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November 14, 2020

FLORIDA DEPARTMENT OF STATE
AIREHEALTH, INC. Drvision of Corporations

3251 PROGRESS DR STE F
ORLANDO, PL 32826

SUBJECT: AILREHEALTE, INC.
REF: P19000091247

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The registered agent must s8ign accepting the designation.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

[f you have any questions concerning the filing of your document, please
call (850) 245-6050.

Yasemin Y Sulker FAX Aud. #: B20000392453
Regulatory Specialist ITI Letter Number: 420R00022809

PO BOX 6327 - Tallahassee, Flonda 32314
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PPULE PieE 3

AIREHEALTH, INC.

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION

{Pursuant 1o Sections 607.1001, 607.1003, 607. 1004, and 607.1007 of the
[lorida Business Corporation Act)

AireHealth, [nc,, a corporation organized and existing under and by virtue of the
provisions of the Florida Business Corporation Acl (the “FBCA”), does hereby centify as follows.

1. The name of this corporation is AireHealth. Inc.

2 The original Articles of Incorporation for the corporation were filed on December
1, 2019, and assigned document number P19000091247; Amended and Restated Articles of

Incorporation were filed on May 22, 2020; and second Amended and Restated Articles of
Incorporation were filed on Junc 8, 2020.

. B
ol -) n )
3. The Board of Dircctors of this corporation duly approved amended and-restated™=

Articles of Incorporation of this corporation which read in their entirety as sct forth on Exhibit AS
attached hereto (the “Restated Articles™) and are incorporated herein by this reference.  °- ~
i~

4, The shareholders of this corporation duly approved the amendment and rc:;{'a_tcm‘cm,,.
of the Articles of Incorporation of this corporation by these Restated Articles by the holdcr[s_o',f the =
requisite number of shares of the shares of this corporation and the requisite number of shares of @@
cach class of shares of this corporation cntitled to votc as a scparate voling group thercon, and the (‘5
number of voles cast approving these Restated Articles by each such class were sufficient for
approval by each of (a) the Common Stock voting as a single voting group, (b) the Class A

Commen Stock voting as a single voting group, and (c) the Class F Common Stock vating as a
single voling group.

4. These Restated Articles, which restate. integrate and further amend the provisions
of this corporation’s Articles of Incorporation, and consolidate all amendments into a single
document, have been duly adopted in accordance with Sections 607.1001, 607.1003, 607.1004,
and 607.1007 of the FBCA.

IN WITNESS WHEREOF, these Third Amended and Restated Articles of Incorporation

have been executed by a duly authorized officer of this corporation on this2sihday of October,
2020,

DucuSikaned by,
Stacit. Fulle
y: BAT Y MBAFRAAA
Stacie Ruth, President
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Exhibit A
AIREHEALTH, INC.
THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION

ARTICLE I: NAME.

The name of this corporation is AireHealth, Inc. (the “Corporation™).

ARTICLE II: REGISTERED OFFICF.

The address of the registered office of the Corporation in the State of Elorida is The Orlando
Law Group, PL. 12301 l.ake Underhill Road. Suite 213, Orlando, FL 32828. The namc of its
registered agent at such address is Jennifer A. Englert, Esq.

ARTICLE IIl: DEFINITIONS.

As used in these Restated Anticles (the “Restated Articles™), the following terms have the
meanings set {forth below:

“Board Composition™ means three (3) directors of the Corporation, which directors will
be elecied by the a{firmative vote of a majority of the Preferred Stock and Common Stock, voting
together as a single class on an as-converted basis, provided that such number of directors imay be
increased or diminished from time to time as provided by the Bylaws or a resolution of the Board,
except that there shall never be less than one (1) director.

“Original Issue Price” means, with respect 1o cach share of Scries Seed Preferred Stock,
the price at which the Company originaliy issucd such share of Scries Seed Preferred Stock, subject
to appropriate adjustment in the cvent of any stock dividend, stock spiiz, combination or other
similar recapitalization with respect 1o the Series Seed Preferred Stock.

“Qualified Financing” means a transaction or series of transactions pursuant 10 which the
Corporation issucs and sclls shares of its Preferred Stock (of any class or scries) for aggregate
gross proceeds of at least $4.000,000 (including all proceeds from the incurrence of indebtedness
that is converted into such Preferred Stock or otherwise cancelled in consideration for the issuance
of such Preferred Stock) with the principal purpose of raising capital.

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

ARTICLE IV: PURPOSE.

The nature of the business or purposes to be conducted or promoted is to engage in any lawiul
act or activity for which corporations mav be organized under the FBCA. In furtherance of its
corporate purposcs, the Corporation shall have all the generat and specific powers and rights
granted Lo and conferred on a corporation by the FBCA.

ARTICLE V: AUTHORIZED SHARES.
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The total number of shares of all classes of stock that the Corporation has authority to issuc
is 23,316,280, consisting of (a) 22,008.140 shares of Common Stock, of which 12,908,140 shal
be designated “Class A Commeon Stock™ and 9,100,000 shall be designated “Class F Common
Stock™, and (b) 1,308,140 shares of Preferred Stock. The Preferred Stock may be issued from time
to time in one or more series, cach of such scrics 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, all shares
of the Preferred Stock of the Corporation are hercby designatcd “Serics Seed Preferred Stock”.
Any and all such shares issued for which the full consideration has been paid or delivered shall be
deemed fully paid shares of capital stock, and the holder of such shares shall not be liable for any
{urther call or assessment or any other payment thereon.

Al COMMON STOCK

The following rights, powers privileges and restrictions, qualifications, and limitations apply to
the Common Siock.

| General. The voting, dividend and liguidation rights of the holders of the Common
Stock are subject to and qualified by the rights, powers and privileges of the holders of the
Preferred Stock set forth in these Restated Articles.

2. Voting. The holders of the Common Stock are cntitied to onc vote for each share
of Common Stock held at all mectings of shareholders (and written actions in licu of meetings).
Unless required by law, there shall be no cumulatjve voting. The number of authorized shares of
Class A Common Stock may be increased or decrcased (but not below the number of sharces 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 Articles) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the voies represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the provisions
of Section 607.1004 of the FBCA. Except as previded by law or by the other provisions of thesc
Restated Articles, and irrespective of the provisions of Section 607. 1004 of the FBCA, holders of
each class of Common Stock shall vote together with the holders of all other classes of Common
Stock as a single class on an as-convented basis on all matters, except that the holders of the Class
F Common Stock shall also vote as a scparate, single ¢lass on all matters which alter the rights,
powers ot privileges of the Class F Common Stock set forth in these Restated Articles or the
Bylaws. as then in effect.

3. Conversion of Class F Common Stock.

3.1 Conversion_ypon_a Qualified Financing. Contemporancously with any
Qualified Financing, Contemporaneously with any Qualificd Financing, cach of Stacie Ruth and
Jason Eichenholz (ke “Founding Sharcholders™) shall be entitled to convert up to 910.000 shares
of Class F Common Stock held by such Founding Shareholder (which constitutes 20% of the
shares of Class I Common Stock originally issucd to each such sharcholder), subject to appropriate
adjustment in the cvenl of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Corporation’s Common Stock, into fully-paid. non-asscssable
sharcs of the Corporation’s Preferred Stock issued in such Qualified Financing on a 1:1 basis (e.g.,
210,000 shares of Class ¥ Common Stock wouid convert into 910,000 shares of such Preferred
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Stock) upon written notice 1o Corporation in connection with the closing of the relaied Qualified
Financing. Shares of Class F Common Stock that are converted into shares of Preferred Stock as
provided in this Section 3.1 shall be retired and not reissued.

3.2 Conversion _intg Class_ A Common_ Stock. Each sharc of Class F
Common Stock shall be convertible into one (1) fully-paid and non-assessable share of Class A
Cornmon Stock at the option of the holder thereof at any time upon writien notice to Corporation
and thereafter shares so converted shall be deemed to constitute Class A Comimon Stock for all
purposes under these Articles of Incorporation without the need 1o authorize additional shares of
Class A Common Stock.

3.3 No Reissuance of Class ¥ Common Stock. No share or shares of Class T
Common Stock acquired by the Corporation by reason of redemption, purchase, conversion or
otherwise shali be reissued, and all such shares shall be canceled, retired and eliminated from the
shares which the Corporation shall be authorized to issuc.

4. Dividends. Subject to any preferred dividend rights of any other classcs or series
of the Corporation’s capital stock that may hcreafter be authorized and issued having preferred
dividend rights senior (o or pari passu with the rights of holders of Common Stock, the holders of
the shares of Common Stock shall be entitled to receive. out of funds legally available therefor,
dividends when, as and if, and in such amounts as, declared by the Board of Directors, in its solc
discretion.

3. Liguidation. In the event of the liquidation, dissolution, or winding-up of the
Corporation, holders of Common Stock will be cntitled to receive all assets of the Corporation
available for distribution to its shareholders, subject to the rights and preferences of any then-
outstanding shares of any other classes or series of the Corporation’s capital stock that are issued
and outstanding having rights upon the vecurrence of the liquidation, dissolution or winding up of
the Corporation senior to or pari passu with the rights of holders of Common Stock.

6. Redemption. The Corporation shall have no right to redeem the Common Stock,
or any other shares of the capital stock of the Corporation, and no moncy shall be paid into or set
aside or made available for a sinking fund f(or the purchasc, redemption or acquisition thereof,
unless approved by the holders of a majority of the issucd and outstanding shares of the applicable
class or series of capital stock (which majority must include the holders of all outstanding Class F
Common Stock), provided that any right to redeem shares of capital stock set forth in an agreement
eniered into by the Corporation prior to the date of these Restated Articles shall be deemed to have
been so approved.

B. PREFERRED STOCK

The fellowing rights, powers and privileges, and restrictions, qualifications and limitations,
shall apply to the Preferred Stock. Unless otherwise indicated, references to “Sections” in this Part
I3 of this Article V refer to sections of this Part B,

1. Liquidatior, Dissulution. or Winding Up; Certain Mergers., Consolidations
and Asset Sales.
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1.1 Payments 1w Holders of Preferred Stock. In the event of any
voluntary or involuntary liquidation. dissolution, or winding up of the Corporation or any
Deemed Liguidation Event (as defined below), before any payment shall be made to the
holders of Common Stock by reason of their ownership thereof, each holder of shares of
Preferred Stock then outstanding must be paid out of the [unds and assets available for
distribution to its sharchalders, an amaount per share equal to the greater of (a) the Original
Issue Price for each such share of Preferred Stock, plus any dividends declared but unpaid
thereon. or {b) such amoumnt per share as would have been payable had all shares of
Preferred Stock been converted into Class A Common Stock pursuant to Scction 3
immediately prior to such liquidation, dissolution or winding up or Deemed Liquidation
Event. If upon any such liquidation, dissolution. or winding up or Deemed Liguidation
Event of the Corporation, the funds and asscts available for distribution to the sharcholders
of the Corporation arc insufficicnt 10 pay the holders of shares of Preferred Stock the full
amount to which they are entitled under this Section 1.1, the holders of shares of Preferred
Stock will share ratably in any distribution of the funds and assets available for distribution
in proportion to the respective amounts that would otherwisc he payable in respect of the
shares of Preferred Stock held by them upon such distribution if aill amounts payable on or
with respect to such shares were paid in full.

1.2 Pavments 10 Holders of Common Stock. In the event of any
voluntary or involuntary liquidation. dissolution. or winding up or Deemed Liguidation
Eveat of the Corporation, after the payment of all preferential amounts required to be paid
to the holders of shares of Preferred Stock as provided in Section 1.1, the remaining {unds
and asscts available for distribution to the sharcholders of the Corporation will be
distributed among the holders of shares of Preferred Stock and Common Stock, pro rata
based on the number of shares of Common Stock held by each such holder. treating for this
purpose all such securitics as if they had been converted to Common Stock pursuant te the
terms of the Articles of Incorporation immediately prior to such liquidation. dissolution or
winding up of the Corporation,

1.3 Deemed |iguidation Events.

1.3.1 Definition. Each of the following cvents is a “Deemed
Liguidation Evenr” unless the Requisite Holders elect otherwise by written notice received
by the Corporation at least five (5) days prior to the effective date of any such cvent:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consohidation, except
any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for equity sccuritics
that represent, immediately following such merger or consolidation, at least a inajority, by
voting power, of the equity securitics of (1) the surviving or resulting party or (2) if the
surviving or resulting party is a wholly owned subsidiary of another party immediately
following such merger or consolidation. the parcnt of such surviving or resulting party;
provided that, for the purpose of this Section 1.3.1, all shares of Common Stock issuable
upon exercise of options outstanding immediately prior to such merger or consolidation or
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upon conversion of Convertible Sceurities (as defined below) outstanding immediately
prior to such merger or consolidation shall be deemed to be outstanding immediately prior
to such merger or consolidation and, if applicabie, deemed to be converted or exchanged
in such merger or consolidation on the same terms as the actual outstanding shares of
Common Stock are converted or exchanged: or

(D) the sale, lease, transfer, cxclusive license or other
disposition, in a single transaction or scrics of related transictions, by the Corporation or
any subsidiary of the Corporation of all or substantially all the assets of the Corporation
and its subsidiaries taken as a whole, or. if substantially all of the assets of the Corporation
and its subsidiarics taken as a whole are held by such subsidiary or subsidiarics, the sale or
dispusition (whether by merger or otherwise) of one or more subsidiarics of the
Corporation, except where such sale, lease. transfer or other disposition is to the
Corporation or one or more wholly owned subsidiaries of the Corporation.

1.3.2 Amount Deemed Paid 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, transfer or other disposition described in this Section 1.3 will
be the cash or the value of the propenty, rights or sccurities paid or distributed to such
holders by the Corporation or the acquiring person. firm or other entity. The value of such
property, rights or securitics shall be determined in good faith by the Board.

2. Yoting.
2.1 General. On any matter presented to the shareholders of the Corporation

for their action or consideration at any meeting of sharcholders of the Corporation (or by written
consent of shareholders in Hew of meeting), each holder of oulstanding shares of Preferred Stock
may cast the number of votes equal to the number of whole shares of Class A Common Stock into
which the shares of Preferred Stock held by such hoider 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 aggregaiing all shares
into which sharcs of Preferred stock held by each holder could be converted) will be rounded to
the nearest whole number (with onc-half being rounded upward). Fxcept as provided by law or
by the other provisions of these Restated Articles, holders of Preferred Stock shall vole logether
with the holders of Commion Stock as a single class on an as-converted basis, shall have full voting
rights and powers equal to the voting rights and powers of the holders of Common Stwock, and shal)
be entitled, notwithstanding any provision of these Restated Articles, to notice of any sharcholder
mecting in accordance with the Bylaws of the Corporation.

2.2 Election of Directors. The holders of record of the Company’s capilal stock
are entitled to elect directors as described in the Board Composition. Any director ¢lected as
provided in the preceding sentence may be removed without cause by the affinmative vote of the
holders of the shares of the class, classes, or serics of capital stock entitled to elect the director or
directors, given cither at a special meeting of the sharcholders duly called for that purpose or
pursuant 1o a written consent of sharcholders. At any meeting held for the purpose of clecting a
director, the presence in person or by proxy of the holders of a majuerity of the outstanding shares
of the class, classes, or series entitled 10 elect the director constitutes a quarum for the purpose of
clecting the director.
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23 Preferred Stock Protective Provisions. Al any time when at least 50% of
the aggregate number shares of Preferred Stack issucd prior to such date (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respeet to the Preferred Stock) remain outstanding, the Corporation shall not,
cither directly or indirectly hy amendment, merger, consolidation or otherwise. do any of the
following without (in addition 10 any other votc required by law or the Restated Articles) the
writien consent or affirmative vote of the Requisite Holders, given in writing or by vote at a
meeting. consenting, or voting (as the casc may be) separately as a single class, and any such act
or transaction entered into without such consent or vote shall be nuil and void ab initio, and of no
force or effect:

(a) alter the rights, powers or privileges of the Preferred Stock
set forth in the Restated Articles oc Bylaws, as then in effect. in a way that adversely affects
the Preferred Stock; or

(b) authorize or create (by reclassification or otherwise) any new
class or serics of capital stock having rights. powers, or privileges set forth in the Articles
of Incorporation of the Corporation, as then in cifect, that are senior to any serics of
Preferred Stock (including with respect ta the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption).

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

3.1 Right to Convert.

3.1 Conversion Ratig. Each share of Preferred Stock is convertible, at
the option of the holder thereof, at any time. and without the payment of additional consideration
by the holder thereof, into such number of fully paid and nonasscssable shares of Class A Common
Stock as is determined by dividing the Original Issue Price with respect to such share of Preferred
Stock by the related Conversion Price for such share of Preferred Stock in effect at the time of
conversion. The “Conversion Price” for cach share of Preferred Stock means the Original [ssue
Price for such share of Preferred Stock, which initial Conversion Price, and the rate at which shares
of Preferred Stock may be converted into shares of Class A Common Stock, is subject to
adjustment as provided in these Restated Articles.

382 Termination of Conversion Rights. Subject to Section 3.3.1
in the case of a Contingency Event herein, in the event of a liquidation, dissalution, or
winding up of the Corporation or a2 Deemed Liguidation Event, the Conversion Rights will
terminate at the closc of business on the last full day preceding the dale fixed for the first
payment of any funds and assets distributable on such cvent to the holders of Preferred
Stock.

.

3.2 Fractional Shares. No fractional shares of Class A Common Stock
will be issued upon conversion of the Preferred Stock. In licu of any fractionat shares to
which the holder would otherwise be entitled., the Corporation shall pay cash equal to such
fraction multiplicd by the fair market value of a share of Class A Common Stock as
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determined in good faith by the Board. Whether or not fractional shares would be issuable
upon such conversion will be determined on the basis of the total nember of shares of
Preferred Siock the holder is at the time converting into Class A Common Stock and the
agpregate number of shares of Class A Common Stock issuable upon such conversion.

33 Mechanics of Conversion.

351 Notice of Conversion. To voluntarily convert shares of
Preferred Stock into shares of Class A Common Stock, a holder of Preferred Stock shall
(a} provide written notice to the Corporation’s transfer agent at the office of the transfer
agent for the Preferred Stock (or at the principal office of the Corporation it the Corporation
serves as its own transfer agent) that the holder elects to convert all or any number of such
holder’s shares of Preferred Stock and, if applicable, any cvent on which such conversion
is contingent (a “Contingency Event”) and (b) if such holder’s shares are certificated,
surrender the certificate or certificates for the shares of Preferred Stuck (or, if such
registercd holder alleges that any such certificate has been lost. stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of
the alleged loss, theft or destruction of such certificate}, at the office of the transfer agent
for the Preferred Stock (cr at the principal office of the Corporation if the Corporation
serves as its own transfer agent). The conversion notice must staie the holder’s name or
the names of the nominces in which such holder wishes the certificate or certificates for
shares of Class A Common Stock to be issued. [f requircd by the Carporation, any
certificates surrendered for conversion shall be endorsed or accompanicd by a written
instrument or instruments of transfer, in form reasonably satisfactory to the Corporation,
duly executed by the registered holder or such holder’s attorney duly authorized in writing.
The close of business on the date of receipt by the transfer agent {(or by the Corporation if
the Corporation serves as its own transfer agent) of the conversion notice (or, if later, the
date on which all Contingency Events have occurred) and, ifapplicable, the certificates (or
lost certificate affidavit and agreement) will be the time of conversion (the “Conversion
Time”), and the shares of Class A Common Stock issuable upon conversion of the specified
shares shall be deemed to be outstanding of record as of such time. The Corporation shall,
as soon as practicable after the Conversion Time, (a) if the shares arc certificated, 1ssue and
deliver to the holder, or to the holder's nominees, a certificate or centificates for the number
of full shares of Class A Common Stock issuable upon the conversion in accordance with
the provisions of these Restated Anticles and a certificate for the number (if any) of the
shares of Preferred Stock represented by the surrendered certificate that were not converted
into Class A Common Stock, or if the shares are not certificated, issuc and deliver 1o such
holder of Preferred Stock, or to his, her or its nominces, & notice of issuance of
uncertificated shares and may, upon written request, issuc and deliver a certificate for the
number of full shares of Class A Common Stock issuabie upon such conversion in
accordance with the provisions hereof and, may. if applicable and upon written request,
issue and deliver a cenificate for the number (if any) of the shares of Preferred Stock
represented by any surrendered certificate that were not converted into Class A Common
Stock, (b) pay in cash such amount as provided in Section 3.2 in lieu of any fraction of a
share of Class A Common Stock otherwise issuable upon such conversion and (¢) pay all
declared but unpaid dividends on the shares of Preferred Stock converted.
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5.3.2  Reservation of Shares. For the purpose ot eftecting the
converston of the Preferred Stock. the Corporation shall at all times while any sharc of
Preferred Stock is outstanding, reserve and keep available out of its authorized but unissucd
capital stock, that number of its duly authorized shares of Class A Common Stock as may
from time to time he sufficient 1o effect the conversion of all outstanding Preferred Stock;
and if at any time the number of authorized but unissued shares of Class A Common Stock
is not sufficient 1o effect the conversion of all then-outstanding shares of the Preferred
Stock, the Corporation shall usc its bes: efTorts 1o cause such corporate action to be taken
as may be necessary o increase its authorized but unissued shares of Class A Common
Stock to such number of shares as shall be sufficient for such purposes, including, without
hmutation, engaging in best efforts to obuain the requisite shareholder approval of any
necessary amendment 1o these Restated Articles.

5.3.3 Effect of Conversion. All shares of Preferred 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 to such shares will
immediately cease and terminate at the Conversion Time, except only the right of the
holders thereol1u receive shares of Class A Common Stock in exchange therefor, (o recejve
payment in leu of any fraction of a share otherwise issuable upun such conversion as
provided in Section 3.2, and to receive payment of any dividends declared but unpaid
thereon. Any shares of Preferred Stock so converted shall be retired and cancelled and
may not be reissued.

3.3.4  No Further Adjustment. Upon any conversion of shares of
Preferred Stock, no adjustment to the Conversion Price of the applicable scries of Preferrcd
Stock will be made with respect to the converted shares for any dcclared but uapaid
dividends on such series of Preferred Stock or on the Class A Common Stock delivered
upon conversion,

3.4 Adjustment for Stock Splits and Combinations. If the Corporation at any
time or from time 1o time after the date on which the first share of a serics of Preferred Stock is
issued by the Corporation (such date referred to herein as the “Original Issue Date” tor such serics
of Preferred Stock) effects a subdivision of the outstanding Class A Common Stock, the
Conversion Price for cach serics of Preferred Stock in effect immediately before that subdivision
shall be propertioaately decreased so that the number of shares of Class A Common Stock issuable
on conversion of cach share of that series will be increased in proportion to the increase in the
aggregate number of shares of Class A Common Stock outstanding. If the Corporation ar any time
or from lime to time after the Original Issuc Date for a serics of Preferred Stock combines the
outstanding shares of Class A Common Stock, the Conversion Price for cach series of Preferred
Stock in effect immediately before the combination will be proportionately increased so that the
number of shares of Class A Common Stock issuable on conversion of cach share of such serics
shall be decreased in proportion to such decrease in the aggregatc number of shares of Common
Stock outstanding. Any adjustment under this Scction 3.4 becomes effective ar the closc of
business on the dale the subdivision or combination becomes effective.

35 Adjustment for_Certain Dividends and Distributions. In the cvent the
Corporation at any time or from time to time after the Original Issuc Date for a series of Prefereed
Stock makes or issues, or fixes a record date for the determination of holders of Class A Common
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Stock entitled to receive, a dividend or other distribution payable on the Class A Common Stock
in additional shares of Class A Common Stock, then and in each such event the Conversion Price
for such scries of Preferred Siock in effect immediately before the event will be decreased as of
the time of such issuance or, in the event a record date has been fixed, as of the close of business
on such record date, by multiplying such Conversion Price then in ¢lTect by a fraction:

{(a) the numerator of which is the total number of shares of Class A
Common Stock issued and outstanding immediately prior to the time of the issuance or the
close of business an the record date. and

(b} the denominator of which is the total number of shares of Class A
Common Stock issued and outstanding immediately before the time of such issuance or
the close of business on the record date plus the number of shares of Class A Common
Stock issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date has have been fixed and the dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, such Conversion Price
shall be recomputed accordingly as of the close of business on such record date and thereafier such
Conversion Price shall be adjusted pursuant 1o this Section 3.5 as of the time of actual payment of
such dividends or disiributions; and (ii) no such adjustment shall be made if the holders of such
scrics of Preferred Stock simultancously receive a dividend or other disiribution of shares of Class
A Common Stock in a number equal to the number of shares of Class A Caniuon Stock that they
would have received if all outstanding shares of such series of Preferred Stock had been converted
into Class A Common Stock on the date of the event,

3.6 Adjustments for Other Dividends apd Distributions.  In the event the
Corporation at any time or from time to time after the Original [ssue Date for a series of Preferred
Stock makes or issucs, or fixcs 4 record date for the determination of holders of Class A Common
Stock entitled to receive, a dividend or other distribution payable in securitics of the Corporation
(other than a distribution of shares of Class A Common Stock in respect of outstanding shares of
Class A Common Stock) or in other property and the provisions of Section 4 do not apply to such
dividend or distribution, then and in cach such event the Curporalion shall make, simultancously
with the distribution to the holders of Class A Cominon Stock, a dividend or other distribution 1o
the holders of the scrics of Preferred Stock in an amount equal to the amount of securities or other
property in an amount equal Lo the amount of such securities or other property as the holders would
have received if all outstanding shares of such series of Prefecred Stock had been converted into
Class A Common Stock on the date of such event.

3.7 Adjustment for Reclassification, Exchange and Substitution. If at any time
or from time to time aficr the Original Issue Date for a scries of Preferred Stack the Class A
Common Stock issuable upon the conversion of such series of Preferred Stock is changed into the
same or a different numbcer of shares of any class or classes of stock of the Corporation, whether
by recapitalization, reclassification, or otherwise {other than by a stock split or combination.
dividend, distribution, merger or consolidation covered by Sections 3.4, 3.5,3.6 or 3.8 or by
Section |.3 regarding a Deemed Liquidation Event), then in any such event cach holder of such
serics of Preferred Stock may thereafter convert such stock into the kind and amount of stock and
other securities and property receivable upon such recapitalization, reclassification or other change
by holders of the number of shares of Class A Common Stock into which such shares of Preferred
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Stock could have been converted immediately prior to such recapitalization, reclassification or
change.

3.8 Adjustment for Merger or Consolidation. Subjeet (o the provisions of
Section: 1.5. if any consolidation or merger occurs involving the Corporation in which the Class A
Cemmon Stock (but not a scries of Preferred Stock) is converted into or exchanged for sceurities,
cash, or other property (other than a transaction covered by Sections 3.5, 3.6 or 3.7), then,
following any such consolidation or merger, the Corporation shall provide that each share of such
series of Preferred Stock will thereafier be convertible, in lieu of the Class A Common Stock into
which it was convertibie prior to the event, into the kind and amount of seeurities, cash, or other
property which a holder of the number of shares of Class A Common Stack of the Corporation
issuable upon conversion of one share of such series of Preferred Stock immediately prior lo Lhe
consolidation or merger would have been entitled 1o receive pursuant to the transaction; and, in
such case, the Corporation shall make appropriate adjustment (as determined in good Taith by the
Board) in the application of the provisions in this Section 3 with respect to the rights and interests
thereafter of the holders of such serics of Preferred Stock, to the end that the provistons set forth
in this Section 3 (including provisions with respect to changes in and other adjustments of the
Conversion Price of such scries of Preferred Stock) shall thereafter be applicable, as necarly as
rcasonably may be, in relation to any securities or other property thercafter deliverable upon the
conversion of such series of Preferred Stock.

3.9 Cenificate as to Adjustments. Upon the oceurrence of each adjustment or
readjustment of the Conversion Price of a serics of Preferred Stock pursuant to this Section 3, the
Corporation at its cxpense shall, as promptly as reasonably practicable but in any event not later
than 15 days thereafler, compute such adjustment or readjustment in accordance with the terms of
these Restated Articles and furnish to each holder of such series of Preferred Stock a certificate
scrting forth the adjusument or readjusiment (including the kind and amount of securities, cash, or
oiher property into which such series of Preferred Stock is conventible) and showing in detail the
facts upon which such adjustment or readjustment is based. The Corparation shall, as prompily as
reasonably practicable after the written request at any time of any holder of any series of Preferred
Stock (but in any cvent not later than 10 days thereafler), furnish or cause 10 be turnished to such
holder a certificate setting forth (a) the Conversion Price of such serics of Preferred Stock then in
cffect and (b) the number of shares of Class A Common Stock and the amount, if anv, of other
securities, cash, or property which then would be received upon the conversion of such series of
Preferred Stock.

3.10 Mandatory Counversion. Upon cither (2) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statemuent under the Securities Act of 1933, as amendcd or (h) the date and
time, or the occurrence of an event, specified by vote or written consent of the Requisite Holders
at the time of such votc or consent, voting as 2 single class on an as-converted basis (the ttmc of
such closing or the date and time specificd or the time of the event specified in such voie or written
consent, the “Mandatory Conversion Time™), (i) all outstanding shares of Preferred Stock will
automatically convert into shares of Class A Common Stock. at the applicable ratio described in
Scction 3.1.1 as the same may be adjusted from time to time in accordance with Section 3 and (i)
such shares may not be reissued by the Corporation.
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3.11  Procedural Requirements. The Corporation shall notify in writing all
holders of record of shares of Preferred Stack of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Proferred Stock pursuant to Section
310 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 Preferred Stock shall surrender such holder's certificate or certificates for all such shares
{or, it such holder alicges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement rcasonahiy acceptable o the Corporation to indemnity the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation at the place designated in such notice. and
shall theeealier receive certificates for the number of shares of Class A Commaon Stock to which
such holder is enutled pursuant to this Scction 3. If so required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by wrilten instrument or instruments
of transfer, in form reasonably satisfactory to the Corparation, duly cxecuted 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. tcluding the rights, if any, to receive notices and vote
(other than as a holder of Class A Common Stock), will terminate at the Mandatory Conversion
Time (notwithstanding the failure of the holder or holders thereof to surrender the certificates at
ot prior 1o such time), except only the rights of the holders thereof, upon surrender of their
certificate or certificates (or lost centificate affidavit and agreement) therefor, Lo receive the items
provided for in the next sentence of this Section 2.11. As soon as practicable after the Mandatory
Conversion Time and the surrender of the centificate or certificates (or lost certificate affidavit and
agreement) for Preferred Stock. the Corporation shall issue and deliver to such holder. or to such
holder’s nominec(s). a certificate or certificates for the number of full shares of Class A Common
Stock issuable on such conversion in accordance with the provisions hercof. together with cash as
provided in Section 3.2 in licu of any fraction of a share of Class A 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 serics, and the Corporation may thereafier take such
appropriate action (without the need for shareholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock (and the applicable scries thereof) accordingly.

4. Dividends. The Corporation shalt declare all dividends pro rala on the Common
Stock and the Preferred Stock on a pari passu basis according to the number of shares of Common
Stock held by such holders. For this purpose each holder of shares off Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then 1ssuable upon
conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

5. Redeemed or Otherwise Acquired Shares. Any shares ot Preferred Stock that
are redeemed or otherwise acquired by the Corporation or any of its subsidiaries will he auto-
matically and immediately cancelled and retired and shall not be retssued, sold or transferred.
Neither the Corporation nor any of its subsidiaries may cxercise any voting or other rights granted
to the holders of Preferred Stock following any such redemption.

6. Waiver. Any of the rights, powers, privileges and other terms of the Preferred
Stock set forth herein may be waived prospectively or retrospectively on behalf of all holders of
Preferred Stock by the affirmative written consent or vote of the holders of the Requisite Iolders.
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7. Notice of Record Date. In the evenr:

(a) the Corporation takes a record of the holders of its Common Stock or any
class thereof (or other capital stock or securities at the time issuable upon canversion of
the Preferred Stock) for the purpose of entitling or enabling them to receive any dividend
or other distribution, or 1o reccive any right to subseribe for or purchase any shares of
capital stock of any class or any other securities, or to receive any other security; or

(b) of any capital reorganization of the Corporation, anv reclassification of the
Common Siock (or any class thercof) of the Corporation, or any Decined Liquidation
Event; or

{c) of the voluntary or involuntary dissolution, liquidation 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 specifving, as the case may be, (i) the record date for such
dividend, distribution, or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposcd to take place, and the time, if
any is to be fixed, as of which the holders of record of Class A Common Stock (or such other
capital stock or securities at the time issuable upon the conversion of the Preferred Stock) will be
entitled to exchange their sharcs of Class A Common Stock (or such other capital stock or
securities) for sceuritics 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 applicabie to the Preferred Stock and the Class A Common Stock.
The Corporation shall send the notice at least 20 days before the carlier of the record date or
cffective date for the event specified in the notice.

8. Notices. Except as otherwise provided herein, any notice required or permitied by
the provisions of this Article V to be given 10 a holder of shares of Preferred Stock must be mailed,
postage prepaid, to the post office address last shown on the records of the Corporation, or given
by electronic communication in compliance with the provisions of the FBCA. and will be decmed
sent upon such mailing or electronic transmission.

ARTICLE VI: PREEMPTIVE RIGHTS.

No sharcholder of the Corporation has a right 1o purchase shares of capital stock of the
Corporation sold or issucd by the Corporation except to the extent that such a right may from time
to time be set forth in a written agreement between the Corporation and the sharcholder.

ARTICLF VII: STOCK REPURCHASES,

In accordance with Scction 500 of the California Corporations Code, a distribution can be
made without regard to any preferential dividends arrears amount (as defined in Section 500 of the
California Corporations Code) or any preferential rights amount (as defined in Section 500 of the
California Corporations Code) in connection with (i) repurchascs of Common Stock issued ta or
held by empioyecs, officers, directors, or consultants of the Corporation or its subsidiaries upon
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termination of their employment or scrvices pursuant to agreements providing for the right of suid
repurchase, () repurchases of Commion Stock issucd to or hald by employees, officers, directors
or consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained in
agreements providing for such right, (i) repurchases of Common Stock or Preferred Stock in
connection with the settlement of disputes with any sharcholder, or (iv) any other repurchase or
redemption of Common Stock or Preferred Stock approved by the holders of Preferred Stock of
the Corporation.

ARTICLE VIIl: BYLAW PROVISIONS.

Al AMENDMENT OF BYLAWS. Subjcct 1o any additional vote required by these Restated
Articles or bylaws of the Corporation {the “Bytaws™), in turtherance and not in limitation of the
powers conferred by siatute, the Board is expressly authorized to make, repeal, alter, amend and
tescind any or all of the Bylaws.

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

C. BALLOT. Elecuons of dircctors nced not be by written baliot unless the Bylaws so
provide.

D. MEETINGS AND BOOKS. Mectings of shareholders may be held within or without the
Sttc 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 IX: INDEMNIFICATION.

The Corporation shall indemnify any incorporator, officer or dircctor, or any former incorporator,
officer or director, to the full extent permiticd by law.
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ACCEPTANCE OF REGISTERED AGENT

Having been named as registered agent to accept service of process for AireHealth, Ine. at
the. place designated in the Restated Articies, the undersigned is familiar with and accepts the
appointment and designation as registered agent and agrees to act in this capacity. '

Q%E:; 2_ - October 25, 2020
JenniferA. Engte , £54. Date

Registered Agent




