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OF
IGUAMA, INC.

{Pursuant to Section 607.1007 of the
Business Carporation Act of the State of Florida)

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

2. Thedateof filing of the original Articles of Incorporation af this corporation with
the Florida Department of State was March 9, 2015. This corporation’s Articles of Incorporation
were amended on June 1, 2016 and December 1, 2016.

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

ARTICLE I

The name of this corporation is [guama, Inc., and the principal street and mailing
address of the Corporation is 3401 N. Miami Ave., #205, Miami, FL, 33127.

ARTICLE 11

The address of the registercd office of this corporation tn the State of Florida is
11440 N. Kendall Dr., Ste. 401, in the City of Miemi, County of Dade, Zip Code 33176. The
name of its registered agent a1 such address is Amado Garcia & Co., PA.

ARTICLE 11

This corporation is organized for the purpose of transacting any and all {awful
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 corporalion is authorized to issue two classes of
stocx to be designated, respectively, common stock and preferred stock. The total number of
shares that this corporation is authorized to issue is one hundred forty-four million six hundred
thousand four hundred eighty-three (144,600,483). The totel number of shares of common stock
authorized to be issued is one hundred fourteen million five hundred nincty-one thousand four
hundred thirty-eight (114,591,438), par value $0.0001 per share (the “Common Stock™. The
total number of shares of preferred stock anthorized to be issued is thirty million nine thousand
forty-five (30,009,045), par value $0.0001 per share (the “Preferred Stock™), all of which shares

arc designated as “Series A Preferred Sfock™.

4323-1199-1152, v. 2
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B. Rights, Preferences and Restrictions of Preferred Stock. The rights, prefercrces,
privileges and restrictions granted to and imposed on the Preferred Stock are as set forth below in
this Article IV(B).

1. Dividend Provisions. The holders of shares of Comroon Stack and
Preferred Stock shall be entitled to receive dividends, out of any assets legally available therefor,
in proportior: to the number of shares of Common Stock that would be held by each such holder
if all shares of Preferred Stock were converied to Common Stack at the then effective conversion
rate, upon the declaration or peyment of any dividend {(paysble other than in Common Stock or
other securitics and rights convertible into or entitling the holder thereof to receive, dircetly or
indirectly, additional shares of Common Stock of this corporation} on the Common 'Stock of this
corporation, pavable when, as and if declared by the Board of Directors (the “Board™). Such
dividends shall not be cumulative.

2. Liquidation Preference.

{a) in the event of eny Liquidation Event (as defined below), either
voiuntary or involuntary, the holders 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
cqual 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 sharc. If, upon the occurrence of
such cvent, the Proceeds thus distributed among the holders of the Preferred Stock shall be
insufficient to permit the payment 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 Preferred Stock in proportion to the full preferential amount that each such halder
is otherwise entitled to receive under this subsection (a). For purposes of these Restated Articles
of Incorporation, “Original Issue Price” shull mean $0.233263 per share for each share of the
Series A Preferred Stock (as adjusted for any stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like with respect to such series of Preferred Stock).

M Upon completion of the distribution required by subsection (a) of
this Section 2, ali of the remazining Proceeds available for distribution to shareholders shall be
distributed among the holders of Common Stock pro rata based on the number of shares of
Common Stock held by each.

(c) Notwithstanding the above, for purposes of determining the
amount ¢ach 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 series into shares of Common Stack immediately prior to the Liquidation Event if, as a
result of an actual conversion, such holder wouid receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder if such holder did not convert such
series of Preferred Stock into shares of Common Stock If any such holder shall be decmed to
have converted shares of Preferred Stock into Commeon Stock pursuant to this paragrapi, then
such holder shall not be entitled to receive any distribution that would otherwise be made to

4823-1189-1152, v. 2
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holders of Preferred Stock that have not converted (or have not been deemed to have converted)
into shares of Comimon Stock.

() (1) For purposes of this Section 2, a “Liguidation Event” shali
include (A) the closing of the sale, transfer or other disposition of all or substantially all of this
corporation’s assets, (B) the consummation of the mcerger or consolidalion of this corporation
with or into another entity (except a merger or consolidation in which the holders of capital stock
of this corporation immediately prior to such merger or consolidation continue to hold at least
50% of the voting power of the capital stock of this corporation or the surviving or acquiring
entity), (C) the closing of the transfer (whether by merger, consclidation or otherwise), in one
transaction or a series of related transactions, to a person ar group of affiliated persons (other
than an underwriter of this corporation’s securities), of this corporation’s securitics if, after such
closing, such person or group of affiliated persons would hold 50% or more of the outstanding
voting stock of this corporation (or the surviving or acquiring entity) or (D) a liquidation,
dissalution or winding up of this corporation; provided, however, that a transaction shail not
constitute a Liquidation Event if its sole purpose is to change the state of this corporation’s
incorporation or to create a holding company that wifl be owned in substantially the same
proportions by the persons who held this comporation’s securities immediately prior to such
transaction. Notwithstanding the prior sentence, the salc of shares of Series A Preferred Stock in
a financing transaction shall not be deemed & “Liquidation Event” The trearment of any
particular transaction or series of related transactions as a Ligmdation Event may be waived by
the vote or written consent of the holders of a majority of the outstanding Preferred Stock (voting
together as a single class and not as separate series, and on an as-converted basis).

() In any liquidation Event, if Proceeds received by this
corporation or its shareholders is other than cash, its value will be decemed its fair murket 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:

nm If raded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securities on such exchange over
the twenty (20) trading-day period ending three (3) trading days pror to the closing of the
Liquidation Event;

(2} [f actively traded over-the-counter, the value
shall be deemed 1o be the average of the closing bid or sale prices (whichever is applicable) over
the twenty (20) trading-day period ending three (3) trading days prior to the closing of the

‘Liquidation Event; and

N If there is no active public market, the value
shall be the fair market valus thereof, as determined in good faith by the Board (including at least
une of the Series A Directors (as defined belaw)).

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

4823.1199-1162, v. 2
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by virtue of a sharcholder's status as an atfiliate or former affiliate) shall be to make an
appropriate discount from the market value detzrmined 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 at
least one of the Series A Directors).

(C) The forcgoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, with the appropriate
approval of the definitive agreements govemning such Liquidetion Event by the shareholders
under the Busiress Corporation Law and Section 6 of this Article IV(B), be superseded by the
determination of such value set forth in the definitive agrecments governing such Liquidation
Event,

{iil) In the event the requirements of this Section 2 are not
complied with, this corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event 1o be
postponed unti] 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
referred to in subsection 2(d)(v) hereof,

(iv)  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 such 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 provisions of this Section 2, and this corporation
shal! thereafter give such holders prompt notice of any material changes,

{e) Allocation of Conlingent Cansideration. In the event of a deemed
Liguidation Event pursuant to subsection 2(d)(i), if any portion of the consideration payable to
the shareholders of this corporation is placed into escrow and/or is payable to the shareholders of
this corporation subject to conlingencies, the definitive agreement with respect o such deemed
Liquidation Event shall provide that (a) the portion of such consideration that is not placed in
escrow and 0ot subject lo any conlingencies (the “Initia) Consideration™ shall be ailocated
among the holders of capiial stock of this corporatict in accordance with subsections 2(a) and
2(b) as if the Initial Consideratiun were the only consideration payable in connection with such
deemed Liquidation Event and (b) any additional consideration thai becomes payable to the
shareholders of this corperation upon release from cscrow or satisfaction of contingencics shall
be allocated among the holders of capital stock of this corporation in accordance with
subsections 2(a) and 2(b) after taking into account the previous payment of the [nitial
Consideration as part of the same transaction.

3. Redemption. The Preferred Stock is not redecmable at the option of the
halder thereof,

4823-1193-1152, v. 2
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4. Conversion. The hoiders of the Preferred Stock shall have conversion
rights as follows (the “Conversion Rights”):

{a) Right to_Convert. Each share of Preferred Stock shall be

convertible, at the option of the holder thereof, at any time afier the date of issuance of such
share, at the office of this corporation or any transfer agenat for such stock, into such number of
tully paid and nonassessable shares of Common Stock as is determined by dividing the
applicable Original Issue Price for such series by the applicable Conversion Price for such series
(the conversion raze for a scries of Preferred Stock into Common Stock is referred to herein as
the “Conversion Rate™ for such series), determincd as hereafter provided, in effect on the date
the certificatc is surrendered for conversion. The iniual Conversion Price per share for zach
senies of Preferred Stock shall be the Original lssue 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).

(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 serics of Preferred Stock mmediatety upon the earlier of (i} the ciosiag of this
corporation’s sale of its Common Stock in a firm commitment underwritten pubiic offering
pursuant to a registration statement on Form $-1 under the Securities Act of 1933, us 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 Offering™), or (ii) the date, or the occurrence of an event, specified by vote or
written consent or agrcement of the holders of a majority of the then outstanding shares of
Preferred Stock (voting together as a single class and not as separate scries, and on an as-
converied basis).

(c) Mechanics of Conversion. Before any holder of Preferred Stock

shall be entitled to voluntarily convert the same into shares of Common Stock, he or she shall
surrender the certificate or certificates therefor, duly endorsed, at the office of this corporation or
of any transfer agent for the Preferred Stock, and shall give written notice to this corporation at
is principal corporate office, of the election to convert the same and shall stute therein the name
or names in which the certificate or certificates for shares of Common Stock are to be issued,
This corporation shall, as soon as practicable thereafter, 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 to the close of
business on the date sct forth for conversion in the written notice of the election to convert
irrespective of the surrender of the shares of Preferred Stock to be converted, and the persog or
persons entitled to reccive the shares of Common Stock issuahle upon such conversion shal] be
trcated for all purposes as the record holder or holders of such shares of Commoan Stock as of
such date. [f the conversion is in connection with an underwritten offering of securities registerad
pursuant to the Secunities 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 sccurities pursuant to such offering, in which event the persons
entitled to receive the Common Stock upon conversion of the Preferred Stock shali not be
deemed to have converted such Preferred Stock until immediately prior to the closing of such

4823-1189-1152, v, 2
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sale of securitics. If the conversion is in connection with Automatic Corversion provisions of
subsection 4(b)(ii) above, such conversion shall be deemed to have been made on the conversion
date described in the sharcholder consent approving such conversion, end the persons entitled to
receive shares of Comimon Stock issuable upon such conversion shall be treated for all purposes
as the record holders of such shares of Common Stock as of such date,

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

{i) {A) If this corporation shail issue, on ar 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 a consideration per share less than the Conversion Price epplicable o a
series of Preferred Stock in effect immediately prior to the issuance of such Additional Stock, the
Conversion Price for such series in effect immediatel y 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-thousandih of a cent) determined by multiplying such Ccnversion Price by a fraction, the
numerator of which shall be the number of shares of Common Stock Outstanding (as defined
below) immediately prior to such issuance plus the number of shares of Common Slock that the
aggregate cons.deration received by this corporation for such issuance would purchase at such
Conversion Price; and the denominator of which shall be the nurmber of shares of Common Stock
Outstanding (as defincd below) immediately prior to such issuance plus the number of shares of
such Additional Stock. For purpases of this Section 4{d)(i)(A), the term “Common Stock
Quistandjng™ shall mean and include the following: (1) outstanding Common Stock, (2)
Common Slock issuable upon conversion of outsianding Preferred Stock, (3) Common Stock
issuable upon exercise of outstanding stock options and (4) Common Stock issuable upon
excicise (and, in the case of warrants to purchase Preferred Stock, conversion) of outstanding
warrants. Shares described in (i) through (4) above shall be included whether vested or unvested,
whether contingent or non-contingent and whether exercisable or not yet exercisable. In the
cvent that this corporation issues or sclls, 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 “First Dilutive Issuance™), and this corporation then issues or sells, or is
deemed 1o have issued or sold, shares of Additional Stock in a subsequent issuance other than the
First Dilutive Issuance that would result in further adjustment to a Conversion Price (a
“Subsequent Dilytive Issuance”) pursuant to the same instruments as the First Dilutive Issuance,
then and i each such case upon a Subsequent Dilutive Issuance the applicable Conversion Price
for each scries 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 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 ene-tenth of one cent per share. Except wo
the limited extent provided for in subsections (E)3) and (EX4). no adjustment of such
Conversion Price pursuant to this subsection 4(dXi) shall have the effect of increasing the
Conversion Price above the Conversion Price in effect immediately prior to such adjustment.

4823-1196-1152, v. 2
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(C}  In the cuse of the issuance of Additional Stock for
cash, the consideration shall be decmed to be the amount of cash paid therefor before deductng
eny reascnable discounts, commissions or other expenses allowed, paid or incurmed by this
corporation for any underwriting or otherwise in connection with the issuance and salc thereof.

(D) In the case of the issuance of the Additional Stack
for & consideration in whole or in part other than cash, the consideration other than cash shall be
deemed to be the fair market value thersof as determined by the Board irrespective of any
accounting treatment.

(E}  In the case of the issuance of options to purchase or
rights te subscribe for Common Stock, securities by their terms convertible into or exchangeablec
for Common Stock or options to purchasc or rights to subscribe for such convertible or
exchangeable sccuritics, the following provisions shall apply for purposes of detenmining 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 ta
exercisability, including without limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common
Stock shall be deemed to have been issued at the ime such options or rights were issued and for
a consideration equal to the consideration {determined in the manner provided in subsections
4(d)(IXC) and (d)(i)(D)), if any, received by this corporation upon the issuznce 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 shares
of Common Stock deliverable upon conversion of, or in exchange {assumning the satisfaction of
any conditions to convertibility or exchangeability, including, without limitation, the passage of
lime, but without taking into account potential antidilution adjustments) for, any such convertible
or exchangeablc securities or upon the exercise of options to purchase or rights to subscribe 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 jssued or such options or rights
were issued and for a consideration equai to the consideration, if any, reccived by this
corporation for any such securities and related options or rights (excluding any cash received on
account of accrued interest or acerued dividends), plus the minimum additional consideration, if
any, to be received by this 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 consideration in each case fo be determined in the manner provided in
subsections 4(d)(1){C) and (d)(@}(D)).

£} In the event of any change in the number 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
cxchangcable sceurities, the Conversion Price of the Preferred Stock, to the €xten! in any way
affected by or cumputed using such options, rights or securities, sha]l be recomputed to reflect
such change, but no further adjustment shail be made for the actual issuance of Common Stock

~3
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Or any payment of such consideration upon the exercise of any such options or rights or the
conversion or exchange of such securities.

(4) Upon the expiration of any such options or
nights, the termination of any such rights to convert or exchange or the expiration of any options
or rights rclated to 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 or options or rights related to such securities, shall be recomputed to reflect the
issuance of only the number of shares of Comman Stock (and converible or exchangeable
securities that remain in effect) actually issued upon the exercise of such options or rights, upon
the conversion or exchange of such securities or upon the exercise of the options or rights related
to such securities.

{5} The number of shares of Additional Stock
deemed issued and the consideration decmed 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 Ad)(IXE}3) or (4).

(ii) “Additional Stock™ shall mean any shares of Common
Stock issued (or deemed to have been issued pursuant to subsection 4(d)(1XE)) by this
corporetion on or after the Filing Date other than:

(A) Common Stock issued pursuant to a transaction
described in subsection 4d)(ili) hereof:

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

{C) Cormuimon Stack issued pursuant to an uaderwritten
public offering;

(D) Common Stock issued pursuent to the conversion or
exercise of convertible or excrcisable securities outstanding on the Filing Date:;

(E) Common Stock issued in connection with a bona
fide business acquisition by this corporation, whether by merger, consolidation, sale of assets,
sale or exchange of stock or othcrwise, which is approved by the Board (including at least one of
the Series A Dircctors);

(F) Common Stock issued or deemed issued pursuant to
subsection 4(dXiE) as a result of & decrease in the Conversion Price of any series of Preterred
Stock resulting from the operation of Section 4(dy;

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

4B23-1199-1152, v. 2




Sep 27 2018 11:21AM HP Fax nage 10

(H)  Shares of Common Stock issued pursuant to any
equipment leasing arrangement or debt financing arrangement, which arangement is approved
by the Board (including at least one of the Series A Directors) andt is primarily for non-equity
financing purposcs: or

3] Common Stock issued to persons or entitics with
which this corporation has business relationships, provided such issuances are approved by the
Board (including at least one of the Series A Directors) and are primerily for non-equity
financing purposcs.

(iii}  [n 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 & split or subdivision of
the outstanding shares of Common Stock or the determination of holders of Commaon Stack
entitled to receive a dividend or other distribution paysbic in additional shares of Common Stock
or other securities or rights convertible into, ar entitling the holder thereof 1o receive directly or
indirectly, acditional shares of Common Stock (hercinafter referred to as “Common Stock
Equivalents™) without payment of any consicerstion by such holder for the additional shares of
Common Steck or the Cornmon 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), tac 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 scries shall be increased in proportion to such
increase of the aggregate of shares of Common Stock outstanding &nd those issuable with respect
to such Common Stock Equivalents with the number of shares issuable with respect to Common
Stock Equivalents determined from time to time in the manner provided for deemed issuances in
subsection 4(dXi)E).

(iv}  If the number of skares 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 Commeon
Stwock issuable on conversion of cach share of such series shall be decreased in proportion to such
decrease in outstanding shares.

(e) Other Distributions. In the event this corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by this
corporation or other persons, assets (excluding cash dividends) or options or rights not referred
to in subsection 4(d)(ii1), then, in each such case for the purposc of this subsection 4(e), the
holders of the Preferred Stock shall be entitied to a proportionate share of anv such distribution
es though they were the holders of the number of shares of Common Stock of this 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 this corporation enlitled 1o reccive such
distmibution,

() Recapitalizations. If at any time or from time to time there shall be

a recapitalization of the Common 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 be

4823-1109-9152, v, 2
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made so that the holders of the Preferred Stock shall thercafter be entitled ta recejve upon
conversion of the Preferred Stock the number of shares of stock or other securitics or property of
this corporation 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 raspect to the rights of the
holders of 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,

(g) No Fractjopal Shareg and Certificate as 1o Adjustments.

(i) No fractional shares shall be issued upon the conversion of
eny share or shares of the Preferred Stock and the aggregate number of shares of Common Stock
ta be issucd to particular shareholders, shall be rounded down to the nearest whole share and this
corporution shzll pay in cash the fuir market value of any fractional shares as of the time when
entitlement to receive such fractions is determined. Whether or not fractional sheres would be
issuable upon such conversion shall be determined on the basis of the total number of shares of
Preferred Stock the holder is at the time converting into Common Stock and the number of
shares of Common Stock issuable upon such conversion.

(ii)  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Preferred Stock pursuant to this Section 4. this corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the teres
hereof and prepare and furnish to cach 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 rcquest 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 ard readjustment, (B) the Conversion Price for such series of Preferred
Stock at the time in efTect, and (C) the number of shares of Common Stock and the amcunt, 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 even: of any taking by this
corporation of a record of the holders of any class of securities for the purpuse 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 the date specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution.

{i) Reservation of Stock Issuable Upop Conversion. This corporation

shall at alf times reserve and keep availuble out of its authorized but unissued shares of Corimon
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 sufficient to effect the
conversion of all outstanding shares of the Preferred Stock; and if at any time the number cf
aythorized but unissued shares of Common Stock shall not be sufficient to effect the conversion

10
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of all then outstanding shares of the Preferred Stock, in sddition to such other remedies as shall
be avatlabie to the holder of such Preferred Stock, this corperation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its avthorized but unissued
shares of Common Stock to such number of sharcs as shail be sufficient for such purposes,
including, without limilation, cngaging in best efforts to obtain the requisite shareholder approval
of any necessary amendinent to these Restated Articles of Incorporation.

6)] Waiver of Adjustment to Conversiog Price. Notwithstanding
anything herein to the contrary, any downward adjustment of the Conversion Price of any series
of Preferred Stock may be waived, either prospectively or retroactively and cither generally or in
& particuler instance, by the consent or vote of the holders of & majority of the outstanding shares
of such scries of Preferred Stock (voting as scperatc scries, and on an as-converted basis), Any
such waiver shall bind all future holders of shares of such series of Preferred Stock.

5. Voting Rights.
(1)  General Voting 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 te such vole, such holder shail have full voting
rights and powers equel to the voting rights end powers of the holders of Common Stock, and
shall be entitled, notwithstanding any provision hereof, to notice of any sharcholders’ meeling 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
Common Stock, shall be entitled to vote, together with holders of Common Stock, with respect
to any question upor which holders of Common Stock have the right to vote. Fractional votes
shall not, however, be permitted and any fractiongl voting rights available on an as-converted
basis (after aggregating all shares into which shares of Scries A Preferred Stock held by each
holder could be converted) shall be rounded to the nearest whole number (with one-half being
rounded upward).

() Yoting for the Election of Directors. As long as 50% of thc shares

of Series A Preferred Stock originally issued remain outstanding, the holders of the shares of
Series A Preferred Stock shall be entitled to elect one (1) director of this corporation at any
election of directors (the “First Serics A Director™). As long as 50% of the shares of Series A
Preferred Stock issued following the filing hereof remain outstanding, the holders of the Serics A
Preferred Stock shall be entitled to elect one (1) edditional director of this corporation at any
election of directors (the * nd Serics A Digector” and, together with the First Series A
Directar, the “Series A Directors'). The holders of outstanding Common Stock shall be entitled
to elect four (4) directors of this corporation at any election of directors. The holders of Scries 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 cntitled to elect any rcmaining directors of this
corporation. In the event of a deadlock, the CEO Director (as defined in the Company’s Voting
Agreement) shall have a casting vote.

Notwithstanding the provisions of the Business Corporation Law, any vacancy,
including newly created directorships resulting from eny increase in the authorizec number of
directors or amendment of these Restated Articles of Incorporation, and vacancies created by
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removal or resignation of a director, may be filled by a majority of the direczors 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 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 shares of such class or series
may override the Board's action to fill such vacancy by (i) voting for their own designec to fill
such vacancy at a meeting of this corporation’s shareholders or (ii) writien consent. if the
consenting shareholders hold a sufficient number of shares to elect their designec at a mecting of
the shareholders. Any dircctor may be removed during his or her term of office, either with or
without cause, by, and only by, the affirmative vote of the holders of the shares of the class ar
series of stock entitled to elect such director or directors, given cither at a special meeting of such
shareholders duly called for that purpose or pursuant 1o & written consent of shareholders, and
any vacancy thereby created may be filled by the holdars of that class or series of stock
represented at the meeting or pursuant to written consent.

6. Protective Provisions. So long as at least 50% of the shares of Series A
Preterred Stock originally issued remain outstanding, this corporztion shall not (by amendment,
merger, consolidation or otherwise) without (in addition 10 any other vote required by law or the
Articles of Incorporation) first obtaining the approval by vote or writien consent, as provided by
law, of the holders of at Icast a majority of the then outstanding shares of Preferred Stock:

{(a) consummate a Liquidation Event or effect any other merger or
consohdation, 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 agrecement or ather
similar agreemnent, the corporation is entitied 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 to do so would be adverse to the interests of the
holders of Preferred Stock;

(c) increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Common Stock or Preferred Stock or designated 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 cquity security) having a preference over, or being on
& parity with, any series of Preferred Stock with respect to 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),

(e) redeem, purchasc or otherwise acquire {or pay into or set aside for
8 sinking fund for such purpuse) any sharc 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 employees, officers, directors, consultants or other persons performing services for
this corporation or any subsidiary pursuant to agreements under which this corporation has the
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eption to repurchase such sharcs upon the occurrence of certain eveats, such as the lermination
of employment or service, or pursuant to a right of first refiusal:

)] change the authorized number of directors of this corporation;

() pay or declare any dividend on any shares of capital stock of this
corporation other than dividends payable on the Common Stock solely in the form of additional
shares of Common Stock: or

(h) create, 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 indirect subsidiary of this
corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively licensc
or otherwise dispose (in a single transaction or serics of related transactions) of all or
substantially all of the assets of such subsidiary.

7 Status of Converted Stock. In the event any shares of Preferred Stock

shall be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and
shail rot be issuzblc by this corporation. The Restated Articies of [ncorporation of this
corporation shall be appropriately amended to effect the corresponding reduction in this
corporation’s authorized capital stock.

8, Notiges. Any notice required by the provisions of this Article 1IV(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, und 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 electronic
Tansmission in 8 manncr 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
inposed on the Common Stock are as set forth below in this Article IV(C).

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

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

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

4. Voting Rights. The holder of cach share of Common Stock shall have the
right to one vote for each such share, and shall be entitled to notice of any shareholders’ mecting
in accordance with the Bylaws of this corporation, and shall be entitled to vote upon such matters
and in such manner as may be provided by law; provided, however, that, except as otherwise
required by law, holders of Common Stock, as such, shall not be entitled to vote on any
amendment tc the Articles of Incorporation that relates solely to the terms of onc or more
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outstanding series of Preferred Stock if the holders of such affected series are entitled, cither
separately or together with the holders of one or mare 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 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 siock
of this corporation entitled to vote, irespective of the provisions of the Business Corporation
Law,

ARTICLE V

Except as otherwise provid;ad tn these Restated Articles of Incorporation, in
furtherance and not in Limitation of the powers conferred by statute, the Board is expressly
authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of this corporation.

ARTICLE V1

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

ARTICLE VII

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

ARTICLE VIII

Meetings of shareholders may be held within or without the Statc 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(3) of the Florida Business Corporation Act, the
Corporation expressly elects not to he 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
provisions of Scction 607.0901 of the Fiorida Business Corporation Act with Tespect 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 Iacorporation, in the manner now or hereafter prescribed

by statute, and all rights conferred upon sharcholders herein are granted subject to this
reservation.
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IN WITNESS WHEREOY, these Restuted Articles of Incorporation have been
executed by a duly authorized officer of this corporation on this 26% day of September, 2018,

IGUAMA. INC,, a Florida corporation

By: UnAt
Name: [iego Fenande€z Kidse
Title: President
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CERTIFICATE TO
RESTATED ARTICLES OF INCORPORATION
OF
IGUANA, INC.

The foregoing Restated Articles of Incorporation were duly adopted in accordance
with the provisions of Sections 607.1002, 607.1006 and Section 607.1007 of the Florida
Business Corporation Act. The Restated Articles of Incorporation were unanimously adopted by
the Board of Directors and Sharehalders of the Corporation by written consent effective
September 26™, 2018, The number of votes cast for the amencment was sufficient for approval

by the Shareholders.

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

Incorporation this 26" day of September, 2018,

IGUAMA, INC., a Florida corporation

Title: President
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