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[GUAMA, INC.

{Pursuant to Sectdon 607.1007 of the
Business Corporation Act of the State of Florida)

I. That the name of this corporation is IGUAMA, INC.

2. The date of filing of the original Articles 6f Incorporation of this corporation with
the: Florida Deépartment of State was March 9, 2015. This corporation’s Articles of Incorporation
were amended on June 1, 2016.

3. The complete text of this corporation’s Restated Artictes of Incorporation is as
follows: .

ARTICLE {

The name of this corporation is Iguama, Inc., and the principel strect and mailing
address of the.Corporation is 3401 N. Miami Ave., #2035, Miami, FL 33127.

ARTICLE II

The address of the registered office of this corporation in the State of Florida is
11440 N. Kendall Dr., Ste. 401, in the City of Miami, County of Dade, Zip Code 33176, The
name of its registered agent at such address is Amado Garcia & Co., PA.

ARTICLE III
This corporation is organized for the purpose of transacting any and all lawful

business for which corporations may be incorporated under the laws of the Business Corporation
Act of the State of Florida (the “Business Corporation Law™).

ARTICLE IV

A, Authorization of Stock. This corporation is authorized t¢ issue two classes of
stock to be- designated, respectively, common stock and preferred stock. The total number of
shares that this corporafion is authorized to issue is one hundred twenty-seven million five
hundred eighty-nine thousand three hiundred and eighty-two {127,589,382). The total number of
shares of common stock authorized to be issued is one hundred six million one hundred fifty-
four fhousand three hundred and. fifty (106,]154,350), par value $0.000] per share (the “Commeon
Stock™. The total number of shares of preferred stock anthorized to be issued is twenty-one
million four hundred thirty-five thousand and thirty-two (21,435,032), par value $0.0001 per
share (the “Preferred Stock™), alt of which shares are designated as “Serjes A Preferred Stock™
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B. Rights, Preferences and Restrictions of Preferred Stock. The rights, prcferences
privileges and restrictions granted to and imposed on the Preferred Stock are as set forth balow in
this Article IV(B). .

1. ___\a_d_gl;_l_mmgm The holders of shares of Common Stock and
Preferred Stock shall be entitled 1o receive dividends, out of any assets legally available therefor,
in proportion to the number of shares of Commeon Stock that would be held by each such holder
if all shares of Preferred Stock were converted to Common Stock at the then effective conversion
rate, upon the declaration or payment of any dividend (payable other than in Common Stock or
ather securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this corporation) on the Common Stock of this
corporation, payable when, as and if declared by the Board of Directors (the “Board™). Such
dividends shall not be cumulative.

2. Liguidation Preference.

(a) In the even: of any Liquidation Event (as defined below), either
voluntary or inveluntary, the holdérs of each series of Preferred Stock shall be entitled to receive
out of the proceeds or assets of this corporation available for distribution to its shareholders (the
“Proceeds™), prior and in preference to any distribution of the Proceeds of such Liquidation
Event to the holders of Common Stock by reason of their ownership thereof, an amount per share
equal to the sum of the applicable Original Issue Price (as defined below) for such series -of
Preferred Stock, plus declared but unpaid dividends on. such share. If, upon the occurrence of
such event, the Proceads thus distributed among the holders of the Preferred Stock shall be
insufficient to permit the payment to such holders of the filll aforesaid preferendal amounts, then
the entire Proceeds legally available for distribution shall bé distributed ratably among the
holders of the Preferred Stock in proportion to the full preferential amount that each such holder
is otherwise entitled to receive under this subsection (a). For purposes of these Restated Articles
of Incorporation, “Original Issue Price™ shall mean $0.233263. per share for each share of the
Serdes A Preferred Stock (as adjusted for amy stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like with respect to such series of Preferred Stock).

(b)  Upon completion of the distribution required by subsection (a) of
this Section 2, al! of the remaining Proceeds available for distribution to sharetiolders shall be
distributed among the holders of Common Stock pro rata based on the number of shares of
Common Stock held by each.

(¢}  Notwithstanding the above, for purposes. of determining the
amount each holder of shares of Preferred Stock is entitled to receive with respect to &
Liquidation Event, each such holder of shares of a series of Preferred Stock shall be deemed to
have converted (tegardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior to the Liquidation Event if, as a
result of an actual conversion, siich Kolder would receive, in the aggregate, an amount greater
than the amount that would be: distributed to such holder if sueh holder did not convert such
series of Preferred Stock into shares of Cortmnon Stock. 1f any 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 recejve any distribution that would otherwise be made to
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holders of Preferted Stock that have not converted (or have not been deemed to have converted)
into shares of Common Stock.

(d) (i)  For purposes of this Section 2, a “Liguidation Event” shall
include (A} the ¢losing of the sale, transfer or other disposition; of all or substantially all of this
eorporation’s assets, (B) the consummation of the merger or consolidation of this corporation
with.or into another entity (except. 2 merger or consolidation in which the holders of capital stock
of this corporation immediately ptior to such merger or consolidation continue to hold at least
50% of the veting power of the capital stock of this corporation or the surviving or aoqumng
entity), (C) the closmg of the. tragsfer (whether by merger, consolidation or otherwise), in one
transaction or a series of relatéd transactions, to a person or group of affiliated persons (other
thanan underwriter of this corporation’s securities), of this corporation’s securities if, after such
closing, such person or group -of affiliated persons would hold 50% or more of the outstanding
voting stock of this ‘corporation for the surviving or acquiring entity) or (D) a liquidation,
dissolution or winding up of this corporation; ‘provided, however, that a transaction shall not
constitute & Liquidation Event if its sole purpose is to change the state of this corporation’s
imeerporation oOr to create & holding company that will be owned in substantially the same
proportions by the persons who held this corporation’s securities immediately pror to such
transacfion. Notwithstanding the prior sentence, the sale of shares of Series A Preferred Stock in
a financing transaction shall not be deemed a “Liquidatiori Event” The treatment of any
particular transaction. or series of related transactions as a Liquidation Event may be waived by
the vote or written consent of the holders of & majority of thie outstanding Preferred Stock (voting
together as a single class and not as separate series, and on an as-converted basis),

(if)  In any Liquidation Event, if Proceeds received by this
corporation or, its shateholders is otherthan cash, its value will be deemed its fair market value,
Any securities shall be valued as follows:

' (A)  Securities not subject to investment letter or other
similar restrictions on free marketability covered by (B) below:

(1)  If raded on a securities exchange, the vilue
shall be deemed to be the average of the closing prices of the securities on such exchange over
the twenty (20). trading-dey period ending three (3) trading days prior 1o the closing of the
Liquidation Event;

2} If actively traded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over

the twenty (20) trading-day period ending three (3) wading days 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 determined in good faith by the Board (including the
Series A Director (as defined below)).

(B) The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions arising solely
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by 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) to reflect

the approximate fair market value thereof, as determined in good faith by the Board (including
the Series A Director).

(€) The foregoing methods for valuing non-cesh
consideration to be distributed in connection with-2 Liquidation Event shall, with the appropriate
approval of the definitive agreements governing such Liguidation Event by the shareholders
under the Business Corparation Law and Section.6 of this Article IV(B), be superseded by the
determination of such value set forth in the definitive agreements '=fo~.rern.111¢'-r such Liquidation
Event,

(i) In the event the requirements of this Section2 are not
complied with, this 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

(B) cancel such transaction, in which event the rights,
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as
such rights, preferences and privileges existing immediately prior to the date of the first notice

~ reférred to in subsection 2(d)(1v) hereof..

(tv) This corporation shall give each holder of record of
Preferred Stock written notice of such impending Liquidation Event not later than ten (10) days
prior to the closing of snch transaction, and shall also notify such holders in writing of the final
approval of such transaction. The first of such notices shall describe the material terms and
conditions of the impending transaction and the provisicns of this Section 2, and this corporation
shall thercatter give:such holders prompt notice of any material changes.

(e) Allocation of Contingent Consideration. In the event of a deemed
Liquidation Event pursuant to subsection 2(d)(i), if any portion of the consideration payable to
the:shareholders of this corporation is placed inte.escrow and/or is payable to the shareholders of
this 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 “Imitial Copsideration™ shall be allocated
ameng the holders of capital stock of this corporation in accordance with subsections 2(a) and
2(b} as if the Initial Consideration were the only consideration payable in connection with such
deemed Liquidation Event and (b) any additienal consideration that becomes payable to the
sharcholders of this corporation upon release from escrow or satisfaction of contingencies shall
be allocated among the holders of capital stock of this corporation iu accordance with
subsections 2(a) and 2(b) after taking into account the previous payment of the Initial
Consideration as part of the same transaction.

‘ 3. Redemption. The Preferred Stock is not redeemable at the option of the
holder thereof. _
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4. Conversion. The holders of the Preferred Stock shall have conversion
rights as follows (the.“Conversion Rights”):
{d) Right to Convert. Each share of Preferred Stock shall be

convertible, at the option of the holder thereof, at any timie after the date of issuance of such
share, at the office of this corporation or any transfer agent for such stock, into such number of
fully paid and monassessable shares of Common Stock as is determined by dividing the
applicable Original Issue Price for such series by the applicable Converston Price for such series
(the conversion rate for a series of Preferred Stock into Common Stock is referred fo herein as
the “Conversion Rate” for such series), determined as hezeafter provided, in effect on the date
the certificate is swrrendered for conversion. The initial Conversion Price per share for each
series of Preferred Stock shall be the Original Issue Price applicable to such serics; provided,
however, that the Conversion Price for the Preferred Stock shall be subject to adjustment as. set
forth in subsection 4(d).

(b)  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 carlier of (f) the ¢losing of this
carporation’s sale of its Common Stock in a firm commitment underwritten public offering
pursuant to a registration statement on Form 8-1 under the Securitiés Act of 1933, as amended,
the public offering price of which was not less than $15,000,000 in the aggregate, before
deducting the underwriter's or underwriters’, as applicable, commissions and expenses (a
“Qualified Public Qffering™), or (ii} 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 class and not as separate series, and on an as-
converted basis).

(c)  Mechanics of Conversion. Before any holder of Preferred Stock
shall be entitled to voluntarily convert the seme into shares of Common Stock, he ot she shall
surrender the certificats or certificates therefor, duly endorsed, at the office of this corporation or
of amy transfer agent for the Prefetred Stock, and shall give written notice to this 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.
This corporation shal), as soon as practicable thereafter, issue and deliver at such office to such
Iolder of Preferred Stock, or fo the nowminee or nominees of such holder, & 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 fmmediately prior to the close of
business on ibe date set forth for conversion in the written notice of the election to convert
irrespective of the surrender of the shares of Preferred Stock to be convetted, and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common Stock as of
such date. Jf the conversion is in connection, with an underwritten offering of securities registered
nursiant fo the Seeurities Act of 1933, ag amended, the conversion may, at the option of any
holder tendering Preferred Stock for conversion, be cenditioned upon the closing with the
underwriters of the sale of securities pursuant to such offering, in which event the persons
entitled to receive the: Common Stock upon conversion of the Preferred Stock shall not be
deemed to have converted such Preferred Stock until immediately prior to the closing of such
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sale of securities. If the conversion is in connection with Antomatic 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
recejve shares of Common Stock issuable upon such conversion shall be treated for all purposes
as the record holders of such shares of Commean Stock as of such date.

(d)  Conversion Price Adjustments of Preferred Stock for Certain
Dihtive Issuances. Splits and Combinations. The Conversion Price of the Preferred Stock shall
be subject to adjustment from time to time as follows:

(1) (A) If'this corporation shall issue, on or after 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™), any Additional Stock (as defined below) without
consideration or for & consideration per share less than the Conversion Price .applicable to a
series of Preferred Stock in effect immediately prior to the issuance of such Additional. Stock, the
Conversion Price for such series in effect immediately prior to each such issuance shall forthwith
(except as otherwise provided in this clause (i)) be adjusted to a price (calculated to the nearest
one-thousandth of a cent) determined by multiplying such Conversion Price by a fraction, the
numerator of which shall be the pumber of shares of Common Stock Outstanding (as defined
below) immediately prior to such fsswance plus the number of shares of Common Stock that the
aggregate consideration feceived by this corporation for such jssuance would purchase at such
Conversion Price; and the denominator of which shali be the number of shares of Common Stock
Qutstanding (as defined below) immediately prior to such issuance pius. the number of shares of
such Additional Stock. For purposes of this Section 4(d)(i)}(A), the term “Common_ Stock
Quistanding’™ shall mean and include the following: (1) outstanding Common Stock, (2)
Common Stock issuable upon conversion of outstanding Preferred Stock, (3) Common Stock
issuable upon exercise of outstanding stock opticns and (4) Common Stock issuable upon
exercise (and, in the case of warrants to purchase Preferred Stock, conversion) of outstanding
warrants. Shares deseribed in (1) through (4) above shall be included whether vested or unvested,
whether contingent or non-contingent and whether exercisable or not yet exercisable. In the
event that. thiis corporation ‘issues or sells, or is deemed to have issued or sold, shares of
Additional Stock that results in.an adjustment to a Conversion Price pursuant to the provisions of
this Section 4(d) (the “Tirst Dilutive [ssuance”), and this cofporation then issues or sells, or is
deemed to have issued or sold, shares of Additional Stock in a subsequent issuance other than the
First Dilutive Issuance that would result in further edjustment to a Conversion Price {(a
“Subsequent Dilutive Issuance’) pursuant to the same instruments as the First Dilutive Issuance,
then and in each such case upon e Subseguent Dilutive Issuance 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 [ssuance and each Subsequent Dilutive Issuance all
occurred on the closing date of the First Dilutive Issuance.

(B) No adjustment of the Conversion Price for the
Preferred Stock shall be made in an amount less than one-tenth 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)({) shall have the effect of increasing the
Conversion Price above the Conversion Price in effect immediately prior to such adjustment,

GDSVERH2655421.5 6
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(Cy In the case of the issvance of Additional Stock for
cash, the consideration shall be deemed to be the amount of cash peid therefor before deducting
any reasonable discounts, coramissions or other expenses allowed, paid or incwrred by this
corporation for any underwriting or otherwise in connection with the issuance and sale thereof.

(D)  In the case of the issuance of the Additional Stock
for a consideration in whole or in part other than cash, the consideration other thap ¢ash shall be
deemed to be the fair market value thereof as determined by the Board frrespective of any
accounting treatment.

(E) In the case of the issuance of options to purchase or
rights to subseribe for Common Stock, securities 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 apply for purposes of determining the
number of shares of Additional Stock issued and the consideration paid therefor:

(1) The aggregate maximum number of shares
of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions to
exercisability, including wathout limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common
Stack shall be deemed to have been issued at the time such options or rights were issued and for
a consideration -equal to the consideration (determined jn the manner provided in subsections
4{d)(iXC) and (d)(i)}(D)), if any, received by this corporation upon the issuence of such options
or rights plus the minimum exercise price provided in such options or rights (without taking into
account potential antidilution adjustments) for the Common Stock covered thereby.

(2)  The aggregate maximum number of gshares
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, any such convertible
or exchangeable securities or upon the exercise of options to purchase or rights to subseribe for
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall
be deemed to have been issued at the time such securities were issued or such options or rights
were issued and for & consideration equal to the consideration, if any, received by this
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
any, to be received by this corporation (without taking into account potential amijdilution
adjustments) upon the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration in each case to be determined in the manner provided in
subsections 4{d)(i}C) and (d)(I}D)).

(3)  In the event of any change in the nunber of
shares of Common Stock deliverable or in the consideration payable to this 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 the Preferred Stock, to the extent in any way
affected by 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
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or ay payment of such consideration upon the exercise of any such apfions or rights or the
conversion or exchange of such secunities.

{4)  Upon the expiration of any such options or
rights, the termination of any such nights to convert or exchange or the expiration of any options
or rights related to such convertible .0r exchangeable securities, the Conversion Price of the.
Preferred Stock, to the extent in any Wway affected by or computed using such options, rights or
securities or options or rights related to such securities, shall be recomputed to reflect the
issnance of only the number of shares of Comimon Stock (and convertible or exchangeable
securities that remain in effect) actually issued npon the exercise of such options or rights, upon
the conversion or exchange of such securities ar upon the exercise of the options or rights related
to siich securittes.

(5)  The number of shares of Additional Siock
deemed issued and the consideration. deemed paid therefor pursuant to subsections 4(d)(I(E)(1}
and (2) shall be appropriately adjusted to reflect any change, termination or expiration of the type
described in either subsection 4(Q)GENEN3) or (4).

(if)  “Additional Stock” shall mean any shares of Common
Stock issued (or deemed to- have been issued pursuant to subsection 4(d)GXE)) by this
corporation on or after the Filing Date other than:

(A) Common Stock issued pursuant fo a transaction
described in subsection 4(d)(iif) hereof;

(B)  Shares of Common Stock issued fo employees,
directors, consultants and other service providers for the prirary purpose of soliciting or
retaining their services pursuant to plans or agreements approved by this corporation’s Board;

(C)  Common Stock issued pursuant to an underwritten
public offering;

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

(E) Common Stock issued in copnection with & bona
fide business acquisition by this corporation, whether by merger, consolidation, sale of assets,
sale or exchange of stock or otherwise, which is approved by the Board (including the Series A
Director),

(F)  Common Stock issusd or deemed issued pursuvant to
subsection 4(d)(i)}{E) as a resuit of a decreasein the Conversion Price of any senes of Preferrad
Stock resulting from the operation of Section 4{d);

(G) Common Stock issued upon conversion of the
Series A Preferred Stock;

ODSVFRHR2SE55421.5 8
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(H)  Shares of Common Stock issued pursuant to any
equipment leasing arrangement or debt financing arrangement, which arrangement is approved
by the Board (including the Series A Director) and is primarily for non-equity financing
pUTpOSES; Or

(I Comman Stock issued to persons or entities with
which ‘this corporation has business relationships, provided such issuances are approved by the
Board (including the Series A Director) and are primarily for non-equity financing purposes.

(ii)  In the event this 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 determinafion of holders of Common Stock
entitled to receive a dividend or other distribution payable in additional shares of Common Stock
«or other securities or rights convertible into, or entitling the holder thereof to receive directly or
inditectly, additional shares of Common Stock (hereinafter referred to as “Common Stock
Baquivalepts”) without payment 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 issueble on conversion of each share of such series shall be increased in proportion to such
inerease of the aggregate of shares of Common Stock outstanding and those issuable with respect
to such Common Stock Equivalents with the number of shares issuable with respect to Common
Stock Equivelents determined from time to time in the manner provided for deemed issuances in
subsection 4(d)(){(E).

{iv)  If the number of shares of Common Stock outstanding at
any time after the Filing Date is 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 of shares of Common
‘Stock issuable on conversion of each share of s‘uch serics shall be decreased in proportion to such
decrease in outstanding shares.

{e) Other Distributions. In the event this corporation shall declare a
distribution paysble in securities of other persons, evidences of indehtedness issued by this
corporation or other persons, assets (excluding cash dividends) or options or rights not referred
to in subsection #{d)(iii), then, in each such case for the purpose of this subsection 4(g), the
holders of the Preferred Stock shall be entitled to a proportionate. share of any such distribution

as though they were the holders of the number of shares of Common Stock of this corporation
into which thejr sheres of Preferred Stock are convertible as of the record date fixed for the
determmation of the holders of Common Stock of this corporation entifled to receive such
distribution.

® Recapitalizations. If at any time or from timie t6 fime there shall be
a recapitalization of the Commeon Stock (other than a subdivision, combination or merger or sale
of assets fransaction provided for elsewhere in this Section 4 or in Section 2) provision shall be
'made so that the holders of the Preferred Stock shall thereafler be entitled. to receive upon
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conyersion of the Preferred Stock the number of shares of stock or other securities or property of
this corporafian or otherwise, to which a holder of Common Stock deliverable upon conversion
would have been entitled on such recapitalization. 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
helders of the Preferred Stock after the vecapitalization 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
equivalenily as'may be practicable.

()  NoFractional Shares and Certificate as to Adjustments.

) No fractional shares shall be issued vpon 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 dewn to the nearest whole share and this
corporation shall pay in cash the fair market value of any fractiondl shares as of the time when
entitlement to receive such fractions 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 of
Preferred Stock the holder is at the time converting inte Common Stock and the number of
shares of Coramon Stock issuable upon such conversion.

(ii)  Upon the occurrence of each adjustment or readjustmemnt of
the Conversion Price of Preferred Stock pursuant to this Section 4, this corporaticn, at its
expense, shall promptly compute such adjnstment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Preferred Stock a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. This corporation shall, upon the written request at any time of any holder
of Preferred Stock, furnish or canse to be furnished to such holder a like certificate setting forth
{A) such adjustment and readjustment, (B) the Conversicn Price for such series of Preferred
Stoek at the time in effect, and (€) 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.

(hy  Notices of Record Date. In the event of any taking by this
corporation-of 4 record of the holders of any class of securities for the purpose of determining the
holders thereof Who are entitled to receive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail to each holder of Preferred Stock, at least ten (10) days
prior to thedate specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distriburion, and the amount and character of such
dividend or-distribution.

) Reservation of Stock Issuable Upon Conversion. This corporation
shall at &ll times reserve &nd 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 Commnon Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding, shares of the Preferred Stock, in addition to such other remedies as shall
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be available to the holder of such Prefetred Stock,. this corporation will take such corporate
actionr as may; in the opinion of its counsel, be necessary to 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 ¢fforts to obtain the requisite shareholder approval
6f'anynecessary amendment to these Restated Articles of Incorporation.

()  Waiver of Adjustment to Conversion Price. Notwithstanding
anything herein to the contrary, any downward adjustment of the Conversion Priceof any series
of Preferred Stock may be waived, either prospectively or retroactively and either generally or in
a partieular instance, by the consent orvote of the holders of a majority of the outstanding shares
bf such senes of Preferred Stock (vofing as separats series, and on an as-converted basis). Any
such wejver shall bind all future holders of shares of such series of Preferred Stock.

5. Voting Rights.

{a)  General Voung Rights. The holder of each share of Preferred
Stock shall have the right to one vote for each share of Common Stock into which such Preferred
Stock could then be converted, and with respect to such vote, such holder shall have full voting
rights and powers equal to the voting riphts and powers of the holders of Common Stock, and
shall be entitled, notwithstanding any provision hereof, to notice of any shareholders’ meeting in
accordance with the Bylaws of this corporation, and except as provided by law or in subsection
5(b) below with respect to the election of directors by the separate class vote of the holders of
Comman Stock, 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. Fractionsl votes
shall not, however, be permitted :and any fractional voting rights available on an as-converted
basis (after aggregating all shares into which shares of Series A Preferred Stock held by cach
holder could be converted) sha]l be rounded to the nearest whole number (with one-half being
rounded upward).

(b)  Voting for the Election of Dirsctors. As long as 50% of the shares
of Series A Preferred Stock originally issued remain outstanding, the holders of such shares of
Series A Preferred Stock shall be entitled to elect one (1) director of this .corporation at any
election of directors. The holders of outstanding Common Stock shall be entitled to elect four (4)
directors of this corporation at any ¢lection of directors. The holders of Series A Preferred Stock
and Common Stock (voting together as a single class and not as separate series, and on an as-
converted basis) shall be entitled to elect any remaining directors of this corporation.

Notwithstanding the provisions of the Business Corporation Law, any vacancy,
including newly created directorships resulting from any increase in the authorized number of
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 chiosen shall hold
office untij the next annual election and unti] their successors are duly elected and shall qualify,
unless sooner displaced; provided, however, that where such vacancy occurs among the directors
elected by the holders of a class or series of stock, the holders of sheres of such. class or series
mey override the Board’s action to fill such vacancy by (i) voting for their own designee to fill
such vacancy at ¢ meeting of this corporation’s shareholders or (i) written consent, if the
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copsenting shareholders hold a sufficient numiber 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 canse; by, and only by, the affirmative vote of the holders: of the shares of the class or
series of stock-entitled to elect such director o1 directors, given either at a special meeting of such
sharcholders duly called for that purpose or pursuant to a written consent of shareholders, and
any- vacaricy thereby created may be filled by the holders of that class or series of stock
represented 4t the meeting or pursuant to writter consent.

6. Protective Provisions. So long as at least 50% of the shares of Serjes A
Preferred Stock originally issued remain outstanding, this corporation shall not (by amendment,
merger, consolidation or otherwise) without (in addition to any other vote required by law or the
Articles of Incorporation) first obtaining the approval by vote or written consent, as provided by
law, of the holders of at least a majority of the then outstanding shares of Preferred Stock:

(2  consummate a Liquidation Event or effect any other merger or
conselidation, provided, however, that the approval of a majority of the then outstanding shares
of Preferred Stock shall not be required if, under the terms of any voting agreernent or other
sitnilar agreement, the corporation is entitled to compel the holders of Preferred Stock to vote in
favor of or consent to such Liquidation Event;

(b)  amend, alter or repeal any provision of this corporation’s Restated
Articles of Incorporation or Bylaws where 10 do so would be adverse to the -interests of the
holders of Preferred Stock;

(¢)  increase or decrease (other than by redemption or conversion) the
total umber of authorized shares of Common. Stock or Preferred Stock or desigmated shares of
any series of Preferred Stock;

(d)  authorize-or issue any equity security (including any other security
convertible into or exercisable for any such equity security) having a preference over, or being on
& parity with, any series of Preferred Stock with respect tor dividends, liquidation or redemption,
other than the issuance of any authorized but unissued shares of Series A Preferred ‘Stock
designated in these Restated Articles of Incorporation (including any security convertible into or
exercisable for such shares of Preferred Stock);

(¢)  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 chall not apply to the repurchase of shares of Common
Stock from employees, officers, directors, consultants or other persons performing services for
this corporation or any subsidiary pursuant to agreements under which this corporation has the
option to repurchase such shares upon the occurrence of certain events, such as the termination
of employment. or service, or pursuant to & right of first refusal;

4] change the authorized number of directors of this corporation;
()  pay or declare any dividend on any shares of capital stock of this

" corporafion other than dividends payable on the Commen Stock solely int the form of additional
shares of Common Stock; or
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(h)  creats, or hold capital stock in, any subsidiary that is not wholly
owned (either directly or through one or more other subsidiaries) by this corporation, or sell,
transfer or otherwise dispose of any capital stock of any direct or indirsct subsidiary of this
corporation, or permit any direct or indirect subsidiary to se¢ll, lease, transfer, exclusively license
or otherwise dispose (ifv a single transaction or series of related transactions) of all or
substantjally al] of the assets of such subsidiary.

7. Status of Converted Stock. In the event any shares of Prefemred Stock
shall be converted pursnant to Section 4 hereof, the shares so converted shall be cancelled and
shall not be issuable by this corporation. The Restated Articles of Incorporaton of this
corporation shall be appropriately amended to effect the corresponding reducticn in this
corporation’s authorized capital s;ock.

8. Natices. 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 (i) if deposited 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 this corporation, (ii) if such notice is provided by elecironic
transmission in a manner permitted by the Business Corporation Law, or (iii) if such notice is
provided in another manner then permitted by the Business Corporation Law.

C. Common Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Commeon Stock are 23 set Torth below in this Article TV(C).

1. Dividend Rights. The holders of the Comunon Stock shall be entitled to
receive dividends as provided in Section 1 of Article IV(B) hereof.

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of
this corporation, the assets of this corporation shall be distributed as provided in Section 2 of
Atticle IV(B) hereof.

3. Redemprion. The Common Stock is not redesmable at the option of the
holder.

4. Voting Rights. The holder of each share of Common Stock shatl have the
right to one vote for each such share, and shall be entitled to notice of any sharcholders” meeting
in aceordance with the Bylaws of this corporation, and shall be entitled to vote upon such matters
and in sach manner as may be provided by law; provided, however, that, except as otherwise
required by law, holders of Common Stock, as such, snall not be entitled to vote on any
amendment to the Articles of Incotporation that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either
separately or together with the lioJders of one or more other such series, to vote thereon pursuant
to the Articles of Incorporation or pursuant to the Business Corporation Law. The number of
authorized shares of Common Stock may be inc¢reased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock
of this corporation entitled to vote, irrespective of the provisions of the Business Corporation
Law.
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ARTICLE V

Except as otherwise provided in these Restated Artitles of Incorporation, in
furtherance arid not in limitation of the powers conferred by statute, the Board is expressly
authorized to make, repeal, alter, amend &nd rescind any or all of the Bylaws of this éorporation.

ARTICLE VI

The number of directors of this corporation shall be determined in the manner set
forth in the Bylaws of thi¢ corporation.

ARTICLE VII

Elections of directors need not be by written ballot unless the Bylaws of this
corporation shall so provide.

ARTICLE ¥IH

Meetings of sharcholders may be held ‘within or without the State of Florida, as
the Bylaws of this corporation may provide. The books of this corporation may be kept (subject
to any provision contained in the statutes) outside the State of Florida at such place or places as
may be designated from time to time by the Board. or in the Bylaws of this corporation.

ARTICLE IX

Pursuant to Section 607.0901(5) of the Florida Business Corporation Act, the
Corporation expressly elects not to be governed by the provisions of Section 607.0901(5) of the
Florida Business Corporation Act, the Corporation expressly elects not to be governed by the
provigions of Section 607.0901 of the Florida Business Corporation Act with respect to any
“affiliated transaction” {as defined therein).

ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
contained in these Restated Articles of Incorporation, in the manner now or hereafter prescribed
by statute, and all rights conferred upon shareholders herein are granted subject to this
reservation.
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IN WITNESS WHEREOF, these Restated Articles of Incorporation have been

executed by a duly authorized officer of this corporetion on this Ist day of December, 2016,

IGUAMA, INC., a Florida corporation

By: @é/f/w Cévt/,‘f—,

Nmnéi)fﬁégo Feméndez Klpsd™

Title: President

ODSVF&M2655421.5 SIGNATURE PAGE TO RESTATED ARTICLES OF
INCORPORATION FOR IGUAMA, INC.



Dec. 1. 2016 3:38PM  AGarica Ne. 1723 P 17

(((H16000294694 3)))
CERTIFICATE TO
RESTATED ARTICLES OF INCORPORATION
OF
IGUAMA, 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 Florida
Business Corporation Act. The Restatéd Axticles of Incorporation were unanimously adopted by
the Board of Directors and Shareholders of the Corporation. by written consent effective
December 1,.2016. The number of votes cast for the amendment was sufficient for approval by

the Shareholders.

IN WITNESS WHEREQCF, the undersigned has executed the Restated Aricles of

incorporation this 1* day of December, 2016.

Title: President
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