if exercised or converted. but excluding any
shares of Class A Common Stock issuable upon exercise of stock options) or (b) have made
capital contributions in cash to the Corporation that are at least twenty percent (20%) of the
Corporation’s aggregate paid-in capital {across all classes or series of the Corporation’s capiial
stock) paid in cash the affirmative vote of the Advent Director shall be necessary for any
change. alteration. amendment, or rescindment ol the Bylaws which may cause any harm or
change to the rights of holders of record of the shares of Class B Preferred Stock.

S.: Subject to any additional vote required by these Articles or the Curporation’s

6.:  Subject to any additional vote required by these Articles. the number of
directors of the Corporation shall be determined in the manner set forth in the Bylaws.  Each
dirccter shall be emiitled to one vote on each matter presented to the Board of Directors:
provided. however, that. so long as the holders of Class B3 Preferred Stock are entitled to elect a
Class B Director, the afliomative vote of the Class B Director shall be required for the
authorization by the Board of Directors of any of the matters set forth in Section 12 of the
Sharcholders™ Agreement, dated as of March 12, 2020by and among the Corporation and the
other parties thereto, as such agreement may be amended from time o time,

7.: Elections of directors need not be by writien ballot uniess the Bylaws shall so
provide.

8.: Meutings of sharcholders may be held within or without the Siate of Florida.
as the Bylaws may provide, The books of the Corporation may be kept outside the Siae of
Florida at such place or places as may be designated from time to time by the Board of
Directors or in the Bylaws,

9.: To the tullest extent permitted by law, a director of the Corporation shall not
be personally liable to the Corporation or its sharcholders for monetary damages tor breach of
fiduciary duty as a director.  If the Business Corporation Act or any other Jaw of the State of
Florida is amended after approval by the sharcholders of this Article Ninth o authorize
corporate action ferther climinating or limiting the personal liabitity of directors, then the
lisbility of a director ol the Corporation shall be climinated or limited to the fullest extent
permitied by the Business Corporation Act as so anended.
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Anv repeal or modification of the Toregoing provisions of this Anicle Ninth by the
sharcholders of the Corporation shall not adversely allect any right or protection ol a director of
the Corporation existing at the ime ofL or increase the Liability of any director of the Corporation
with respect to any acts or emissions ol such director occurring prior to. such repeal or

modifteation.

10.: To the fullest extent permitted by applicable Jaw. the Corporation shall
provide indenmmification of (and advancement of expenses o) directors of the Corporation
through Bylaw provisions, agreements with such directors. vote af stockholders or disinterested
directors or otherwise. in excess of the indemnification and advancement otherwise permitied
by the Business Comporation Act. To the fullest extent permitted by applicuble law, the
Corpuration is authorized to provide indemnification of (and advancement of expenses 10)
directors, ofticers and agents of the Corporation (and any other persons to which the Business
Corporation Act permits the Corporation 1o provide indemnification) through Bylaw provisions,
agreements with such agents or other persons. vote of sharchoiders or disinterested directors or
otherwise. in excess of the indemnification and advancement otherwise permitted or required
by Sections 607.0851. 607.0852, and 607.0833 of the Business Corporation Act.

Any amendment. repeal or modification of the foregoing provisions of this Article
Tenth shall not {a) adversely aftect any right or protection of any director. officer or other agent
of the Corporation existing at the time of such amendment. repeal or modification or (b) increase
the liability of anv dircctor of the Corporation with respect 1o any acts or omissions of such
director, officer or agent occurming prior 10, such amendment, repeal or modification.

11.:  The Corporation renounces. to the fullest extent permitted by law, any
interest or expectancy of the Corporation in. or in being oftered 2n opportunity 10 participate in.
any Excluded Opportunity. An “Excluded Opportunity” is any matier. iransaction or interest
that is presented to. or acquired, created or developed by, or which otherwise comes into the
possession of (i) any director of the Corporation who is not an employee of the Corporation or
any of its subsidiaries. or (it) any holder of Preferred Stock or any partner. member. director.
shareholder. emplovee. affiliate or agent of any such holder. other than somconc who is an
cmplovee of the Corporation or any of its subsidiaries (collectively. the persons referred 1o in
clauses (i} and (ii) are “Covered Persons™). unless such matter. rransaction or inlerest is
presented to. or acquired. created or developed by. or otherwise comes ino the possession ol a
Covered Person expressly and solely in such Covered Person’s capacity as a director of the
Corporation while such Covered Person is performing services in such capacity. Any repeal or
moditication of this Article Eleventh will only be prospective and will not aflect the nghts
under this Article Eleventh in etfect at the time of the oceurrence of any actions of omissions to
act giving rise to liability. Notwithstanding anything to the contrary contained elsewhere in
these Anticles. the affirmative vote of the Requisite Holders. will be required to amend or
repeal. or 1o adopt any provisions inconsistent with this Article Eleventh.

12.: Unless the Corporation consents in writing to the sclection ot an allernative
forum in accordance with Section 607.0208 of the Business Corporation Act, the Circuit Courts



of Miami-Dade County (the “Court™) in the State of Florida shall be the sole and exclusive
forum for any sharcholder (including a heneticial owner) to bring (i) anyv derivative action or
proceeding brought on behalf of the Corporation. (i) any action asserting a claim of breach of
fiduciary duty owed by any director, officer or other emplovee of the Corporation to the
Corporation or the Comporation’s sharcholders. (iii) any action asserting a claim against the
Corparation. its directors, officers or emplovees arising pursuant 1o any provision ol the
Business Corporation Act or these Articles or the Bylaws or (iv) any action asserting @ claim
against the Corporation. its directors, oflicers or emplovees poverned by the internal atfairs
doctrine, exeept for, as 1o each of (i) through (iv) above. any claim as to which the Coun
determines that there is an indispensable party not subject to the jurisdiction of the Court (and
the indispensable party does not consent 1o the personal jurisdiction of the Court within ten
days following such determination). which is vested in the exclusive jurisdiction of a court or
forum other than the Court. or for which the Court does not have subject matter jurisdiction. I
any provision or provisions of this Article Tweltth shall be held w be invalid. illegal or
unenforceable as applied o any person or entity or circumstance for any reason whatsoever,
then. to the fullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article Twelfth
(including. without limitation, cach portion of any sentence of this Article Twelfth containing
any such provision held to be invalid, illegal or unenlorceable that s not dtself held o be
invalid, llegal or unenforecable} and the application of such provision to other persons or
entities and circumstanees shall not in any way be affected or impaired thereby.

THIRTEENTH:

() Issuance of Additional Kquiry Sccurities. The Corporation hereby grants w each holder
of common stock and preferred stock of the Corporation teach, a “Pre-emptive Sharcholder™)
the mght 1o purchase its Pro Rata Portion ol any new Equity Scecurities (other than any Excluded
Securties) (the "New Sceurities”) that the Carporation may from time 10 Gme propose to issue

or scll W any party.

(bt Additional Issuance Notices, The Corporation shall give written notice (an "Issuzance
Notice™) of any proposed issuance or sale deseribed in subsection (2) above 10 the Pre-
emptive Sharcholders within five days following any meeting of the Board at which any such
issuance or sale s approved. The Issuance Notice shall, i applicable. be accompanied by a
written of¥er from any prospective purchaser seeking o purchase New Sccurities and shall set
torth the material tenns and conditions of the preposed issuance. including:

(1) the number and description of the New Securities proposed (o he issued and
the percentage ot the Corporation’s outstanding Equity Sceurities such issuance

would represent;

(11} the proposed issuance date, which shall be at least 20 davs from the date of the

Issuance Notice: and




(i) the proposed puichase price per share.

(CIaercise of Pre-emptive Rights, Each Pre-emptive Sharcholder shall for a period ol 13
davs following the receipt of an Issuance Notice (the "Faercise Period”) have the right 1o clect
irrevocahty to purchase its Pro Rata Portion of the New Securitics at the purchase price set forth
in the {ssuanee Notice by delivering a written notice to the Corporation. The closing ol any
purchase by any Pre-emptive Sharcholder shall be consummated  concurrently  with  the
consummation of the issuance or sale deseribed in the Issuance Notice: provided. however. that
the closing of any purchase by any Precemptive Sharcholder may be extended heyond the
closing of the transaction in the Issuance Notice 1o the extent necessary 10 {i} obtain reguired
governaent approvals and other required third party approvals or consents {and the Corporation
and the Sharcholders shall use their respective reasonable efforts to obtain such approvais) and
(i1} permit the Pre-emptive Sharcholders to complele their internal capital call process following
the Exercise Pertod: provided. that the extension pursuant to this clause (ii} shall not exceed 60
Jdavs,

id)  Over-Allotment. No later than five Business Days following the expiration of the
Exercise Period. the Corporation shall notity ¢ach Pre-emptive Sharcholder in writing of the
number of New Securities that cach Pre-emptive Sharcholder has agreed o purchase (including,
for the avoidance of doubt. where such number is zero) {the "Overallotment Notice™).
Each Pre-emptive Sharcholder exercising its right 1o purchase its Pro Rata Portion of the New
Securities in full (an "Exercising Sharcholder”) shall have a right of over-ullotment such that it
any other Pre-emptive Sharcholder rails to exercise its right under this Arnticle |3 to purchasce its
Pro Rata Portion of the New Securities (cach. a "Non-Exercising Sharcholder”). such
Exercising Sharcholder may purchase its Pro Rata Portion of such Non-[zxercising Sharcholder's
allotment by giving written notice to the Corporation within five days of receipt of the Over-
allomment Notice (the “"Over-allotment Exercise Period™).

{¢) Sales to the Prospective Buver. IT any Pre-emptive Sharcholder fuils to purchase its
allotment of the New Securitics within the time period described in subsection (¢) 2nd after the
expiration of the Over-allotment Exercise Period. the Corporation shall be free to complete the
propused issuance or sale of New Securities deseribed in the Issuance Notice with respect to
which Pre-cmiptive Sharcholders failed to exercise the option set forth in this Article 13 on terms
o less favorable 1o the Corporation than those set forth in the Fssuance Notice (except that the
amount of New Securitivs 1© be issued or sold by the Corporation may be reduced): provided.
that (x) such issuance or sale is closed within 30 dayvs atter the expiration of the Over-allotment
Excrcise Period (subject to the extension of such 30 day perioad for a reasonable time not to
exceed 60 davs to the extent reasonably necessary to obtain any Government Approvals) and (y)
for the avoidance of doubt. the price at which the New Securities arce sold is at least equal to or
higher than the purchase price deseribed in the Issuance Notice. In the event the Corporation has
nat sold such New Securities within such time period, the Corporation shall not thereatier issue
or sell any New Sccurities without first again offering such seeurities o the Sharcholders in




aceordance with the procedures set forth in this Ariicle 13,

(Y Clostng of the Issuanee. Upon the issuance ol any New Scearitics in accordance with
this Aricle 13, the Corpotation shall deliver w cach Exercising Sharcholder centiticates (i1 any)
evidencing the New Securities, which New Securitivs shall be issued frec and clear of any lichs
(other than these arising hereunder and those atributable o the actions of the purchasers
thercon). and the Corporation shall so represent and warrant (o the purchasers thereof. and further
represent and warrant o such purchasers that such New Securities shall be. upon issuance
thereot 1o the Excreising Sharcholders and after payvment therefor, duly authorized. validiy
ssucd. fully patd and non-assessable. Each Exercising Sharcholder shall deliver 1o the
Corporation the purchase price for the New Securitics purchased by it by eertilied or bank check
or wire {ransfer of immediately available tunds. Each party 10 the purchase and sale of New
Secunties shall ke all such other actions as may he reasonably necessary to consummate the
purchase and sale including. without limitation. entering into such additional agreements as may
be pecessary or appropriate.

FFor purposes of this Article 13, the fullowing terms shall have the meanings set forth below:

"Fquity Securities” means any and all shares of Common Stock and any securitics o the
Company converitble into, or exchangeable or exercisable for, such shares. and options. warrants
or other rights t acquire such shares.

“Pro Rata Portion” means. with respect v any Pre-emptive Stockholder, on any issuance
date for New Securities. the number of New Securities equal o the product of (i) the toal
number of New Securities 1o be issued by the Company on such date and (i1) the Iraction
determined by dividing (x) the number of shares owned by such Pre-empiive Sharcholder
immediately prior w such issuance as though shares had been converted into Class A Comimon
Stock (3) the ial number of shares of the Corporation vutstanding on such date immediately
prior o such issuance as though shares had been converted into Class A Commun Stock.

"Securities Act” means the Sceuritics Act of 1933, as amended, or any successar Federal
statute, and the rules and regulations thercunder which shall be in effeet at the time.

* * *




kR That the Board of Directors duly adopted resolutions adopting  the
foregoing amendment and restatement on March 12, 2020dectaring said amendment and
restatement to be advisable and in the best interests of this corporation and its
sharcholders. and authorizing the appropriate ofticers of this corporation to solicit the
consent of the sharcholders therefor.

4. That the foregoing aumendment and restatement was approved by the
holders of the requisite number of shares of this corporation in accordance with Section
607.1003 of the Business Corporation Act. Specifically, and in accordance with Scction
607.1004 of the Business Corporation Act, the amendment and restatement were
approved by the requisite number of holders of shares of Common Stock and shares of
Preferred Stock. Class A, each voting group entitled to vote separately and jointly on such
amendment and restatement. For so long as the holders of Class B Preferred Stock (a)
hold at teast 7.50% of the Corporation’s outstanding Class A Common Stock (treating for
this purpase all shares of Class A Common Stock issuable upon exercise of or conversion
of all securities or other rights convertible into. or exercisable or exchangeable for (in
each case. directly or indirectly), Class A Common Stock as if exercised or converted. but
excluding any shares of Class A Common Stock issuable upon exercise of stock options)
or (b) have made capital contributions in cash 1o the Corporation that arc at least twenty
percent (20%) of the Corporation’s aggregate paid-in capital (across all classes or series
of the Corporation’s capital stock) paid in cash the affirmative vote of the Requisite
Holders shall be necessary for any change, alteration. amendment, restatements.
modifications or rescindment of these Articles or Bylaws which may cause any harm or
change to the rights of holders of record of the shares of Class B Preferred Stock.

s That these Articles. which restate. consclidate all prior amendments, and

further amend the provisions of this Corporation’s Articles of Incorporation. have been
duly adopied in accordance with Sections 607.1003 and 607.1007 of the Business

Cormoration Acl.

IN WITNESS WHEREQOF. these Second Amended and Restated Articles of
Incorporation have been executed by a duly authorized ofticer of this corporation on this 12t day
of March. 2020

By: M/y —

- A
Luis Mavendia, President

st -




