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Incorporating Serviceé, Ltd. * i n C S e r\;ﬂ’

1540 Glenway Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
www.incserv.com

ORDER FORM
TO  Florida Department of State FROM: Melissa Marean
The Centre of Tallahassee
2415 North Monroe Street, Suite 810
' . . 3
Tallahassee, FL 32303 850.656.795
corphelp@dos.myflorida.com
850-245-6051
REQUEST DATE 11/20/2023 PRIORITY Expedite OUR REF # (Order ID#) 1199869
ORDER ENTITY
INHEALTH, INC,
PLEASE PERFORM THE FOLLOWING SERVICES: |

INHEALTH, INC. (FL)

File the attached restated document and provide a certified copy.

NOTES: ' ]
$43,75 Authorized

RETURN/FORWARDING INSTRUCTIONS:
ACCOUNT NUMBER: 120050000052

Please bill the above referenced account far this order.
If you have any questions please contact me at 656-7956,

Sincerely,

Please bill us for your services and be sure to include our reference number on the invoice and
courier package if applicable. For UCC orders, please indude the thru date on the results.

Maonday, November 20, 2023 Page 1 of |
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INHEALTH, INC. 909

THIRD AMENDED AND RESTATED AU
ARTICLES OF INCORPORATION ‘

{Pursuant o Secton 607 of the
Business Corporation Act of the State of Florida)

InHcalth, Inc.. a corporation organized and existing under and by virtue of the provisions
of the Business Corporation Act of the State of Florida (the “Business Corporation Act”), does
hereby certify as tollows.

I The nanie ot this corporation is InHealth, Inc.. and that this corporation was
ariginally incorporated pursuant to the Business Corporation Act on November 29, 2008 under the
name InHealth. Ine.

2 The Board of Directors of this corporation duly adopted resolutions proposing to
amend and restate the Second Amended and Restated Articles of Incorporation of this corpuration.
declaring said amendment and restatement to be advisable and in the best interests of this
corporation and its sharcholders, recommending  the amendment and  restatement o the
sharcholders and authorizing the appropriate officers of this corporation to solicit the consent of
the sharcholders theretor, which resolution sciting torth the proposed amendment and restatement
is as follows.

RESOLVIED. that the Sccond Amended and Restated Articles of Incorporation ot this
corporation be amended and restated inits entirety to read as sct torth on Exhibit A attached
hereto and incorporated herein by this reference (the “Third Amended and Restated
Articles of Incorporation™).

3. Exhibit A reterred to above is attached hereto as Exhibit A and s hereby
mcorporated herein by this reference. These Third Amended and Restated Articles of
Incorporation were approved by the sharcholders of the corporation on November [ 17 ],
2023, the number of votes cast for the Third Amended and Restated Articles of Incorporation being
sufficient tor approval in accordance with Scction 607.0704 of the Business Corporation Act,

4. These Third Amended and Restated Articles of Incorporation, which restate and
integraic and further amend the provisions of this corporation’s Amended and Restated Articles of
Incorporation, has been duly adopted in accordance with Sections 6071003 and 607.1007 ol the
Business Corporation Act.

IN WITNESS WHEREOF. these Third Amended and Restated Articles of Incorporation
have been exceuted by a duly authorized officer of this corporation on November |7 J-
2023.
focuSigned by
Dan. Brvmmer

s
Lgeli=ii o on o

Byv:

Dan Brenner. Chict Fxecutive Officer
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Exhibit A
INHEALTH, INC.
THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION

ARTICLE I: NAME.

The name of this corporation is InkHealth, Inc. (the “Corparation™).

ARTICLE Il: REGISTERED OFFICE AND PRINCIPAL OFFICE.

The address of the Corporation”s registered office in the State of Florida is 325 50
Avenue. Suite 103, Indizlantic, Florida 32903, The name of its registered agent at such address
is Corridor Legal. Chartered.

The address of the Corporation’s principal office in the State of Flonda s 3432 Lake
Lynda Drive, Suite [31, Building 100, Orlando, Florida 32817.

ARTICLE 111: DEFINITIONS.

As used in these Third Amended and Restated Articles of Incorporation (the “Restated
Articles”). the Tollowing terms have the meanings set forth below,

“Original Issue Price”™ means $4.00 per share Tor the Series Sced Preferred Stock and
$8.00 per share for the Series Post Sced Preferred Stock. subject to appropriate adjustment in the
cvent of any stock dividend. stock split, combination or other similar recapitalization with respect
to the Series Sced Preterred Stock or Series Post Seed Preferred Stock, as applicable.

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

“Shareholder Majority”™ mcans the holders of at least cighty percent (80%) of the
outstanding shares of Preferred Stock and Common Stock of the Corporation (voting together as
a single class on an as-converted basis).

ARTICLE IV: PURPOSE.

The nature of the business or purposes to be conducted or promoted s to eagage i any
lawful act or activity for which corporations may be organized under the Business Corporation
Act

ARTICLE V: AUTHORIZED SHARES.

The total number of shares of all classes ot stock that the Corporation has authonty to 1ssuc
is Two Million Three Hundred Seventy Two Thousand Five Hundred Filty (2.372.550) consisting
of (a) Two Million Three Hundred Sixty (2.000.360) sharcs of Common Stock, $0.0001 par value
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per share (the “Commaon Stock™). and (b) Three Hundred Seventy Two Thousand One Hundred
Nincty (372,190) shares of Preferred Stock (as defined below), S0.0001 par value per share, The
Preferred Stock may be issued from tme 1o time in one or more series, cach of such series to
consist of such number of shares and to have such terms, rights, powers and preferences, and the
qualifications and limitations with respect thereto, as stated or expressed herein, As of the effective
date of these Restated Articles, Two Hundred Seventy Eight Thousand Four Hundred Forty-Seven
(278.447) shares of the Preterred Stock of the Corporation are hereby designated “Series Seed
Preferred Stock™. and Ninety Three Thousand Seven Hundred Fortv-Thiee (93.743) shares of the
Preferred Stock of the Corporation are hereby designated “Series Post Seed Preferred Stock”™
(together with the Series Seed Preferred Stock. the " Preferred Stock™).

A, COMMON STOCK

The following rights, powers privileges and restrictions, gqualifications, and himitations apply to
the Common Stock.

1. General. The voting, dividend and hquidation rights of the holders ol the Com-
mon Stock are subject to and qualified by the rights. powers and privileges ot the holders of the
Preterred Stock set forth in these Restated Articles.

2. Common Stock. The holders of the Common Stock are entitled to one vote for
cach share ot Common Stock held at all meetings ot sharcholders (and written actions in licu of
meetings). Unless required by faw, there shall be no cumulative voting. The number ot authorized
shares of Common Stock may be increased or decreased (but not below the number of sharcs
thereof then outstanding) by (in addition to any vote of the holders of one or more series of
Preferred Stock that may be required by the terms of the Restated Ardicles) the affirmative vote of
the holders of shares of capital stock of the Corporation representing a majority of the voltes repre-
sented by all outstanding shares of capital stock of the Corporation entitled to vote, irrespective of
the provisions of Section 607, 1004 of the Business Corporation Act.

B. PREFERRED STOCK

The tollowing rights, powers and privileges. and restrictions, qualifications and himitations.
shall apply to the Preferred Stock. Unless otherwise indicated. references to “Seetions™ in this Part
B of this Article V refer to scetions of this Part B.

1. Liguidation, Dissolution, or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

.1 aviments 1o Holders of Preferred Stock. In the event of any voluntary or
imvoluntary hiquidaton. dissolution. or winding up of the Corporation or any Deemied Liguidation
Event (as defined below), betore any pavment shall be made to the holders of Common Stock by
reason of their ownership thereof, the holders ot shares of Preferred Stock then outstanding must
be paid out of the funds and assets available for distribution 1o 1ty sharcholders, an amount per
share equal to the greater of (a) the Original Issue Price for such share of Preferred Stock. plus any
dividends declared but unpaid thercon. or (b) such amount per share as would have been pavable
had all shares of Preterred Stock been converted into Common Stock pursuant to Section 3
immediately prior to such liguidation, dissolution or winding up or Deemed Liquidation Event. [

t-2
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upon any such liquidation. dissolution, or winding up or Deemed Liguidation Event of the
Corporation, the lunds and asscts available for distribution to the sharcholders of the Corporation
arc insufficient to pay the holders ol shares of Preferred Stock the tull amount to which they are
entitled under this Scction 1.1, the holders of shares of Preferred Stock will share ratably i any
distribution of the funds and asscts available for distribution in proportion to the respective
amounts that would otherwise be pavable in respect of the shares of Preferred Stock held by them
upon such distribution if all amounts payable on or with respect to such shares were paid in full.

1.2 Pavments to Holders of Common Stock. [n the event of any voluntary or
mvoluntary  liquidation, dissolution, or winding up or Deemed Liguidation Lvent of the
Corporation. after the payment ot adl preferential amounts required to be paid to the holders of
shares of Preferred Stock as provided in Section 1.1, the remaining funds and assets available for
distribution to the sharcholders of the Corporation will be distributed among the holders of shares
of Common Stock. pro rata based on the number of shares of Common Stock held by cach such
holder,

[:3 Deemed Liguidation Events.

131 Defimtion. Each of the following events is a "Deemed Liguidation
Event” unless the Sharcholder Majonty elect otherwise by written notice recaived by the
Corporation at least tive (3) days prior to the effective date of any such event:

(a) a merger or consolidation in which (1) the Corporation is a
constituent party or (i) a subsidiary of the Corporation 1s a constituent party and the Cor-
poration issucs shares of its capital stock pursuant to such merger or consolidation, exeept
any such merger or consolidation involving the Corporation or a subsidiary in which the
sharcs of capital stock of the Corporation outstanding immediately prior to such merger or
consotidation continue to represent, or are converted into or exchanged tor equity securities
that represent, immediately following such merger or consolidation, at feast a maority, by
voting power, of the equity sceuritics of (1) the surviving or resulting party or (2) it the
surviving or resulting party is a wholly owned subsidiary of another party immediately
following such merger or consolidation. the parent of such surviving or resulting party:
provided that, tor the purpose of this Scction 1.3, 1, all shares of Common Stock issuable
upon exercise of options outstanding immediately prior to such merger or consohdation or
upon conversion of Convertible Sceuritics (as detined below) outstanding immediately
prior to such merger or consolidation shall be deemed to be outstanding immediately prior
to such merger or consolidation and. if applicable. deemed to be converted or exchanged
m such merger or consolidation on the same terms as the actual outstanding shares of
Common Stock are converted or exchanged: or

fb) the sale. lease. tranafer. exclusive license or other
disposition, in a single trunsaction or series of related transactions, by the Corporation or
any subsidiary of the Corporation of all or substantially all the asscts of the Corporation
and its subsidharics taken as a whole. or. 1 substantiallv all of the asscts of the Corporation
and its subsidiaries taken as a whaole are held by such subsidiary or subsidiaries, the sale or
disposition (whether by merger or otherwise) of one or more subsidiarics of the
Corporation, except where such sale, lease, transfer or other disposition 15 1o the
Corporation or ane or more whally owned subsidiaries of the Corporation,

Tt
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1.3.2 Amount Deced Pand or Distributed. The funds and assets deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger.
consolidation, sale. transter or other disposition described in this Section 1.3 will be the cash or
the value of the property, nights or seeurities paid or distributed to such holders by the Corporation
or the acquiring person. firm or other entity. The value of such property. rights or sceurities shall
be determined in good fanth by the Board.

2. Voting.

21 Gengral. On any matier presented 1o the sharcholders of the Corparation
lor their action or constderation at any meeting of sharcholders of the Corporation (or by written
conscnt ol sharcholders in licu of meeting). cach holder of outstanding shares ol Preterred Stock
may cast the number of votes equal to the number of whole shares of Common Stock into which
the shares of Preferred Stock held by such holder are convertible as of the record date for
determining sharcholders entitled to vote on such matter. Fractional votes shall not be permitted
and any fractional voting rights available on an as-converted basis (after aggregating all shares
into which shares of Preferred Stock held by cach holder could be converted) will be rounded to
the nearest whole number (with onc-halt being rounded upward). Except as provided by law or
by the other provisions of these Restated Articles. holders of Preferred Stock shall vote together
with the holders of Common Stock as a single class on an as-converted basis, shall have full voting
rights and powers equal 1o the voting rights and powers of the holders of Common Stock. and shall
be entitled, notwithstanding any provision of these Restated Articles, to notice of any stockholder
mecting in accordance with the Bylaws of the Corporation.

22 Preferred Stock Protective Provisions. At any time when at least 23% of
the initially issued shares of Preterred Stock remain outstanding. the Corporation shall not, cither
dircetly or indireetly by amendment, merger. consohdation or otherwise, do any ot the following
without {in addition to any other vote required by law or the Restated Articles) the written consent
or atfirmative vote of the Requisite Holders, given inwriting or by vote #t a mecting, consenting.
or voting (as the case may be) separately as a single class:

(a) alter the rights, powers or privileges ol the Preferred Stock
set forth in the Restated Articles or Bylaws, as then in etfect. in a way that adversely atects
the Preferred Stock:

(b) redeemn or repurchase any shares of Common Stock or Pre-
terred Stock (other than pursuant to cmplovee or consultant agreements giving the
Corporation the right to repurchase shares upon the termination of services pursuant (o the
terms of the applicable agreement): or

(<) declare or pay any dividend or otherwise make a distribution
to holders of Preterred Stock or Common Stock. other than on a pro rata. as-converted to
Commen Stock basis.

2.3 Sharcholder Protective Provisions. The Carporation shall not. cither directly
or indirectly by amendment. merger, consohdation or otherwise, do any ol the following without
{in addition 1o any other vote required by faw or the Restated Articies) the written consent or
aftirmatve vole of the Sharcholder Majonty. given in writing or by vote at a mecting:
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(a) liquidate, dissolve or wind-up the business and atfairs of the
Corporation, cftect any merger or consolidation or any other Deemed Liquidation Event,
or consent to any of the foregoing:

(b) amend, alter or repeal the Restated Articles or Byiaws, as
then n eftect:

() increase or decrease the size of the Board:

(d) change the fiscal vear of the Corporation. or change the

auditors responsible for preparation of the Corporation’s financial statements:

(c) adopt, amend, alter or repeal any of the accounting policies
of the Corporation with respect 10 the preparation of Hs audited financial statements:

(1} create, or authorize the ereation of, or issuc or obligate itself
to issue shares of, or reclassify, any capital stock, provided that any Common Stock or
options 1o purchase Common Stock issued (1) pursvant o any duly approved and
established share option plan which has received the prior unanimous approval of the
Board. (11) as a result of the conversion of Preferred Stock. or (iii) any other instrument or
agreement which has received the prior unanimous approval of the Board. shall not require
the written consent or aftirmative vote of the Sharcholder Majority:

(g) increase the authorized number ot shares of Commaon Stock.
Preferred Stock or any additional class or senies of capital stock of the Corporation:

(h) redeem or repurchase any shares of Common Stock or Pre-
ferred Stock (other than pursuant to cmployee or consultant agreements giving the
Corporation the right to repurchase shares upon the termination of services pursuant to the
terms of the applicable agreement. and which has received the prior unanimous approval
of the Board):

(1) declare or pay any dividend or otherwise make a distribution
ta holders of Preferred Stock or Common Stock:

() create. or autharize the creation of, or issue, or authorize the
ssuance of any debt seeurity or create any hien or seeurity interest {exceept for purchase
money  licns or statutory  licns of  landlords, moechanics, materialmen.  workmen,
warchousemen and other similar persons arising or incurred in the ordinary course of
business) or incur other indebtedness for borrowed money, including but not limited to
obligations and contingent obhigations under guarantees, or permit any subsidiary to take
any such action with respect to any debt seeunty Hien, security interest or other indebtedness
tor borrowed money, if the aggregate indebtedness of the Corporation and 1ts subsidiarics
tor borrowed money following such action would exceed S200.000. or unless such debt
seeurity has received the prior unanmimous approval of the Board of Directors:

(k) create. adopt. amend, terminate or repeal any cquity (or
cquity-linked) compensation plan: or
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(h undertake an imitial public oftering or any public offers of
shares,
3. Conversion. The helders of the Preferred Stock have the following conversion

rights (the “Conversion Rights™):

3.1 Right 10 Convert.

3.1 Conversion Ratio. Fach share of Preferred Stock 1s convertible, at
the option of the holder thereot at any time, and without the payment of additional considerstion
by the holder thercof. imto such number of fully paid and nonassessable shares of Common Stock
as 15 determined by dividing the Orniginal Issue Price for the scries of Preterred Stock by the
Conversion Price tor that scries of Preferred Stock i eftect at the time of conversion. The
“Conversion Price” lor cach series of Preferred Stock means the Oniginal Issue Price for such
series of Preferred Stock. which mitial Conversion Price, and the rate at which shares of Preferred
Stock may be converted into shares of Common Swock, is subject o adjustment as provided in
these Restated Articles.

3.1.2 Termination of Conversion Rights. Subject to Section 3.3.1 in the
case of a Contingency Event herein, in the event of a liquidation, dissolution, or winding up of the
Corporation or a Deemed Liquidation Event, the Conversion Rights will terminate at the close of
business on the last tull day preceding the date fixed for the first payment of anyv funds and assets
distributable on such event to the holders of Preterred Stock.

3.2 Fractional Shares. No fractional shares of Common Stock wili be assued
upon conversion of the Preferred Stock, T hicu of any fractional shares to which the holder would
otherwise be entitled. the Corporation shall pay cash equal to such traction multiplied by the fair
market value of a share of Common Stock as determined in good faith by the Board. Whether or
not fractional shares would be 1ssuable upon such conversion will be determined on the basis of
the total number ol shares of Preferred Stock the helder is at the time converting into Common
Stock and the aggregate number of shares of Common Stock 1ssuable upon such conversion.

P

3.3 Mechamies of Conversion.

3.3.1  Nouee of Conversion. To voluntarily convert shares of Preferred
Stock into shares of Common Stock, a holder of Preferred Stock shall surrender the certiticate or
certificates tor the shares of Preferred Stock (or 1f such registered holder atleges that any such
certificate has been lost, stolen or destroved. a lost certificate affidavit and agreement reasonably
acceptable 10 the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss, thett or destruction of such certificate). at
the office of the transfer agent for the Preterred Stock (or at the principal office of the Corporation
i the Corporation serves as 1ts own transfer agent). together with writien notice that the holder
clects o convert all or any number of the shares of the Preterred Stock represented by the
certificate or certificates and, if applicable, any cvent on which the conversion 1s contingent {a
“Contingency Event’). The conversion notice must state the holder’s name or the names of the
nominees in which such holder wishes the certificate or ceruificates for shares of Common Stock
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o be issued.  If required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instruments of transfer. in form rcasonably
satisfactory to the Corporation, duly executed by the registered holder or such holder's attorney
duly authorized m writing. The close of business on the date of receipt by the transler agent {or
by the Corporation if the Corporation serves as its own transfer agent) of the certificates (or lost
certificate affidavit and agreement) and notice (or, af later. the date on which all Contingencey
Events have occurred) will be the time ot conversion (the “Conversion Time™), and the shares of
Common Stock issuable upon conversion ol the shares represented by such certtficate shall be
deemed to be outstanding of record as of such time. The Corporation shall. as soon as practicable
after the Conversion Time. {a) 1ssue and deliver to the holder, or 1o the holder’s nominees. a
certificale or certificates for the number of full shares of Common Stock issuable upon the
conversion in accordance with the provisions of these Restated Articles and a certificate for the
number (if any) of the shares of Preferred Stock represented by the surrendered certiticate that
were not converted into Common Stock. (b) pav i cash such amount as provided in Section 3.2
i licu of any tracuon of a share of Commaon Stock otherwise 1ssuable upon such conversion and
(¢) pay all dectared but unpaid dividends on the shares ot Preferred Stock converted.

3.3.2 Reservation of Sharcs, For the purpose of effecting the conversion
of the Preferred Stock., the Corporation shall at all times wlile any share of Preferred Stock s
outstanding. reserve and keep avalable out of 1ts authorized but umssued capital stock. that
number of its duly authonzed sharcs of Common Stock as may trom time to time be sutficient to
ctfect the conversion of all outstanding Preterred Stock: and ifal any time the number of authorized
but umssued shares of Common Stock is not be sufficient 1o cffect the conversion of all then-
outstanding shares of the Preferred Stock. the Corporation shall use its best efforts to cause such
corporate action o be taken as may be neeessary to increase its authonzed but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes. including.
without imitation, engaging in best cftorts 1o obtain the requisite stockholder approval of any
neeessary amendment to these Restated Articles. Belore taking any action that would cause an
adjustment reducing the Conversion Price of a serics of Preferred Stock below the then-par value
of the shares of Common Stock issuable upon conversion ot such series of Preferred Stock. the
Corporation shall take any corporate action that may be necessary so that the Corporation may
vahidly and legally issue tully paid and nonassessable shares of Common Stock at such adjusted
Conversion Price.

3.3.3  Effect of Conversion. All shares of Preterred Stock that shall have
been surrendered for conversion as provided in these Restated Articles shall no longer be deemed
to be outstanding and all rights with respect o such shares will immediately cease and terminate
at the Conversion Time. except ondy the right ot the holders thereot to reccive shares of Common
Stock in exchange theretor, to receive payment in licu of any fraction of a share otherwise issuable
upon such conversion as provided in Section 3.2, and 1o receive pavment of any dividends declared
but unpaid thercon. Any shares of Preferred Stock so converted shall be retired and caneelled and
may not be reissued.

334 No Further Adjustment, Upon any conversion of shares of Preterred
Stock. no adjustment to the Conversion Price of the applicable series of Preferred Stock will be
made with respect to the converted shares for any declared but unpaid dividends on such series of
Preferred Stock or on the Common Stock delivered upon conversion.
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34 Adjustment for Stock Sphits and Combmations. if the Corporation at any
time or from time to time atter the date on which the first share of 4 series of Preferred Stock s
issued by the Corporation (such date referred o herein as the “Original Issue Date” for such serics
of Preferred Stock) etfects a subdivision of the outstanding Common Stock. the Conversion Price
for cach series of Preferred Stock in effect immediately before that subdivision shall be
proportionately decrcased so that the number of shares of Common Stock issuable on conversion
ol cach share of that series will be increased in proportion to the increase i the aggregate number
of shares of Common Stock outstanding. 11 the Corporation at any time or from time to time afier
the Original Issue Date for a serics of Preferred Stock combines the outstanding shares of Common
Stock. the Conversion Price for cach series of Preferred Stock in effect immediately before the
combination will be proportionaiely increased so that the number of shares of Common Stock
issuable on conversion of each share of such series shali be decreased in proportion to such
decrease in the aggregate number ot shares of Common Stock outstanding. Any adjustment under
this Scction 3.

4 becomes effective at the close of business on the date the subdivision or
combination becomes effective.

3.5 Adpustiment for Certain Dividends and Distributions.  [f the Corporation at
any time or {from time to ume after the Original Issue Date for a series of Preferred Stock makes
or issucs. or fixes a record date for the determination of holders of Common Stock cntitled o
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 Preferred
Stock in effect immediately betore the event will be decreased as ot the time of such issuance or,
in the evenl a record date has been fixed, as of the close of business on such record date. by
multiplying such Conversion Price then in effect by a fraction:

{a) the numerator of which 1s the total number ot shares of Common
Stock 1ssued and outstanding immediately prior to the time of the issuance or the close of
business on the record date. and

{b) the denominator of which 1s the total number of shares of Common
Stock issued and outstanding immediately betore the tme of such issuance or the close off
business on the record date plus the numtber of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing. (1) 1 such record date has have been fixed and the dividend is not
fully paid or if such distribution 1s not fully made on the date fixed therefor, such Conversion Price
shall be recomputed accordingly as ot the close o business on such record date and thereafter such
Conversion Price shall be adjusted pursuant to this Section 3.3 as of the time of actual payment of’
such dividends or distributions: and (11) no such adjustment shall be made 1t the holders of such
series of Preferred Stock simultancously reccive a dividend or other distnibution of shares of
Common Stock 1 a number equal to the humber of shares of Common Stock that they would have
reecived at all outstanding shares of such series of Preferred Stock had been converted into
Common Stock on the date of the event

3.0 Adjustments for Other Dividends and Distributions. 1f the Corporation at
any time or from tme to tme after the Onginal Issue Date for a series of Preferred Stock shall
makes or issues, or fixes a record date for the determination of holders of Common Stock entitled
to receive, a dividend or other distribution pavable in sceuaritics of the Corporation (other than a
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distribution of shares of Cammon Stock in respect of outstanding shares of Common Stock). then
and in cach such event the Corporation shall make. simultancously with the distribution to the
holders of Common Stock. a dividend or other distribution to the holders of the series of Preferred
Stock in an amount equal to the amount of seeurities as the holders would have received i all
outstanding shares of such series of Preferred Stock had been converted into Common Stock on
the date of such cvent.

3.7 Adjustment for Reclassification, Exchange and Substitution. i at any time
or from tme to time after the Original Issue Date for a series of Preferred Stock, the Common
Stock 1ssuable upon the conversion of such series of Preferred Stock 1s changed into the same or a
different number of shares of any class or classes of stock of the Corporation. whether by
recapitalization. reclassitication, or otherwise (other than by a stock spht or combination, dividend,
distribution, merger or consolidation covered by Scctions 3.4, 3.5, 3.6 or 3.8 or by Section 1.3
regarding a Deemed Liquidation Event). then in any such event cach holder of such series of
Preferred Stock may thereatier convert such stock into the kind and amount of stock and other
sceuritics and property receivable upon such recapitalization, reclassification or other change by
holders of the number of shares of Common Stock into which such shares of Preferred Stock could
have been converted immediately prior to such recapitalization, reclassification or change.

38 Adjustment for Merger or Consolidation,  Subject to the provisions of
Section 1.3, 1Fany consohdation or merger occurs involving the Corporation in which the Common
Stock (but not a series of Preferred Stock) 15 converted nto or exchanged for securities. cash, or
other property (other than a transaction covered by Scetions 3.5, 3.6 or 3.7). then. following any
such consolidation or merger, the Corporation shall provide that cach share of such scries of
Preferred Stock will thereafter be convertible, in licu of the Common Stock into which it was
convertible prior to the event, into the kind and amount of sccurities, cash, or other property which
a holder of the number of shares o Common Stock of the Corporation issuable upon conversion
of vnc share of such series of Preferred Stock immediately prior to the consohdation 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 i this Section 3 with respect 1o the rights and interests thereatter of the holders of
such series of Preferred Stock. to the end that the provisions set forth in this Section 3 (including
provisions with respeet to changes in and other adjustments of the Conversion Price of such series
of Preferred Stock) shall thereafter be applicabic, as nearly as reasonably may be, in relation to
any securitics or other property thereafier deliverable upon the conversion of such series ot
Preferred Swock.

3.9 Certificate as 1o Adjustments. Upon the occurrence of each adjustment or
readjustiment of the Conversion Price of a series of Preferred Stock pursuant o this Section 3. the
Corporation al s expense shall, as promptly as reasonably practicable but in any event not later
than 15 davs thereafter. compute such adjustment or readjustment in accordance wath the terms of
these Restated Articles and furmish to cach holder of such senies of Preferred Stock  certificate
setting forth the adjustment or readjustment (including the kind and amount of sceuritics, cash, or
other property into which such series of Preferred Stack is convertible) and showing in detail the
facts upon which such adjustment or readjustment 1s based. The Corporation shall, as promptly as
reasonably practicable after the written request at anv time of any holder ol any series of Preferred
Stock (but inany event not later than 20 days thereafter). furnish or cause to be turnished to such

030880.001 1-38 308 350 9



holder a certificate sctting forth (a) the Conversion Price ot such series of Preterred Stock then in
effect and (b) the number of shares of Common Stock and the amount. if any, ol other securities,
cash. or property which then would be received upon the conversion of such series of Preferred
Stock.

3.10  Mandatory Conversion. Upon cither (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritien public offering pursuant o an
cticetive registration statement under the Sceurities Act of 1933, as amended. resulting in at least
$25.000.000 n gross proceeds 10 the Corporation or {(b) the date and timwe, or the occurrence of an
cvent. spectfied by vote or written ¢onsent of the Requisite Flolders at the ume of such vole or
consent, voling as a single class on an as-converted basis (the tme of such closing or the date and
time spectfied or the time of the event specitied in such vote or written consent, the “Mandatory
Conversion Time™). (1) all outstanding shares of Preferred Stock will automancally convert into
shares of Common Stock. at the applicable ratio deseribed in Section 3.1.1 as the same may be
adjusted from time to time in accordance with Scetion 3 and (ii) such shares may not be reissued
by the Corporation.

3.1 Procedural Reguirements.  The Corporation shall notfy in writing all
holders of record of shares of Preferred Stock of the Mandatory Conversion Time and the place
designated tor mandatory conversion of all such shares of Preferred Stock pursuant 1o Section
3.10. Unless otherwise provided in these Restated Articles. the notice need not be sent in advance
of the occurrence of the Mandatory Conversion Time. Upon receipt of the notice, cach holder of
shares of Preterred Stock shall surrender such holder’s certificate or certificates for all such shares
(or. i such holder alleges that such certificate has been lost. stolen or destroved, a lost certificate
athidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
aganst anv clam that may be made against the Corporation on account ot the alleged loss. theft
or destruction of such certificate) to the Corporation at the place designated in such notice, and
shall thercafter receive certificates for the number of shares of Commen Stock 1o which such
holder s eatitled pursuant to this Section 3. I so required by the Corporation. certificates
surrendered for conversion shall be endorsed or accompanied by written instrument or instruments
of transfer. in form reasonably satisfactory o the Corporation. duly exccuted by the registered
holder or such holder’s attorney duly authorized in writing. All rights with respect to the Preferred
Stock converted pursuant to Section 3,10, including the rights, if any. to receive notices and vote
{other than as a holder ot Common Stock). will terminate at the Mandatory Conversion Time
(notwithstanding the fmlare of the holder or holders thereof to surrender the certificates at or prior
10 such time). except only the rights of the holders thercof. upon surrender ol their certificate or
certificates (or lost certificate aftidavit and agreement) theretor, to receive the items provided for
in the next sentence of this Section 3,11, As soon as practicable after the Mandatory Conversion
Timc and the surrender of the certificate or certiticates (or lost certificate affidavit and agreement)
tor Preferred Stock. the Corporation shall issue and deliver o such holder, or to such holder’s
noninee(s), a certificate or certifcates for the number of tull shares of Common Stock i1ssuablc on
such conversion in accordance with the provisions hereofl together with cash as provided in
Section 3.2 in hicu of any traction of & share of Common Stock otherwise issuable upon such
conversion and the payment of any declared but unpaid dividends on the shares of Preferred Stock
converted. Such converted Preferred Stock shall be retired and cancelled and may not be reissued
as shares of such sernies. and the Corporation may thereatter take such appropriate action (without
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the need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock (and the applicable series thereof) accordinglv.

4. Dividends. The Corporation shall declare all dividends pro rata on the Common
Stock and the Preferred Stock on a par passu basis according to the number of shares of Common
Stock held by such holders. For this purposc. cach holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares ot Common Stock then issuable upon
conversion ol all shares of Preferred Stock held by such holder pursuant 1o Section 3.

5. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that
are redeemied or otherwise acquired by the Corporation or any of its subsidiaries will be auto-
matically and immeditely cancelled and retired and shall not be reissued. sold or transterred.
Netther the Corporation nor any of its subsidiaries may exercise any voung or other rights granted
to the holders of Preferred Stock tollowing any such redemption.

6. Waiver. Unless otherwise provided herein, any of the nights. powers. privileges
and other terms of the Preferred Stock set forth herein may be waived prospectively or
retrospectively on behall of all holders of Preferred Stock by the affirmative written consent or
vote of the holders of the Requisite Holders.

7. Notice of Record Date. In the event;

{a) the Corporation takes a record ol the holders of its Common Stock {or other
capital stock or securities at the time issuable upon conversion of the Preferred Stock) tor
the purpesc of entithing or enabhing them to receive any dividend or other distribution, or
to receive any right 1o subseribe for or purchase any shares of capital stock of any class or
any other securities, or to receive any other security: or

{b) ol any capital reorganization ol the Corporation, any reclassification of the
Common Stock ot the Corporation. or any Deemed Liquidation Event: or

(c) of the voluntary or involuntary dissolution. liquidatton or winding-up of the
Corporation,

then, and in each such case, the Corporation shall send or cause 10 be sent 1o the holders of the
Preferred Stock a written notice specifying, as the case may be. (1) the record date for such
dividend. distribution, or right. and the amount and character of such dividend. distribution or
right, or (1) the ctfective date on which such reorganization. reclassification, consolidation,
merger, transter, dissolution, liquidation or winding-up is proposcd to take place, and the time, if
any 15 to be fixed. as of which the holders of record of Common Stock (or such other capital stock
or seeurities at the time issuable upon the conversion of the Preferred Stock) will be entitled to
exchange their shares of Common Stock (or such other capital stock or sceurities) tor seeuritics or
other property deliverable upon such reorganization, reclassification. consolidation, merger,
transfer. dissolution, liquidation or winding-up. and the amount per share and character of such
exchange apphceable to the Preferred Stock and the Common Stock. The Corporation shall send
the notice at least 20 davs before the carlier of the record date or effective date for the event
specified i the notice.
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8. Notices. Except as otherwise provided herem. any notice required or pernutted by
the provisions of this Article V 1o be given o a holder ot shares of Preferred Stock must be mailed,
postage prepaid. to the post office address [ast shown on the records of the Corporation. or given
by clectronic communication in complhance with the provisions of the Business Corporation Act,
and will be deemed sent upon such mailing or electronic transmission.

ARTICLE VI1: PREENMPTIVE RIGHTS.

Al PREEMPTIVE RIGHTS.

Subject to the terms and conditions of this Article V1 and applicable securities lTaws. if the
Corporation proposces to offer or sell any New Scceurities (as defined below) in a bona fide cquity
financing transaction. the Corporation shall oficr such New Sceuntics to cach sharcholder of the
Corporation as described herein. Unless otherwise indicated. references to “Scections™ i this
Article VI refer to seetions of this Articte VI

1. New Securities.

i1 “New  Securities” means, collectively, the equity  sccurities ot the
Corporation. whether or not currently authorized. as well as rights, options, or warrants W parchase
such equity sceurtties, or sceurtties of any tvpe whatsoever that are. or may become, convertible
or exchangeable into or exercisable Tor such equity securities. to the extent such equity securities.
rights, options or warrants are issucd in connection with a bona fide equity financing transaction,
but does not include any Exempted Securttics (as delined below).

1.2 “Exempted Securities” means. collectively:

1.2.1  shares of Common Stock. options or convertible sceuntics
issued as a dividend or distribution on Preferred Stock:

1.2.2 shares of Scrics Post Seed Preferred Stock 1ssued pursuant
to the Series Post Seed Preferred Stock Purchase Agreement between the Corporation and
Purchasers named therein, dated on or about the date hereof

1.2.3  shares of Common Stock. options or convertible sccuritics
tssued by reason of a dividend. stock sphite split-up or other distribution on shares off
Common Stock that ts covered by Article V. Scction 3.4, 3.5, 3.6, 3.7 or 3.8;

1.2.4  shares of Common Stock or options issucd o employees or
directors of. or consultants or advisors to. the Corporation or any ol its subsidiarics
pursuant o a plan. agreement or arrangement which has received the prior unanimous
approval of the Board:

12,5 shares of Common Stock or convertible securities actually
issited upon the exercise of options or shares of Common Stock actually issued upon the
conversion or exchange of convertible seeurities, in cach case provided such issuance is
pursuant 1o the terms of such option or convertible security:
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1.2.6 shares of Common Stock, options or convertible securitics
tssucd to banks, cquipment lessors or other financial institutions. or 1o real property lessors,
pursuant to a debt {inancing, cquipment leasing or real property leasing transaction which
has reccived the prior unanimous approval of the Board:

1.2.7  shares of Common Stock, options or convertible sccuritics
ssucd 1o supplicrs or third party service providers in connection with the provision of
goods or services pursuant 1o transactions which has received the prior unanimous approval
of the Board:

1.2.8  shares of Common Stock. aptions or convertible sccuritics
ssued as acquisition consideration pursuant to the acquisition of another corporation by
the Corporation by merger. purchase of substantially all ol the assets or other
reorganization or (e a joint venture agreement, provided that such issuances have reccived
the prior unanimous approval of the Board: or

1.2.9 shares of Common Stock. options or convertible securitics
issued in connection with collaboration,  technology  license,  development. OEM.
marketing or other similar agreements or strategic partnerships which have received the
prior unanimous approval of the Board.

2. Offer Notice. The Corporation shall give notice (the “Qffer Notice ™) to cach holder
of Commion Stock and cach holder of Preferred Stock. stating (1) its bona fide intention to offer
such New Sceurities, (1) the number of such New Sceurities 10 be offered. and (uir) the price and
werms. if any, upon which it proposcs to offer such New Securitics.

3 Acceptance of Offer. By noufication to the Corporation within ten (10) business
days after the Offer Nonice is given, cach sharcholder ot the Corporation may clect to purchasc or
otherwise acquire, at the price and on the terms specified in the Offer Notice. up to that portion of
such New Secunities which eguals the proportion that the Commaon Stock then held by such holder
of Common Stock or Preferred Stock (including all shares of Common Stock issuable upon
conversion of the Preferred Stock then held by such sharcholder) bears to the total Common Stock
of the Company then outstanding (assuming full conversion and of all Preferred Stock). At the
cxpiration of such ten (10) business day period. the Corporation shall promptly notify cach
sharcholder that clects 0 purchase or acquire all the shares available o it (cach. a “Fully
Exercising Shareholder™) of any other sharcholder’s failure to do likewise. During the wen (10)
business day period commencing after the Corporation has given such notice. each Fully
Exercising Sharcholder may. by giving notice to the Corporation, clect to purchase or acquire. in
addition tu the number ot shares specified above, up to that portion of the New Sceurities for which
Sharcholders were entitled to subseribe but that were not subscribed for by the Sharcholders which
1s equal to the proportion that the Common Stock then held by such Fully Exercising Sharcholder
(including shares of Common Stock issuable upon conversion of Preferred Stock then held by such
Fully Exercising Sharcholder) bears to the total Common Stock of the Company (assuming full
conversion and of all Preferred Stock) then held. by all Fully Exercising Sharcholders who wish
o purchase such unsubscribed shares. The closing of any sale pursuant to this Scction 3 shall occur
within the Jater of thirty (30) davs of the date that the Ofter Notice i1s given and the date of niual
sale of New Sceuritics pursuant to this Scction 3.
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4. Sale of New Securities. 1 all New Securities referred ta in the Offer Notice are not
clected to be purchased or acquired as provided in Section 3 the Corporation may. during the sixty
(60) day period following the expiration of the periods provided in Section 3 otfer and scll the
remaining unsubscribed portion of such New Sceuritics to any Person or Persons at a price not less
than. and upon terms noanore favorable to the offeree than, those specilied in the Offer Notice. 1f
the Corporation does not enter into an agreemient for the sale of the New Securities within such
pertod. or if such agreement is not consummated within thirty (30) days of the exccution thereof.
the right provided hercunder shall be deemed to be revived and such New Sccurities shall not be
oftfered unless first reoftered to the Sharcholders 1 accordance with this Article VI

5. Waiver. Any of the rights or other terms set forth in this Articie VI may be waived
bv the Sharcholder Majority.

ARTICLE VII: BYLAW PROVISIONS.

A. AMENDMENT OF BYLAWS. Subject to any additional vote required by these Restated
Articles or bylaws of the Corporation (the “Bylaws™). in turtherance and not in hmitation of the
powcers conferred by statute. the Board is expressly authorized to make. repeal. alter, amend and
rescind any or all of the Bylaws.

8. NUMBER OF DIRECTORS AND DIRECTOR YOTES. Subjcct to any additional vote
required by these Restated Articles. the number of directors of the Corporation will be determined
in the manner set forth m the Bylaws. Each director shall be enutled o one (1) vote on cach maltter
presented 1o the Board of Directors: provided, however, that the aftirmative vote of cach director
shall be required for the authorization by the Board of Directors of any ol the matters sct forth in
Scction 2.7 of the Amended and Restated Sharcholder Agreement of the Company. dated on or
about the date hercofl by and among the Corporation and the other parties thereto, as such
agreement may be amended trom ume to time.

C. BALLOT. ELlections of directors need not be by wrtten ballot unless the Bvlaws so
provide.

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

ARTICLE VI11I: DIRECTOR LIABILITY.

A. LIMITATION. To the fullest extent perntitted by Jaw. a director of the Corporation shall
not be personally hiable 1o the Corporation or its sharcholders for monctary damages for breach of
tiduciary duty as a director. [f the Business Corporation Act or any other law of the State of Florida
is amended after approval by the sharcholders ot this Article VIN to authorize corporate action
further climinating or limiting the personal hability of directors, then the liability of a dircctor of
the Corporation shall be eliminated or limited to the fublest extent permitted by the Business
Corporation Act as so amended. Any repeal or modification of the foregoing provisions of this
Article VIII by the sharcholders will not adversely alfect any right or protection of a director of
the Corporation existing at the time ol or increase the hability of any director ot the Corporation
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with respeet to any acts or omissions of such dircctor oceurring prior to. such repeal or
maodification.

B. INDEMNIFICATION. To the fullest extent permitted by applicabie law, the Corporation
is authorized o provide indemnilication of (and advancement of expenses to) directors, otticers
and agents of the Corporation (and any other persons to which Business Corporation Act permits
the Corporation to provide indemnification) through Bylaw provisions, agreements with such
agents or other persons. vote of sharcholders or disinterested directors or otherwise. in exeess of
the indemnification and advancement otherwise permitted by Scction 607.0850 of the Business
Corporation Act.

C. MODIFICATION. Any amendment, repeal. or modihication of the foregoing provisions
of this Article VIIT will not adversely affect any night or protection of anv director, officer or other

agent of the Corporation existing at the time of such amendment. repeal or modification.

ARTICLE IX: CORPORATE OPPORTUNITIES.

The Corporation renounces any interest or expectancy of the Corporation . or in being oftered
an opportunity to participale in, or in being informed about, an Excluded Opportunity. “Excluded
Opportunity” means any matter, transaction or interest that is presented to, or acquired. created or
developed by, or which otherwise comes into the possession ot (1) any director ot the Corporation
who 1s not an employee of the Corporation or any of its subsidiaries. or (i) uny holder of Preterred
Stock or anv affiliate, parther, member, director, stockholder, employee, agent or other related
person of any such holder. other than someone who 1s an employee of the Corperation or any of
its subsidiaries (a "Covered Person™). unless such matter, transaction or interest is presented to, or
acquired. created or developed by, or otherwise comes into the possession of. a Covered Person
expressly and solely in such Covered Person’s capacity as a director ol the Corporation,

QIORE0.00) 138355 380 [IS)



