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SECOND AMENDED AND RESTATED &5 -U¢
ARTICLES OF TNCORPORATION ] , .
OF W, v ]

MAKU,H\C R S S T T

Maku, Inc. (the “Cerporation™), a corporation organized and existing under and by virtue of the
Fiorida Business Corporation Act (the “FBCA™), does hereby certify that:

L. The Corporation was formed on September 25, 2018, by filing the Articles of
lncorporation with the State of Florida, as amended by the Amended and Restated Asticies of
lncorporation on December 3, 2018 (the “*Prior Articles of Incorporation™).

2 The Second Anended and Restatsd Articles of Incorporation {the “Restated Charter”)
was duly reccommended by the Board of the Directors of the Corporation on June 24, 2019 and appruved
by holders of a majority of issued and outstancing shazes of Common Stock of the Corporation on June
24, 2019, Said vore was suificient fur approval.

3. The Prior Artictes of incorporation are herchy amended and restated in their entirety as
follows:

ARTICLE I. NAME

The name of the Corporation is Maku, Inc.

ARTICLE H. PRINCIPAL ADDRESS

The street address of the principal office of the corporation is 7474 S\ Ind Ave., Suitc 241,
Gainesville, FL 32601, and the mailing address (s the same.

ARTICLE 11l. BENEFIT STATEMENT AND BUSINESS PURPOSE

The Corporation elects to be a social purpose corporation in accordance with Section 607.503 of
the FBCA.

The purpose and vision for which the Corporation is organized is o vreate a general public
berefit and to empower people 10 explore and harness age-old nutrition and lifestyle-besed solutions for
mental and physical harmony. 1o furtherance of these purposes, the Corporation shall make donations, as
determined by the Board of Dircctors, to charitable causes that embody, encompass, align with, or
otherwise support the Corporation’s gumposes set forth in this Article IEL

ARTICLE [V, CAPITAL STOCK

The total rumber of shares of capital stock that the Corporation shall be acthorized o issuc is
Seven Million Five Hundred Fifty-Two Thousand Eighty-Three (7,552,083) shares of capital stock,
consisting of () Five Millior Eight Hundred Fifty-Nine Thousand Three Hundred Seventy-Five
(5.859,375) shares of Common Stock, par value of $0.001 per share (“Common Srock™, (ii) Five
Hundred Twenty Thousand Eight Hundred Thirty-Three (520.853) shares of Serics Seed Preferred Stock,

TI72946G2v.1
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par value of 50.001 per share (the “Initial Series Seed Preferred Stock™), and (i) Onc Million One
Hundred Seventy-One Thousand Eight Hundred Seventy-Five {1,171.875) shares of Scnes Seed-!
Preferred Stock, par value of $0.001 per share (ihe “Series Sced-7 Preferred Stock,” and together with
she Initial Serics Seed Preferred Stock, the “Series Seed Preferred Stock™).

The following is a statement of the designations and the puwers, privileges and rigbts, and the
qualifications, limitations or restrictions thercot in respect of each class of capital stock of the
Corporation.

A COMMON STOCK

1. Gencral. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of the
Preferred Stock sel forth herein,

2. Voting. The kolders of the Carnmon Stock are entitled to one vole for ecach share
of Com:on Stock held at all mectings of shareholders (and writien actions in lieu of meetings): provided.
however, that, exceplt as olherwise required by law, holders of Common Stock, as such, shall cot votc o
any armendment to this Restated Charte that relates solely 10 the tenms of one or ore outstanding series
of Preforred Stock if the holders of such affected Preferred Stock are entitied, either separately of together
with tke holders of one or more other such series, 1o vote thercon pursuant to this Restated Charter or
pursuant (o the FBCA. There shall be no cumulative voting. The number of authorized shares of Commeon
Stock may be increased or decrcased (but not below the number of shares thereof then owtstanding) by {(in
addition to any votc of the holders of one or more serics of Preferred Siock that may be required by the
rerms of this Restated Charter) the affirmative vote of the holders of shares of voting capital stock ol the
Corporatior. representing a majority of the votes represented by all outstanding shares of capital stock of
the Corporation entitled to vetz (the “Majority Helders™).

B. PREFERRED STOCK

The Series Seed Preferred Stock shall have the following rights, preferences, powers, privileges
and restrictions, qualifications and limitations., Unless othorwise indicated, references to “"Scctions™ or
“Sypscetions” in this Part B of this Adicie [V refer w sections and subsections of Parl B of this Aricle
Iv.

1. Dijvidends. The Corporation shall not declare, pay or set aside any dividends on
shares of any other class or serics of capital stock of the Cerporation (other than dividends or shares of
Common Stock payable in shares of Common Stock) unless (in addition 1o the obtaining of any conscnts
required clsewhere in this Restated Charter) the ho'ders of the Secricse Seed Preferred Stock then
outstanding shall first receive, or simultancously receive, 2 dividend on cach outstanding share of Series
Sced Peeferred Stock in an amount at least equal to that dividend per share of Secrics Seed Preferred Stock
as would cqual the produc: of (A) the dividend payable on each share of such class or series determined,
il applicable, as if all shares of such class or series had been converted inte Commoen Stock and (B) the
Lumber of shares of Common Stock issuable upen conversion of a sharc of Serics Sced Preferred Stock,
in each case calculated on the record date for deicrmination of holders entitled to receive such dividend.
The “fnitial Series Sced Original Issue Price” shall mean 30.48 per share, subjcct to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization
with respect o the Series Sced Pagferred Stock. The “Series Seed-1 Original Issue Price” shall mean
50.64 per share, subject v appropriate adjustment in the event of auy stock dividend, stock split,
combination oz other similar recapitalization with respect to the Series Sced Pre ferred Stock,

-
- L -
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2. Liquidation, Disselution or Winding Up; Certain Mergers, Consolidations and
Asset Sales.
2.1 Prefercutial Payvments to Holders of Series Sced Preferred Stock. In the

event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Scrics Sced Preferred Stock then outstanding shatl be entitled to be paid out of the
assets of the Corporation available for distribution to its shareholders, and in the event of a Deemed
Liquidation Event {as defined below), the holders of shares of Serics Sced Preferrud Stock then
outstanding shall be enlitled to be paid out of the consideration payable to shareholders in such Deemed
Liquidatior: Event or out of the Available Proceeds (as defined below), as applicable, before any payment
shail be made to the helders of Common Stock by reasen of their ownership thercof, 20 amount per share
cyual to the greater of (3} the Initial Serics Sced Original Issue Price or Series Seed-1 Original Issue Price,
as applicabic, plus any dividends declared but unpaid thercon, or {1} such amount per share as would
have been pavable hud all shares of Scries Seed Preferred Stock been converted tnto Common Stack
pursuant o Scction4 iinmediacly prioc to such liquidation, dissolution, winding up or Deemed
Liguidation Event (the amount payable pursuant to this senlence is hereinafter referred to as the "Serfes
Seed Liguidation Antoeunt’). If upon auy such liguidation, dissolution ¢or winding up of the Corporation
or Deemed Liguidation Event, the assets of the Corporation available for distribution 1o its sharcholders
shall be insufficient to pay the holders of shares of Series Seed Preferred Stock the full amount te which
they shail be entitied under this Subsectign 2.1, the holders of shares of Series Seed Preferred Stock shall
share ratably in any distribution of the assets available for disiribution in proportion to the respective
amounis which would otherwise be payable in respect of the shares neld by them upon such disiribution if
ali amounts payable on or with respect to such shares were paid in full,

2.2 Payments (o Helders of Common Stock. In the event of any voluntary or
invaluntary liguidation, dissolution or winding up of the Corporation, after the payment in full of all
Scries Seed Liquidation Amounts required to be paid to the holders of shares of Series Seed Preferred
Stock, the remaining asscts of the Cerporation available for distribution to its sharcholders or, in the case
of a Deemed Liquidation livenl, the considerazion not payable to the holders of shares of Seriss Seed
Preferred Stock pursuant to Section 2.1 or the remaining Available Proceuds, as the case may be, shall be
distributed arong thwe holders of shares of Conunon Swock, pro rata based on the number of shares held by
cach such holder.

2.3 Deemed Liquidation Events.

2.3.1  Dectinition. Each of the following events shall be considered a
“Deemed Liguidation Event” unless the holders of at least majerity of the cutstancing shares of Serics
Sced Preferrcd Stock, voting together as a scparaic class (the “Reguisite Holders™) elect othenwise by
written notice sent to the Corporation at least ten (10) davs prior 1o the effective date of any such event:

{a) a merger or consolidation in which
(1) the Corporation is a conshituent party or
(1) a suhsidiary of tke Corporation 15 a constituent

parly and the Corporation issues shares of its
capilal stock purscant 1o such merger or
consclidation,

TITIH52v. 0
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excepl any such merger or consolidation involving the Corporatiun ur a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior 1o such merger or consolidation confinue
t0 reprusent, or are converted into or exchanged for shares of capital stock that represent, immediatcty
foliowing such merger or consolidation, at least a majority, by voting power. of the capitul stock of (1) the
surviviog of resulting corporation; or (2) if the surviving or resuiting corporation is @ whoelly owned
subsidiary of another corporation immediately following such merger of consolidation, the parent
corpotation of such surviving or resulting corparation; or

(b) (1) the sale. lease. transfer, exclusive license or other
disposition, in a single ransaction or serics of related transactions, Dy the Corporation or any stbsidiury
of the Corporation of all or substantially all the asscts of the Cuorporation and its subsidiaries taken as a
whole or (2) the sale or disposition (whether by merger, consclidation or otherwise, and whether in a
singic ransaction or a serics of related transactions) of one or more subsidiaries of the Corporation if
substantialiy all of the asscts of the Corporation and its subsidiarics taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lzase, transfer, exclusive license or other disposition 15
to a wholly owncd subsidiary of the Corporation.

2.3.2 Effcciing a Deomed Liguidation Event

{1} The Corporation shall not have the power io effect a
Decmed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement of plan of merger or
consolidation for such transaction (the “Merger Agreement”™) nrovides that the considcration payable to
the sharcholders of the Corporation in such Deemed Liquidation Event shall be paid t0 the holders of
capital stock of the Corporatior in accardarce with Subsections 2.1 and 2.2.

{b) In the event of a1 Deaned Liquidation Event referred w
in Subsectior. 2.3 1(a)(ii) or 2.3.1(b), if the Corporation docs not effect a dissalution. of the Corporalion
under the FBCA within ninety (90) days aftec such Deemed Liquidation Event, then {i) the Corparalion
shall send a written notice to vach kolder of Serics Secd Preferred Stock no later than the ninctieth (90™)
day after the Deemcd Liquidation Event advising such holders of their nght (and the requirements 1o be
ot to secure such right) pursuant to the terms of the following clause; (i) to require the redemption of
such shares of Scries Sced Preferred Stock, and (iii) if the Requisite Helders  so request in a written
instrument delivered to the Corporation not later lhan one hundred twenty (120) days after such Deemed
Liquidatien Event, the Corporation shall use the consideraiion received by the Corporation for such
Deewed Liguidation Event (ret of any retained liabilities associated wilth the assets sold or technology
licensed, as determined in good faith by the Board of Directors), together with any other assets of the
Corporetion available for distribution 1o its shareholders, all to the extent permitted by Florida law
goveraing distributions to sharehaiders (the “Available Proceeds™), on the one hundred fiftieth (150™) day
after such Decmed Liquidation Event, to redeem all outstanding shares of Serics Seed Preferved Stock ata
price per share cqual to the Series Seed Liquidation Amouct. Notwithstanding the foregoing, in the ovent
of a redemption pursuant to the preceding sertence, il the Available Proceeds are not sufficient to redeem
all outstanding shares of Scrics Sced Preferred Stock. the Corporation shall redeern a pro rata poriion of
cach bolder's shares of Scries Seed Preferred Stock to the fullest extent of such Available Proceeds, based
on the respective amounts which would otherwise be payable in respect of the shares 1o be redecmed if
the Available Procecds were sufficient w0 redeem alt such shares, 2nd shall redeem the remaining shares
as soon as it may lawfully do so under Florida law governing distributions to sharcholders.

233  Amout Desmed Paid or Distributed The amount deerned paid
or distributed 10 the holders of capital stock of the Corporation upon any such merger, consolidation, sale.
transter, exclusive license, other disposition or redemption shall be the cash or the value of the property,

S 4.
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rights or sccurities to be paid or distributed to such holders pursuant to such Deemed Liquidation Event.
The value of such property, rights or sceurities shall be determined in good faith by the Beard of
Directors.

274 Allocaton of Escrow and Contingent Consideration. In the ¢veot
of 2 Deemed Liquidation. Event pursuant e Subscction 2.3.1(a)(1), if any porticn of the consideration
payable to the shareholders of the Corporation is payable only upon satisfaction of contingencics {the
“Additional Consideration™), tic Merger Agrecement shall provide that (a) the portion of such
consideration that is not Additional Censideration {such portion, the “Initiad Consideration™) shall be
atlocated among the holders of capital steck of the Corporation in accordance with Snubscctions 2,1 and
2.2 as if the Initial Consideration were the only consideration payable in conneciion with such Deemed
Liquidation Event; and (b) any Additional Cousideration which becomes payable to the sharcholders of
the Corporation upon satisfaciion of such contingencies shall be allocated ameng the holdess of capital
stock of the Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment ef the Initial Consideration as part of the samic transaction. Feor the purposes of this Subsection
2.3.4. consideration placed iuto escrow or retined as a holdback to be availabie for satisfaction of
indermnification or similar obligations in conncction with such Deemed Licuidativa Event shall be
deemed to he Addizsional Consideration.

3. Voting.

3.1 General. On any matter presented to the sharehalders of the Corporation
for their action or consideration at any meeting of shareholders of the Corporation (or by wrillen copsant
of shareholders in licu of meeting). cach hoider of outstanding shares of Series Seed Preferred Steck shall
bz entitled Lo cast the number of votes cqual to the number of whole shares of Comman Stock inw which
the shares of Serics Seed Preferred Stock held by such bolder are convertible as of the record date for
determining sharcholders entitled to vote on such matier. Except as provided by law or by the other
orovisions of tiis Restated Charter, holders of Scries Seed Preferred Stock shall vote tagether with the
holders of Common Stock as a single ¢lass and on an as-converted to Common Stock basis.

332 Series Sced Preferrcd Stock Protective Provisions. At arny time when
shares of Series Seed Prefemred Slock arc outstanding. the Corporation shall rot, cither dircctly or
indircctly bv amendmen:, merger, consolidation or athenwise, amend, alter or repeal any provision of this
Restated Charter or Bylaws in a manner that adversely affects the powers, preferences of rights of the
Serics Seed Preferred Stock without (in addition to any other vole required by law or this Restated
Charter) the writter. consent or affirmative vote of the Requisite Holders given in writing or by vote at &
mecting, consenting or voting (as the case may be) separately as a class, and any such zct or wransaction
entered inta without suck consent or vote shall be nu!l atd void b nitio, and of no force or effect,
provided, however, the Board of Directors may, with the consent of the Majority Holders, increase the
authorized pamber of shares of Series Sced Preferred Stock or authorize another security senior to or pari
passu with the Scries Seed Preferred Stock in respect of any such right, preference or privilege.

4. Optional Conversion.

The holders of the Scries Seed Preferred Stock shall have conversion rights as foltows (ke
“Conversion Rights™):

i
[}
1

T17254062v.
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4.1 Right 1o Convert.

4.1.1  Couversion Raiio. Each share of Initial Series Seed Preferred
Stock and Scries Seed-1 Preferred Stock, as applicable, shall be convertible, at the option of the holder
thereof, at any time and from time ta time, and withowt the payment of additional consideration by the
tolder thereot, into such number of fully paid and non-sssessable shares of Common Stock as is
cetermmined by dividing the [nitial Series Seed Original Issue Price or Series Seed-1 Original Issuc Price,
as applicable, by the Initial Series Seed Conversion Price or Series Sced-1 Conversion Price, as
applicabie, in effect at the time of conversion. The “Initial Series Seed Conversion Price” shall initially
be equal to $0.48. The *'Series Seed-1 Conversion Price™ shall initally be equzl 1o $0.64. The Initial
Series Secd Conversion Price and/or Scries Seed-1 Conversion Price, as applicable {collectively, the
Series Seed Conversion Price”), and the rate at which the respective shares of Series Seed Preferred
Slock may be converted into shares of Comumon Stock, shall be subject 1o adjustment as provided below,

4.1.2 Terminatior of Conversion Riphts. Tn the event of a liguidation,
dissoelution or winding up of the Corporativa or 2 Deemed Liquidation Event, the Conversivn Rights shall
terminate at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such cvear to the bolders of Series Seed Preferred Stock.

4.2 Fractiorna! Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Scries Seed Preferred Stock. In lieu of any fractional shares 1o which the holder
would otherwise be entitled, the Corporation shalt pay cash equal to such fraction makiplizd by the fair
market value of a share of Common Stock as delermiced in good faith by the Board of Directors.
Whether of not fractional shares would be issuable upon such conversior. shall be determined on the busis
of the tutal number of shares of Series Sced Preferred Stock the bolder is at the time converting inwo
Cormumoen Stock and the agpregate number of shares of Common Stock igsuable upon such conversion,

473 Mechanics of Conversion.

4.3.1 Noticg of Conversion.  [n erder for a holder of Series Seed
Preferred Stock to voluntarily convert shares of Scries Seed Preferred Stock into shares of Common
Stock, such holder shali (a) provide written notice to the Corperation’s transfer agent at the office of the
transfer agent for the Series Seed Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfor agent) that such holder elects to conver: all or any number of such
holder’s shares of Series Sced Preferred Stock and, if applicable, any event on which such conversion is
contngent and (o), if such holder’s shares are certiticated, surrender the certificate or certificates for such
sharss of Series Seed Preferred Stock (or, if such registered holder alleges that such certificate has been
lost, stolen or desmoyed, a lost certificate affidavit and aprecment reasonably acceptable to the
Corpomtion to indemmnify the Corpocation 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 Serics Seed Preferred Stock {or at the principal office of the Corporation if the Corporation serves as
its own transfer agent). Such notice skall state such hotder’s nome or the names of the nominees in which
such holder wishes the shares of Comman Stock to be issued.  Tf required by the Corporation, any
centificates surrendered for conversion shall be encorsed or accompanted by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly execuled by the registered holder or
his, her or its altorney duly authorized 1n wreiting. The ¢lose of business on the date of recaipt by the
transfzr agent (or by the Corporation if the Carporation serves as its own transfer agent) of such notice
and, if applicable, certificates (or lost certificare afTidavit and agreement) shall be the time of conversion
(she “Conversion Time’), and the shares of Comman Stock issuable upon conversion of the specitied
shares shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as

-6 -
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practicable afier the Conversion Time (i) issue and deliver to such holder of Series Seed Preferred Stock,
or to his, her or its nominees, a certificate or centificates for the vumber of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the number
(it any) of the shares of Series Sced Preferred Stock represented by the surrendered certificate thut were
not converted into Common Stock, (i) pay in cask such amount as provided in Subsection 4.2 in licu of
any fraction of a share of Common Stock otherwise issuable upon such conversion and (i) puy all
declared but unpaid dividends on the shares of Serics Scec Preferred Stock converted.

4.3.2  Reservation of Shares. The Corporation shall at all times when
the Serics Seed Preferred Stock shall be outstanding, reserve and keep avaitable out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Series Seed Preferred Stock,
such number of its duly anthorized shares of Comimon Stock as shail from time to time be sufficient to
effect the conversion of all outstanding Series Sceé Preferred Stock; and if at any time the number of
authorized but unissucd shares of Common Stock shall not be safficient to effect the conversion of all
tren outstanding shares of the Series Seed Preferred Stock, the Corporation shall take such corporate
actian as may be necessary to incrcase its authorized but unissued shares of Common Stock 1o such
puraber of shares as shall be sufficicat for such purposes, including, without limitation, engaging 11 best
efTorts to obiain the requisite sharcholder approval of any necessary anendinent to this Restated Charter.

433 Effect of Conversign. All shares of Series Sced Preferred Stock
which shall kave been surrendered lor convession as herein provided shall no longer be deemed to e
outstanding and all rights with respect to such shares shall immedialely cease and lerminate at the
Conversion Time, except only the right of the holders thereof to receive shares of Common Stock in
exchange therefor, 10 receive payment in lieu of any iraction of a share otherwise issuable upon such
conversion as provided in Subsection 4.2 aud to receive payroent of any dividends declared but unpaid
thercon. Any shares of Series Seed Preferred Stock so converted shall be reured and cancclled and may
nol be reissued as sharcs of such series, and the Corporation may thereafter take such appropriare action
(without the nced for sharcholder action) as may be necessary to reduce the authorized number of shares
of Serics Seed Preferred Stock accordingly.

434 ¥No Further Adjustment. Upon any such ccrversion, no
adjustment to the Series Secd Conversion Price shall be made for any declarcd but unpaid dividends un
the Series Seed Preferred Stock sumrendered for conversion or oa the Common Stack deliversd upon
CORVCISIoNn.

4.35 Taxes. The Corporation shall pay any and all issuc and other
similac taxcs that may be payable in respect of any issuance or delivery of shares of Common Stock upeon
convession of shares of Series Seed Preferred Stock pursuart to this Scciion 4. The Corporation shall not,
howeve:, o required 1o pey any tax which may be payable in respect of any tracster involved in the
issuance ard delivery of shares ¢f Common Stock in a name other than that in which the sharcs of Serics
Seed Preferred Stock so converted ware registered, and ro such issuaoce or delivery shall be made unless
and until the person or entity requesting such issuance has paid to the Corporation the anouat ol any such
tax or has established., to the satisfaction of the Corporation, that such tax has been paid.

4.4 Adiustments to Serics Seed Conversion Price Tor Diluting [ssues.

241 Sgecial Definitions. For purposes of this Article Error!
Reference source not found., the following definitions shall appiy:

T1729462v.1
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(a) “QOptien” shall mean rights, options or warrants to
subseribe for, purchase or otherwise acquire Common Stock or Convertidle Securitizs.

{b) “Original Issue Date” shall mean the date on which the
first share of Initial Scries Seed Preferred Stock or Series Seed-1 Preferred Stock, as applicable, was
15sued.

() “Convertible Securities” shall mean any cvidences of
indebtedness, shares or other sccurities directly or indirectly convertible into or exchangeable for
Common Stock. but excluding Options, outstanding as of the effective date of the Resiated Charter.

{d) “Additional Shares of Common Stock” shall mcan all
shares of Comumon Siock issucd (or, pursuant 10 Subsection 4.4.3 below, decmed o be issued) by the
Corporation afier the Original Issuc Date, other than (1) the following shares of Commen Stock and (2}
shares of Commnon Stock deermed issued pursuant to the following Options and Convertible Securities
{clauses (1) and (2). collectively, “Exempted Sceurities”):

() sharcs of Common Stock, Optious or
Convertible Securities issucd as a dividend or
distribution on Series Sced Preferred Stock;

{11} shares  of Commorn Stack, Options  or
Convertible Sceurities issued by rcason of a
dividend, stock split, splivup or other
distripution on shares of Common Stock that s
covered by Subsection 4.5, 4.6, 4.7 or 4.8;

{(1il)  shares of Common Stock or Options issued Lo
cmpioyees or directors of, or <onsultanis or
advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
arrangement  2pproveé by the DBoard of
Directors;

(iv)  shares of Common Stock or Convertible
Securities actually issued upon the exercisc of
Options or shares of Common Stock actually
issued upon the conversion or exchange of
Corvertible Scecuritics, in cach case provided
such issuance is pursuant to the terms of such
Option or Converi:ble Securily;

(v) sharcs  of Common Stock, Options or
Convertible  Sccuritics  issued  to banks,
equipment lessors or oiher financial institutions,
o to real property lessors, pursuant to a debr
financing, cquipment tcasing or real progerty
leasing transaction anproved by the Board of
Directors;

217294631
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{vi) sharcs  of Common Stock, Options or
Convertible  Securities 1ssucd  as  acquisition
consideration pursuant to the acquisition of
another corporation by the Corporation by
merger, purchase of substantially all of the
asscts or gther reorganezalion or to a joint
venture agreement, provided that such issuances
are approved by the Board of Directors; or

(vil) shores of Common Stock, Options or
Convertible Sceuritics issucd in connection with
sponsored research, collaboration, technology
license, development, marketing or other similar
agreemenlts or strategic partnerships approved by
the Board of Directors.

4.4.7  No Adjusunent of Scries Seed Conversion Price. No adjustment

in the Senes Seed Conversion Price shall be made as the result of the issuance or dezmed issuance of
Additional Shares of Comumon Stock if the Corperalion receives writdten notice from the Requisite
Helders agreeing that no such adjustment shall be made as the result of the issuance or deemed issuance
of such Additional Shares of Common Stock.

443 Deemed Issue of Additignal Shares of Common Stock.

{1) If the Carporation at any tmne or from iime to tme after
the Original Issuc Date shall issuc any Options or Convertible Securities (excluding Options or
Convertible Securitics which are themselves Exempted Securities) or shall fix a record dote for the
determination of holders of any class of sceuritics entithed to receive any such Options or Convertible
Securities, then the maximum number of shares of Common Siwck {as set forth in the instrument relating
thereto, assuminy the satisfaction of any conditions to exereisebility, convectibility or exchangeability but
without regard o any provision contained therein for a subsequent adjustment of such number) Issuable
upon ihe exercise of such Options or, in the casz of Converntible Securitics and Opiions therefor, the
conversion or cxchange of such Conavertible Securitics, shall be deemed to be Additional Shares of
Common Stock issued as of the time of such issuc or, 1n casc such a record date shall have been fixed, as
of the close of business on such record date.

{b) If the terms of any Option or Convertlible Security, the
issuance of which resulted in an adjustment to the Series Seed Conversion Price pursuant 1o the terms of
Subsection 4.4.4, arc tevised as a result of an amendment to such terms or any other adjustmenlt pursuant
to the provisions of such Option ar Ceonvertible Security (but excluding automatic adjustments (o such
terrms pursuant o anti-dilution or similar provisions of such Option or Convertible Securily) to orovide
for cither (1} any increcase or decrease in the number of shares of Common Stock 1ssuable upon the
excreise, conversion and/or exchange of any such Option or Convertible Security or (2} any increase or
decrease in the considernfion payable 1o the Corporation uporn such exercise, conversion and’or exchange,
then, cifective upon such increase or decrease becomung effective, the Series Sged Conversion Price
computed upon the original 1ssue of such Option or Coavertible Security (or upoi the occurrence of a
record date with respect thereto) shall be readjusted to such Serics Sced Conversion Price as would have
obtained had such revised terms been in cffect upon the oniginal date of issuance of such Option or
Convertible Sccunty.  Notwithstanding the foregoing. no readjustment pursuant to this clause (b) shall
have the eftect of increasing the Series Seed Conversion Price to an amount which cxceeds the lower of
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(i) the Serics Seed Conversion Price in effect immediately prior lo the original adjustinent made as a
result of the issuance of suck Option or Convertible Security, or (i) the Series Seed Coaversion Price that
would have resulted from any issuances of Addittonal Shares of Commaon Stock (otner than decmed
issuances of Additionat Skares of Common Siock as a resuli of the issuance of such Option or
Convertidle Sceurity) between the original adjustmient date and such readjustment date.

{c) If the terms of any Option of Converiible Security
(exchuding Ogtions or Convertible Securitics which are themsclves Exerapted Securities), the issuance of
which did aot result in an adjustment to the Scrizs Sced Counversion Price pursuant 1o the terms of
Subsection 4.4.4 (either because the consideration per share (determined pursuant 1o Subsection 4.4.5) of
the Additional Shares of Commnon Stock subject thereto was equal to or grealer than the Series Seed
Conversion Price ther in effect, or because such Option or Coavertible Sccurity was issued before the
Original Issue Datc), are revised after the Original lssuz Date as a result of an amendment to such terms
or any other adjustment pursuant 10 the provisions of such Optian or Convertible Security (but excluding
automatic adjustmeats to such terms pursuant to anti-dilution or simi'ar provisions of such Option or
Convertible Security) to provide for either (1) any increase in the number of shares of Cemunon Stock
{ssuable upon the zxercise, conversion or exchange of any such Option or Convertible Security or (2) any
decrcase in the consideration payable to the Corporation upon such exercise, canversioa or cxchange,
then such Option or Convertible Security, as so ameznded or adjusted, aod thc Additional Shares of
Common Stock subject thereto {determined in the manner provided in Subsectiogn 4.4.3(a) shall be
deemed 1o have been issued effective upon such increase or decrease becoming effective.

{d) Upon the eapiration or terminatior. of uny unexercised
Option ur unconverted or unexchanged Convertible Security {ur portion thereof) which resulied (either
upon its origical issuance or upon a revision of its terms) in an adjustmient o the Serics Seed Conversion
Price pursuant to the terms of Subscetion 4.4.4, the Scries Sced Conversion Price shall be readjusted to
such Series Seed Conversion Price as would have obtained had such Option or Convertible Security {or
portion thercof) never been issued.

{e) I the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exorcise, conversion and/or exchange, is calculable at the 1ime such
Option or Convertible Security is issued or amended but is subject to adjustment based upon subsequent
evenss, any acjustrment to the Scries Seed Conversion Price provided for in this Subsection 4.4.3 shall be
effected at the time of such issuance or amendment based on such aumber of shares or amourt of
consideration without regard to any provisions for subsequent adjustments (and any subsequent
adjustments shall be treated as provided in clauses (b) and (c) of this Subsection 4.4.3). f the number of
shares of Common Stock issuable upon the exercise, conversion and/or vxchange of any Optien or
Convertibie Security, or the consideration payable w the Corporation upon such cxercise, conversion
and/or exchange, cannol be calculated at all at the time such Option or Convertible Security is issued or
amended, any adjustment to the Serics Sced Conversion Price that would result under the terms of this
Subsection 4.4.3 al the time of such issuance or amendment shall instead be effected at the time such
rumber of shares andior amount of consideration is first calculable {even if subject to subseguent
adjustiments), asswming for purposcs of caleulating such adjustment to the Serics Sced Conversion Price
that such issuance or amendment took place at the time such calculation can first be made.

1.4.4  Adjustment of Series Seed Conversion Price Upon Issvance of
Additional Skares of Common Stock. ln the event the Corporation shali al any time after the Orniginal
Tssue Datc issus Additionat Shares of Cuwumon Stock (including Additional Shures of Common Stock
deemtd to be issued pursuant to Subsection 4.4.3), without congideration or for a consideration per share
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less than the Series Sced Conversion Price in cffect immediately prior to such issuance or deemed
issuance, then the Series Sced Conversion Price shail be reduced, concurreatly with such issue, to a price
{calcwlated to the nearest one-hundredth of a cent) determined in accordance with the following formula:

CP-=CP\* (A+DB)=(A+C}
For purposes of the foregoing formula, the following definitions shall apply:

(a) “CP,” shall megan the Initial Series Seed Conversion
Price or Series Sced-1 Conversion Price, as applicable, in effeel immediately after such issuance or
dcemied 1ssuance of Additional Shares of Common Stock

(b) “CPy” shall mean the Tnitial Series Seed Conversion
Price or Series Sced-! Conversion Price, as applicable, i ¢ffect imwmediately prior 1o such issuance or
feemed issuance of Additienal Shares of Common Stock:

(c) “A"” shall mean the number of shares of Cammon Stock
outstanding immediately prior to such issuance or deemed issvance of Additional Sharcs of Commen
Stock {lreating for this purpose as ocutstanding all shares of Commer Stock iysuable upon exercise of
Options ouistanding immediately prior o such issuance or deemed issuance or upon conversion oc
cxckange of Convertible Securities (including the Series Secd Preferred Stock) outstanding (assuming
cxercise of any outstanding Options thersfor) immediately prior lo such issue);

{d) “B" shall mean the number of shares of Common Stock
that weould have been issuved if such Additional Sbares of Common Stock had beer issued or decmed
issued at a price per sharc equal to CP, (delermined by dividing the aggregate consideration received by
the Corperation in respect of such issue by CP)); and

(e) “C" shall mean the number of such Additional Shares of
Commaon Stock issued in such transaction,

4,45 Delermination of Consideration. For purposes ol this Subsection
4.4, the considerauon received by the Corporation for the issuance or deemed issuance of any Additional
Shares of Corunon Stocle shall be computed as foliows:

(a) Cash and Propemty: Such consideration shall:

(1) insofar as it consists of cash, be computed at the
aggregate amount of cash reccived by the
Cuorporation, excluding amounts paid or pavable
for accrued inlerest;

{i1) insofar as it consists of property other than cash,
be computed at the fair market value thereof at
the time of such issue, as detcrmined in good
faith by the Board of Directors; and

(i)  in the event Addiiional Sharcs of Commer

Stock are issued together with other shares or
securities or other assets of the Corperation for
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consideration  which covess both, be the
proportion of such censideration so recelved,
computed as provided in clavses (i) and (1)
above, as determined in good faith by the Beard
of Dircctors.

{b) Options and_Convertible Securitics. The consideration
per shaze received by the Corporation for Acditional Sharcs of Commoz Stock deemed to have been
issuct pursuant 1o Subsection 4.4.3, relating to Options and Convertible Securities, shall be determuned
by dividing:

{i) The total amount, if any, received or receivable
oy the Corporation as consideration for the issue
of such Options or Convertible Securities, plus
the minimum aggregate amount of additonul
consiceration {(as sct forth 1o the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adjusiment of
such consideration) payable tu the Corporation
upon the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Optons for
Convertible Securitics, the exercise of such
Options for Converiible Securitics aad  the
conversion or exchange of such Convertible
Sccurities, by

(i) the maximum number of sharcs of Common
. Stock (us sct forth in the instrumerts relating
thereto, without regard to  any provision
contained thercin for a subsequent adjustment of
such number) issuable upon the exercise of such
Options or the conversion or exchange of such
Converlible Securities, or in the case of Options
for Convertible Sccurities. the excrcise of such
Options for Convertible Securitics and the
conversion or exchange of such Converithle
Secuntcs.

4.4.6 Mulliple Closicg Dates. lo the event the Corporation shall issue
on more thar one date Additional Shares of Common Stock that are a part of onc transaction or a series of
related ransactions and that would =sult in an adjustment to the Scries Seed Conversion Price pursuant
to the terms of Subscction 4.4.4. and such issuance dates oceur within a period of no more than ninety
(90} days from the first such issuacce to tbe final such issnance, tacn, upen the final such igsuance, the
Series Seed Conversion Price shall be readjusted to give cffect to all such issuances as if they eccurred on
the date of the first such issuance (and without giving effect to any additional adjustments as a result of
any such subscquent issuances within sech period).

4.5 Adiusi-nent for Sqock Splits and Combinatices. If the Corperation shall
at any time or from time to time after the Original Issuc Date effect a subdivision of the outstanding
- 12 -
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Common Stack, the Serics Seed Conversion Price in efftct immediately before that subdivision shall be
proportionately decreased so that the sumber of shares of Common Stock issuable on conversion of cach
share of such series shall be increased in proportion to such incrcase in the aggregate number of shaces of
Common Stock outstanding. 1f the Corporation shall at any time or from time 10 time afier the Original
Issue Date combine the outstanding shares of Common Stock, the Seres Seed Cunversion Price in effect
immediately before the combination shall be proportionately increased so that the number of shares of
Commor. Stack issuable on conversion of each share of such series shail be decreased in proportion te
such deercase in the aggregate number of shares of Common Stock outstanding.  Any adjustment under
this subscction shall become cffective at the close of business on the date the subdivision or combinatiozn
becomes effective.

4.6 Adjustment for Certain Dividends and Distributipns. In the cvent the
Corporatior: at any time or from time to time after the Original Issuc Date shall make or issue, or fix a
record date for the determination of holders of Common Stock eatitled to receive, a dividend or other
distribution payable on the Commnon Stock in additional shares of Coaumen Stack, then and in each such
event the Scries Seed Conversion Prics in effect immediately before such cvent shall be decrcased as of
the fime of such issuance or, in the cveut such a record date shall have been fixed, as of the close of
business on such record date, by multiplving the Series Seed Cunversion Price then in cffect by a fraction:

(1) the numerator of which shall be the total rumber of shares of
Common Stock issued and outstanding immediately prior to the time of suck issuance or the closz of
busingss on such record cate, and

(2) the denominator of which shall be the twilal cumber of shares of
Common Stock issued and outstanding immediately prior to the time of such ssuance or the close of
business on such record date plus the aumber of shares of Common Stock issuabic in payment of suck
dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Scries Seed Conversion Price
shall be recomputed accordingly as of the closc of business on such record date and thereafier the Sertes
Seed Conversion Price shall be adjusted pursuan: to this subsection as of the time of actual payment of
such dividends or disiributions; and (b) that no such adjustment shall be made if the hoiders of Series
Seed Preferred Stock simultancously receive a dividend or other distribution of shares of Common Stock
in a number cqual to the nurmber of shares of Common Stock as thcy would have received if ali
outstarding sharcs of Series Sced Preferred Stock had been converted into Cormunon Stock on the date of
such event

4.7 Adjustments for Other Dividends and Dismibutions. In the event the
Cocporation at any time or from time to time after the Serics Seed Origiral Issuc Date shall make or issuc,
or Fix a record date for the determination of holders of Commeon Stock entitled to reccive, a dividend or
other distribution payable in securities of the Corporation {other than a distribution of shares of Commen
Stock in respect of cutstanding shares of Common Steck) or in other property and the provisions of
Scction | do noi apply o such dividend or distribution, then and in each such cveat the holders of Series
Secd Preferred Stock shall receive, simultancously with the distribution te the holders ol Common Stock,
a dividend or other distribution of such securitics ov other property in an amount equal to the amount of
such sccurities or other property as they would have received it all vutstanding shares of Serics Seed
Prefereed Stock had been converted into Common Stock on the date of such event.

T8930y, 1

(H{H19N00197305 3N




Jun251903:23p Locke Lord LLP 8883259197 p.15

{{{H19D000197305 3}))

48 Adjustinent for Merper or Reorganization, etc. Subject 1o the provisions
of Subscction 2.3, if there shall vceur any reorganizanon, recapitalization, reclassification, consolidation
or merger involving the Corporation in which the Common Stock (but not the Series Sewd Preferred
Stock) is converted into or exchanged for sccunties, cash or other property {other than @ transaction
covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization, recapitalization,
reclassification, consolidation or merger, each share of Serics Seccd Preferred Stock shall thercafter be
conversibie in lieu of the Common Stock into which it was convertible prior to such eveat into the kind
and amount of sccuritics, cash or other property which a holder of the number of shares of Common
Stock of the Corporation issuable upon conversion of one share of Series Sced Preferred Stock
immediately prior to such reorganization, recapitabization, reclassification, consolidation or merger would
have been entitled (o receive pursuant to such transaction; and, tn such case, appropriate adjustment (as
determined in good faith by the Board of Directors) shall be made in the application of the provisions in
this Section 4 with respect to the rights and interests thereafter of the holders of the Serics Sced Preferred
Stock, to the cnd tha: the provisions sci forth in this Section ¢ {including provisians with respect to
changes ic and other adjustments of the Series Seed Conversion Price) shall thereafter be applicable, as
nearly as reasonably may be, in relation to any securities or other property thercafier deliverable upon the
conversion of the Sertes Sead Preferred Stock.

4.9 Certiiicate as to Adjustments.  Upon the occwrrence of cach adjusiment
or readjustment of (he Seres Seed Conversion Price pursuant to this Section 4. the Corporation at its
c¢xpense shail, as promptly as reasonably practicable bur in any event no: later than ten (10) days
thereafter, compute such adjustment or readjustment in accordance with the terms hereaf and furnish to
each holder of Series Sced Preferred Stock a certificate setting forth such adjustment or readjustment
{(including the kind and amount of sccurities, cash or other property intwo which the Series Seed Preferred
Stock is convertible) and showing in detait the facis upon which such adjustment or readjustment is
based. The Corparation shall, as promptly as reasenably prachicable afier the written request at any time
of any bolder of Saries Seed Preferred Stack (but in any evenl not later than ten (13) days thercafier),
furnish or cause to be furnished (o such holider a certificate setting forth (1) the Series Seed Conversion
Price then in effect, and (i1} the number of shares of Commeon Stock and the amount, 1f any, of other
securities, cash or property which then would be received upon the conversion of Series Sced Preferred
Stock.

410 Notice of Record Date, In the event:

(a) the Corporation shall take a record of the holders of its
Commen Stock (or other capital stock or sccurities at the time issuable upon conversion of the Serics
Seed Preferred Stock) for the purposce of entitling or enabling them 1o receive any dividend or cther
distribution, or Lo receive any right to subscribe for or puschase any shares of capital stock of any class ar
any other sceurities. or to receive any other security; or

) of any capital reorganization of the Cerpocation, any
reclassification of the Common Stack of the Corporation, or any Deemed Liquidaticn Event; or

(3] of the voluntary or involuntary disselution, liquidation or
winding-up of the Corperation,

then, and in cach such casc. the Corporution will send or cause to be sent to the holders of the Scries Seed
Preterred Stock a notice spoeifying, as the case may be, (1) the record date lor such dividend, distribution
or right, and the amount and character of such dividend, distribution or right, or (i) the effective date on
which such rcorganization, reclassification, conselidation, merger. transfer, dissolution, liguidation or
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winding-up is proposed to take place, and the time, if any is to be fixed, as of which the holders of record
of Common Stock (or such uther capital stock or sccuritics at the time issuable upon the conversion of the
Scries Seec Preferred Stock) shall be eatitled to exchange their shares of Common Stock (or such other
capital stock or sccurilies) for securitivs or other property deliverable upon such reorganization,
reclassification, consolidation, merger, transfer, dissolution, Hiquidation or winding-up, and the amount
per siare and character of such exchange applicable to the Series Sced Preferred Stock and the Common
Stock. Such notice shall e sent at least ten (10) days prios to the record date or effective date for the
event specificd in such notice.

3. Mandatory Conversion.

3.1 Trigger Events. Upon cither (a) the ¢losing of a firm-commitment
underwrilten public offering pursuant 1o an effective registration staitement under the Sccurities Act of
1933, as amended, or (h) the date ard time, or the occurrence of an event, specified by vole or wniten
conseni of the Majority Holders (the time of such closing or the date and tme specificd or the time of the
event specified in such vote or written consent is referred to bercin as the “Mandatory Conversion
Time'™, then (i) ali outstanding shares of Series Seed Preferred Stock shall automatically be converted
into shares of Cormon Stock, at the then cffective conversion ratc and (1) such shares may oot be
reissued by the Corporation,

5.2 Procedural Requircments.  All holders of record of shares of Series Sced
Preferred Stock shall be sent written notice of the Mandatory Conversion Time aod the place designated
for mandatory conversion of all such shares of Scrics Sced Preferred Stock pursuant to this Section 5.
Such notice need not be sert in advance of the occurrence of the Mandalory Conversion Time. Upon
receipt of such notice, each holder of shercs of Series Sced Preferred Stock in certificated form shall
surrender his, her or its certificale or certificates for all such shares (or, if such holder alleges thal such
certificate hias been lost, stolen or destroyed. a jost certificate affidavit and agreement reasonabiy
accepiable to the Corporation to indemnify the Corporation against any claim thal may be made against
the Corporation on account of the aileged loss, theft or destruction of stch certificawe) to the Courporation
at the place desigrated in such netice. If so requirsd by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by written instument or instruments of transfer, in form
satisfaclory 10 the Corporation, duly cxecuted hy the regisiered holder or by his, hier ar its attorcey duly
authorized in writing.  All rights with respect to the Series Seed Preferred Stock converted pursuant o
Subsection 5.1, including the rights, if any, © reccive notices and vole {other than as a holder of Common
Stock), will terminate at the Mandatory Conversion Time {notwithstanding the failure of the holder or
holders thereof to surrender iy certificates at or prior to such time), except only the rights of the holders
thereof, upoa swrender of any cerlificate or certificates of such holders {or lost certificate affidavit and
agreement) therefor, (o reccive the items provided for in the next sentence of this Subgection 5.2. As soon
as practicable after the Mandatory Conversion Time and, if applicable, the surrender of any certificale or
sertificates (or lost certificate affidavit und agreement) for Scries Seed Preferred Stock, the Corporation
shall {a) issuc azd deliver to such holder, or to his, heror its nominees, a certificate or certificates for the
aumber of full shares of Commeon Stock issuable on such conversion i accordance with the provisions
hereof and (b)pay cash as provided in Subsecuond.2 in lieu of any {raction of a share of Common Stock
otherwise issuable upon such corversion and the payment of any declared but vnpaid dividends oo the
shares of Serics Seed Preferred Stock converted. Such converwed Series Sced Preferred Stock shall be
cetired and cancelled and may not be reissued as shares of such series, and the Corporation may ihereafter
take such appropriate action (without the need for stareholder action) as may be necessary w reduce the
author:zed number of shares of Series Sced Preferred Stock accordingly.
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6. Acguired Preferred Shures. Any shares of Series Secd Preferred Stock that are

redecmed, repurchased or otherwise acquired by the Corporation or any of its subsidiarics shall be
automatically and irmunediately cancelled and retired and shall not be reissued, sold or wansferred.
Neitker the Corporation nor any of its subsidiarics may cxcreise any voting or other rights granted to the
holders of Series Seed Preferred Stock following redemption.

7. Waiver. Any of the rights, powers, preferences and other terms of the Serics
Seed Preferred Stock sct forth herein may be waived on behalf of all helders of Series Seed Preferred
Stock by the affirmative written consent or vote of the Requisite Holders.

8. Notices. Any notice rzquired or permitied by the provisions of this Article IV to
be given to a holder of shares of Series Seed Preferred Stock shall be maited, postage prepaid, to the post
office address last shown on the records of the Corporation, or given by clectronic communication in
compliance with the provisions of the FBCA, and shall be decemed sent upon such mailing or electronic
transtrussion.

ARTICLE V_DIRECTORS

1. Notwithstanding the provisions of Scction 607.0732 of the FBCA, the
appointment of the Corporation’s directors shall be in accordance with that ccrtain sharcholders’
agreement by and amongst the Corporatior., Sharcholders and lovesiors {cach, as defined in the Amended
Sharcholders’ Agreement), dated of even date herewith (the “Amended Shareholders’ Agreement”).

ARTICLE VI, REGISTERED AGENT

The strect address of the registered office of the corporation is 1138( Prosperity Farms Road,
Suite 221-E, Paim Beach Gardens. ¥L 33410 and the name of the initizl registered agent of the
corporation at that address is Corporate Creations Network Inc.

ARTICLE VI _INDEMNIFICATION

1. The Corporation shatl to the fullest extent permilted by lew indemnily any person
who was ur is a party or is threatened to be made a party to any threatened, pending or compleled action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or
she is or was a director, oflicer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as a dircetor, officer, employee or agent of another corporation, partnerskip, joint
venture, trust or other enterprisc.

2. The Corporation may pay in advance any ¢xpenses (including atiorneys’ fees)
that may hecome subject to incemnitication under paragraph A above it the person receiving the advance
payment of cxpenses undertakes in writing to repay such payment if it is ultimately determined that such
person is not entitled to indemnification by the corporation under paragraph A above.

K The indennification provided by paragraph A above shall not be exclusive of any
other rights o which 2 persoa may be entitled by iaw, bylaw, agrzement, vole ur consent of shareholders
or directors, or othcrwise.

4. The indemnification and advance payment provided by paragraphs A and B
ahave shall continue as 1o a persor. who has ceased to hold a position named in paragraph A above and
- 16 -
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shall inure o such person's heirs, executors, and administrators,

5. The Corporation may purchase and maimain msurance on behalf of any person
who is or was a director, officer, emplovee or agent of the corporation, or who serves or scrved at the
corporalion’s request as a Cirector, officer, employee, agent, parer, or trustee of another corporaton or
of a partaership, joict venture, trust, or other euterprise, against any liability asserted against such person
and incurred by such person in any such capacity, or arising out of such person's status as such, whether
or not the corporation would have power to indemnify such person against such hability under paragraph
A abave,

6. If any provision ia this Artcle shall be invalid, illegal, or unenforceable, the
validity, logality, and enforceability of the remaioing provisions shall pot in anv way be aftected or
impaired therchy, and, to the extent possible, effect shall be given to the intent manifestzd by the
provision held iavalid, legal, or urenforceable.

ARTICLE VIH. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Excecpt to the cxtent that the Business Corporation Act of the State of Florida prohibits the
chminaticn or limitation of liability of directors for breach of the dutics of a director, no director of the
Corporation shall have any personal liabitity for monetary damages for any statement, vote, decision. or
failure to act, regarding corporate management or policy. No amendmen: to or repeal of this provision
shatli apply lo or have any eftect en (he liability or alleged tability of any dircctor of the Corporanon for
or with respect 1o any acts or omisstons of such directer occurring prior to such amendment.

ARTICLEIX. SHAREHOLDER QUORUM AND VOTING

The sharcholders may adopt or amend 2 bylaw that fixes a greater quornm or voiing requireroent
for sharcholders than is required by the Florida Business Corporation Act, provided, however, that the
adoption o7 amendment of a hvlaw that adds, changes, or deletes a greater quorum or voling requircment
{or sharcholders must meet the same quorum requirement and be adopted by the same vote and vating
groups required to take action under the quorum and voting requirement then in effect or propuosed 1o be
adopted, whickever is greater.

IN WITNESS WHEREOQOT, the undersigned Officer of the Corporation, for the purpoesc of amending and
restating the Corporation’s Amended and Restated Articles of Incorporation pursuant to the laws of the
State of Florida, has exccuted these Second Amended and Restated Articles of Incorporation this 25th day

of Junc. 2019,
Oezusigned by:
By: I
Name: J nhn Montague
Title:  President
1T
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