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SECOND AMENDED AND RESTATED

i
ARTICLES OF INCORPORATION E 2
oF g
UDEEGO, INC. e o
N gy
Pursuant to and in accordance with Scction 607.1007 of the Florida Business Corporatjon — b
Act (the "Ace™), UDEEGO, Ine., a Flonda corporation {the “Corporation™), does herchy coRgly. i
for the purposc of filing this Sccond Amended and Restated Articles of Incorporation ()Ethc en
Corporation (these “Restated Articles™) with the Department of State of the State of I'-'Iorlda.‘_:(;qiq
“Department of State™), that;

L

>
The name of this Corporation is UDEEGO, Inc.

5

-

The Articles of Incorporation of the Corporation were ongimally filed with the
Department of State on August 23, 2018, under Document Number P18000072561. The Articles
of Incorporation were amended and restated by the Amended and Restated Articles of

Incorporation of the Corporation that were filed on February 5, 2020 (the “Amended and
Restated Articles of Incorporation™).

3. These Restuted Articles amend and restate in their entirety the Amended and
Restated Articles of Incorporation of the Corporation, and the Board of Directors of this
Corporation has duly adopted and approved by written consent, dated May 22, 2021, these
Restated Articles and declared the Restaied Anicles to be advisable and in the best mterests of
this Corporation and its stockholders, and authorizing the appropriate officers of this Corporation
to solicit the consent of the stockholders. The number of votes cast for the Restated Arucles was
sufficient for approval.

4,

The Corporation’s Amended and Restated Articles of Incorporation are hereby
amended and restated in their entirety as follows:

RESOLVED. that the Amended and Restated Articles of Incorporation of this
Corporation be amended and restated in their entirety to read as sct forth on Exhibit A
attached hereto and incorporated herein by this reference.

5. Exhibit A referred 1o above is attached hereto as Exhibit A and s hereby
incorporated herein by this reference.  These Restated Articles were approved by the holders of
the requisite number of shares of this Corporation in accordance with the Act.

0.

These Restated Articies, which restate and integrates and further amend the

provistons of this Corporation’s Amended and Restated Articles of Incorporation, have been
duly adopted i accordance with the Act.

IN WITNESS WHEREOQF, these Restated Arucles have been exceuted by a duly
authorized officer of this Corporation on this 22 day ot May, 2021,

By fs/ David Carson
David Carson. Chief Execunve Officer
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Exhibit A oo
U
UDEEGO, INC. e Tl
ot A B
RESTATED CERTIFICATE OF INCORPORATION ™ - +
—‘r\-:: e
ARTICLE I: NAME. ‘;;?.‘;j; @
The name of this corporation is Udcego, Inc. {the “Corporafion™). ‘;‘:.!“ =
ARTICLE 1I: REGISTERED QFFICE.

The address af the Corporation’s regisiered office and its principal office in the State of

Florida is 113 Pimlico Way, Roval Palm Beach, Florida 33411, County is Palm Beach. The
name of its registered agent at such address is Susan D. Penski.

ARTICLE 1II: DEFINITIONS,

As used in this Restated Certificate (the “Restated Certificaw™), she following terms have
the meanings set forth below:

“Ovriginal {ssue Price” means $1.31 per share for the Series Sced Preterred Stock.

“Requisite Holders” mcans the holders of at least a majority of the outstanding shares of
Preferred Stock {voting as a single ¢lass on an as-converted basis).

ARTICLE IV: PURPOSE

The purposc of the Corporation is to cagage in any lawful act or activity for which
corporations may be organized under the Act of the State of Florida {the "Act™).

ARTICLE V: AUTHORIZED SHARES.

The total number of shares of all classes of stock that the Corporation has authority 1o
issuc is fiftcen million shares (15.000,000), consisting of (a) ten mitlion (10,000.000) shares of

Conmmon Stock, $0.0001 per share and {b) five miilion (5,000,000) shares of Preferred Stock.
S0.0001 per share. The Preferred Stock may be tssued from time to time i one or more Scrics,

cach of such series to consist of such number of shares and to have such 1erms. rights, powers
and preferences, and the qualifications and limitations with respeet therete, as stated or cxpressed
hercin.

As of the effective date of this Restated Certificate, Seven Hundred Sixty-One
Thousand, Two Hundred Fifty (761,250) shares of the Preforred Stock of the Corporation arc
herchy designated “Series Seed Preferred Stock™.
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A, COMMON STOCK

The following nights, powers privileges and restrictions, gualifications. and limitations apply 10
the Common Stock.

1. General. The voting, dividend and liquidation rights of the holders of the Com-
mon Stock are subject to and qualified by the rights, powers and privileges of the holders of the
Preferred Stock set forth in this Restated Ceruficate.

2. Voting, The holders of the Common Stock are entitled to one voie for each share
of Common Stock held at all meetings of stockholders (and written actions in licu of mectings).
Unless required by law. there shall be no cumulative voting. The number of authonzed shares of
Common Stack mav be increased or decreased (but not below the number of shares thercof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred Stock
that may be required by the terms of the Restated Certificate) the affirmative vote of the holders
of sharcs of capital stock of the Corporation representing a majority of the votes represented by
all ourstanding sharcs of capital stock of the Corporation entitled 10 vote.

B. PREFERRED STOCK

The following rights, powers and privileges, and vestrictions. qualifications and
limitations. shall apply 1o the Preferred Stock.  Unless otherwise indicated. references to
“Sections” in this Part B of this Article V refer to secuons of this Part B.

The Corporation shall have authority to issuc the shares of Preferred Stock in one or more
serics with such rights, preferences and designations as determined by the Board. Authority 1s
herehy expressty granied to the Board from time 10 time 1o issuc Preferred Stock in one or more
serics. and in conmection with the creation of any such scrics, by resolution or resolutions
providing for the issuc of the shares thercof, to determine and fix such voung powers. full or
famited. or no voting powers, and such designations, preferences and refative participating,
optional or other special rights, and qualifications. limitations or restrictions thereof, including.
without limitation thereof, dividend rights, special voting rights, conversion rights, redemption
privilezes and liquidation preferences, as shall be stated and expressed in such resolutions, all to
the full extent now or hereafier permitted by the Act. Fully-paid stock of the Corporation shall
not be lable 1o any further call or asscssment.

1. Liguidation, Dissolution, or_ Winding Up; Certain Mergers, Consolidations
and Asset Sales,

. Paviments to Holders of Preferred Stock. In the event of any voluntary or
involuntary  lquidation,  dissolution, or winding up of the Corporation or any Dcemcd
Liquidation Event {(as defined below). before any payment shall be made to the helders of
Common Stock by reason of their ownership thereof. the holders of shares of Preterred Stock
then outstanding must be paid owt of the funds and assets avalable for distribution to its
stockholders, an amount per share equal to the greater of (a) the Original Issuc Price for such
share of Preterred Stock, plus any dividends declared but unpaid thereon, or (b) suclh amount per
share as would have been pavable had all shares of Preferred Stock been converted mio Common
Stock pursuant to Scetion 3 immediatcly prior to such liquidation, dissolution or winding up or
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Deemed Liquidation Event. If upon any such liguidation. dissolution, or winding up or Deemed
Liquidation Event of the Corporation, the funds and assets available for distribution to the
stockholders of the Corporation are insufficient to pay the holders of shares of Preferred Stock
the full amount 1o which they arc entitied under this Section 1.1, the holders of shares of
Preferred Stock will share ratably in any distribution of the funds and asscts available for
distribution in proportion to the respective amounts that would otherwise be payable in respect of
the shares of Preferred Stock held by them upon such distribution if all amounts pavable on or
with respeet to such shares were paid in full.

1.2 Pavments to_Holders of Common Stock. In the cvent of any voluntary or
involuntary liquidation. dissolution, or winding up or Dcemed Liquidation Event of the
Corporation. after the payment of ali preferential amounts required to be paid to the holders ot
shares of Preforred Stock as provided in Scction 1.1, the remaining funds and assets availabic for
distribution to the stockholders of the Corporation will be distributed among the holders of
sharcs of Common Stock, pro rata based on the number of sharcs of Common Stock held by cach
such holder.

1.3 Deemed Liquidation Events.

1.3.1 Definition. Each of the following events s a “Deemed
Ligquidation Event” unless the Requisite Holders elect atherwise by writlen notice recetved by
the Corporation at least five (5) days prior to the etfective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (i) a subsidiary of the Corporation is & constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consolidation, except
any such merger or consolidation invelving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger
or consolidation continuc to represent, or arc converted into or exchanged for cquity
securtties that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the equity sccuritics of (1) the surviving or resulting party
or {2 if the surviving or resulting party is a wholly owned subsidiary of another party
immediately  following such merger or consolidation, the parent of such surviving or
resulting party; provided that, for the purpose of this Section 1.3.1, all sharcs of Common
Stock issuable upon cxcrcise of options outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible  Sccuritics (as  defined  below)
outstanding immediately prior to such merger or consolidation shall be deemed 10 be
outstanding immediately prior to such merger or consolidation and. if applicable, deemed
10 be converted or exchanged in such merger or consolidation an the same terms as the
actual outstanding shares of Common Stock arc converted er exchanged, or

(b) the sale, lease, tansfer, exclusive license or other
disposition, in a single transaction or scrics of related transactions, by the Corporation or
any subsidiary of the Corporation of all or subslantially all the asscts of the Comporation
and its subsidiarics taken as a wholc. or. i substantially all of the asscts of the
Corporation and its subsidiarics taken as a whole arc held by such subsidiary or
subsidiarics, the sale or disposition {whether by merger or otherwise) of onc or more
subsidiaries of the Corporation. except where such sale, lease. transfer or other



To: 18506176383- . Page: 06 of 14 2021-06-16 16:01:57 UTC 18886118813 From: Ycorp Servicas, LLC

disposition 15 to the Corporanion or onc or more wholly owned subsidiarics of the
Carporation,

1.32 Amount Dcemcd Paid or Distributed.  The funds and asscts
deemed paid or disinbuted to the holders of capual stock of the Corporation upon any such
merger. consolidation, sale, transfer or other disposition described in this Scction [.3 will be the
cash or the value of the property, rights or securities paid or distmbuted to such holders by the
Corporavon or the acguiring person. firm or other entity.  The value of such property. rights ar
securities shall be determined in good faith by the Board.

2. Voting.

2.1 General, On any matter presented to the stockholders of the Corporation
for their action or consideration at anv meeting of stockholtders of the Carporation {or by written
consent of stockholders in licu of meeting), cach holder of outstanding shares of Preferred Stock
may cast the number of votes cqual to the number of whole shares of Common Stock nto which
the shares of Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled o vote on such matter, Fractional votes shall not he permitted
and any fractional voting rights available on an as-converted basis (after aggregating all shares
mio which shares of Preferred stock held by each holder could be converted) will be rounded to
the nearest whole number (with one-halt bemyg rounded upward). Except as prowided by law or
by the other provisions of this Restated Certificate. nelders of Preferred Stock shall vote together
with the holders of Common Stock as a single ¢lass on an as-converted basis, shall have full
voting nights and powers equal to the voung rights and powers of the hotders of Conmimon Stock,
and shali be enutled. notwithstanding any provision of this Restated Certificate, 10 notice of any
stockholder meeting in accordance with the Bylaws of the Corporation,

22 Election of Directors. The affirmative vote of a majonity of the Preferred
Stock and Common Stock. voung together as a swgle class on an as-converied basis shall be
entitled to elect directors of the Corporation.

2.3 Preferred Swock Protective Provisions. At any time when ar least 25% of
the miually issued shares of Preferred Stock remain outsianding. the Corporation shall not. eicher
directly or indirectly by amendment, merger, consolidation or otherwise, do any of the following
without (in addition to any other vote required by law or the Restated Certificate) the writien
conscnt or affinmative vote of the Requisite Holders, #iven in wiiting or by vote at 4 mectmg,
consenting, or voting {as the casc may he) separately as a single ¢lass;

(a) atter the rights, powers or privileges of the Preferred Stock
set forth in the Restaied Certificate or Bylaws, as then in cffeet, in a way that materiaity
adversely affects the Preferred Stock;

(b) increase or decreasce the authorized number of shares of any
class or series of capital siock:

(c) authorize or create (by reclassification or otherwise) any
new class or scrics of capital stock having nights, powers, or privileges set forth o the
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certificate of incorporation of the Corporation, as then in ¢ffect, that are scalor to any
series of Preferred Stock:

{d) redeem or repurchase anv shares of Common Stock or Pre-
ferred Stock (other than pursuant to employee or consuliant agreements giving the
Corporation the right to repurchase shares upon the termination of services pursuant to
the terms of the applicable agreement),

(c) deciare or pay any  dividend or otherwise make a
distribution 1o holders of Preferred Stock or Comman Stock:

(H liquidate, dissolve. or wind-up the business and affairs of
the Corporation, cffect any Deemed Liquidation Event, or conscnt, agree of commit to do
any of the foregoing without conditioning such consent, agreement or commitment upon
obtaimng the approval required by this Section 2.3.

3. Conversion. The holders of the Preferred Stock have the following conversion
rights (the “Conversion Rights™y:

3.1 Right to Convert.

3.1.1 Conversion Raiig. Each share of Preferred Stock is convertible, at
the option of the holder thercof, at any time, and without the payment of additional considcration
by the holder thereof. into such number of fully patd and nonassessable shares of Common Stock
as is determined by dividing the Original Issue Price for the series of Preferred Stock by the
Conversion Price for that series of Preferred Stock in cifect at the time of conversion,  The
“Conversion Price” for cach scerics of Preferred Stock means the Original Issuc Price for such
serics of Preferred Stock, which initial Conversion Price. and the rate at which shares of
Preferred Stock may be converted into shares off Common Stock, is subject to adpustment as
provided i this Restated Certificate.

3.1.2 Termination of Conversion Rights. Subject to Scction 3.3.1 in the
case of a Contingency Event herein, in the cvent of a liquidation, dissolution, or windmg up of
the Corporation or a Deemed Liquidation Evem, the Conversion Rights will tcrminate at the
closc of business on the last full day preceding the date fixed for the first payment of any funds
and assets distributable on such event to the holders of Preferred Stock.

32 Fraciional Sharcs. No fractional sharcs of Common Stock will be issucd
upon conversion of the Preferred Stock. 1o lieu of any fracuonal sharcs to which the hoider
would otherwise be entitled, the Corporation shatl pay cash cqual to such fracuon multiplied by
the tair market value of a sharc of Common Stock as determined m good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion will be determmed on
the basis of the total number of shares of Preferred Stock the holder 1s at the time converting into
Common Stock and the aggregate number of shares of Common Stock issuable upon such
CONVCTSION.

33 Mechanics of Conversion.
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331 Notice of Conversion. To velunmtarily convert shares of Preferred
Stock inte shares of Common Stock, a holder of Preferred Stock shall surrender the certificate or
certificates for the shares of Preferred Stock (or, if such regisiered helder alleges that any such
cert:ficate has been lost, stolen or destroved, a lost certificate affidavit and agrecement reasonahly
acceptable 1o the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss. theft or destruction of such certificate), at
the office of the transfer agent for the Preferred Stock (or at the principal office of the
Corporation it the Corporation scrves as its own transfer agent), together with written notice that
the holder c¢lects to convert all or anv number of the shares of the Preferred Stock represented by
the certificate or ceruficates and, tf apphcable, any cvent on which the conversion 15 contingent
{a "Contingency Fvent”). The conversion notice must state the holder’s name or the names of
the nominees in which such holder wishes the certificate or certificates for shares of Common
Stock to be issued. [ required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanmicd by a wrllen mstrument or nstrumients of (ranster, m  form
reasonably satisfactory to the Corporation, duly cxecuted by the rewistered holder or such
holder’s attorney doly authorized in writing. The close of business on the date of receipt by the
transfer agent {or by the Corporation if the Corporation serves as its own transfer agent) of the
certificates (or lost certificate atfidavis and agreement) and notice {or, if later. the date on which
ali Conungency Events have occurred) will be the time of conversion (the ~Conversion Time™),
and the shares of Conunon Siock issuable upon conversion of the shares represemted by such
certificate shall be deemed to be outstanding of record as of such time. The Corporation shall. as
soon as practicable aficr the Conversion Time, (a) issuc and deliver to the helder. or 1o the
holder’s nominees. a certificate or certificates for the number of {ull shares of Common Stock
issuable upon the conversion in accordance with the provisions of this Restated Certificate and a
certificate for the number (if any) ot the shares of Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, (b) pay i cash such amount as provided
in Section 3.2 in licu of any fracton of a sharc of Common Stock otherwise issuable upon such
conversion and (c) pav all declared but unpaid dividends on the shares of Preferred Stock
converied.

3.3.2 Reservation of Shares. For the purpose of effecting the conversion
of the Preferred Stock, the Corporation shali at all umes whiie any share of Preferred Stock is
outstanding. reserve and keep available out of ks authonzed bur umssued capital stock, that
number of its duby authorized shares of Common Stock as may from time to time be sufficient to
etfect the conversion of all outstanding Preferred Stock; and if at any time the number of
authonzed but unissued shares of Common Stock 1s not be sufficient to effect the conversion of
ali then-outstanding shares of the Preferred Stock, the Corporation shali use s best efforts to
causc such corporate action to be taken as may be necessary to increase 1ts authorized but
unissucd shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment 10 this Ressated Certificate.  Before taking
any action that would cause an adjustment reducing the Conversion Price of a senes of Preferred
Stock below the then-par valuc of the shares of Common Stock issuable upon conversion of such
series of Preferred Stock, the Corporation shall take any corporate action that may be necessary
so that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Conversion Price,
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3.3.3  Eftect of Conversion. All shares of Preferred Stock that shall have
been surrendered for conversion as provided in this Restated Certificate shall no longer be
deemed to be outstanding and ail rights wath respect to such shares will immediately cease and
terminate at the Conversion Time. except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, to receive payment in licu of any fraction of a share
otherwise issuable upon such conversion as proveded in Section 3.2, and w reccive payment of
any dividends declared but unpaid thercon, Any shares of Preterred Stock so converied shalt be
retired and cancelted and may not be reissucd.

334 No Further Adjustment.  Upon any conversion of shares of Pre-
ferred Stock. no adjustiment 10 the Conversion Price of the apphceable series of Preferred Stock
will be made wiath respect to the converted shares for any declared but unpaid dividends on such
scrics of Preferred Stock or on the Common Stock delivered upon conversion,

34 Adjustment for Stock Splits and Combinations. 1f the Corporation at any
tme or from ume to time alter the date on which the first share of a serics of Preferred Siock 1s
issued by the Corpuration (such date referred w herein as the “Original Issue Date” for such
serics of Preferred Stock) cffects a subdivision of the outstanding Common Stock, the
Conversion Price for cach series of Preferred Siock 1 effect ummediately betore that subdivision
shall be proportionately decreased so that the numbcer of shares of Common Stock issuable on
conversion of cach share of that serics will be increased in proportion 1o the incrcase in the
ageregate nwmnber of shares of Common Stock ouwtstanding. It the Corporation at any time or
from wne 1w vme afier the Ongmal Issue Date for a scnes of Preforred Stock combines the
outstanding shares of Common Stock, the Conversion Price for cach senies of Preferred Stock in
cffect immediately before the combination will be proporuionately increased so that the number
of shares of Common Stock issuable on conversion of cach share of such scries shall be
deercased n proportion to such decrease n the aggregate number of shares of Common Stock
outstanding, Any adjustment under this Section 3.4 becomes effective at the close of business on
the date the subdivision or combination becomes cffective,

35 Adjusiiment for Certain_Dividends and Disinbutions. [f the Corporation at
any time or from time to time after the Original Essuc Date for a series of Preferred Stock makes
or issues, or fixes a record date for the detenminanon of holders of Common Stock entitled 10
receive, a dividend or other distnbution payable on the Common Stock m additional sharcs of
Comimon Siock. then and in each such cvent the Conversion Price for such series of Preferred
Steck in effect immediately before the evens will be decreased as of the time of such issuance or.
in the event a record date has been fixed, as of the close of business on such record date, by
multiplving such Conversion Price then in effect by a traction:

{(a) the numerator of which 15 the rotal number of shares of Common
Stack issued and outsianding smmediately prior 10 the time of the 1ssuance or the close of
busingss on the record date, and

() the denomunator of which is the total number of shares of Cammon
Stock issucd and outstanding immediately before the time of such issuance or the close of
business on the rccord datc plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.
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Notwithstanding the torcgoing. (i) if such record date has have been fixed and the dividend is not
fully paid or it such distribution is not fully made on the date fixed therefor. such Conversion
Prce shall be recomputed accordingly as of the close of busicss on such record daie and there-
after such Conversion Price shall be adjusted pursuant to this Section 3.5 as of the time of actual
pavment of such dividends or distributions; and (i) no such adjustment shall be made if the
holders of such scries of Preferred Stock simultancously receive a dividend or other distribution
of sharcs of Common Stock m a number cqual 10 the number of shares of Common Stwock that
they would have reccived if all outstanding sharcs of such series of Preferred Stock had been
converted wmto Cemmon Stock on the date of the cvent.

3.6 Adjustments for Other Dividends and Disinbutions. If the Corporation at
any time or from time to time atier the Original Issue Date for a scries of Preferred Stock shall
makcs or issucs. or fixes a record date for the determination of holders of Common Stock
entitted to receive, a dividend or other distribution pavable in sccuritics of the Corporation (other
than a distribution of sharcs of Common Stock in respeet of outstanding shares of Common
Stock), then and in each such event the Corporation shall makc, simultaneously with the
distribution to the holders of Common Stock. a dividend or other distribution to the holders of
the series of Preferred Stock 1a an amount cqual 10 the amount of sceurities as the holders would
have reccived if ali outstanding shares of such scrics ot Preferred Stock had been converted mto
Common Stock on the date of such cvent.

37  Adjustmem tor Reclassification, Exchange and Subsumtion. If at any

time or from time 10 ume afier the Onginal Issue Date for a serics of Preferred Stock the
Common Stock issuable upon the conversion of such series of Preferred Stock 1s changed into
the same or a different number of shares of any class or classes of stock of the Comporation,
whether by recapitalization, reclassification, or otherwise (other than by a stock spht or
combination, dividend, distribution, merger or consolidation covered by Scctions 3.4. 3.5, 3.6 or
3.8 or by Section 1.3 regarding a Deemed Liquidation Event), then in any such event each holder
ot such scries of Preferred Stack may thereafter convert such stock into the kind and amount of
stock and other securities and property receivable upon such recapitalization, reclassification or
other change by holders of the number of shares of Common Stock into which such shares of
Preferred  Stock could have been converied immediately prior to such  recaputahizanon,
reclassification or change.

3.8 Adjustment for Merger or Consolidation. Subject 10 the provisions of
Section 1.3, if any consolidation or werger occurs involving the Corporation in which the
Common Stock (but not & scries of Preferred Stock) is converted into or exchanged for sccuritics,
cash, or other property (other than a transaction covered by Sections 3.5. 3.6 or 3.7). then,
following anv such consolidation or merger, the Corporation shall provide that cach share of
such series of Preferred Stock will thereafter be convertible, in hicu of the Common Stock mito
which 1t was convertible prior to the event, into the kind and amount of secuntics, cash. ar other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upen conversion of one share of such series of Preferred Stock immediately prior to the
consolidation or merger would have been entitled to receive pursuant to the transaction; and, in
such case, the Comporation shall make appropriate adjustment (as detcrmined in good faith by the
Board) in the application of the provisions m this Section 3 with respect to the righis and
injerests thercafier of the holders of such scnces of Preferred Stock. to the end that the provisions
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sct forth in this Scction 3 {including provisions with respect to changes in and other adjustments
of the Conversion Price of such sencs of Preferred Stock) shall thereafter be applicable, as nearly
as reasonably may be, in relation to any sccurnitics or other property thereafter deliverable upon
the conversion of such series of Preferred Siock.

3.9 Ceruficate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporanon at its expense shall. as promptly as reasonably practicable but in any event not later
than 15 days thereafter, compute such adjustment or readjustment in accordance with the terms
of this Restated Ceriificate and furnish to cach holder of such scries of Preferred Stock a
certificate sctting forth the adjusiment or rcadjustment (including the kind and amount of
sccurities, cash, or other property o which such series of Preferred Stock i convertible) and
showing in detail the facts upon which such adjustment or recadjusiment is based. The
Corporation shall, as promptly as rcasonably practicable atier the written request at any time of
any holder of any secrics of Preferred Stock (but in any cvent not later than 10 days thercafier).
tumish or cause io be funushed to such hoider a certificate sctting forth {a) the Conversion Price
of such scrics of Preferred Stock then in effect and (b) the number of shares of Common Stock
and the amount, 1f any, of other securities, cash, or property which then would be reccived upon
the conversion of such serics of Preferred Stock.

310 Mandatorvy_Conversion. Upon ¢ither (a) the closing of the sale of shares of
Common Stock to the public in a public offerning pursuant to an cffective registration staicment
under the Sccurities Act of 1933, as amended (or a qualified offering statement under Regulation
A of the Sccuritics Act of 1933, as amended). (b) the datc that the Company or ifs successor is
required to file reponts with the U.S. Seccurities and Exchange Cominission pursuant to Section
13 or 15{(d) of the Sccunnes Exchange Act of 1934, as amended or {¢) the date and time, or the
occurrence of an cvent, specitied by vote or written consent of the Requisite Holders at the time
of such vote or consent, voling as a single class on an as-converted basis (the time of such
closing or the date and time specified or the time of the event specified in such vote or written
consent is referred to herein as the “Mandatory Conversion Time™), (i) all outstanding shares
of Scries Sced Pretferred Stock shall automatically be converted into shares of Common Stock. at
the applicable ratio desernibed m Scction 3,11 as the same may be adjusted from nme to time
accordance with Section 3 and () such shares may not be reissued by the Corporation,

3 b1 Procedural Requirements.  The Corporation shall noufy in writing all
holders of record of shares of Preferred Stock of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to Scetion
310, Unless otherwise provided in this Restated Certificate, the notce need not be sent
advance of the occurrence of the Mandatory Conversion Time, Upon receipt of the notice, cach
holder of shares of Preferred Stock shall surrender such holder’s centificate or certificates for all
such shares (or. if such holder allcges that such certificate has been lost, stolen or destroyed, a
lost certificate affidavil and agreement reasonably acceptable to the Corporation 1o mdemnify the
Corporation against any claim that may be made agamnst the Corporation on account of the
atleged loss, theft or destruction of such certificate) to the Corporation at the piace designated in
such notice. and shall thereatter receive certificates for the number of shares of Common Stock
to which such holder is entitled pursuant to this Section 3. If 5o required by the Corporation, cer-
tificates surrendered for conversion shall be endorsed or accompanicd by writicn mstrument or
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instruments of transfer, m form rcasonably satistactory to the Corporation. duly exccuted by the
registered holder or such holder’s attorney duly authorized in writing, Al nghts with respect to
the Preferred Stock converted pursuant to Scetion 3,10, including the rights, if any. to rcecive
notices and vote {other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or hoiders thereof to surrender the
certificates at o prior 1o such time), cxcept only the rights of the holders thercot, upon surrender
of their certificate or certificates (or lost certificate atfidavit and agreement) therefor, to reccive
the stems provided for in the next sentence of this Scction 3.11. As soon as practicable afier the
Mandatory Conversion Time and the surrender of the cenitficate or certiticates (or lost certificate
affidavit and agreement) for Preferred Stock, the Corporation shall issuc and deliver to such
hoider, or to such holder's nominee(s), a certiticate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hercof, together
with cash as provided in Scction 3.2 in licu of any fraction of a sharc of Common Stock
otherwise 1ssuable upon such conversion and the paymeat of any declared but unpaid dividends
on the shares of Preferred Stock converted. Such converted Preferred Stock shall be vetired and
cancelled and may not be reissued as shares of such scries, and the Corporation may thercaficr
take such appropnate action (without the need for stockholder action) as may be necessary to
reduce the authorized number of shares of Preferred Stock (and the applicable serics thercof)
accordingly.

4. Dividends. The Corporation shall declare all dividends pro rata on the Common
Stock and the Preferred Stock on a pari passu basis according to the number of shares of
Common Stock held by such holders, For this purposc cach holder of shares of Preferred Stock
will be treated as holding the greatest whole number of shares of Common Stock then issuable
upon conversion of all shares of Preferred Stock held by such holder pursuant to Scction 3.

5. Redeemed or Otherwise Acquired Shares. Any sharcs of Preferred Stock that
are redeemed or otherwase acquired by the Corporation or any of its subsidiaries will be auto-
matically and immediately cancelled and retired and shall not be reissucd, sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise anv voting or other rights
oranted to the holders of Preterred Stock following any such redemption.

6. Waiver. Any of the nghts, powers, privileges and other terms of the Preferred
Stock sct forth herein may be waived prospectively or retrospectively on behalf of all holders of
Preferred Stock by the attirmative written consent or vote of the holders of the Requisite
Holders.

7. Notice of Record Date. [n the cvent:

{a) the Corporation takes a record of the holders of its Common Stock (or
other capital siock or sccurities at the tme issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or 10 receive any right to subscribe for or purchasc any shares of capital
stock of any class or any other scouritics, or to receive any other sccurity; or

(b) of any capital reorganization of the Corporation, any reclassification of the
Common Stock of the Corporation. or any Deemed Liguidation Event; or

- 10 -
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(c) of the volumary or nvoluntary dissolution, liquidation or winding-up of
the Corporation,

then, and in cach such case, the Corporation shall send or cause to be sent to the holders of the
Preferred Stock a written notice specifying, as the case may be, (i) the record date for such
dividend. distribution. or right, and the amount and character of such dividend, distribution or
right, or (i) the effectve date on which such reorganization, reclassification, consolidatian,
merger. transfer, dissolution, liquidation or winding-up is proposed to take place, and the nme, if
any 15 10 be fixed, as of which the holders of record of Common Stock (or such other capital
stock or sccuritics at the time issuable upon the conversion of the Preferred Stock) will be
cntitled to exchange their shares of Common Stock (or such other capital stock or securitics) for
sccurities or other property deliverable upon such reorganization, reclussification, consolidation,
merger. transfer. dissotution, liquidation or winding-up, and the amount per sharc and character
of such cxchange applicable to the Preferred Stock and the Common Stock. The Corporation
shall send the notice at least 20 days before the carlier of the record date or cffective date for the
event specified in the notice.

8. Notices. Except as otherwise provided herein, any notice required or permitied
by the provisions of this Article V to be given to a holder of shares of Preferved Stock must be
mailed. postage prepaid. to the post office address Iast shown on the records of the Comporation.
or given by clectronic communication 1n compliance with the provisions of the Act, and will be
deemed sent upon such mailing or clectronic transmission.

ARTICLE VI: PREEMPTIVE RIGHTS.

No stockholder of the Corporation has a right to purchase shares of capital stock of the
Corporation seld or issued by the Corporation cxcept to the extent that such a right may from
time to tume be set forth in a written agreement between the Corporation and the stockholder.

ARTICLE VII: BYLAW PROVISIONS.

Al AMENDMENT OF BYLAWS. Subject tw any additional vote required by this Restated
Certificate or bvlaws ot the Corporation (the “Byfaws™), in furtherance and not in limitation of
the powers conferred by statute. the Board is cxpressly authorized to make, repeal, alier, amend
and rescend any or all of the Bylaws.

B. NUMBER OF DIRECTORS. Subjcct to any additional vote required by this Restated
Certificate, the number of directors of the Corporation will be determined in the manner set forth
in the Bylaws.

C. BALLOT. Elcctions of dircetors necd not be by written baliot unless the Bylaws so
pravide.

D. MEETINGS AND BOOKS. Mecetings of stockholders may be held within or without the
State of Flonda, as the Bylaws may provide. The books of the Corporation may be kept outside
the Swate of Florida at such place or places as may be designated from time to time by the Board
orin the Bylaws.

-1 -
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ARTICLE IX: HIRECTOR LIABILITY.

A director or officer of the Corporation shall not be personally Tiable to the Carporation or its
shargholders tor monetary damages for breach of fiduciary duty as a director or oflicer. except
tor hability (i) for any breach of the director’s or ofticer’s duty of loyalty to the Corporation or
its sharcholders. (ii) for acts or omissions not in good faith or which involve intentional
nrisconduct or a knowing violstion of law. (i1} under Section 607 0834 of the Act, as the same
exists or hereafler may be amended. (iv) for violation of a criminal Jaw. unless the director or
officer had reasonable cause to believe his conduct was lawful or had no reasonable cause 10
believe his conduct was unlawlul or (v) for any transaction from which the director or officer
derived an improper personal benetit,

Ifthe Act hereafter is amended to authorize the further elimination or limitation of the liability of
directors and officers. then the liability of the Corporation®s directors and officers shall be
eliminated or timited to the fullest extent autharized by the Act, as amended.,

Expenses (including attorneys’ lees) incurred by an ofticer or dircctor in defending anv civil,
criminal, administrative or investigative proceeding shall be paid by the Corporation in advance
at'the final disposition of such proceeding upon receipl of an undertaking by or on behalf of such
director or officer 1o repay such amount if it shall ullimately be determined that he or she is not
entitfed to be indemnified by the Corporation as authorized in this section. Such expuenses
(including attorneys™ fees) meurred by other employees and agents shall also be so paid upon
such terms and conditions, if any, as the Board deems appropriate.
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