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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
UDEEGO, INC.

Pursuant to and in accordance with Scection 607.1007 of the Florida Business Corporation
Act (the “Act™). UDEEGO, Inc.. a Florida corporation (the “Corporation™), does hereby certify,
for the purpose of filing this Third Amended and Restated Articles of Incorporation of the
Corporation {these “Restated Articles™) with the Department of State of the State of Florida (the
“Bepartment of State”). that

I The name of this Corporation is UDEEGO. Ine.

2 The Artickes of Incorporation of the Corporation were originally filed with the
Department of State on Avgust 23, 2018, under Document Number PI8N00G72561. The Articles
of Incorporation were amended and restated by the Amended and Restated Articles of
Incorporation of the Corporation that were filed on February 30 2020 (the “Amended and
Restated Articles of Incorporation™). The Articles of Incorporation were {uriher amended and
restaled by the Sceond Amended and Restated Articles of Incorporation ol the Corporation that
were filed on Mav 22, 2021 {the “Second Amended and Restated Articies of Incorporation™). . -
3. These Restated Articles amend and restate i thetr entirety the Second Amended
and Rested Anicies of Incorporation of the Corporation. and the Board of Direciors of this - -
Corporation has duly adopted and approved by written consent. dated fanuary 17, 2024, these -
Restated Articles and declared the Restated Arucles to be advisable and in the best interests of
this Corporation and its stockholders. and authorizing the appropriate ofticers of this Corporation -
ta solicit the consent of the stockholders. The number of votes cast for the Restated Articles was
sufficient for approval. T

4, The Corporation’s Second Amended and Restated Articles ol Incorporation are
herchy amended and restated in their entirety as follows:

RESOLYED. that the Second Amended and Restated Articles of Incorporaiion of this
Corporation be amended and restated in their entirety to read as set forth on Lxhibit A
attached hereto and incorporated herein by this reference.

5 Cxhibit A relerred 10 above s attached hereto as Exhibit A and s herchy
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 Articles. which restate and integrate and  further amend the
provisions of this Corporation’s Second Amended and Restated Articles of Incorporation, have

been duly adopied in accordance with the Act.

JREMAINDER OF PAGE INTENTHONALLY LEFT BLANK]
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IN WITNESS WHEREOF, these Restated  Articles have been exeeuted by duly
authorized officer of this Corporation on the day and vear first above writien,

D_Zi\Ii__CiN'SUﬂ. ChicTENCCve Officer
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Exhibit A
UDFEGO. INC.
THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE 1: NAMI.

The name of this corporation is Udeego. Inc. {the “Carparation™).

ARTICLE H: REGISTERED OFFICE.

The address of the Corporation’s regisiered office and its principal oftice in the State ol
Florida is 113 Pimlico Way. Roval Palm Beach. Florida 33411, Couniyv is Palm Beach. The
name of its registered agent at such address is Susan D. Penski.

ARTICLE 11: DEFINITIONS.

As used in this Third Amended and Restated Certitficate of Incorporation {"Restated
Certificate™). the following terms have the meanings st forh below:

“Original Issue Price” means $1.31 per share Tor cach share of Series Seed 1 Preferred
Stock. $2.0337 per share for the Series Seed 11 Preferred Stock. and $2.7117 per share for the
Series Sced HI Preferred Stock

bued

“Reqguisite Holders™ means the holders of ut least & majority of the outstanding shares of I-
Designated Preferred Stock (voting as a single elass on an as-converted basis). -

ARTICLE 1Y: PURPOSE.

The purpose of the Corparation is 1o engage in any lawlul act or activity for which -
corporations may be organized under the Act of the Stie of Florida (the “Aet”). -

ARTICLE V: AUTHORIZED SHARES.

The totat number of shares of all classes ol stock that the Corporation has authority to
issuc is [ifteen mition shares (135.000.000%. consisting of (a) ten million (10.000.000) shares of
Common Stock (“Common Stock™). $0.0001 per share and (b) five million (5.000,000) shares
af Preferred Stock (CPreferred Stock™. $0.0001 per share.

The Preferred Stock may be issued [rom time w time in one or more series, each of sach
series o consist of such number of shares and to have such terms. rights. powers and
prelerences. and the qualifications and fimitstions with respect thereto. as stated or expressed
herein,

As of the coffective date of this Restated Certiticate, Scven Hundred  Sixty-One
Thousand. Two Hundred Fifiv (761.230) shares of the authorized Preferred Stock of the
Corporation are hereby designated ~Series Seed 1 Preterred Stoek.” Seven Hu ndred Thirty-Seven
Thousand, Five Flundred Fiftv-Eight {737.538) shares of the authorized Preferred Siock of the
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Corporation are hereby designated “Series Seed 1 Preferred Siock.” and Five Hundred Fifty-
Three Thoeusand, One-Hundred Sixty Nine (353,169 shares of the authorized Preferved Stock of
the Corporation are hereby designated “Series Seed HI Preferred Stock.”™

A. COMMON STOCK

The following rights. powers privileges and restrictions, qualifications. and limitations apply w
the Commaon Stock.

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

2. Vaoting. The holders of the Common Stock are entiticd 10 one vote for each share
of Common Stack held at all meetings of stockholders (and written actions in lica ol meetings)
provided, however. that, except as otherwise required by law, halders of Common Stock. as
such, shall not be entitled o vote on any amendment to the Restated Certiticate that relates solely
10 the terms of one or more outstanding series ol Preterved Stock it the holders of such altected
series are entitled. cither separately or together with ihe holders of one or more other such series.
to vote thercon pursuant to the Restated Centilicate or as required by law. Unless reguired by
b, there shall be no cumulative viring. The number of authorized shares of Comimaon Stock
mav be increased or decreased (but not below the number of shares thereof then outstanding) by
(in addition to any vaole of the holders of one or more series of Preferred Stock thar may be
required by the teems of the Restated Certilteate) the alfirmative vote of the holders of shares of
capital stock of the Corporation representing a majority of the votes represented by all
owstanding shares of capital stock of the Carporation entitled 1o vote.

Ry

B. PREFERRED STOCK

The following rights, powers and privileges. and  restrictions. qualificitions and
limitations, shall apply 1o the Series Seed | Preferred Stock. Series Seed [ Preferred Stock. and
Series Sced 11 Preferred Stock (together. the “Designated Preferred Stock™). Unless otherwise
indicated. references lo “Sections™ in this Part 13 of this Article V refer to seetions of this Part B, 1

The Corporation shall have authoriiy to issue the shares of Designated Preferred Stock in
one or more series with such rights. prelerences and designations as determined by the Board of
Dircetors of the Corporatton (the "Board™). Authority 13 hereby expressly granted to the Board
from time 1o time 10 issue Designated Preferred Stock in one or more serics. and in connection
with the creation of any such series. by reselution or gesolutions providing for the issue of the
shares thereof, 1o determine and fix such voting powers, full or limited. or no voting powers, and
such desipnations. preferences and relatve participating, optional or other special rights. and
qualiiications. limitations or restrictions thereof, including, without limitation thereof, dividend
rights. special voting rights. conversion rights, redemption privileges and fiquidation preferences.
as shall be stated and expressed in such resolutions, ali to the full extent now or herealter
permiitted by the Act. Fullv-paid stock of the Corporation shall not be hable to any further calt or
assessiment.
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1. Liguidation, Dissolution, or Winding Up: Certain Mergers, Consolidations
and Asset Sales,

.1 Pavments o Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation. dissolution, or winding up of the Corporation or any Deemed
Liquidation Lvent {as defined below). before any pavment shall be made to the holders of
Commuon Stock by reason of their ownership thereof. the holders of shares of Designated
Preferred Stock then outslanding must by paid out of the funds and assets availuble for
distribution 1o its stockhaolders, an amount per share equal 1o the greater of (a) the Original Tssue
Price for such share of Designated Preferred Stock. plus any dividends declared but unpaid
thereon. or (b) such amount per share as would have heen payable had all shares of Designated
Preferred Stock been converted into Common Stock pursuant to Section 3 immediately prior 1o
such liquidation. dissolution or winding up or Deemed Liguidation Livent. H upon any such
liquidation. dissofution. or winding up or Deemed Liguidation Event of the Corporation. the
funds and assets available for distribution 1o the stockholders of the Corporation are insutficient
1o pay the holders of shares of Designated Preferred Stock the full amount to which they are
entitled under this Section 1.1, the holders of shares of Designated Preferred Stock will share
ratably in any distribution of the funds and assets available for distribution in proportion 1o the
respective amounts that would otherwise be payahle in respect of the shares of Designated
Preferred Stock held by them upon such distribution i alt amounts puyable on or with respeet o
such shares were paid in full.

1.2 Pavments W Holders of Commeon Stock. In the event of wny voluntary or
involuntary liguidation, dissolution. or winding up or Deemed  Liguidation Event of the .,
Corporation. afler the pavment of all preferential amounts required 10 be paid 1o the holders af
shares of Nesignated Preterred Stock as provided in Section 11. the remaining tunds and assets @0
available for distribution 1o the stockholders of the Corporation will be distributed among the - -
holders of shares of Cammon Stock. pro rata based on the number of shares of Conmmen Stock
held by each such holder,

.3 Deemed Liguidation Evenis,

13,0 Defwnition.  Fach ol the tollowing events is a “Deemed
Liquidation Event” unless the Requisite Holders elect ntherwise by wrilten notice received hy
the Corporation at least five (5) days prioe to the effective dale of any such event:

(@) o merger or consolidation in which (i) the Corporation is a
constituent party or (i) a subsidiary of the Corporation is a constiweent party and the Car-
poration issues shares of its capital stock pursuant to such merger or consolidation, except
any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior ta such merger
or consolidation continue o represent, or are converted into or exchanged for equity
sccuritics that represent. immediately following such merger or consolidation. at least a
majority. by voting power. of the equity seeurities of (1) the surviving or resulting party
or (2) if the surviving or resukiing party s @ wholly owned subsidiary off another party
immedintels foilowing such merger or consolidation. the parent of such SUFVIVIRG ar
resulting partyv: provided that. for the purpase of this Section 1.3.1. all shares of Common
Stock issuable upon exercise of options outstanding immediately prior to such merger or
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consolidation or upon conversion of Convertible  Sccurities (as defined  below)
oustanding immediaely prior o such merger or cansotidation shall be deemed 10 he
putstanding immediately prior w such merger or consolidaton and. i1 applicable. deemed
to be converted or exchanged in such merger or consolidation on the same terns as the
actual outstanding shares of Common Stock are converted or exchanged: or

(b the  sale. lease. tansfer, exclusive  license or other
disposition. in a single transaction or series of related transactions. by the Corporation or
any subsidiary of the Corporation of all or substantially ali the assets of the Corporation
and its subsidiaries taken as a whole. or. i substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, the safe or disposition (whether by merger or otherwise) of one or more
subsidiarics of the Corporation, except where such sale. lease. wansfer or other
disposition is to the Corporation or one or more wholly awned subsidiaries of the
Corporation.

1.3.2 Amount Deemed Paid or Bistributed.  The funds and assels
deemed paid or distributed to the halders ol capital siock of the Corporation upon any such
merger. consolidation, sale. transter or other disposition described in this Section .5 will be the
cash or the value of the property, rights or securities paid or distributed to such holders by the
Corparation or the acquiring person. tfirm or ether entity. The value of such property. rights or
seeurities shall be determined in zood faith by the Board.

2. Voting. H

2.1 General. On any matter presented 1o the stockhaolders of the Corporation
for their action ar consideralion at any meeting of stockholders ot the Corporation (or by written
consent of stockholders in licu ol meeting), cach holder of outstanding shares of Designated . '
Preferred Stock mav cast the number of votes equat to the number of whole shares of Common
Stock into which the shares of Designated Prelerred Stock held by such holder are convertible as
of the record date for determining stockholders entitled 1o vote on such matter. Fractional votes
shall not be permitted and any tractional voting rights available on an as-converted basis (afies
aerepating all shares into which shares of Designated Preferred stock held by each halder could
be converted) will be rounded to the nearcst whole number (with one-half being rounded
upward).  Except as provided by law or by the other provisions of this Restaed Certificate.
holders of Designaied Preferred Stock shall vate together with the hoiders of Common Stock as
single class on an as-converted basis. shall have Tull voting rights and powers equal to the voting
rights and powers of the holders of Common Stock. and shadl be entitied. notwithstanding any
provision of this Restated Certificate, 0 notice of any stockholder meeting in accordance with
the Byvlaws of the Corporation.

2.2 Elecion of Directors.  The alfirmaiive vote of a majority of the
Designated Preferred Stock and Commaon Stock. voling together as a single class on an as-
converted basis shall be entitled to cleet directors ol the Corporalion.

the initially issued shares of a particular series of Designated Preferred Stock remain outstanding.
the Corporation shall not. either directly or indirectly by amendment. merger. consolidation or

2.5 Preferred Stock Protective Provisions. At any time when ar least 23% of
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otherwise. do any of the following without (in addition to any other vate required by law or the
Restated Certificate} the written consent or affirmative vote of the holders of a majority of the
issued and owtstanding shares ol cach outstanding series of Designated Preferred Stock voting
separalchy, given in writing or by vote al a mecting, consenting. or voting {as the case may be)
separateiy as a single class:

{at) alter the rights, powers or privileges ol the Designated
Preferred Stock set forth in the Restated Certificate or Byknws, as then m elTect ma way
that materialby adversely atfects the Designuted Preferred Stock;

(h) authorize or ¢reaie (hy reclassification or otherwise) any
new class or series of capital stock having rights, powers. or privileges set forth in the
certificate of incorporation ol the Corporation. us then in effect. thal are senior (o any
series of Designated Preferred Stock:

(¢) liquidate. dissobve, or wind-up the business and affairs of
the Carporation. effect any Deemed Liquidation fiveni, or consent. agree or commit W do
any af the foregeing without conditioning such consent, agrecment ur commitment upon
obtaining the approval required by this Section 2.3,

3. Conversion. The holders of the Designated Preferred Stock have the following 2
conversion rights (the “Conversion Rights™): T
3 Right 10 Convert.

301 Conversion Raiie. Each share of Designated Preferred Stock is
convertibie. at the option of the halder thercol, at any time. and without the payment of =
additivnal consideration by the holder thereal” into such pumber of fully paid and nonassessable <
shares of Common Stock as is determined by dividing the Original Issue Price for the seeies of »
Nesignated Preferred Stock by the Conversion Price [ur that series of Designated Preferred Stock
in elteet at the time of conversion.  The ~“Conversion Price” for each series ol Designated
Preferred Stock means the Original Issue Price Tor such sevies of Designated Preferred Stock.
which initial Conversion Price. and the rate at which shares of Designated Preferred Stock may
be converted into shaves of Common Stock, is subject o adjustment as provided in this Restated
Certificate.

3.1.2 Yermination of Conyversion Rights. Subject to Section 331 in the
case of a Contingency Event herein. in the event ol a Hguidation. dissolution. or winding up of
the Corporation or a Deemed Liguidation Event. the Conversion Rights will termmate at the
close of husiness on the last full day preceding the date lixed for the first pavment of any funds
and asscts distributable on such event o the kolders of Designated Preferred Stock,

3.2 Fractional Shares. No fractional shares of Common Stock will be issucd
upon conversion of the Designated Prefurred Stock. In licw of any tractional shares to which the
holder would otherwise be entitied, the Corporation shall pay cash cqual 1o such lraction
multiplied by the Tair market value of a share of Common Stock as determined in good faith by
the Board. Whether ar not fractional shares would be issuable upon such conversion will be
determined on the basis of the totl number ol shares ol Designated Preferred Stock the holder is

v
h
.



Page: (9 a{ 15 2024-01-18 18:55:34 GMT 18886118813 Fram; ¥corp Services, LLC

DocuSign Envelope ID B5843588-4745-4099-8CF6-5A872BERIDGE

at the time converting into Common Stock and the aggregate number of shares of Common
stock issuable upon such conversion.

33 Mechanics of Canversion,

-v-ul

330 Natice of Conversion. To voluntarily convert shares of Designated
Preferred Stock into shares of Common Stock, & holder of Designated Preferred Stock shall
surrender the certificate or certificates for the shares of Designated Preferred Stock (or, if such
registered holder alleges that any such cenificate has been lost. stolen or destroved. o lost
certificate affidavit and agreement reasonably aceeptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss. thefl or destruction of such certificate). at the office of the transfer agemt for the
Corporation {or al the principal otfice of the Corporation if the Corparation serves as its vwn
transfer agent), together with written notice that the holder elects to convert all or any number of
the shares of the Designated Preferred Stock represented by the certiticate or certilicates and. if
applicable, any event on which the conversion is contingent (@ “Contingency Evenr’). The
conversion notice must state the holder’s nume or the naimes of the nominees in which such
halder 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 accompanied by
g owriden mstrument of instruments of transfer. in form reasonahly sausfactory to the
Corporation. dubv exceuted by the registered holder or such holder's atiorney duly authorized in
writing. The close of business on the date of receipt by the transfer agent (or by the Corporation
il the Corporation serves as its own transier agent) of the centificates (or lost certificate affidavit - -
and agreement) and notice {or. if Jater. the date on which all Contingeney Events have oceurred) =7
will he the time of conversion {the ~Comversion Time ), and the shares of Common Stock -~
issuable upon conversion of the shares represented by such certificate shall be deemed 10 be =
outstanding of record as of such time. The Corporation shall. as soon as practicable after the -,
Conversion Time, {a) issue and deliver o the holder. or o the holder’s nominees. a cestificate or -
certificates for the number of fuil shares of Comimon Stock issuvable upon the conversion in
accordance with the provisions of this Restated Certilicate and a certificate for the number (it 72
anv) of the shares of Designated Preferred Stock represented by the surrendered certificaie that
were not converted into Common Stock, (h) pay in cash such amount as provided in Section 3.2

in Licu of any Traction ol s share of Common Stock otherwise issuable upon such conversion and

(¢} pay all declared but unpaid dividends on the shares of Designated Pretferred Stock convented.

3,32 Reservation of Shares. For the purpose of effecting the conversion
of the Designated Preferred Stock. the Corporation shall at all times while any share of
Designated Preferred Stock is outstanding. reserve and keep available out of its authorized but
unissued capital stock. for the purpose of effecting the conversion of the Designated  Preferred
Stock. such number of its duly authorized shares of Commen Stock as may from time to time be
sufficient to effeet the conversion of all owstanding Designated Prefereed Stock: and it at any
time the number of autharized but unissued shares of Common Stock is not be sufficient w effect
ihe conversion of all then-outstanding shares of the Designated Preferred Stock. the Corporation
shall use its hest efforis o cause such corporate action 10 be wken as may be necessary 1o
increasce its avthorized but unissued shares of Common Stock to such number of shares as shall
be sufficient Tor such purposes, including, without limitation. engaging in best etTons w obtain
the requisite stockholder approval of any necessary amendnient 1o this Restated Certiticaie.
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Before taking any action that would cause an adjusiment reducing the Conversion Price of a
series of Designated Preferred Stock below the then-par value of the shares of Common Stock
issuable upon conversion of sueh series of Designuted Preferred Swek, the Corporation shall take
any corporate action that may be pecessary so that the Corporation may validly and legally issuc
fullv paid and nonassessable shares of Common Stock at such adjusted Conversion Price.

333 Effect of Conversion. Al shaves of Designated Preferred Stock
that shall have been surrendered fur conversion as herein provided in thus Resiated Cerntificate
shall no longer be deemed 10 be ousumding and wll rights with respect o such shares will
immediatelv cease and terminate at the Conversion Thne. except only the right of the holders
thereof to receive shares of Common Stock in exchange therctor, 1o receive payment in licu of
anv fraction of a shure otherwise issuable upon such conversion as provided in Section 3.2, and
to receive pavment of any dividends declared but unpaid thercon, Any shares of Designated
Preferred Stock so converted shall be retived and capcelled and mayv not be reissued.

334 No Funher Adjustnent. Upon any conversion of shares of
Nesignated Preferred Stock. no adjustment 1o the Conversion Price of the applicable series of
Designated Preferred Stock will be made with respect to the converted shares for any declared
but unpaid dividends on such series ol Designated Preferred Stock or on the Common Stock
delivered upon conversion.

340 Adiusiment for Stock Splits and Combinations. 1§ the Corporation at any
time or from lime 0 Lme after the date on which the first shure of a series of Series Seed |
Preferred Stock. Series Seed 1 Preferved Stock. or Series Sced 11 Preferred Stock is issued by
the Corporation (such date ceferred 1o herein as the “Original Issue Date” for such series of
Designated Preferred Stock) effects o subdivision of the outstanding Common Stock, the
Conversion Price lor cach series ol Designated Preferred Stoek in etlect immediately belore that
subhdivision shall be proportionately decreased so that the number of shares of Common Stock -
issuahle on conversion of each share ofthat series will be increased in proportion Lo the increase
in the aggregate number of shares of Commeon Stock outstanding. H the Corporation al any time
or from time to thne after the Original fssue Dae for a series of Designated Preferred Stock )
combines the outstanding shares of Common Stock. the Conversion Price for cach series of :_\
Designated Preferred Stock in elfect immediately before the combination will be proportionately
increased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be decreased in proportion o such decrease in the aggregate number of shares
ol Common Stock outstanding.  Any adjustiment under this Section 3.4 becomes effective at the
close of business on the date the subdivision or cambination becomes effective.

[ A

33 Adjustment for Certain Dividends and Distributions. 11the Corporation a
any time or from time o time afier the Original Issue Date for a series of Designated Preferred
Stock makes or issues, or lixes a record date [or the detesmination of helders of Common Stock
entitted w receive, a dividend or other distribution pavable on the Common Stock in additional
shares of Common Stock. then and in cach such event the Conversion Price tor such series of
Designated Preferred Stock in effect immediately before the event will be decreased as ol the
time of such issuance or. in the event a record date has been lixed, as of the close of business on
such record date. by multiplving such Conversion Price then in effect by o fraction:
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{a) the aumerator of which is the total number of shares of Common
Stock tssued and vutstanding immediately prioe to the time ot the issuance or the close of
business on the record date, and

{h the denaminator of swhich is the 1otal number of shaves of Common
Stock issued and outstanding immediately hefore the time of such tssuance or the close of
business on the record date plus the aumber of shares of Common Stock issuable in
paviment of such dividend or distribution.

Notwithstanding the foregoing, (i) it such record date has have been fixed and the dividend is not
fublly paid or if such distributien is not fully made on the date fixed therefor. such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and there-
after such Conversion Price shadl be adjusted pursuant w this Section 3.5 as of the time of actual
pavment of such dividends or distributions: and (i1} no such adjustment shall be made if the
holders of such series of Designated Preterved Stock simultancously receive a dividend aor other
distribution of shares of Common Stock in o number equal 1o the number of shares of Comman
Stock that they would have recetved i all outstanding shares ol such series of Desighated
Preferred Stock had been converted inte Common Stock on the date of the cvent.

3.6 Adjustmems for Other Dividends and Distributions. I the Corporation a
any time or from time o time alter the Original Issue Date for a series of Designated Preferred
Stock shall makes or issues, or ixes a record date for the determinaiion of holders of Commaon
Stock entitled to receive. a dividend or other distribution pavable in sceurities of the Corporation
{other than & distribution of shares of Common Stock in respeet of outstanding shares of
Common Stock). then and in each such event the Corporation shall make. simudtancously with 2
the distribution to the holders of Commaon Stock. a dividend or other distribution to the holders
of the series ol Preferred Stock in an amount equal 1o the amount of securities as the holders
would have reccived it all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date ol such event, .-

e

3.7 Adjustment for Reclassilicaton, Exchange and Subsyution. [ at any 0
time or {rom time to tine aller the Original Issue Dute for a series of Designated Preferred Stock
the Conumon Stock tssuable upon the conversion of such series ol Designated Preterred Stock is
changed into the same or & different number of shares of any class or classes of stock of the
Corporation, whether hy recapitalization. reclssilication. or otherwise {olher than by a stock
split ar combination. dividend, distribution, merger or consolidation covered by Sections 3.4,
3.5.3.6 or 3.8 or by Section 1.3 regarding a Deemed Liguidation Event). then in any such cvent
cach holder of such series of Designated Preferred Stock may thereafier 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 af shares of Commaon
Stock ot which such shares ol Designated  Preferred Stock could have been converted
immediately prior o such recapitalization. reclassitication or change.

3.8 Adjustment Jor_Merger or Consolidation.  Subject 1o the provisions of
Section 1300 any consolidation ar merger ceeurs invelving the Corpuration in which the
Common Stock (but not a series ol Designated Preferred Swek) is converted into or exchanged
for securities. cast. or ather property (other than a transaction covered by Sections 3.3, 5.6 or
3.7). then. foflowing any such consolidation or merger. the Corporation shall provide that each
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share of such series of Designated Preferred Stock will thercafter be convertible, in liew of the
Common Stock into which it was convestible prior to the event. into the kind and amount of
seeurities, cash, or other property which a holder of the number of shares of Common Stock of
the Corporation issuable upon conversion ol one share ol such series of Designated Preferred
Stock immediately prior to the consolidation or merger would have been entitled to receive
pursuant to the transaction: and. in such case, the Corporation shall make appropriate adjustment
{as determined in good faith by the Board) in the application of the provisions in this Section 3
with respeet o the rights and interests thercafler of the holders of such series of Designated
Preferred Stock. i the end that the provisions set forth in this Section 3 (including provisions
with respect to changes in and other adjusimenis of the Conversion Price of such senes of
Designated Preferred Stock) shall thereafter be applicable. as nearly as reasonably may be. in
relation o any securitics or other property therealier deliverable upon the conversion of such
series of Designated Preferred Stock.

3.9  Certificate as to Adjusiments. Upon the occurrence of cach adjusiment or
readjustment of the Conversion Price pursuant to this Section 3. the Corporation al its expense
shall, as promptly as reasonably practicable but in any event not later than 13 days thereaiier.
compute such adjustment or readjustiment in accordance with the terms of this Restated
Certificate and fernish to each holder of such series of Designated Preterred Stock a certificare
setting forth the adjustment or readjustment (including the kind and amount of securities. cash, or
other property inte which sueh series of Designated Preferred Stock is convertible) and showing
in detail the facts upon which such adjustment or readjustment is based. The Corporation shall,
as promptly as reasonably practicable atter the written request at any tme ol any helder of any
series of Designated Preferred Stock (but in any event ot laker than 10 days thereafter). furnish -
or cause o be furnished to such holder a certificate seiting forth (a) the Cenversion Price of such
series of Designated Preferred Stack then in effect and (b} the number of shares of Common =
Stock and the amount. if any. of other seeurities. cash. or property which then would be received -
apon the conversion of such series of Designated Preferred Siock.

3.0 Mandatery Conversion. Upon either (a) the closing of the sale of shares of
Common Stock o the public in a public offering pursuant o an effective registration statement
under the Securities Act of 1933, as amended (or a guatitied offering statement under Reeulation o
A of the Seeurities Act of 1933, as amended. th) the date that the Company or its suceessor is . >
required to file reports with the LS. Securitics and Lixchange Commission pursuant to Section
13 or 153(d) of the Securities lixchange Act ol 1934, as amended or (¢} the date and time. vr the
occurrence of an event, specified hy vote or writien consent of the Requisiie Holders al the dime
of such vote or conseni. voling as a single class on an as-tonverted basis {the tane ol such
closing or the date and time specificd or the time of the event specified in such vole or written
consent is referred to herein as the "Mandatory Conversion Time™), (i) all outstanding shares
of Designated Preferred Stock shall automatically be converted into shares of Commaon Stock. al
the applicable ratio deseribed in Section 31,1 as the same may be adjusted from iime 1o lime in
accordance with Section 3 and (i1) such shares mav not he reissued by the Corporation.

301 Procedural Reguirements,  The Corporation shall notify in writing all
holders of record of shares of Designated Preferred Stoek of the Mandatory Conversion Time
and the place designated for mandatory conversion of all such shares of Designated Preferred
Stack pursuant to Section 3.10. Unless othenwise provided in this Restated Certificate, the notice
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need not be sent in advance of the oceurrence of the Mandatory Conversion Tine, Upon receipt
ol the notice. each holder af shares of Desigaated Preferred Stock shali surrender such hoider’s
certificate or certificates for all such shares (or. i such holder alleges that such certificate has
been lost, stolen or destroved. a fost certificate aflidavit and agreement reasonably acceptable 1o
the Corporation to indemnify the Corporation against any claim that may be made against the
Corparation on account of the aleged loss, thelt or destruction of such certificate) wo the
Corporation at the place designated in such notice. and shalt thereafter recetve certificates for the
number of shares of Common Stock to which such holder is entitled pursuant 1o this Section 3.
It so required by the Corporation. certificates surrendered for conversion shall be endorsed or
accompanied by weitten instrument or instruments ol transfer. in fornm reasonably satistictory to
the Corporation. duly exccuted by the registered holder or such holder’s attorney duly authorized
inowriting, Al vights with respect to the Designated Preferred Stock converted pursaant (o
Section 3100 including the vights. 1 any. 1o receive notices and vole {other than as a holder of
Common Stock), wilf terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof 1o swrender the certificates at or prior 10 such time). except only
the rights of the holders thereofl upon surrender of their certificate or certificaies (or fost
certificate affidavit and agreement) therefor. 10 receive the dtems provided for in the next
sentence af this Section 3.110 As soon as practicable after the Mandatory Conversion Time and
the surrender of the certificale or certilicales (or tost cenificate affidavie and agrecment) tor
Designated Preferred Stock. the Corporation shall issue and detiver o such holder. or to such
holder’s nominee(s), a certificate or certiticates for the number ot fult shares of Common Siock
issuable on such conversion in accordance with the provisions hereof. together with cash as
provided in Scetion 3.2 in licu of any {raction of a share of Common Stock otherwise issuable
upon such conversion and the pavment of any declared but unpaid dividends on the shares of =
Designated Preferred Stock converted. Such converted Designated Preferred Stock shall be
retired and cancetled and may not be reissued as shares of such series, and the Corporation may =
therealier take such appropriaie action {(withoutl the need tor stockbolder action) as mav be .

necessary 1o reduce the authorized number ot shares of Designated Prelerred Steck (and the
applicable series thercof) according|y. !
W

4 Dividends. The Corporation shall declare ali dividends pro raw on the Common
Stock and the Designated Preferred Stock on e part passu basis according (o the number of shares -
of Common Stock held by such holders. For this purpose cach holder of shares of Designated
Preferred Stock will be treated as holding the greatest whole number of shares of Common Stock
then issuable upon conversion of all shares of Designated Preferred Stock held by such holder
pursuant to Section 3.

s, Redeemed or Otherwise Acguired Shares. Any shares of Designated Preferred
Stock that are redeemed or otherwise acquired by the Corporation or any of tts subsidiaries will
be avtematically and immediately cancelled and reiired und shull not be reissued, sokd or
transferred. Neither the Corporation nar any of ity subsidiaries muy exercise any voting or other
rights granted to the hoiders of Designated Preferred Stock toilowing any such redemption.

6. Waiver. Anv of the rights, powers, privileges and other terms ol the Designated
Preferred Stoek set forth herein may be waived prospectively or retrospectively on behall of all
holders of Designated Preferred Stock by the alfirmative written consent or vote of the holders of
the Requisite Holders,
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7. Notice of Record Date. in the cvent:

{a) ihe Corporation lakes a record of the holders of its Common Stock (or
other capital siock or securitics at the time issuable upon conversion of the Designated
Preferred Stock) for the purpose of entitling or enabling them 1o receive any dividend or
other distribution. or to receive any right to subseribe tor or purchase any shares of
capital stock of uny class or any other seeurities, or o receive any other seeority; or

(by ol any capital reorganization of the Corporation. any reclassification of the
Common Stock of the Corporation. or anv Deemed Liquidation Lvent: or

(<) ol the volumtary or involuntary 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
Designated Preferred Stock a written notice specifving. as the case may be, (i) the record date tor
such dividend. distribution. or right. and the amount and character of such dividend. distribution
or right. or (ii) the cffective date en which such reorganization, reclassilication. consolidation,
merger. transfer, dissobution, liquidation or winding-up is proposed to take place, and the time, if
any ts to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securitics at the time issuable vpon the conversion of the Designated Preferred Stock)
will be entitled to exchange their shares of Commen Stock {or such other capital stock or
securities) for sccurities or other property detiverable upon such reorganization. reclassificason,
consolidation, merger. transfor. dissolation. liquidation or winding-up. and the amount per share
and character ot such exchange applicable to the Designated Preferred Stock and the Common
Stock. The Corperation shall send the notice at Teast 20 days betore the earlier of the record dale -
or cffective date for the event specified in the notiee. . -

8 Notices. Fxcept as otherwise provided herein, any notice required or penmnitted -~
by the provisions of this Article V to be given to a holder of shares of Designated Preferred -
Stock must be mailed. postage prepaid. to the post office address last shown on the records of the
Carporation, or given by clectronic communieation in comphiance with the provisions of the Act, -

and will be deemed sent upon such mailing or clectronic transmission. A

ARTICLE VI: PREEMPTIVE RIGHTS.

No stockholder of the Corporation has a right 1w purchase shares of capial stock of the
Corporation sald or issued by the Corporation except o the extent that such a right may from
time to time be set forth in a writien agreement between the Corporation and the stockholder.

ARTICLE VI BYLAW PROVISIONS,

A AMENDMENT OF BYLAWS, Subject to any additional vote required by this Restated
Centificate or bvlaws of the Corporation (the ~Brlaws™). in furtherance and not in limitation of
the powers conferred by statute. the Board s expressly authorized 1o make. repeal. alter. amend
and rescind any or all of the Bylaws.
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B. NUMBER OF DIRFCTORS.  Subject 10 any addittonal voie required by this Restated
Certilicate. the number of directors of the Corporation will be determined in the manner set forth
in the Byvlaws.

C. BALLOT. [lections of directors need not be by writien hallot unless the Bylaws so
provide,
D. MEETINGS AND BOOKS. Mectings of stockholders may be held within or without the

State of Florida. as the Bylaws may provide. The books ol the Corpuration may be kept outside
the State of Florida ot such place or places as may be designated from time to time by the Board
ar in the Bylaws,

ARTICLE EX: DIRECTOR LIABILITY.

A director or afficer ol the Corporation shall not he persanally liable teo the Corporation or its
sharcholders for monctany damages for breach of fiduciary duty as a director or ofticer. except
for liability (i) for any breach ol the director’s or officer’s duty of lovahy o the Corporation or
its shareholders, (it} tor acts or omissions not in gowd faith or which involve intentional
misconduct or a knowing violation of faw, {iipy under Section 60708534 al the Act, as the same
exists or hereatter mav be amended. (iv) for violation of a criminai law, unless the director or
officer had reasonable cause 10 believe his conduct was lowvful or had no reasonable cause
believe his conduct was unbawful or (v) Tor any transaction from which the director or officer
derived an improper personal henefis.

If the Act hereafler is amended to authorize the turther elimination or limitation of the liability ot 3
dircctors and officers. then the lability of the Corporation™s directors and efficers shall be -~
eliminated or limited W the Tultest extent authorized by the Act as amended. =

Expenses (including attorneyvs’ Tees) incurred by an officer or dircctor in defending any cnal, ==
criminal, administrative or investigative proceeding shalt be paid by the Corporation in advance -
of the final disposition of such proceeding upon receipt of an undertaking by or on behalf of such -
director or officer o repay such amount if it shall ultimaiely be determined that he or she 1s not
entitled to be indemnitied by the Corporation as authorized in this section, Such expenses 73
(including attomeys” fees) incurred by other emplovees and agents shall also be so paid upon

such terms and conditions, il any, is the Board deems appropriate.



