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COVER LETTER

TO: Amendment Section
Division of Corporations

TAILAPP IN
NAME OF CORPORATION: 1E Ak NC

P 15000000201

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for Niling.

Please return all correspondence concerning this matter 10 the tollowing:

Carlos Lerena

Name of Contact Person
RETAILAPP INC

Firm/ Company
8950 SW 74th CT Suite 2201

Address

Miami, FL 33156

Citv/ State and Zip Code

carlos.lerena@retailapp.com

E-mail address: (10 be used for future annuzl report notitication)

For turther information concerning this matter, please call:

Carlos Lerena : (786 | 574-4486

Name of Coniact Person Area Code & Daytime Telephone Number

Enclosed i3 o check for the following amount made pavable to the Florida Department of State:

03 $33 Filing Fee £J$43.75 Filing Fee &  [J$43.75 Filing Fee &  M$352.50 Filing Fee
Certificate of Status Certitied Copy Certificate of Status
(Additional copy i3 Centified Copy
enclosed) (Additional Copy

is enclosed)

Muatling Address Street Address

Amendment Segtion Amendment Section

Division of Corporations Division of Corporations
PO, Box 6327 Clifton Building

Tallahassee, FLL 32314 2661 Executive Center Circle

Tallahassee. Fi. 32301
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RESTATED ARTICLES OF INCORPORATION GI7 M10: 23

OF SEERETARY oF graces
RETAILAPP, INC. THLLH HASSEE, rﬂ -

{Pursuant to Section 607.1003 and 607.1007 of the
Florida Business Corporation Act)

1. The name of the corporation is: RetailApp, Ine.
2. The date of filing of the original Articles of Incorporation of the Corporation with

the Florida Department of State was December 31. 2014, The Corporation’s Articles of
Incorporation were amended on September 25, 2015 and October 11, 2016.

3. The complete text of the Corporation’s Restated Articles of Incorporation is as
follows:

ARTICLE 1

The name of the corporation 15 RetailApp, Inc. (the “Corporation™) and the principal street
and mailing address of the Corporation is 8950 SW 74™ Court. Suite #2201, Miami, Florida 33156.

ARTICLFE 11
The address of the registered office of the Corporation in the State of Florida 1s 8930 SW
74% Counrt, Suite #2201, in the Citv of Miami. County of Dade. The name of its registered agent
at such address is Carlos Lerena.

ARTICLE HI

The Corporation is organized for the purpose of transacting any and all lawful business for
which corporations may be incorporated under the Florida Business Corporation Act (the
~Business Corporation Act™).

ARTICLE IV

A. Authorization of Stock. The Corporation is authorized to issue two classes of
capital stock which are designated. respectively. as common stock and preferred stock. The total
number of shares that the Corporation is authorized to issue is 534,200.000. The total number of
shares of common stock authorized to be issued is 46.000.000. par value $0.00! per share (the
“Common Stock™). The total number of shares of preferred stock authorized 10 be issued is
8.200.000. par vatue $0.001 per share (the “Preterred Stock™). ot which 1.335.9935 shares are
designated as “Series Sced Preferred Stock™ 3.596.916 shares are designated as “Serics A
Preferred Stock™. 349.470 shares are designated as “Series A-1 Preferred Stock™ 263.6335 shares
are designated as “Series A-2 Preferred Stock™ 1,173,163 shares are designated as “"Series A-3
Preferred Stock™. 1.143.283 shares are designated as ~Series A-4 Preferred Stock™ and 137,538
shares arc designated as “Series A-5 Preferred Stock™

0s
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Immediately upon the filing of these Restated Articles of Incorporation of the Corporation
(the “Effective Time™). and without further action on the part of holders of Common Stock of the
Corporation outstanding immediately prior to the Effective Time, each then outstanding share of
the Corporation’s Class A Common Stock and Class B Common Stock shall be reclassified as one
share of Common Stock. Any stock certificate that immediately prior to the Effective Time
represented shares of Class A Common Stock or Class B Common Stock shall. from and after the
Effective Time, be deemed to represent shares of Common Stock. without the need lor surrender
or exchange thereof.

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

B Dividend Provisions. The holders of the Preferred Stock shall be entitled to
receive, when, as and if declared by the Board of Directors, out of any assets of the Corporation
legally available therefor, anv dividends as may be declared from time to time by the Board of
Directors.

2. Liguidation Preference.

(a) In the event of anv Liquidation Event (as defined below). either
voluntary or involuntary. the holders of each series of Series A Preferred Stock shall be entitled to
receive oul of the proceeds or assets of the Corporation available for distribution to its sharcholders
(the “Proceeds™). prior and in preference to any distribution of the Proceeds of such Liguidation
Event to the holders of Series Seed Preferred Stock. Series A-1 Preferred Stock. Series A-2
Preferred Stock. Series A-3 Preferred Stock. Series A-4 Preferred Stock. Series A-3 Preferred
Stock and Common Stock by reason of their ownership thereof. an amount per share equal 1o one
and one half (1.3) umes the Original 1ssue Price (as defined below) of Series A Preferred Stock.
plus declared but unpaid dividends on such share. If, upon the occurrence of such event. the
Proceeds thus distributed among the holders of Sertes A Preferred Stock shall be insufficient 1o
permit the pavment to such holders of the full aforesaid preferential amounts, then the entire
Proceeds legally available for distribution shall be distributed ratably among the holders of the
Series A Preferred Stock in proportion to the full preferential amount that each such hotder is
otherwise entitled to receive under this subsection (a). For purposes of these Restated Articles of
Incorporation, “Original [ssue Price™ shall mean the original issuance price as applicable to cach
holder per share for each share of Series Sced Preferred Stock, $0.427943 per share for cach share
of Series A Preferred Stock, $0.436200 per share for cach share of Series A-1 Preferred Stock.
$0.419398 per share for each share of Series A-2 Preterred Stock. $0.314348 per share for cach
share of Series A-3 Preferred Stock. $0.409000 per share for each share of Series A-4 Preferred
Stock and $0.343300 per share for each share of Series A-5 Preferred Stock (each as adjusted for
anv stock splits. stock dividends. combinations. subdivisions. recapitalizations or the like with
respect 1o such series of Preferred Stock).

(b) Upon completion of the distribution required by subsection (a) of
this Section 2. all of the remaining Proceeds available for distribution 10 shareholders shall be
distributed among the holders of Common Stock pro rata based on the number of shares of or

convertible into Common Stock held by ¢ach.
Os
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() Notwithstanding the above, tor purposes of determining the amount
cach holder of shares of Preferred Stock is entitled to receive with respect to a Liquidation Event,
each such holder of shares of a series of Preferred Stock shall be deemed to have converted
(regardless of whether such holder actually converted) such holder’s shares of such scries into
shares of Common Stock immediately prior to the Liquidation Event if. as a result of an actual
conversion, such holder would receive, in the aggregate. an amount greater than the amount that
would be distributed 10 such holder if such holder did not convert such series of Preterred Stock
into shares of Common Stock. 1 anv such holder shall be deemed to have converted shares of
Preferred Stock into Common Stock pursuant to this paragraph. then such holder shall not be
entitled to receive any distribution that would othenvise be made to holders of Preferred Stock that
have not converted (or have not been deemed 1o have converted) into shares ot Common Stock.

(d) (1) For purposes of this Scction 2. a “Liquidation Event™ shall
include (A) the closing of the sale, fease, transfer. exclusive license or other disposition of all or
substantialiy all of the Corporation’s assets, (B) the consummation of the merger or consolidation
of the Corporation with or into another entity (except a merger or consolidation in which the
holders of capital stock of the Corporation immediately prior 1o such merger or consolidation
continue to hold at least fifty percent (50%) of the voting power of the capital stock of the
Corporation or the surviving or acquiring entity immediately following such merger or
consolidation in substantially the same proportions. and with substantiallv the same terms. as held
immediately prior to such merger or consolidation), (C) the closing of the transfer (whether by
merger, consolidation or otherwise), in one transaction or a series of related transactions. (o &
person or group of affiliated persons (other than an underwriter of the Corporation’s securities). of
the Corporation’s securities if, after such closing. such person or group of affihated persons would
hold fifty percent (50%) or more of the then outstanding voting stock of the Corporation (or the
surviving or acquiring entity) or (D) a liquidauion. dissolution or winding up of the Corporation:
provided. however. that a transaction shall not constitute a Liquidation Event if its sole purpose is
to change the state of the Corporation’s incorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held the Corporation’s sceurities
immediately prior to such transaction. Notwithstanding the prior sentence. the sale by the
Corporation of shares of Preferred Stock in financing transaction shall not be deemed a
“Liquidation Event.” The treatment of any particular transaction or series of related transactions
as a Liguidation Event may be waived by the vote or written consent of the holders of at least a
majority of the then outstanding Series A Preferred Stock (voting together as a single class and not
as separate series. and on an as-converted basis),

(11} In any Liquidation Event. if Proceeds received by the
Corporation or its sharcholders is other than cash, its value will be deemed its fair market value.
Any sceurities shall be valued as follows:

(A)  Securitics not subject 1o investment letter or other
similar restrictions on free marketability covered by (B) below:

(N If traded on a securities exchange. the value

shall be deemed (o be the average of the closing prices of the securities on such exchange over the
twenty (20) trading-day period ending three (3) trading davs prior to the closing of the Ligquidation

Event:
0s
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(2) [f actively traded over-the-counter. the value
shall be deemed to be the average of the closing bid or sale prices (whichever 1s applicable) over
the twenty (20) trading-dav period ending three (3) trading davs prior to the closing of the
Liquidation Event: and

(3) If there is no active public market. the value
shall be the fair market value thereof, as mutually determined by the Board of Directors and the
holders of at least a majority of the then outstanding shares of Series A Preferred Stock (voting
together as a single class and not as separate series. and on an as-converted basis): provided that if
a holder of Serics A Preferred Stock or an affiliate thereof'is an acquiring entity in such Liguidation
Event. the shares of Preferred Stock held by such holder shall not be included for purposes of such
approval calculation.

{(B)  The method of valuation of securities subject 1o
investment letter or other restrictions on {ree marketability (other than restrictions arising solely
bv virtue of a sharcholder’s status as an affiliate or former affiliate) shall be to make an appropriate
discount from the market value determined as above in (A) (1). (2} or (3) o reflect the approximate
fair market value thereof. as mutually determined by the Board of Directors and the holders of at
teast a majority of the voting power of all then outstanding shares of such Series A Preferred Stock
(voting together as a singlc class and not as separate series. and on an as-converted basis): provided
that 1t a holder of Series A Preferred Stock or an affiliate thereof is an acquiring entity in such
Liquidation Event. the shares of Series A Preferred Stock held by such holder shall not be inctuded
for purposes of such approval calculation.

(C)  The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall. with the appropriate
approval of the definitive agreements governing such Liquidation Event by the shareholders under
the Business Corporation Act and Scction 6 of this Article IV(B). be superseded by the
determination of such value set forth in the definitive agreements governing such Liquidation
Event,

(i) In the event the requirements of this Section 2 are not
complicd with, the Corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event to be
postponed until such time as the requirements of this Section 2 have been complied with: or

(BY  cancel such transaction, in which event the rights.
preferences and privileges of the holders of the Preferred Stock shail revert to and be the same as
such rights, preferences and privileges existing immediatelyv prior to the date of the first notice
referred to in subsection 2(d){(iv) hereof.

(iv)  The Carporation shall give each holder of record of
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20) days
prior to the shareholders” meeting called 1w approve such transaction. or twenty (20) davs prior 1o
the closing of such transaction. whichever is carlier. and shall also notifv such holders in writing
of the final approval of such transaction. The first of such notices shall describe the marterial terms

4 os
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and conditions of the impending transaction and the provisions of this Scction 2, and the
Corporation shall thereafter give such holders prompt notice of any material changes.  The
transaction shall in no event 1ake place sooner than twenty (20} days atier the Corporation has
given the first notice provided for herein or sooner than ten (10) days after the Corporation has
given notice of any material changes provided for herein: provided. however. that subject to
compliance with the Business Corporation Act such periods may be shortened or waived upon the
written consent of the holders of Preferred Stock that represent sixtyv-five percent (63%) of the then
outstanding shares of such Series A Preferred Stock (voting together as a single class and not as
separate series, and on an as-converted basis).

{¢) Allocation of Contingent Consideration. In the event ot a deemed
Liquidation Event pursuant 1o subsection 2(d){i). if any portion of the consideration pavable to the
shareholders of the Corporation is placed into escrow and/or is payable to the sharcholders of the
Corporation subject to contingencies. the definitive agreement with respect to such deemed
Liquidation Event shall provide that (a) the portion of such consideration that is not placed in
escrow and not subject to any contingencies (the ~Initial Consideration™) shall be allocated among
the holders of capital stock of the Corporation in accordance with subsections 2(a) and 2(b) as if
the Initial Consideration were the only consideration pavable in connection with such deemed
Liquidation Event and (b) any additional consideration that becomes payable to the sharcholders
of the Corporation upon release from escrow or satisfaction of contingencies shall be allocated
among the holders of capital stock of the Corporation in accordance with subsections 2(a) and 2(h)
after taking into account the previous pavment of the [nitial Consideration as part of the same
transaction.

3. Series A Preferred Stock Redemption.

{a) At anv time after the fifth (3*) anniversary of the Filing Date. but
within ninety (90) days after the receipt by the Corporation of a written request for consideration
trom the holders ot a majority of the then outstanding Series A Preferred Stock (voting together
as a single class and not as separate series. and on an as-converted basis) that all of the then
outstanding shares of Series A Preferred Stock be redeemed (a "Redemption Request™). the Board
of Directors of the Corporation shall. to the extent it may lawfully do so. consider such redemption
request, in good faith, and shall honor the same in the event that it is determined that the same mav
be accomplished without material harm to the Company or the remaining sharcholders. in the
event that an affirmative determination with respect thereto is made by the Board of Dircctors.
then the Corporation shall comply with the redemption provisions contained in this Seciion 3. In
any such ¢vent. the Corporation shall redeem. tn annual installments (each payment date being
referred to herein as a "Redemption Date™). the then outstanding shares of Series A Preterred Stock
bv paving in cash therefor a sum per share equal to the applicable Original Issue Price for such
shares of Series A Preferred Stock (as adjusted for any stock splits, stock dividends. combinations.,
subdivisions, recapitalizations or the like) plus all declared but unpaid dividends on such shares
(the "Redemption Price™). The number of shares of Series A Preferred Stock that the Corporation
shall be required to redeem on any one Redemption Date shall be equal to the amount determined
by dividing (1) the aggregate number of shares of Series A Preferred Stock outstanding
immediately prior 1o such Redemption Date by (11) the number of remaining Redemption Dates
(including the Redemption Date to which such calculation applies). Anv redemption of Series A
Preferred Stock effected pursuant to this subsection 3(a) shall be made on a pro rata basis among

| CAL
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the holders of Series A Preferred Stock in proportion to the aggregaie Redemption Price ¢ach such
holder of Series A Preferred Stock would otherwise be entitled to receive on the applicable
Redemption Date,

(b) At least fifteen (15) but no more than thirty (30) davs prior to each
Redemption Date. written notice shall be mailed. first class postage prepaid. to each holder of
record (at the close of business on the business day next preceding the dav on which notice is
given) of Series A Preferred Stock. at the address last shown on the records of the Corporation for
such holder. notifving such holder of the redemption to be effected on the applicable Redemption
Date, specifying the number of the shares of Series A Preferred Stock to be redeemed from such
holder. the Redemption Price and the place at which pavment may be obtained and calling upon
such holder to surrender 1o the Corporation. in the manner and at the place designated. his. her or
its certificate or certificates representing the shares to be redeemed (the "Redemption Notice™).
Except as provided in subsection (3)(¢). on or after cach Redemption Date. each holder of Series
A Preferred Stock on such Redemption Date shall surrender 10 the Corporation any certificate or
certificates representing such shares. in the manner and at the place designated in the Redemption
Notice, and thereupon the applicable Redemption Price of such shares shall be pavable to the order
of the person whose name appears on such certificate or certificates as the owner thereof and cach
surrendered certificate shall be cancelled. In the event less than all the shares represented by any
such certificate are redeemed. a new certificate shall be issued representing the unredeemed shares.

(c) From and afier each Redemption Date. unless there shall have been
a default in pavment of the Redemption Price. all rights of the holders of shares of Series A
Preferred Stock designated for redemption on such Redemption Date in the Redemption Noiice as
holders of Scries A Preferred Stock (except the right to receive the applicable Redemption Price
without interest upon surrender of their certificate or certificates) shall cease with respect to such
shares. and such shares shall not thereafier be transterred on the books of the Corporation or be
deemed 1o be outstanding for any purpose whatsocver. If the funds of the Corporation legally
available for redemption of shares of Serics A Preferred Stock on a Redemption Date are
insufficient 1o redeem the total number of shares of Series A Preferred Stock to be redeemed on
such date. those funds that are tegally available will be used to redeem the maximum possible
number of such shares ratably among the holders of such shares to be redeemed in proportion to
the aggregate Redemption Price that each such holder would otherwise be entitled 1o receive
pursuant to Sectron 3(a). The shares of Series A Preferred Stock not redeemed shall remain
outstanding and entitled to all the rights and preferences provided herein. At any time thereaficr
when additional funds of the Corporation are legallv available for the redemption of shares of
Series A Preferred Stock, such funds will immediately be used 10 redeem the balance of the shares
that the Corporation has become obliged to redeem on anv Redemption Date but that 1 has not
redeemed.

(d) On or prior 1o cach Redemption Date, the Corporation shall deposit
the Redemption Price of all shares of Series A Preferred Stock designated for redemption on such
Redemption Date in the Redemption Notice, and not vet redeemed or converted. with a bank or
trust corporation having aggregate capital and surplus in excess of $1.000.000.000 as a trust fund
for the benefit of the respective holders of the shares designated for redemption and not vet
redeemed. with irrevocable instructions and authority 1o the bank or trust corporation 10 publish
the notice of redemption thereof and pay the Redemption Price for such shares 1o their respective
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holders on or after the Redemption Date. upon receipt of notification from the Corporation that
such holder has surrendered his. her or its share certificate (if any) to the Corporation pursuant to
subsection (3)(b) above, As of the date of such deposit (even if prior to the Redemption Date). the
deposit shall constitute full payvment of such shares 1o their holders. and from and after the date of
the deposit. the shares so called for redemption shall be redeemed and shall be deemed 10 be no
longer outstanding, and the holders thercof shall cease to be stockholders with respect 1o such
shares and shall have no rights with respect thereto except the rights to receive from the bank or
trust corporation.pavment of the Redemption Price for the shares. without interest. upon surrender
of their certificates therefor. Such instructions shall also provide that anv monev deposited by the
Corporation pursuant 1o this subsection (3)(d) for the redemption of shares converted into shares
of the Corporation’s Common Stock pursuant to Article [IV(B)(4) hereof prior to the Redemption
Date shall be returned to the Carporation forthwith upon such conversion. The balance of any
monev deposited by the Corporation pursuant to this subsection (3)(d) remaining unclaimed at the
expiration of two (2) vears following the Redemption Date shall thereafter be returned to the
Corporation upon its request expressed in a resolution of the Board of Directors.

{¢) If any Series A Preferred Stock designated tor redemption on a
Redemption Date are not redeemed for any reason on such Redemption Date. all such unredeemed
shares shall remain outstanding and entitled to all the rights and preferences provided herein, and
the Corporation shall pav interest on the Redemption Price applicable to such unredeemed shares
at an aggregate per annum rate equal to twelve percent (12%) (increased by one percent (1%) each
month following the Redemption Date until the Redemption Price. and any interest thereon. is patd
in full). with such interest to accrue daily in arrears and be compounded annuallv: provided.
however. that in no event shall such interest exceed the maximum permitted rate of interest under
applicable law (the “Maximum Permitted Rate™): provided. turther. however. that the Corporation
shall take all such actions as may be necessary, including without limitation, making any
applicable governmental filings. to cause the Maximuwm Permitted Rate to be the highest possible
rate. In the event any provision hercof would result in the rate of interest pavable hereunder being
in excess of the Maximum Permitted Rate. the amount of interest required to be paid hereunder
shall automaticallv be reduced to eliminate such excess: provided. however. that anv subsequent
increase in the Maximum Permiued Rate shall be retroactively effective to the applicable
Redemption Date to the extent permitted by law.

4. Conversion. The holders of the Preferred Stock shall have conversion rights
as follows (the "Conversion Rights™):

(a) Right 1o Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof. at any time after the date of issuance ot such share.
and without the pavment of additional consideration by the holder thercof. at the office of the
Corporation or any transfer agent for such stock. 1nto such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the applicabte Original Issue Price for such
series by the applicable Conversion Price (as defined below) for such scries (the conversion rate
for a series of Preferred Stock into Common Stock is referred to herein as the “Conversion Rate™
{or such series). determined as hereafier provided. in effect on the date the certiticate is surrendered
for conversion. The initial “Conversion Price” per share for cach series of Preferred Stock shall
be the Original issue Price applicable to such series: provided. however, that the Conversion Price
for the Preferred Stock shall be subject to adjustment as set forth in subsection 4(d).
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{h) Automatic Conversion.  Each share of Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) the closing of the
Corporation’s sale of its Common Stock in a firm commitment underwritten public offering
pursuant o a registration statement on Form S-1 under the Securities Act of 1933, as amended. the
public offering price of which is at least $S0.835886 (as adjusted for any stock splits. stock
dividends. combinations, subdivisions, recapitalizations or the like) and that resulis in at least
$10.000.000 of net proceeds 1o the Corporation {(a ~Qualitied Public Offering™) or (i} the date. or
the occurrence of an event. specified by vote or written consent or agreement of the holders of a
majority of the then outstanding shares of Preferred Stock (voting together as a single ¢lass and
not as separate serics. and on an as-converted basis).

(¢) Mechanics of Conversion. Before any holder of Preferred Stock
shallt be entitled 1o voluntarily conven the same into shares of Common Stock. such holder shall
surrender the certificate or certificates (if any) thercfor, duly endorsed. at the office of the
Corporation or of any transfer agent for the Preferred Stock. and shail give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. The Corporation shall. as soon as practicable thercafter. issue and deliver at such
office to such holder of Preferred Stock. or to the nominee or nominees of such holder. a certificate
or certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior 1o the close of
business on the date set forth for conversion in the writien notice of the election 1o conven
irrespective of the surrender of the shares of Preferred Stock to be converted. and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Commaon Stock as of such
date. It the conversion is in connection with an underwritten offering of securities registered
pursuant to the Securities Act of 1933, as amended. the conversion may, at the option of any holder
tendering Preferred Stock for conversion, be conditioned upon the closing with the underwriters
of the sale of securities pursuant to such offering. in which event the persons entitled 1o receive
the Common Stock upon conversion of the Preferred Stock shall not be deemed to have converted
such Preferred Stock until immediatelv prior to the closing of such sale of securities. If the
converston is in connection with Automatic Conversion provisions of subsection 4(b)(ii) above.
such conversion shall be deemed to have been made on the conversion date described in the
shareholder consent approving such conversion. and the persons entitled to receive shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holders of such shares ot Common Stock as of such date.

(d) Conversion Price Adjusiments _of Preferred Stock tor Certain
Dilutive Issuances, Splits and Combinations. The Conversion Price of each series of Preferred
Stock shall be subject to adjustment from time 1o time as follows:

€} (A) If the Corporation shall issue. on or atter the date upon
which these Restated Articles of Incorporation is accepted for filing by the Department of State of
the State of Florida (the “Filing Date™), anv Additional Stock (as defined below) without
consideration or tor a consideration per share that is less than the Conversion Price applicable to a
series of Preferred Stock in effect immediately prior to the issuance of such Additional Stock. the
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Conversion Price for such series in ¢ffect immediately prior to each such issuance shall forthwith
(except as otherwise provided in this clause (1)) be adjusted to a price (calculated to the nearest
one-thousandth of a cent) determined by muliplying such Conversion Price by a fraction. the
numerator of which shall be the number of shares of Common Stock Outstanding (as defined
betow) immediately prior to such issuance plus the number of shares of Common Stock that the
aggregate consideration received by the Corporation for such issuance would purchase at such
Conversion Price: and the denominator of which shall be the number of shares of Common Stock
Qutstanding immediatelv prior 1o such issuance plus the number of shares of such Additional
Stock. For purposes of this Scction 4(d)(i}A). the term ~Common Stock Quistanding™ shall mean
and include the following: (1) outstanding Common Stock. (2) Common Stock 1ssuable upon
conversion of outstanding Preferred Stock. (3) Common Stock issuable upon exercise ot
outstanding stock options and {4) Common Stock issuable upon exercise {and. in the case of
warrants to purchase Preferred Stock. conversion) of outstanding warrants.  Shares described in
(1) through (4) above shall be included whether vested or unvested. whether contingent or non-
contingent and whether exercisable or not vet exercisable. In the event that the Corporation issues
or sells, or is deemed to have issued or sold, shares of Additional Stock that resuits in an adjustment
to a Conversion Price pursuant to the provisions of this Section 4(d) (the ~First Dilutive [ssuance™).
and the Corporation then issues or sells, or is deemed 10 have issued or sold. shares of Additional
Stock in one or more subseguent issuances other than the First Dilutive Issuance that would result
in further adjustment 1o a Conversion Price (each. a ~Subsequent Diluuve [ssuance™) pursuant to
the same instruments as the First Dilutive [ssuance, then and in each such case upon a Subsequent
Dilutive [ssuance the applicable Conversion Price for each series of Preferred Stock shall be
reduced to the applicable Conversion Price that would have been in effect had the First Dilutive
Issuance and each Subsequent Dilutive [ssuance all occurred on the closing date of the First
Dilutive Issuance.

(B) No adjustment of the Conversion Price for the
Preferred Stock shali be made in an amount less than one-tenth {}/10™) of one cent per share,
Except to the limited extent provided for in subsections (E)3) and (E)(4). no adjustment of such
Conversion Price pursuant to this subsection 4(d)(i) shall have the effect of increasing the
Conversion Price above the Conversion Price in effect immediately prior to such adjustment.

(C)  In the case of the issuance of Additional Stock for
cash, the consideration shall be deemed to be the amount of cash paid therefor before deducting
any reasonable discounts. commissions or other expenses allowed, paid or incurred by the
Corporation for any underwriting or otherwise in connection with the issuance and sale thereof.

(D)  Inthe case of the 1ssuance of the Additional Stock for
a consideration in whole or in part other than cash. the consideration other than cash shall be
deemed to be the fair market value thereof as determined by the Board of Directors irrespective of
any accounting treatment,

(E) In the case of the issuance of options to purchase or
rights to subscribe for Common Stock. securitics by their terms convertible into or exchangeable
for Common Stock or options to purchase or rights to subscribe for such convertible or
exchangeable securities. the following provisions shall appiy tor purposes of determining the
number of shares of Additional Stock issued and the consideration paid therefor:

8] DS
CAL



DocuSign Envelope iD: A3981AAF-9GEB-46BC-83B3-D134A0D 1FEFS

(1)  Theaggregate maximum number of shares of
Common Stock deliverable upon exercise (assuming the satisfaction of anv conditions (o
exercisability, including withoat limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common
Siock shalt be deemed to have been issued at the time such options or rights were issued and tor a
consideration equal to the consideration {determined in the manner provided in subsections
HADINC) and (XD, if anv, received by the Corporation upon the issuance of such options or
rights plus the minimum exercise price provided for in such options or rights (without 1aking into
account potential antidilution adjustments) for the Common Stock covered thereby.

(2)  The aggregate maximum number of shares of
Common Stock deliverable upon conversion of. or in exchange (assuming the satisfaction of any
conditions to convertibility or exchangeability. including. without limitation, the passage of time.
but without taking into account potential antidilution adjustments) for. anv such convertible or
exchangeable securities or upon the exercise of options to purchase or rights to subscribe for such
convertible or exchangeable securities and subsequent conversion or exchange thercof shall be
deemed to have been issued at the time such securities were issued or such options or rights were
issued and for a consideration equal 1o the consideration. if any, received by the Corporation for
any such securities and related options or rights (excluding any cash received on account of
accrued interest or accrued dividends). plus the minimum additional consideration. if anv. to be
received by the Corporation (without taking into account potential antidilution adjustments) upon
the conversion or exchange of such securities or the exercise of any related options or rights (the
constderation in each case to be determined in the manner provided in subsections 4(d)(1)(C}) and

(d)(i)(13}).

(3) In the event of any change in the number of
shares of Common Stock deliverable or in the consideration pavable to the Corporation upon
exercise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable securities. the Conversion Price of cach applicable series of Preferred Stock. to the
extent in any way affected bv or computed using such options, rights or securities. shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual issuance
of Common Stock or any payment of such consideration upon the exercise of any such options or
rights ar the conversion or exchange of such securities.

4 Upon the expiration of any such options or
rights, the termination of any such rights to convert or exchange or the expiration of any options
or rights related to such convertible or exchangeable securities. the Conversion Price of cach
applicable series of Preferred Stock. to the extent in any way affected by or computed using such
options. rights or securities or options or rights related to such securities, shatl be recomputed to
reflect the issuance of onlv the number of shares of Common Stock (and conventible or
exchangeable securities that rematin n effect) actually issued upon the exercise of such options or
rights. upon the conversion or exchange ot such securities or upon the exercise of the options or
rights related to such securities.

(3) The number of shares of Additional Stock
deemed issued and the consideration deemed paid therefor pursuant to subsections 4(d}i)}E) 1)
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and (2) shall be appropriately adjusted to retlect any change. termination or expiration of the tvpe
described in either subsection 4(d)(1){E)(3) or {(4).

(i) “Additional Stock™ shall mean any shares of Common Stock
issued (or deemed to have been issued pursuant to subsection 4(d}(i)(E)) by the Corporation on or
after the Filing Date other than:

(A) Common Stock issued pursuant to a transaction
described in subsection 4{d)(ii1) hercof:

(B Common Stock issued 0 emplovees. directors.
consultants and other service providers for the primary purpose of soliciting or retaining their
services pursuant to plans or agreements approved by the Board of Directors. including the
approval of at least one (1) of the Series A Directors (as defined below):

<) Common Stock issued pursuant to a Qualified Public
Oftering:

(D) Common Stock issued pursuant to the conversion or
exercise of convertible or exercisable sceuritics outstanding on the Filing Date:

(E)  Common Stock issued in connection with a bona fide
business acquisition by the Corporation, whether by merger. consolidation. sale of assets. sale or
exchange of stock or otherwise: provided that such issuances are approved by the Board of
Directors. including the approval of the Series A Directors (as defined below):

(F}  Common Stock issued or deemed 1ssued pursuant to
subsection 4(d)(i)(E) as a result of a decrease in the Conversion Price of any series of Preferred
Stock resulting from the operation of Scction 4(d):

() Common Stock issued upon conversion of the
Preferred Stock:

(F)  Common Stock issued pursuant 1o any cquipment
leasing arrangement or debt financing arrangemient, which arrangement is approved by the Board
of Directors, including the approval of the Series A Directors (as defined below), and is primarily
for non-equity financing purposes:

{n Common Stock issued to persons or entities with
which the Corporation has business relationships. provided such issuances are approved by the
Board of Directors. inciuding the approval of the Series A Director (as defined betow). and are
primarily for non-equity {inancing purposes: or

(hH Common Stock that is issued with the unanimous
approval of the Board of Directors and the Board of Directors specifically states in such approval

that it shall not be Additional Stock.
Ds
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(iity  In the event the Corporation should at any time or from time
to time after the Filing Date fix a record date for the effectuation of a split or subdivision of the
outstanding shares of Common Stock or the determination of holders of Common Stock entitled
to receive a dividend or other distribution pavable in additional shares of Common Stock or other
securities or rights convertible into. or entitling the holder thereof to receive directly or indirectly.
additional shares of Common Siock (hereinafter referred to as “Common Stock LEquivalents™)
without payvment of any consideration by such holder for the additional shares of Common Stock
or the Common Stock Equivalents (including the additional shares of Common Stock issuable
upon conversion or exercise thereof). then, as of such record date (or the date of such dividend
distribution. split or subdivision if no record date is fixed). the Conversion Price of the Preferred
Stock shall be appropriately decreased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be increased in properntion to such increase of the
aggrepate of shares of Common Siock outstanding and those issuable with respect to such
Common Stock Equivalents with the number of shares issuable with respect to Common Stock
Equivalents determined trom time to time in the manner provided for deemed issuances in
subsection 4(d)(1)}(E).

(ivy  [fthe number of shares of Common Stock outstanding at anv
time after the Filing Date ts decreased by a combination of the outstanding shares of Common
Stock. then, following the record date of such combination. the Conversion Price for the Preferred
Stock shall be appropriately increased so that the number ot shares of Common Stock issuable on
conversion of each share of such series shall be decreased in proportion 1o such decrease in
outstanding shares.

(e) Other Distributions.  In the event the Corporation shall declare a
distribution payvable in sccurities of other persons. evidences of indebtedness issued by the
Corporation or other persons. assets (excluding cash dividends) or options or rights not referred to
in subsection 4(d)(iii). then, in each such case for the purpose of this subsection 4(e). the holders
of the Preferred Stock shall be entitled 10 a proportionate share of any such distribution as though
they were the holders of the number of shares of Common Stock of the Corporation into which
their shares of Preferred Stock are convertible as of the record date fixed for the determination of
the holders of Common Stock of the Corporation entitled to receive such distribution.

() Recapitalizations. [t at any time or from time to time there shall be
a recapitalization of the Comumon Stock (other than a subdivision. combination or merger or sale
of assets transaction provided for elsewhere in this Section 4 or in Section 2) provision shall he
made so that the helders of the Preferred Siock shall thereafter be entitled to receive. upon
conversion of the Preferred Stock. the number of shares of stock or other securities or property of’
the Corporation or otherwise. to which a holder of Common Stock deliverable upon conversion
would have been entitled on such recapitahization. In any such case. appropriate adjustment shall
be made in the application of the provisions of this Section 4 with respect to the rights of the
holders ot the Preferred Stock after the recapitalization to the end that the provisions of this Section
4 (including adjustment of the Conversion Price then in effect and the number of shares
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly
equivalently as may be practicable.

12 | CAL
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() No Fractional Shares and Centificate as to Adjustments.

(1) No fractional shares shall be issued upon the conversion of
any share or shares of the Preferred Stock and the aggregate number of shares of Common Stock
to be issued to particular shareholders. shall be rounded down to the nearest whole share and the
Corporation shall pay in cash the fair market value of any fractional shares as of the time when
entitlement to receive such fractional shares is determined. Whether or not fractional shares would
be issuable upon such conversion shall be determined on the basis of the total number of shares ot
Preferred Stock the holder is at the time converting into Common Stock and the number of shares
of Common Stock issuable upon such conversion.

() Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Preferred Stock pursuant to this Section 4. the Corporation. at its expense.
shall promptly compute such adjustment or readjustment in accordance with the terms hercof and
prepare and furnish 1o each holder of Preferred Stock a cenificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustiment 1s based.
The Corporation shall. upon the writien request at any time of any holder of Preferred Stock.
furnish or cause to be furnished to such holder a like certificate setting forth (A) such adjustment
and readjustment. (B) the Conversion Price for such series of Preferred Stock at the time in effect.
and (C) the number of shares of Common Stock and the amount, if any, of other property that at
the time would be received upon the conversion of a share of Preferred Stock.

(h) Notices of Record Date. In the event of anyv taking by the
Corporation of a record of the holders of anv class of securities for the purpose ot determining the
holders thereof who are entitled 10 receive anv dividend (other than a cash dividend) or other
distribution. the Corporation shall mail to each holder of Preferred Swock. at least ten (10) days
prior to the date specified thercin, a notice specifving the date on which any such record is to be
taken for the purpose of such dividend or distribution. and the amount and character ot such
dividend or distribution: provided. however. that subject to compliance with the Business
Corporation Act such notice period may be shortened or waived upon the written consent of the
holders of Preferred Stock that represent at least fiftv percent (50%) of the then outstanding shares
of such Serics A Preferred Stock (voting together as a single class and not as separate series. and
on an as-converted basis).

(1) Reservation of Stock Issuable Upon Conversion. The Corporation
shall at all umes reserve and keep available out of its authorized but unissued shares of Common
Stock. solely for the purpose of effecting the conversion of the shares of the Preferred Stock. such
number of its shares of Common Stock as shall from time to time be suificient to eftect the
conversion of all outstanding shares of the Preferred Stock: and if at anv time the number of
authorized but unissued shares of Common Stock shall not be sufficient to ¢ffect the conversion
of all then outstanding shares of the Preferred Stock. in addition 10 such other remedies as shall be
available to the holder of such Preferred Stock. the Corporation will take such corporate action as
may. in the opinion of its counsel. be necessary 1o increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes. including,
without limitation. engaging in best efforts to obtain the requisite sharcholder approval of any
necessary amendment to these Restated Articles ot Incorporation.

0s
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() Waiver of Adjustment to Conversion Price. Notwithstanding
anvthing herein to the contrary. anv downward adjustment of the Conversion Price of any series
of Preferred Stock may be waived. either prospectively or retroactively and either generally or in
a particular instance, by the consent or vote of the holders of at least sixty-five percent (65%) of’
the then outstanding shares of such Series A Preferred Stock (voting together as a single class and
not as scparate series, and on an as-converted basis). Any such waiver shall bind all future holders
of shares of such series of Preferred Stock.

3. Voung Rights.

(a) General Voting Rights. The holder of each share of Preterred Stock
shall have the right 1o one vote for cach share of Common Stock into which such Preterred Stock
could then be converied. and with respect 10 such vote, such holder shall have full voting righis
and powers equal to the voting rights and powers of the holders of Common Stock. and shall be
entitled, notwithstanding any provision hereof. to notice of any sharcholders” meeting n
accordance with the Bylaws of the Corporation. and except as provided by law. shall be entitled
to vote. together with holders of Common Stock. with respect to any question upon which holders
of Common Stock have the right to vote. Fractional votes shall not. however. be permitied and
any fractional voting rights available on an as-converted basis (afier aggregating all shares into
which shares of Serics A Preterred Stock held by each holder could be converted) shall be rounded
to the nearest whole number (with one-half (172} being rounded upward).

(b) Voting for the Election_of Directors. As long as any shares of
Series A Preferred Stock remain outstanding. the holders of such shares of Series A Preferred
Stock shall be entitled to elect one (1) director of the Corporation at any election of directors (the
~Series A Director™). The holders of outstanding Common Stock shall be entitled to clect two (2)
directors of the Corporation at any election of directors. The holders of outstanding Serics A-|
Preferred Stock. Series A-2 Preferred Stock. Series A-3 Preferred Stock. Series A-4 Preferred
Stock. and Series A-3 Preferred Stock, voting 1ogether and not as a separate class, shall be entitled
to elect one (1) director of the Corporation at any election of directors. The holders of Common
Stock. with the advice and consultation of the hoiders of the Series A Preferred Stock, shall be
entitled 10 clect one (1) director of the Corporation at any election of direciors. The holders of
Common Stock and Preferred Stock (voting together as a single class and not as separate series,
and on an as-converied basis) shall be entitled to the remaining directors of the Corporation

Notwithstanding the provisions of the Business Corporation Act, any vacancy. including
newly created directorships resulting from any increase in the authorized number ot directors or
amendment of these Restated Articles of Incorporation, and vacancies created by removal or
resignation of a director. may be filled by a majority of the directors then in office. though less
than a quorum. or by a sole remaining director. and the directors so chosen shall hold office until
the next annual election and until their successors are duly elected and shall quality. unless sooner
displaced: provided. however. that where such vacancy occurs amone the direciors elecied by the
holders of a class or series of stock, the holders of shares of such class or seriecs may overnide the
Board’s action to fill such vacancy by (1) voting for their own designee to fill such vacancy at a
meeting of the Corporation’s sharcholders or (i) written consent. if the consenting shareholders
hold a suftficient number of shares to elect their designee at a meeting of the shareholders. Any
director may be removed during his or her term of office. either with or without cause, by, and

| CAL
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only by, the affirmative vote of the holders of the shares of the class or series of stock entitled to
elect such dircctor or directors. given either at a special meeting of such shareholders duly called
for that purpose or pursuant to a written consent of sharcholders. and any vacancy thereby created
may be filled by the holders of that class or series of stock represented at the meeting or pursuant
to writlen consent.

6. Protective Provisions. So long as NXTP Fund II. L.P., or s aftiliates holds
any shares of Series A Preferred Stock, the Corporation shall not (by amendment. merger.
consolidation or otherwise) without (in addition to anv other vote required by law or the Articles
of Incorporation) first obtaining the approval by vole or written consent, as provided by law. of
the holders of a majority of the then outstanding shares of Series A Pretferred Stock (voting together
as a single class and not as separate serics, and on an as-converted basis):

(2) consummate a Liguidation Event. or effect any other merger or
consolidation or consent to any of the foregoing:

(b} amend. alter or repeal any provision of the Corporation or any of its
subsidiaries” Articles of Incorporation or Bvlaws so as to adversely alter or change the rights.
preferences. privileges and restrictions of the shares of Series A Preferred Stock:

(c) increase or decrease {other than by redemption or conversion) the
otal number of authorized shares of Common Stock or Preterred Stock or designated shares of
any series of Preferred Stock:

{d) authorize. create or issuc any equity security (including. without
limitation. (i) any other security convertible into or exercisable for any such equity security or (i1}
any unit of’ debt and equity securities) having a preference over. or being on a parity with, any
series of Preferred Stock with respect to dividends. liquidation or redemption:

(e) (i) reclassifv. alter or amend anv existing security of the Corporation
that is pan passu with the Sertes A Preferred Stock with respect to dividends. liquidation or
redemption. if such reclassification. alteration or amendment would render such other security
senior to the Series A Preterred Stock in respect of anv such right, preference or privilege or (ii)
reclassify. alter or amend any existing security of the Corporation that is junior to the Sertes A
Preferred Stock with respect 1o dividends. liquidation or redemption. if such reclassification.
alteration or amendment would render such other security senior to or pari passu with the Series
A Preferred Stock in respect of any such right. preference or privilege:

(H redeem. purchase or otherwise acquire (or pay into or set aside for a
sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock: provided.
however, that this restriction shall not apply to the repurchase of shares of Common Stock from
emplovees. officers. dircctors, consultants or other persons performing services for the
Corporation or any subsidiary pursuant to agreements approved under which the Corporation has
the option to repurchase such shares upon the occurrence of certain events. such as the termiination
of employment or service, or pursuani to a right of first refusal:

(2) change the authornized number of. or method of clecting the.

directors of the Corporation:
]J D3
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(h) pav or declare anv dividend on any shares of capital stock of the
Corporation other than dividends pavable on the Common Stock solely in the form of additional
shares ot Common Stock:

) create. or hold capital stock in. anyv subsidiary that is not wholly
owned (either dircetly or through one or more other subsidiaries) by the Corporation. or sell.
transfer or otherwise dispose of anyv capital stock of any direct or indirect subsidiary of the
Corporation. or permit any direct or indirect subsidiary to sell. lease, transfer. exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or substantially
all of the assets of such subsidiary: or

) authorize. create or issue any debt security. or permit any subsidiary
to take anv such action with respect 1o any debt security, if the aggregate indebtedness of the
Corporation and Hs subsidiaries for borrowed money following such action would exceed
$250.000 unless such debt securitv has becn approved by the Board of Directors. including the
approval of the Series A Director.

7. Status of Redeemed or Converted Stock. [In the event any shares of
Preferred Stock shall be redeemed or convented pursuant 1o Section 3 or Section 4 hereot. the
shares so redeemed or converted shall be cancelled and shall not be issuable by the Corporation.
The Restated Articles of Incorporation of the Corporation shall be appropriately amended to effect
the corresponding reduction in the Corporation’s authorized capital stock.

8. Notices. Any notice required by the provisions of this Article IV(B) to be
given to the holders of shares of Preferred Stock shall be deemed given (a) five (3) davs following
its depostt in the United States mail, postage prepaid, and addressed to each holder of record at
his. her or its address appearing on the books of the Corporation. (b) upon such notice being
provided by electronic transmission in 2 manner permitted by the Business Corporation Act or (c)
five (5) davs following such notice being provided in another manner then permitted by the
Business Corporation Acl.

C. Common Stock. The rights. preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below in this Article 1V(C).

I Dividend Rights. Subject to the prior rights of holders of all classes of stock
at the time outstanding having prior rights as to dividends. the holders of the Common Stock shall
be entitled to receive. when. as and if declared by the Board of Directors. out ol any assets of the
Corporation legally avaitable therefor. anyv dividends as may be declared from time to time by the
Board of Directors.

2 Liguidation Rights. Upon the liquidation. dissolution or winding up of the
Corporation. the assets of the Corporation shali be distributed as provided in Section 2 of
Article IV(B) hereof.

3. Redempiion. The Common Stock is not redeemable at the option of the

oS
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4. Voting Rights. The holder of each share of Common Stock shall have the
right to one vote for each such share, and shall be entitled to notice of any sharcholders™ meeting
in accordance with the Bvlaws of the Corporation. and shall be entitled to vote upon such matters
and in such manner as may be provided by law. The number of authorized shares of Common
Stock may be increased or decreased {(but not below the number of shares thercof then outstanding)
by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote.
irrespective of the provisions of the Business Corporation Act.

ARTICLE Y

Except as othenwise provided in these Restated Articles of Incorporation. in furtherance
and not in limitation of the powers conferred by statute. the Board of Directors is expressly
authorized to make, repeal. alter. amend and rescind any or all of the Bylaws of the Corporation.

ARTICLE VI

Subject 10 the requirements of Scction 6 of Article IV(B) hereof, the number of directors
of the Corporation shall be determined in the manner set forth in the Byvlaws of the Corporation.

ARTICLE VIl

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

ARTICLE VI

Meetings of shareholders may be held within or without the State of Florida. as the Bvlaws
of the Corporation may provide. The books of the Corporation may be kept (subject 1o any
provision contained in the statutes) outside the State of Flonda at such place or places as may be
designated. from time to time. by the Board of Directors or in the Bylaws ot the Corporation.

ARTICLE IX

Pursuant to Section 607.0901(5) of the Business Corporation Act. the Corporation
expressly elects not to be governed bv the provisions of Section 607.0901 of the Business
Corporation Act with respect to any “affiliated transaction™ (as defined therein).

ARTICLE X

The Corporation reserves the right to amend, alter. change or repeal anv provision
contained in these Restated Articles of Incorporation, in the manner now or hereafter prescribed
by statute. and. subject 10 the requirements of Section 6 of Article [V(B) hereof. all rights conferred
upon shareholders herein are granted subject to this reservation.

ARTICLE XI

To the fullest extent permitted by applicable law. the Corporation is authorized to provide
indemnitication of (and advancement of expenses to) directors, officers. emplovees and agents of

17 os
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the Corporation {and anv other persons 10 which Business Corporation Act permits the Corporation
to provide indemnification) through Bvlaw provisions. agreements with such persons, vote of
sharcholders or disinterested directors or otherwise. in excess of the indemnification and
advancement otherwise permitted by Section 607.0850 of the Business Corporation Act.

Anyv amendment. repeal or modification of the foregoing provisions of this Article X! shall
not adversely affect anv right or protection of a director, officer. employee. agent or other person
existing at the time ofl or increase the liabilitv of anv such person with respect to any acts or
omissions of such person occurring prior to. such amendment. repeal or modification.

ARTICLE XII

The Corporation renounces any interest or expectancy of the Corporation in. or in being
offered an opportunity to participate in. anyv Excluded Opportunity. An “Excluded Opportunity™
is any matter, transaction or interest that is presented to, or acquired, created or developed by, or
which otherwise comies into the possession of. (i) any director of the Corporation who is not an
employvce of the Corporation or any of its subsidiaries. or (11) any holder of Preferred Stock or any
partner. member. director, sharcholder. emplovee or agent of any such holder, other than someone
who is an emplovee of the Corporation or any of its subsidiaries (collectively. "Covered Persons™).
unless such matter. transaction or interest is presented to, or acquired. created or developed by. or
othernwise comes into the possession of. a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation.

THIRD: The foregoing amendment and restatement was approved by the holders of the
requisite number of shares of said corporation in accordance with Section 607.1003 of the Business
Corporation Act.

FOURTH: That said Resiated Articles of [ncorporation, which restates and integrates and
turther amends the provisions of the Corporation’s Restated Articles of Incorporation. has been
dulv adopted in accordance with Sections 607.1003 and 607.1007 of the Business Corporation

Acl.
05
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IN WITNESS WHEREOF. these Restated Articles of Incorporation have been executed
by a duly authorized officer of the Corporation on this 13" day of August. 2018.

OocuSyned by:
| C-\r{l.‘ LWQ
243CA20ASABHDY

Name: Carlos Lerena

Title:_President

SIGNATURE PAGE TO
RESTATED ARTHILES OF INCORPORATION FOR RETAILAPP, INC,
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CERTIFICATE TO
RESTATED ARTICLES OF INCORPORATION
OF
RETAILAPP, INC.

The foregoing Restated Articles of Incorporation were duly adopted in accordance with the
provisions of Sections 607.1003. 607.1006 and Section 607.1007 of the Business Corporation Act.
The Restated Articles ot Incorporation wure unanimously adopted by the Board of Directors and
were dulv approved by the Shareholders of the Corporation by written consent effective August
0. 2018. The number of votes cast for the amendment was sufficient for approval by the

Sharcholders.

IN WITNESS WHEREOF, the undersigned has executed the Restated Articles of

Incorporation this 15% dav of August. 2018.

RETAILAPP_INC.. a Florida corporation

DocuS«ned by:
B\". (—Csf{l.\ Luuq

Name 0354 R ena
Title: President

SIGNATURE PAGE TO
RESTATED ARTICLES OF INCORPORATION FOR RETAILAPP, INC.



AUGUST 10th, 2018 B
The date of each amendment(s) adoption: . 1f other than the

date this document was signed.

Effective date if applicable:

tno more than 80 duvs afrer amendment fie date}

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Depariment of State’s records.

Adoption of Amendmentis) (CHECK ONE)

B The amendment(s) was/were adopted by the shereholders. The numiber of voles cast for the amendment(s)
by the shareholders was/were sufficient for approval.

3 The amandment(s) was/were approved by the shareholders through voting groups. The following statement
snst be separately provided Jor cacl voting sreup entitled 10 vote separately on the amendment(s):

“Ihe number o1 voles cast for the amenament(s) was/were sutficient for approval

by

fVaHng wrotf)

O The amendment(s) was/were adopted by the board of directors without shareholder action and sharcholder
action wus not required.

O3 The amendmentis) was/were adopted by the incorperators without shareholder action and sharcholder
action was 10t required.

Diared

Stenatore

(Bv a director, president or other ofticer — if directors or officers have not been
selected. by an incorpurator — if in the hands of a receiver, trustee, or other count
appointed Hiduciary by thas fdeciary)

{ Ty oud or printed name of person signing)

{Tiile of person signing)
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