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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
TYPTAP INSURANCE GROUP, INC.

(Pursuant to Sections 607.1007 and 667.1003
of the Flonda Rusiness Corporation Act)

TypTap Insurance Group, Inc., a corporation organized and existing under and by virtue of
the provisions of the Florida Bustness Corporation Act (the “FBCA™),

DOES HEREBY CERTIFY:

1. That thus Corporation 1s named TypTap Insurance Group, Inc. (the
“Corporation™) and was originally incorporated in the State of Florida on July 21, 2020, and that
these Amended and Restated Articles of Incorporation shall amend, restate and supersede n their
entirety any and all prior Articles of Incorporation, as amended, and any other Articles of
Amendment or Certilicates of Designation thereto, tiled with the State of Flonda from the date of
the Corporation’s original incorporation through the date hercof

2. That these Amended and Restated Articles of Incorparation have been
approved by the Board of Directors and sharcholders of the Corporation in the manner and by the
vote required by the FBCA. These Amended and Restated Articles of Incorporation contain
amendments that require shareholder approval. These Amended and Restated Artuiclesiof < 4
Incorporation were approved by the sharcholders pursuant to a wiitten consent in licu of a meeting .
daled February 26, 2021 and the votes cast for the amendment by the shareholders were sufficiént
tfor approval. :

vy
i
y =

!
- 1
That the Articles of Incorporation of this Corporation have been amendediand o

restated in their entirety to read as follows: Ll n

iy O

FIRST: The name of this corporation is TypTap Insurance Group. Inc. (the
“Corpuration™).

SECOND: The address of the primcipal othice of the Corporation is 5300 W. Cypress
Street, Suite 100, Tampa, Florida 33607. The mailing address of the Corporation 1s 5300 W.
Cypress Street, Suite 100, Tampa, Florida 33607, The address of the Corporation’s registered
oftice 15 One Independent Drive, Suite 1300. Jacksonwville, Florida 32202, The name of the
registered agent at such address 1s F&L Corp.

THIRD: The nature of the business or purposes to be conducted or promoted 15 to engage
i any lawtul act or activity for which corporations may be orgamzed under the FBCA.

FOURTIL: The total number of shares of all classes of stock which the Corporation shall
have authority to 1ssuc 1s (1) 181,860,000 shares of voting Common Stock, $0.001 par value per
share ("Voting Common Stock™), (1) 1,140,000 shares ot non-voting Commeon Stock, $0.001 par
value per share {(“Non-Voting Common Stock,” and, together with Voting Common Stock,
“Common Stock™) and () 37,502,000 shares of Preferred Stock, 30001 par value per share

4835-1885-4086.8
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("Preferred Stock™).  Pursuant to Section 607.0602 of the FBCA, the Board of Directors 1s
authorized, without the approval of the shareholders of the Corporation, to {a) provide for the
classification and reclassitication of any unissued shares of Preierred Stock and determine the
preferences, limitations, and relative rights thereot and (b) 1ssue Preferred Stock in one or more
classes or series, all within the limilations set forth in Section 607.0601 of the FBCA.

The following is a statement of the designations and the pawers, privileges and rights, and
the qualifications, limitations or restrictions thercof in respect of each class of capital stock ol the
Corporation.

A CONMON STOCK

L. General. The voting, dividend and liquidation rights of the holders of the Common
Stock are subject to and qualitied by the rights, powers and preterences of the holders ot the
Preferred Stock set forth herein.

2. Voting. The holders of the Voting Common Stock are entitled to one voie for each
share of Voting Common Stock held at all meetings of shureholders (and written actions 1n hieu of
meetings). The holders of the Non-Voling Common Stock are not entitled to vole on any matter
presented to the sharcholders of the Corporation for thetr action or consideration at any meeting
of stockholders of the Corporation (or by written consent of sharcholders in licu of meeting). The
number of authorized shares of Common Stock may be increased or decreased (bul not below the
number of shares thereot then outstanding) by (in addition to anv vote of the holders ot one or
more series of Preferred Stock that may be required by the terms of these Amended and Restated
Articles of Incorporation) the affuimative vote ot the holders of shares of capital stock of the
Corporation representing a majority of the votes represented by all oulstanding shares of capital
stock of the Corporation entitted to vote, urespective of the provisions of Section 6071004 of the
FBCA.

H. PREFERRED STOCK

36,362,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated ~Series A-1 Preferred Stock”, and 1,140,000 shares of the authorized and
umssued Preferred Stwock of the Corporation are hereby designated ~Series A-2 Preferred Stock”,
each with the following nights, preferences, powers, privileges and restrictions, qualifications and
limitations set forth in this Part B of Article Fourth. The Sertes A-1 Preferred Stock and the Series
A-2 Preferred Stock are hereinafter referred to collectivelv as “Series A Preferred Stock™. Unless
otherwise indicated, references to “Sections” in this Part B of this Article Fourth refer to sections
of Part B of this Article Fourth.

l. Dhividends.

1.1 Accrual of Dividends. From and after the Original Issue Date
dividends shall acciue on such shares of Series A Preferred Stock (as adjusted in the event ot any
stock dividend. stock sphit, combination or other similar recapitalization with respect to the Series
A Preferred Stock, the "Accruing BDividends”) at the following rates: (i) duning the first vear
tullowing the Ouiginal Tssue Date, $0.50 per share per annum, or, if the Corporation elects to puy
such dividends as PIK Ihvidends as defined in and pursuant to Section 1.2 below, $0.60 per share

2
4835-1825-4086.8
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per annum; (i) during the second vear tollowing the Oniginal Issue Date, $0.60 per share per
annum or, if the Corporation elects to pay such dividends as PIK Dividends as defined in and
pursuant to Section 1.2 below, $0.70 per share per annum; (1) duning the third vear tollowing the
Original [ssue Date, $0.75 per share per annum; and (1v) during the fourth year following the
Original Issue Date and thereafter, $0.95 per share per annum. Accruing Dhividends shall accrue
trom day to day, whether or not declared, shall be cumulative and shall be pavable semi-annually
in arrears on March 1 and September 1 of each year, commencing September 1. 2021 {pro-rated
tor partial months), except that if such date 1s not a Business Day then to the extent so declared by
the Board of Dircclors the dividend shall be payable on the first immediatelv suceeeding Business
Dav (as used herein, the term ~Business Day” shall mean any dav except a Saturday, Sunday or
day on which banking institutions are legally authorized to close in Tampa, Florida) (each such
date being hereinafler referred to as a “Dividend Payment Date’™).

1.2 Pavient of Dividends. Accruing Dividends shall be pard i cash
out of legally available funds; provided, however, the Corporation may elect, in 1ts sole discretion,
to pay the Accruing Dividends accrued on the Series A Preferred Stock during the first vear
tollowing the Ouiginal Issue Date and the second vear tollowing the Original [ssue Date in fully
paid and non-assessable shares of Series A-2 Preferred Stock until the Special Mandatory
Conversion Date (a8 defined below) and in tully paid and non-assessable shares of Series A-]
Preferred Stock following the Special Mandatory Conversion Date (such dividends paid in shares
as set forth herein being the “PIK Dividends™). PIK Dividends shall be paid by 1ssuing to each
record holder of’ Senies A Prefeired Stock 2 number of shares of Series A-1 Preferved Stock or
Series A-2 Preferred Stock, as applicable (“PIK Dividend Shares™), determined by dividing (x)
the total aggregate dollar amount of unpaid Accruing Dividends with respect to the applicable
Series A Preferred Stock owned by such record holder on the record date for the applicable
Dividend Payment Date (rounded to the nearest whole cent) by (v) the Onginal [ssue Price (as
defined below) for such applicable series of Sertes A Preferred Stock. PIK Dividend Shares wall
be delhivered in book entry torm unless a holder requests phyvsical certificates. It the Corporation
delivers PIK Dividend Shares in lieu of cash with respect to any of the Accruing Dividends for an
applicable Dividend Paviment Date, it must do so with respect to ali {but not less than all) of such
dividends payable for the applicable Dividend Payment Date. The Corporation shall not issue
fractional shares of Series A Preferred Stock to which holders mayv become entitled pursuant to
this subparagraph. but in licu thereof] the Corporation shall pay to such holders an amount ¢qual
to the product obtained by mulupiving the Original Issue Price by the fraction of a share not issued
pursuant to the previous sentence. Each dividend shall be paid to the holders of record of Series
A Preferred Stock as they appear on the stock register of the Corporation on the record date, not
more than ten (10) davs afier the applicable Dividend Payment Date, as shall be tixed by the Board
of Directors. Dividends payable on cach Dividend Payment Date shall be computed on the basis
of a 360-dav vear of twelve 30-day months and rounded to the nearest cent. Thvidends on account
of wrearages for any past Dividend Payment Date may be declared and paid at any time, withowt
reference to anv scheduled Dividend Pavment Date, to halders of record on such date. as mayv be
fixed by the Board of Directors of the Corporation. Interest shall accrue and be payable with
respect lo any dividend payment that mav be in arrcars at the dividend rate then in effect,
compounding semi-annually.

1.3 Other Dividends. The Corporation shall not declare, pay or set aside
any dividends on shares of any other class ur series of capital stock vf the Corporation {other than

4839-1845-4086.8
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dividends on shares ot Commoan Stock pavable in shares of Common Stock) unless (in addition to
the obtaining of any consents required elsewhere in these Amended and Reslated Articles of
[ncorporation) the holders of the Series A Preferred Stock then vutstanding shall first receive, or
simultaneously receive, a dividend on each outstanding share of Series A Preferred Stock in an
amount al least equal to the sum of (1) the amount of the aggregate Accruing Dividends then
accrued on such share of Series A Preterred Stock and not previously patd plus (11) {A) in the case
of a dividend on Common Stock or any class or series that is convertible into Common Stock. that
dividend per share of Series A Preferved Stock as would equal the product of (1) the dividend
payable on cach share of such class or senes determined, if applicable, as 1f all shares of such class
or senies had been converted into Commaon Stock und {2) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock, in each case calculated on the
record date for determimation of holders entitled to recerve such dividend or (B) in the case of a
dividend on anv class or series that 1s not convertible into Common Stock, at a rate per share of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable on each
share of such class or series of capital stock by the onginal 1ssuance price ot such class or series
of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recaputalization with respect to such class or series) and (2)
muluplying such fraction by an amount equal to the applicable Original Issue Price: provided that
if the Corporation declares, piys or sets aside, on the sume date, a dividend on shares of more than
one (1) class or series of capital stock of the Corporation, the dividend pavable to the holders of
Series A Preferred Stock pursuant to this Section | shall be calculated based upon the dividend on
the class or series of capital stock that would result in the highest Series A Preferred Stock
dividend. The “Original Issue Price™ shall mean, as to the Series A Preferred Stock. $10.00 per
share, subject to appropnate adjustment in the event of any stock dividend, stock split, combination
ar other similar recapitalization with respect to the applicable Series A Preferred Stock,

2, Liquidation. Dissolution or Winding Up:. Certain Merpers, Consolidations and
Asset Sales.

2.1 Prefterenual Pavments 1o Holders of Series A Preterred Stock.

2.1.1  Company Ligwidation. In the event of a Liquidation Event
(as defined below) or Deemed Liquidation Event with respect to the Corporation, the holders of
shares of Series A Preferred Stock then outstanding shall be entitled to be paid before any pavment
shall be made to the helders of Commeon Stock by reason of their ownership thereof, an amount
per share equal to the greater of (1) the Onginal Issue Price, plus any Aceruing Dividends accrued
but unpaid therzon, whether or not declared, together with any other dividends declared but unpaid
thereon (the “Liguidation Amount™). and (11) the Fair Market Value (determined as in aceordance
with Section 6.1) of a single share of Series A Preferred Stock as of the date of the Liquidation
Event or Deemed Liquidation Event (the anount payable pursuant to this sentence 1s hereinafter
referred to as the “Liquidation Price™).

2.1.2 Parent Ligmdaton. In the event of a Liguidation Event or
Deemed Liquidation Event with respect to HCT Group, Inc.. a Flonida corporation (*Parent™), the
Series A Preferred Stock then outstanding shall be redeemed by the Corporation at the Liguidation
Price within thirty (30) days after such Liquidation Event or Deemed Liquidation Event with
respect to Parent, unless the Requisite Holders (as defined below) elect otherwise by written notice

4839-1885-4085.8
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sent 1o the Corporation within ten (10) days after such Liquidation Event or Deemed Liquidation
Event with respect to Parent.

2.1.3  Definition. Each of the following events shall be considered
a “Ligquidation Event” with respect to anv person:

{a) the commencement of an involuntary proceeding or
the tiling ot an involuntary petition secking:

(1) liquidation, court protection, reorganization
or other relief in respect of such person or i3
debts, or of’a matenal part of 1ts assets, under
any Federal. state or foreign bankruptcy,
insolvency, recetvership or similar faw now
or hereafler in effect; or

(1) the appointment of a receiver, lrusiee,
custodiun, examiner, sequestrator,
conservator or similar official for such person
or tor a material part of 1ts assets,

{b) such person shall have:

m voluntawily commenced any proceeding or
filed any petition seeking liquidation, court
protection, reorganization or other relief
under  any  Federal, state or  foreign
bankruptcy, isolvency, receivership or
similar ki now or hereatter in ettect;

(1) consented to the institution of, or tail to
coniest in a imely and appropnate manner,
anv proceeding or petition described i this
definition;

(m1)  applied for or consented to the appointment
of a recaver, trustee, examiner, custodian.
sequestrator, conservator or similar ofticial
for Parent or for a material part of 1ls assets;

(v)  filed an answer adinitting  the material
allegations of a petition filed against it in any

such proceeding; or

(v) made a general assignment for the bencfit of
creditors.

4335-1836-4086.8
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2.2 Pavments to Holders of Common Stock.  In the event of a
Liguidation Event with respect to the Corpuration, atler the payment in full of the Liquidation
Price required to be paid to the holders of shares of Series A Preferred Stock. the remaining assets
of the Corporation available for distribution to its stockholders or, in the case of a Deemed
Liquidation Event with respect to the Corporation, the consideration not pavable to the holders of
shares of Series A Preterred Stock pursuant to Section 2.1 or the remaining Avanlable Proceeds,
as the case may be, shall be distributed among the holders of shares of Comman Stock, pro rata
bused on the number of shares held by each such holder.

23 Deemed Liguidation Events.

2.3.1 Detimtion. Each of the following events shall be considered
a “Deemed Liquidation Event™ with respect to any person unless the holders of at least a majoritv
of the outstanding shares of Series A-1 Preferred Stock (the “Requisite Holders™) ¢lect otherwise
by written notice sent to the Corporation al least ten (10) days prior to the effective date of any
such event:

{a) a merger or consolidation in which
(1) such person 1s a constituent party or

(i1) a subsidiary of such person is a constituent
party and such person issues shares of its
capital stock pursuant to such merger or
consolidation,

except any such merger or consolidation involving such person or a subsidiary in which the shares
of capital stock of such person outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged tor shares of capital stock that represent,
immediatelv following such merger or consolidatuon, at least a majority. by voting power, of the
capttal stock of (1) the surviving or resulting corporation; or (2} 1f’ the surviving or resulting
corporation 1s a wholly owned subsidiarv of another corporation immediately following such
merger or consolidation, the parent corporation of such surviving or resulting corporaton;

{b) the sale, lease. transfer, exclusive license or other
disposition, 1n a single transaction or series of related transactions, by such person or any
subsidiary of such person of all or substantially all the assets of such person and its subsidianes
taken as a whole, or the sale or disposition (whether by merger, consohidation or otherwise, and
whether in a single transaction or series of related transactions) of one or more subsidiaries of such
person 1t substantially all of the assets of such person and its subsidiaries taken as a whole are held
bv such subsidiary or subsidianes, except where such sale, lease, transfer. exclusive license or
other disposition 15 to a wholly ovwned subsidiary of such person;

{¢) in the case ot the Corporation, a Liquidation Event or
a Deemed Liqmidation Event with respect to any subsidiary of the Corporation that is an insurance
carier; or
6

4839-1885-4086.8
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(d) in the case of Parent, (A) the maccuracy in any
matenal respect of any representation or warranty made by Parent in that certain Parent Guaranty
Agreement exeeuted by Parent in tavor of a certamn holder of Senies A Preferred Stock (the
“Investor”) and dated on or about the date of these Amended and Restated Articles of
Incorporation (the “Parent Guaranty™), or (B) the breach by Parent of {1) anv of 1ls pavment
obligations contemplated under Section 2 of the Parent Guaranty, or (2) any of the covenants set
forth 1in Section 5.1, Section 5.2, Secuion 3.3, Section 5.4, Section 3.6, Section 6.1 or Section 6.2
of the Parent Guaranty, in each case, that remains uncured, or 15 not capable of being cured, thirty
{30) days after Investor delivers to Parent written notice of such inaccuracy or breach.

2.3.2 Effecting a Deemed Liguidation Event of the Corporation.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Section 2.3 [(a)(1) unless the agreement or plan of merger
or consolidation for such transaction (the “Merger Agveement”™) provides that the consideration
payable to the stockholders of the Corporation m such Deemed Liguidation Event shall be
allocated to the holders of capital stock of the Corporation in accordance with Sections 2.1 and
2.2

(b) The Corporation shall give each holder of record of
Serics A Prefenred Stock written notice of any impending Deemed Liguidation Event of the
Corporation not later than twenty (20) days prior to the shareholders’® meeting called to approve
such transaction, or twenty (20) days prior wo the closing of such transaction, whichever is carlier,
and shall also notify such holders in writing of the final approval of such transaction. The first of
such notices shall desceribe the material terms and conditions of the impending transaction and the
provisions of this Section 2, and the Corporation shall thereafter give such holders prompt notice
of' any matenal changes. The transaction shall in no event take place sooner than twenty (20) davs
atter the Corporation has given the first notice provided for herein or seoner than ten (10) days
after the Corporation has given notice of any material changes provided for herein; provided,
however, that subject to compliance with Florida law such periods may be shortened or waived
upon the written consent of the Requisite Holders. The Corporation shall on or before the thirtieth
(30") dav atter such Deemed Liquidation Event, redeem ail outstanding shares of Scries A
Preferred Stock at a price per share equal to the Liquidation Price, The Corporation shall use the
consideration recerved by the Corporation trom anv Deemed Liquidation Event of the Corporation
(net of any retained habilitics associated with the assets sold or technology licensed, as determined
m good faith by the Bourd of Directors of the Corporation) towards the pavinent of the Liquidation
Price 1n the event of anv redemption in connection with a Deemed Liquidation Event of the
Corporation (the “Available Proceeds™. The provisions of Section 6 shall apply, with such
necessary changes in the details thereof as are necessitated by the context, to the redemption of the
Series A Preferred Stock pursuant to this Section 2.3 .1(b)¥b). Prior 1o the distribution or
redemption provided tor in this Section 2.3.1{b)(b), the Corporation shall not expend or dissipate
the consideratton received for such Deemed Liquidation Event, except 1o discharge expenses
mewred in connection with such Deemed Liquidation Event or in the ordinary course ot business.

233 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon anv such merger,
consohdauion, sale, transfer, exclusive license, other dispostiion or redemption shall be the cash or

4838-1B835-4086.8
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the value of the property, nghts or secunties to be pud or distnibuted to such holders pursuant to
such Deemed Liquidation Event.

2.3.4  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Ligquidation Event of the Corporation pursuant to Section 2.3.1{(a)(1), if anv
portion of the consideration payable to the stockholders of the Corporation is payable only upon
satisfaction of contingencies (the “Additional Consideration™), the Merger Agreement shali
provide that (a) the purtion of such consideration that is not Additional Consideration (such
portion, the “Initial Consideration™) shall be allocated among the holders of capital stock of the
Corporation in accordance with Sections 2.1 and 2.2 as it the Initial Consideration were the only
consideration payable in connection with such Deemed Liguidation Event of the Corporation; and
{b) anv Additional Consideration which becomes pavable to the stockholders of the Corporation
upon satistaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Sections 2.1 and 2.2 after taking into account the previous payment
of the Initial Consideration as part of the same transaction. For the purposes of this Section 2.3.4.
consideration placed into escrow or retained as a holdback to be available for satisfaction of
indemnitication or similar obligations in connection with such Deemed Liquidation Event of the
Corporation shall be deemed to be Additional Consideration,

3. Voting.

3.1 General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation (or
hy writien consent of stockholders in lieu of meeting), each holder of outstanding shares of Serics
A-1 Preferred Stock shall be entitled to cast the number of votes equal to the number of whole
shares of Common Stock into which the shares of Series A-1 Preterred Stock held by such holder
are convertible as of the record date tor determining stockholders entitled to vote on such matter.
Except as provided by law or by the other provisions of these Amended and Restated Articles of
Incorporation. holders of Senes A-1 Preferred Stock shall vote together with the holders of
Common Stock as a single class and on an as—converted to Common Stock basis. Other than as
set forth in Section 3.3, holders of outstanding shares of Series A-2 Preferred Stock shall not be
entitled to vote on any matter presented to the stockholders of the Corporation for their action or
considcration at any mecting of stockholders of the Corporation (or by writlen consent of
stockholders in hieu of meeting).

3.2 Election of Directors. The holders of record of the shares ot Series
A-1 Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) divector
of the Corporation (the “Preferred Director”) and the holders of record of the shares of Common
Stock. exclusively and as a separate class, shall be entitled to elect six (6) directors of the
Corporation; provided, however, for administrauve convenience, the initial Preferred Director may
also be appointed by the Board of Directors in connection with the approval of the imitial 1ssuance
of Series A-1 Preferred Stock without a separate action by the holders of Series A-1 Preferred
Stock. Any director elected as provided in the preceding sentence may be removed without cause
by, and only by, the atfirmaiive vote of the holders of the shares of the class or series of capital
stock entitled 1o elect such duector or directors, given either at a special meeting of such
stocklhiolders duly called for that purpose or pursuant to a written consent of stockholders. It the
holders of shares of Series A-1 Preferred Stock or Common Stock, as the case mav be, fuil to elect

48 35-1886-4086.8
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a sutticient number of directors o till all directorships tor which they are entitled to elect directors,
voting exclusively and as a separate class, pursuant to the hirst sentence of this Section 3.2, then
any directorship not so filled shall remain vacant until such time as the holders of the Series A-1
Preferred Stock or Common Stock, as the case may be, elect a person to {11l such directorship by
vote or written consent in lieu of a meeting; and no such directorship may be filled by stockholders
of the Corporation other than by the stockholders of the Corporation that are entitled to elect a
person to fill such directorship, voting exclusively and as a separate class. The holders of record
of the shares of Common Stock and of any other class or series of voting stock (including the
Scries A-1 Preferred Stock on an as converted basis), exclusively and voling together as a single
class, shall be entitled to elect the balunce of the total number of directors of the Corporation. At
any meeting held for the purpose of electing a director, the presence in person or bv proxy of the
holders of @ majority of the outstanding shares of the class or senes entitled to elect such director
shall constitute a quorum for the purpose of electing such director. Except as otherwise provided
in this Section 3.2, a vacancy in any directorship filled by the holders of any class or classes or
sertes shall be filled only by vote or written consent in lieu of a meeting of the holders of such
class or classes or series or bv uny rematning director or directors elected by the holders of such
class or classes or serics pursuant to this Section 3.2, The nghts of the holders of the Series A-1
Preferred Stock under the first sentence of this Scction 3.2 shall terminale on the first date
tollowing the date the first share of Series A Preferred Stock was issued (the ~Original Issue
Date”) on which there are 1ssued and outstanding less than 3,300,000, in the aggregate, of any
combination of (1) shares of Series A Preferred Stock. and (1) shares of Common Stock 1ssued
upon any conversion of Series A Preferred Stock (in each case, subject to appropriate adjustment
in the event of any stock dividend, stock split, combination, or other similar recapitalization with
respect to the Series A Preferred Stock).

i3 Series A Preferred Stock Protective Provisions. At any time when
shares of Series A Preferred Stock are outstanding. the Corporation shall not, erther directly or
indirectly by amendment, merger. consohidation, recapitalization. reclassification, or otherwise, do
any of the following without (in addition to any other vote required by law or these Amended and
Restated Articles of Incorporation) the writien consent or affirmative vote of the Requisite Holders
and the holders of at least a majonty of the outstanding shares of Series A-2 Preferred Stock given
in writing or by vote at a meeting, consenting or voting (as the case may be) separatelv as a class,
and any such act ur transaction entered into without such consent or vote shall be null and void ab
tmino, and of no force or cffect.

331 amend, alter, waiver or repeal any provision of these
Amended and Restated Articles of Incorporaton or Bylaws of the Corporation or anv sinular
document with respect o any capital stock the Corporation or any of its subsidiaries in a manner
that adverselv affects the powers, preferences or nghts of any Senies A Preferred Stock; or

3.3.2 mcrease or decrease the authorized number of shares of
Preferred Stock.

34 Senies A-1 Preferred Stock Protective Provisions. Atany tme when
shares of Series A Preterred Stock are outstanding, the Corporation shall not, esther directly or
indirectly, by amendment, merger, consolidation, recapitalization, reclassification, or otherwise,
do any of the following without {in addition to any other vote required by law or these Amended

0
4839-1885-4086.8



2-26-2021 11:44 AM . Foley & Lardner LLP 4 Florida Department of State pg 12 of 30

H21000079957 3

and Restated Articles of Incorporation) the wnitten consent or atfirmative vote ot the Requisite
Holders given in writing or by vote at a meeting, consenting or voting (as the case mav be)
sepacately as a class, and any such act or transaction entered 1nto without such consent or vote
shall be null and void ab initio, and of no force or effect.

3.4.1 effect amerger, hiquidation, dissolution or winding up of the
Corporation, or reclassificaion or recapitalization of the outstanding capital stock of the
Corporation, eftect any changes to the ownership structure of the Corporation’s subsidiaries (other
than transfers to the Carporation or to any other subsidiary thereof). or consummate a
“combination” transaction with a special purpuse acquisition vehucle that has raised a blind pool
of capital through an initial public oftering pursuant to which the combined company’s securities
are exchange hsted and publicly raded: provided, however, a Drag-Along Transaction (as defined
below) shall not require the wiitten consent or attirmative vote of the Requisite Holders;

34.2 (1) create, or authonze the creation of, or 1ssue or obhigate
itself to 1ssue shares of. or reclassify, anv capital stock unless the same ranks junior to the Series
A Preterred Stock wath respect to its rights, preferences and privileges, or (1) increase the
authorized number of shares of anv class or senies of capital stock of the Corporation (other than
the Series A Preterred Stock) unless the same runks junior to the Series A Preferred Stock with
respect to its rights, preferences and privileges;

3.4.3 purchase or redeem (or permit any subsidiary to purchase or
redeem), or authorize, pay or declare anv dividend or make any distribution on, any shares of
capital stock of the Corporation other than (i) redemptions of or dividends or distributions on the
Series A Preferred Stock as expressly authorized herein and (111) repurchases of stock owned by
current or former employvees ot the Corporation or any of its subsidiaries or vther service providers
pursuant to contractual righis of first refusal,

34.4 incur, 1ssue or repay any Indebtedness (whether in a single
transactton or a series of related or unrelated transactions) that, in the aggregale, exceeds
§3,000,000; provided that the maximum amount of such Indebtedness may be increased
proportionally {(but not above $25,000,000) to account for an increase of the consolidated book
vilue of the Corporation and 1ts subsidianies (determined in accordance with United States
gencrally accepted accounting principles) relative to the consolidated book value of the
Corporation and 11s subsidiaries (detennined 1 accordance with United States generally aceepted
accounting principles) as o the Original Issue Date with the consent of the Requisite Holders (such
consent not to be unrcasonably withheld. conditioned or delayed if the requested increase in such
amount 1s commensurate or reasonably supported by the underlying growth of the Corporation),
or incur any Indebtedness that is convertible ainto capital stock of the Corporation;

3.45 remove or replace or hire any new person to serve as the
Chiet Executive Officer or President of the Corporation uther than for cause;,

3.4.6 change the nature of the Corporation’s business operations
or that ot any of'its subsidianes;
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347 enter mmto anv transaction with shareholders, otticers,
directors and atlihates (or shareholders, officers or directors of such attiliates) of the Corporation
or amend any such existing transaction or arrangement. in each case, other than issuances of capital
stock of the Corporation on which the Series A Prefenved Stockholders have preemptive nghts and
transactions or agreements between the Corporation and its subsidiaries, on the one hand, and
Parent and its subsidiuies, on the other hand, which are both (1) not materially less tavorable in
the aggregate to the Corporation and 1ts subsidiaries than transactions or agreements that would be
available on an wrm’s length basis with independent third partics and (b) consistent with past
practice;, or

3.4.8 enter into any agreement or arrangement o do any of the
toregomng.

3.5 =tmitons.

3.5.1 “Indebtedness” means (a) anv indebledness for borrowed
money, (b) other indebtedness that 1s evidenced by a note, bond, draft, debenture, mortgage or
similar debt instrument, (¢) obligations under capital leases, (d) letters of credit to the extent drawn
or funded with cash collateral, {¢) obligations created or ansing under any conditional sale or other
title retention agreement with respect 1o property acquired. (f) indebtedness secured by any
encumbrance on any assets of the Corporation or its subsidiaries, (g) eamout payments, installment
payments or other sunilar payments of deferred or contingent purchase price relating 1o any
acquisition of the assets or securities of any person, (h) any performance or surety bonds,
performance guaranties or similar financial commitments to the extent drawn or funded with cash
collateral, (1) nterest rate protection, hedges or similar wrangements, including swaps, caps,
collars, hedges or similar arrangements, and (j) guarantees, whether direct or indirect, of
Indebtedness of others or Indebtedness of anv other person secured by any assets of the
Corporation or any of its subsidiaries.

3.5.2 Drag-Along Transaction” means a sale to a third party of
a majority of the equity. or all or substantially all of the assets, of the Corporation, including by
means of a merger, consolidation, recapitalization or anv other means, occurving prior to a
Quahfied Public Offering and pursuant to which the holders of shares of Series A Preferred Stock
and any shares of Common Stock that were issued upon the prior conversion of the Series A
Preferred Stock, in the aggregate, recerve or have the right to receive consideration having a value
equal to or greater than one and one half (1.5) times the Original Issue Price with respect to all
shares of Series A Preferred Stock that are then 1ssued.

4. Optional Conversion. The holders of the Series A Preferred Stock shall have
conversion rights as follows (the “Conversiun Rights™):

4.1 Right 10 Convert,

4.1.1 Conversion Ratio. Each share of Senes A-t Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the pavment of additional consideration by the holder thereof. into such number of fully
paid and non-assessable shares ot Voting Commuon Stock as is determined by dividing the Original

1
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Issue Price bv the Conversion Price (as defined below) in effect at the time of conversion. Each
share of Sertes A-2 Preferred Stock shall be convertible, at the option of the holder thereof, at any
time and from time to ttme, and without the payment of additional consideration by the holder
thereof, into such number of fully paid and non-assessable shares of Non-Voting Common Stock
as is determined bv dividing the Original Issue Price by the Conversion Price in effect at the time
ot conversion. The “Conversion Price” applicable to the Series A Preferred Stock shall initially
be equal to the Onginal Issue Price. Such iminal Conversion Price. and the rate at which shares of
Serics A Pretuared Stock may be converted into shares of Common Stock, shall be subject to
adjustment as contzmplated by the definition of Original Issue Price and also as provided below.

4.1.2 Termination of Conversion Rights. In the cvent of a nolice
of redemption of any shares of Series A Preferred Stock pursuant to Section 6, the Conversion
Rights of the shares designated tor redemption shall terminate at the close of business on the last
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights tor such shares shall continue until
such price is paid in full. In the event of a Liquidation Event of the Corporation or a Deemed
Liquidation Event of the Corporation, the Conversion Rights shall terminate at the close of
business on the last full day preceding the date fixed for the payment of any such amounts
distributable on such event to the holders of Sertes A Preterred Stock; provided that the foregoing
termination of” Conversion Rights shall not atfect the amount(s) otherwise paid or payable 1n
accordance with Section 2.1 to holders of Series A Preferred Stock pursuant to such Liguidation
Event of the Corporation or a Deemed Liquidation Event of the Corporation.

4.2 Fractivnal Shares. No fractional shares of Common Stock shall be
1ssued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the number of shares of Common Stock to be tssued upon
conversion of the Series A Preferred Stock shali be rounded to the nearest whole share,

43 Mechanies of Conversion.

43.1 Notice of Conversion. In order for a holder of Series A
Preferred Stock to voluntanly convert shares ot Series A Preferred Stock into shares of Voling
Common Stock or Non-Voting Common Stock, as applicable, such holder shall (a) provide written
notice to the Corporation’s transter agent at the oflice of the transter agent for the Series A
Preterred Stock (or at the principal office of the Corporatton if the Corporation serves as its own
transter agent) that such holder elects to convert all or any number of such holder’s shares of Series
A Preferred Stock and, 1t applicable, any event on which such conversion is contingent and (b), if
such holder’s shares are certificated, surrender the ceriificate or certificates for such shares of
Series A Preferred Stock (or, it such registered holder alleges that such certificate has been lost.
stolen or destroved, a lost certificate affidavit and agreement reasonably acceptable 1o the
Corporation to indemnify the Corporation against any clam that mayv be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the office of
the transter agent tor the Series A Preferred Stock (or at the principal otfice of the Corporation iff
the Corporation serves as ils own transfer agent). Such notice shall state such holder’s name or
the names of the nominees in which such holder wishes the shares of Voting Common Stock or
Non-Voting Common Stock to be issued, as applicable.  [f required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by a written instrument
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or instruments of transier, m torm satistactory to the Corporation, duly executed by the registered
holder or his, her or its attornev duly authorized in writing. The close of business on the date of
receipt by the transter agent {or by the Corporation if the Corporation serves as its own transter
agent) ot such notice and, 1f applicable, certificates {or lost certificate aftidavit and agreement)
shall be the ime of conversion (the “Conversion Time™), and the shares of Voting Common Stock
or Non-Voting Common Stock, as applicable, tssuable upon conversion of the specified shares
shall be deemed to be outstanding of record as of such date. The Corporation shall, if applicable,
as soon as practicable after the Conversion Time (1) 1ssue and deliver to such holder of Series A
Preforred Stock, or to hig, her or its nominees, a certificate or certificates for the number of full
shares ot Voting Common Stock or Non-Voting Common Stock, as applicabie, issuable upon such
conversion in accordance with the provisions hereof and a certificate for the number (if any) of the
shares of’ Series A Preferred Stock represented by the surrendered certificate that were not
converted inte Common Stock, and (11) pay all Aceruing Dividends then accrued but unpaid (and
any other declared but unpaid dividends) on the shares of Series A Preferred Stock converted in
cash or. at the option of the holder, in the number of non-assessuble shares of Voting Common
Stock or, in the case of Series A-2 Preferred Stock, Non-Voting Common Stock. as is determined
by dividing such aggregate amount of dividends then accrued but unpaid bv the Original Issue
Price, subject to adjustment as provided below.

43,2 Reservation of Shares. The Corporation shall at all times
when the Senes A Preferved Stock shall be outstanding, reserve and keep avalable out of its
authonzed but umssued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its dulv authorized shares of Commaon Stock as shall from time
to time be suflicient to cttect the conversion of all outstanding Series A Preterred Stock; and 1f at
any time the number of authonzed but unissued shares of Voting Common Stock or Non-Voling
Common Stock shall not be sufficient to eftect the conversion of all then outstanding shares of the
Sertes A-1 Preferred Stock or Series A-2 Preferred Stock, as applicable, the Corporation shall take
such corporate action as may be necessary 1o increase its authorized but unissued shares of Voting
Common Stock or Non-Voting Common Stock to such number of shares as shall be sutticient for
such purposes, including. without limitation, engaging in best efforts to obtain the requisile
stockholder approval of any necessary amendment to these Amended and Restated Articles off
[ncorporation.  Before taking anv action which would cause an adjustment reducing the
Conversion Price below the then par value of the shares of Common Stock 1ssuable upon
conversion of the Series A Preferred Stock, the Corporation will take any corporate action which
may, in the opinion of 1ts counsel, be necessary in order that the Corporation may validly and
legally 1ssue fully paid and non-assessable shares ol Common Stock at such adjusted Conversion
Price.

433 Effectof Conversion. All shares of Series A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed to
be outstanding and all rights with respect to such shares shall immediaiclv cease and terminate at
the Conversion Time, except only the right of the holders thereot to receive shares of Common
Stock 1n exchange therefor and to receive payvment of anv Accruing Dividends accrued but unpaid
thereon, whether or not declared, together with any other dividends declared but unpaid thereon.
Any shares of Series A Preferred Stock so converted shall be retived and cancelled and may not be
reissued as shares of such series. and the Corporation may thereafler take such appropriate action
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{without the need for stockholder action) as may be necesswv to reduce the authorized number of
shares of Series A Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preterred Stock surrendered tor conversion or on the Common Stock dehvered upon
conversion.

43.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that mav be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of any
transter involved 1n the 1ssuance and delivery of shares of Common Stock 1n a name other than
that in which the shares of Senes A Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the sausfaction of the
Corporation, that such tax has been pauid,

4.3.6 Transfer Agent. The Corporation shall inttially serve as its
own transfer agent. ‘The Corporatton may appoint another transter agent at any time with prior

written notice to stockholders of the name of the transfer agent and 1ts office.

4.4 Adjustments to Conversion Price tor Diluting Issues.

4.4.1 Speaal Detinitions. For purpuses of this Article Fourth, the
following definitions shall applv:

(a) “Additional Shares of Common Stock™ shall mean
all shares of Common Stock 1ssued {or, pursuant to Section 4.4.3 below, deemed to be issued) by
the Corporation afier the Original Issue Date, other than (1) the following shares of Common Stock
antd (2) shares of Common Stock deemed issued pursuant to the following Options and Convertible
Securties (clauses (1) and (2), collectivelv, “Exempted Securities™):

(1) as to any senies of Prefeived Stock, shares of
Common Stock, Options or Convertible
Secunties 1ssued as a dividend or distribution
on such series of Preferred Stock;

() shares of Common Stock, Oplions or
Convertible Sceurities 1ssued by reason of a
dividend. stock split, split-up or other
distribution on shares of Common Stock that
is covered by Section 4.5, 4.6, 4.7 or 4.8;

(1)  shares of Comman Stock or Options issued to
emplovees or divectors of, or consultants or
advisors to, the Corporation or any of 1ts
subsidiaries pursuant to a plan, agreement or
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arrangement  approved by the Board of
Directors of the Corporation: or

(1v)  shares of Common Stock or Convertible
Securities actuallv tssued upon the exercise
of Options or shares of Common Stock
actually 1ssued upon the conversion or
exchange ot Convertible Securities, in each
case provided such issuance is pursuant to the
terms of such Option or Convertible Secunty.

(b) “Convertible Securities” shall mean any evidences
of indebtedness. shares or other securities directly or indirectly convertibhle into or exchangeable
for Common Stock, but excluding Options.

(c) “Option” shall mean rights, options or wurants
subscribe for, purchase or otherwise acquire Commeon Stock or Convertible Securities,

4.4.2 No Adjustment of Conversion Price. No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed issuance ot Additional
Shares of Comimon Stock if the Corporation receives written notice from the Requisite Holders
agreeing that no such adjustment shall be made as the result of the 1ssuance or deemed 1ssuance of
such Additiunal Shares of Common Stock.

443 Deemed Issue ol Additional Shares of Common Stock.

() It the Corporation at any time or from time to tine
after the Original Issue Date shall 1ssue any Options or Convertible Securities (excluding Options
ur Convertible Securities which are themselves Exempted Securitics) or shall tix a record date for
the determination of holders of any class of securities entitled (o receive any such Options or
Convertible Secuniies, then the maximum number of shares of Common Stock {as set torth 1 the
mstrument relating thereto, assuming the satisfaction of anv conditions to exercisability,
converubility or exchangeability but wathout regard 1o any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options o, in the case
ot Convertible Secunities and Oputions therefor, the conversion or exchange of such Convertible
Sccurtties, shall be deemed to be Additional Shares of Common Stock 1ssued as ot the time of such
issue or. in case such a record date shall have been fixed, as of the close of business on such record
date.

(b) It the terms of any Option or Convertible Security,
the issuance of which resulied in an adjustment to the Conversion Price pursuant to the terms of
Section 4.4 4, are revised as a result of an amendment to such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security {(but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for either (1) any increase or decrease in the number of shares of
Common Stock 1ssuable upon the exercise, conversion and/or exchange of anv such Option or
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Convertible Security or (2) any increase or decrease in the consideration pavable to the Corporation
upon such exercise, conversion and/or exchange, then, effeciive upon such increase or decrease
becoming effective, the Conversion Price computed upon the origmal issue of such Option or
Convertible Security (or upon the occwrrence of a record date with respect thereto} shall be
readjusted o such Conversion Price as would have oblained had such revised terms been in effect
upon the original date of issuance of such Option or Convertible Scecurity. Notwithstanding the
foregoing, no readjustment pursuant to this clause (b) shall have the effect of increasing the
Conversion Price to an amount which exceeds the Conversion Price that would have resulted trom
any issuances of Additional Shares of Common Stock (other than deemed issuances of Additional
Shares of Common Stock a5 a result of the issuance of such Option or Convertible Security)
between the original adjustment date and such readjustment date.

(v) [t the terms of any Option or Convertible Security
(excluding Options or Convertible Sceuritics which are themselves Exempted Sccurities), the
issuance ot which did not result in an adjustment to the Conversion Price pursuant to the terms of
Section 4.4.4 (either because the consideration per share (determined pursuant to Section 4.4.5) of
the Additional Shares ot Common Stock subject thereto was equal to or greater than the
Conversion Price then in effect. or because such Option or Convertible Secunty was issued before
the Original Issue Date), are revised after the Original Issue Date as a result of an amendment to
such tcrms or any other adjustment pursuant (o the provisions of such Option or Convertible
Secunty (but excluding automatic adjustments to such terms pursuant to anti-difution or similar
provisions of such Option or Convertible Secunty) to provide for either (1) anv increase in the
number of shares of Common Stock 1ssuable upon the exercise, conversion or exchange of anv
such Option or Convertible Security or (2) any decrease in the consideration pavable to the
Corporation upon such exercise, conversion or exchange. then such Option or Converiible
Security, as so amended or adjusted, and the Additional Shares of Common Stock subject thereto
(determined in the manner provided in Section 4.4.3(a)) shall be deemed to have been i1ssued
effective upon such increase or decrease becoming etteetive.

{dy ~ Upon the expuaton or temmation of any
uncxercised Option or unconverted or unexchanged Convertible Secunty (or portion thercof)
which resulted (erther upon its original 1ssuance or upon a revision of its terms) in an adjustment
to the Converston Price pursuant to the terms ot Section 4.4.4, the Conversion Price shall be
readjusted to such Conversion Price as would have obtained had such Option or Convertible
Security (or purtion thereot) never been issued.

(&) I the number of shares of Common Stock issuable
upon the exeraise, conversion and/or exchange of any Option or Convertible Security, or the
constderation payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the tine such Option or Converuble Securiiy 15 1ssued or amended but 1s subject to
adjusiment based upon subsequent events, anv adjustment to the Conversion Price provided tor in
this Scction 4.4.3 shall be effected at the time of such issuance or amendment based on such
number of shares or amount of consideration without regard to any provisions for subsequent
adjustments (and anv subsequent adjustments shall be treated as provided in clauses (b) and {¢) of
this Section 4.4.3). If the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any Option or Convertible Sceurity, or the consideration payable
lo the Corporation upon such exercise, conversion and/or exchange, cannot be calculated at all at
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the time such Option or Convertible Secunty s issued or amended, anv adjustment to the
Conversion Price that would result under the terms of this Section 4.4.3 at the time of such 1ssuance
or amendment shall instead be effected at the time such number ot shares and/or amount of’
consideration is first calculable (even it subject to subsequent adjustments), assuming tor purposes
of caleulating such adjusiment to the Conversion Price that such issuance or amendment took place
at the time such caleulation can first be made.

444  Adustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Original Issue
Date 1ssue Additional Shares of Common Stock (including Additional Shares of Common Stock
deemed to be 1ssued pursuant to Scction 4.4.3), without consideration or for a consideration per
share less than the Conversion Price in effect immediately prior to such issuance or deemed
1issuance, then the Conversion Price shall be reduced. concurrentlv with such issue, to a price
(calculated to the nearest one-hundredth of a cent) determined in accordance with the following
tormula:

CP2=CP* (A+B)+ (A +C).
For purpuoses of the toregoing tormula, the tollowing defimtions shall applyv:

(a) “CPy" shall mean the Conversion Price in effect
immediately after such issuance or deemed 1ssuance of Additional Shares of Common Stock

(b) “CPy" shall mean the Conversion Price in effect
immediately prior 1o suchssvance or deemed ssuance of Additional Shares of Coimmon Stock;

(c) “A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock (treating for this purposc as outstanding all shares of Common Stock issuable upon
exercise of Options outstanding immediately prior to such issuance or deemed issuance or upon
conversion or exchange of Convernble Securities (including the Senies A Preferred Stock)
outstanding (assuming exercise of any outstanding Options therefor} immediately prior to such
15suc);

(d) “B” shall mean the number of shares of Common
Stock that would have been 1ssued 1t such Additional Shares of Common Stock had been issued
or deemed assued at a price per share equal to CPy (determined by dividing the aggregate
consideration recerved by the Corporation in respect of such i1ssue by CPy); and

(e) “C” shall mean the number of such Addittonal Shares
of Common Stock tssued in such lransaction.

445 Determination of Consideration. For purposcs of this
Sechion 4.4, the consideration received by the Corporation for the issuance or deemed issuance of
any Additional Shares of Common Stock shall be computed as tollows;

(a) Cash and Property. Such consideration shall:
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(1) insofar as it consists of cash, be computed at
the aggregate amount of cash received by the
Corporatton, excluding amounts paid or
pavable for accrued interest,

(11) insofar as i1t consists of property other than
cash, be computed at the fair market value
thereof’ at the time of such ssue. as
determined in good faith by the Board of
Ihrectors ot the Corporation; and

(1)  in the event Additional Shares ot Common
Stock are issued together with other shares or
securities or other assets of the Corporation
for consideration which covers both, be the
proportion of such consideration so received,
computed as provided 1n clauses (1) and (1)
above, as determined n good faith by the
Bowrd of Directors of the Corporation.

(b) Options and  Convertible  Secunties. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed 10 have been issued pursuant to Section 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

(1) The total amount. if anvy, received or
receivable by the  Corporation  as
consideration for the 1ssue of such Options or
Convertible Securities, plus the minimum
aggregate amount of additional consideration
(as set forth i the instruments relating
thercto, without regard to anv provision
contammed  therein for a  subsequent
adjustment of such consideration) pavable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options  for Convertible  Securitics, the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securitics, by

() the maximum number ot shares of Common
Stack {as set forth in the instruments relating
thereto, without regard to anv provision
contained  therein  for a  subsequent
adjustment of such number) i1ssuable upon
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the exervise of such Options or the
conversion or exchange of such Convertible
Securities, or i the case of Options for
Convertible Secunities, the exercisc of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securtiies.

446 Muluple Closing Dales. In the event the Corporation shall
isste on more than one date Additional Shares of Common Stock that are a part of one transaction
or a serics of related transactions and that would result in an adjustment to the Conversion Price
pursuant to the terms of Section 4.4.4, then, upon the final such issuance, the Conversion Price
shall be readjusted to give etlect to all such issuances as it they occwred on the date of the first
such issuance (and without giving eficet to any additional adjustments as a result of any such
subsequent 1ssuances within such penod).

45  Adjustment for Stock Sphits and Combinations. If the Corporation
shall at anv time or from time to me after the Original Tssue Date effect a subdivision of the
outstanding Common Stock, the Conversion Price in effect immediately before that subdivision
shall be proportionately deercased so that the number of shares of Common Stock 1ssuable on
conversion of each share of such series shall be mcreased in proportion to such mcrease i the
aggregate number of sharcs of Common Stock outstanding. If the Corporation shall at any time
ar from time to ume after the Onginal Issue Date combine the outstanding shares of Common
Stock, the Conversion Price in effect immediatelv betore the combination shall be proportionately
mereased so that the number of shares of Common Stock issuable on conversion of cach share of
such senes shall be decreased 1n proportion to such decrease in the aggregate number of shares of
Common Stack outstanding. Any adjustmentunder this Section shall become effective at the close
ol business on the date the subdivision or combination becomes effective.

4.6 Adjusiment for Certan Dividends and Distributions. In the cvent
the Corporation at any time or from time to time after the Onginal Issue Date shall make or issue,
or {1x a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Conversion Price in eftect immediately before such event
shall be decreased as of the time of such 1ssuance or, in the event such a record date shall have
been fixed, as of the ¢lose of business on such record date, by multiplving the Conversion Price
then in effect by a traction:

(H tre numerator of which shall be the total number of shares of
Common Siock 1ssucd and outstanding immediately prior to the time of such 1ssuance or the close
ol business on such record date, and

2) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediatelv prior to the time of such issuance or the close
of busiitess on such record date plus the number of shares of Common Stock 1ssuable in payment
of such dividend or distribution.
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Notwithstanding the foregoing, (1) if such record date shall have been tixed and such dividend s
not fully paid or 1f such distribution is not tully made on the date fixed thercfor, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and therealter
the Conversion Price shall be adjusted pursuant to this Section as of the time of actual payment of
such dividends or distributions; and (b) that no such adjustment shall be made 1f the holders of
Series A Preferred Stock simultancously receive a dividend or other distribution of shares of
Common Stock in a number equal to the number of shares of Common Stock as thev would have
received 1t all outstanding shares of Series A Preferred Stock had been converted into Common
Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions. In the cvent the
Corporation at any time or from time to time after the Original Issue Date shall make or 1ssue, or
tix a record date tor the determination of holders of Common Stock entitled to receive, a dividend
or other distribution pavable in securities of the Corporation {other than a distribution of shares of
Common Stock in respect of outstanding shares ol Common Stock) or in other property and the
provisions of Section 1 do not apply to such dividend or distribution. then and 1n each such event
the holders of Series A Preferred Stock shall receive, simultaneously with the distribution to the
holders of Common Stock, a dividend or other distribution of such securifies or other property in
an amount equal to the amount of such securities or other property as they would have recerved af
all outstanding shares ot Serics A Preferred Stock had been converted into Common Stock on the
date of such event.

48  Adjustment for Merger or Reorganization, etc. Subject 10 the
provisiuns of Section 2.3, 1t there shall oceur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the Senes
A Preterred Stock) 15 converted ito or exchanged tor securities, cash or other propertv (other than
a transaction covered by Sections 4.4. 4.6 or 4.7), then, tollowing any such reorganization,
recapitalization, reclassification, consolidation or merger, each share of Series A Preferred Stock
shall thereatter be convertible in lieu of the Common Stock into which et was convertible prior to
such event into the kind and amount of securitics, cash or other property which a holder of the
number ot shares of Common Stock of the Corporation 1ssuable upon conversion of one (1) share
of Senies A Preferred Stock unmedialely prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant 1o such
transaction; and, in such case, appropriate adjustment {as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application ot the provisions in this Seclion
4 with respect to the rights and interests thereafler of the holders of the Series A Preferred Stock,
to the end that the provisions set forth in this Section 4 (ncluding provisions with respect 1o
changes in and other adjustments of the Conversion Price) shall thereafter be applicable, as nearly
as reasonably may be, in relation to any securities or other property thereafter deliverable upon the
conversion ot the Series A Preferred Stock.

4.9 Cerificate_as to_ Adjustments.  Upon the occwrrence ot each
adjustment or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at
its expense shall, as promptly as reasonably practicable but 1n any cvent not later than ten (10)
days thereatter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred Stock a certificate setiing forth such adjusiment or
readjustment (including the kind and amount of secunities, cash or other property into which the
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Series A Preferred Stock is convertible) and showing in detl the tacts upon which such
adjustment or readjusiment is based. The Corporation shall, as promptly as reasonably practicable
atter the written reguest at any time of’ any holder of Series A Preferred Stock (but in anv event
not later than ten (10) days thereafter), fimish or cause to be furmished to such holder a certificate
setting forth (1) the Conversion Price then in effect. and (1) the number of shares of Common Stock
and the amount, i1f anv, of other secunties, cash or property which then would be recerved upon
the conversion of Series A Preferred Stock.

4.10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
1ts Common Stock {(or other capital stock or securities at the time 1ssuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to recerve any right to subscribe tor or purchase any shares of capital stock
of any class or any other securities, or to receive any other secunity, or

(b) of any capital reorganization of the Corporation, any
reclassitication ol the Common Stock of the Corporation, or any Deemed Liquidation Event; or

(€) of the voluntwy or  mvoluntary  dissolution,
liquidation or winding-ip of the Corporation,

then, and 1n each such case, the Corporation will send or cause to be sent to the holders of the
Sertes A Preferred Stock a notice specifving, as the case may be, (i) the record date for such
dividend, distribution or night, and the amount and character of such dividend, distribution or right,
or (11) the effective date on which such reorganization, reclassification, consolidation, merger,
transter, dissolution, liquidation or winding-up is proposed 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
securities at the time issuable upon the conversion of the Series A Preferred Stock) shall be entitled
to exchange their shares of Common Stock (or such other capital stock or securities) for securitics
or other property deliverable upon such reorgamzation, reclassificauon, consolidation, merger,
transfer, dissolution, hiquidation or winding-up, and the amount per share and character of such
exchange applicable to the Series A Preferred Stock and the Common Stock. Such notice shall be
sent at teast ten (10) days prior to the record date or etfective date for the event specified in such
notice.

411  Certain Other Events. If any event occurs of the type contemplated
by the provisions of this Section 4 but not expressty provided tor by such provisions (including,
without limitation. the granting af stock dividends, stock appreciation righls, phantom stock rights,
or other rights with equity teatures), then the Bowd of Directors shall make an appropriate
adjustment in the Converston Price so as to protect the rights of the record holders of the Series A
Preterred Stock; provided that no such adjustment shall increase the Conversion Price or decrease
the number of issuable shares of Common Stock upon conversion of' the Series A Preferred Stock.

5. Mandatory Cunversion.
3l Trigger Events. Upon either (a) the closing of the sale of shares of

Common Stock to the public at a price of at least one and one half (1.5) times the Original Tssue
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Price (subject 1o appropriate adjustment in the event of any stock dividend, stock split, combination
or other similar recapitalization with respect to the Common Stock), in a firm-commitment
underwritten public oflering pursuant to an eftective registration statement under the Secunities
Act ot 1933, as amended, resulting in at least $250 mullion of gross proceeds to the Corporation
(from unaffiliated parties) and in connection with such offering the Cammon Stock 1s listed for
trading on the Nasdaq Stock Market’s National Market, the New York Stock Exchange or another
“national securities exchange™ that has registered with the Secunities and Exchange Commission
under the Securities Exchange Act of 1934 (a “National Securities Exchange”) approved the
Board of Directors (a “Qualified Public Offering™) or (b) the date and time. or the occurrence of
an event, specitied by vote or wiitten consent of the Requisite Holders (the time ot such closing
or the date and time specified or the ime of the event specified in such vole or written consenl is
referred to herein as the “Mandatory Conversion Time”), then (1) all outstunding shares of Seres
A Preferred Stock shall automatically be converted into shares of Common Stock, at the then
effective conversion rate as calculated pursuant to Section 4.1.1 and (1) such shares mav not be
reissued by the Corporation.

3.2 Procedural Requivements. All holders of record of shares of Series
A Prefared Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated tor mandatory conversion of all such sliwes of Series A Preferred Stock pursuant to
this Section 3. Such notice nced not be sent in advance of the oceurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
i certilicated form shall surrender s, her or its certificate or certilicates for all such shares (or,
if such holder alteges that such certificate has been lost, stolen or destroved, a lost certificate
atfidavit and agreement reasonably acceptable to the Corporation to indemnity the Corporation
against any claim that may be made against the Corporation an account of the alleged loss, theft
or destruction of such certificate) to the Corporation at the place designated in such notice. 1f s0
required by the Corporation, anv cerfificates surrendered for conversion shall be endorsed or
accompanied by wntten instument or nstruments of transter, in form satistactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing.  All rights with respect to the Series A Preferred Stock converied pursuant to Section
5.1, including the nghis, if any, to receive notices and vote (other than as a holder of Common
Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure of the holder
or holders thereof to swrender any certificates at or prior to such time), except only the rights of
the holders thereof, upon surrender of any certificate or certificates of such holders (or lost
certiticate attidavit and agreement) therctor, to receive the items provided for in the next sentence
of'this Section 3.2, As soon as practicable after the Mandatory Conversion Time and, if applicable,
the surrender ol any certificate or certiticates (or lost certificate attidavit and agreement) tor Series
A Preferred Stock, the Corporation shall (a) tssue and deliver to such holder, or to his, her or its
nominees, a certificate or certificates for the number of full shares of Common Stock 1ssuable on
such conversion 1n accordance with the provisions hereot and (b) pay any declared but unpaid
dividends on the shares of Series A Preferred Stock converted. Such converted Series A Preferred
Stock shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation mav thereafter take such appropriate achion (without the need for stockholder action)
as may be necesswry to reduce the authorized number of shares of” Series A Preterred Stock
accordingly.

33 Special Mandatory Conversion.

[
[
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5.3.1 Tngger Event. In the event that (a) the Flonda Othice of
[nsurance Regulation grants the Approval, or (b) the Approval 1s no longer reguired for the
Acquisition, then each share of Series A-2 Preferred Stock outstanding as of the date of such
Approval or the date on which the Approval becomes no longer necessary, as appheable, shall
automatically, and without any further action on the part of any holder thereof, be converted into
one (1) share of Series A-1 Prefenred Stock, etfective as of the close of business on the such date,
as applicable. Such conversion 1s referred to as a “Spectal Mandatory Conversion”™ and the date
of such conversion is referred to as the “Special Mandatory Conversion Date”.

$.3.2 Procedural Requirements.  Upon a Special Mandatory
Converston, cach holder of shares of Scries A-2 Preferred Stock converted pursuant to
Section 5.3.1 shall be sent written notice of such Special Mandatorv Conversion and, if such shares
are certificated, each holder ol such shares of Series A-2 Preterred Stock in ceruificated torm shall
surrender his, her or its certificate or certificates for all such shares (or, 1f such holder alleges that
any such certiticate has been lost, stolen or destroyed, a lost certiticate affidavit and agreement
reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may
be made aganst the Corporation on account of the alleged loss, theft or destuction of such
certiticate) to the Corporation at the place designated in such notice. It so required by the
Corporation. any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satistactory to the Corporation, duly executed
by the registered holder or by his, her or its attorney duly authorized in writing. All nights with
respect Lo the Series A-2 Preterred Stock converted pursuant to Section 5.3.1, including the nights,
if any, to recetve notices and vote (other than as a holder of Common Stock), will terminate at the
time of the Special Mandatory Conversion (notwithstanding the tailure of the holder or holders
thereof to surrender anv certificates for such shares at or prior to such time}, except only the rights
of the holders thereof. upon swrender of anv certificate or certificates of such holders therefor (or
lost certificate affidavit and agreement). to receive the items provided for in the next sentence of
this Section 3.3.2.  As soon as practicable after the Special Mandatory Conversion and, if
applicable, the surrender of any certificate or certificates (or lost certificate atfidavit and
agreement) for the Series A-2 Preferred Stock so converted, the Corporation shall issue and deliver
to such holder, or to his, her or 1ts nominees, a certtiicate or certilicates tor the number ol tull
shares of Series A-1 Preferred Stock 1ssuable on such conversion in accordance with the provisions
hereot. Such converted Series A-2 Preferred Stock shall be retired and cancelled and may not be
reissued as shares of such series, and the Corporation may thereafter take such appropriate action
(without the need for stockholder action) as may be necessary to reduce the authorized number of
shares of Senes A-2 Preferred Stock accordingly. For the avoidance ot doubt, the failuwre of any
holder of Series A-2 Preferred Stock converted pursuant to Section 5.3.1 to surrender any
certificates for such shares following the Special Mandatorv Conversion shall not adversely affect
such holder’s rights as a holder of Series A-1 Preferred Stock thereafier. To the extent that any
shares of Series A-2 Preferred Stock have been converted into shares of’ Non-Voting Common
Stock prior to a Special Mandatory Conversion, then upon the Special Mandatory Conversion
Date, vach share of Non-Voting Commuon Stock shall automatically and without any action on the
part of the holder thereby, convert into one (1) share of Voling Common Stock, and the provisions
of this Section 5.3.2 shall apply to such conversion mutatis mutandis.

5.3.3 Detinttions. For purposes of this Section 3.3, the following

definitions shall apply:
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() “Acquisition” shall mean  the acquisition  of
“conlrol™ of the Corporation’s insurance company subsidiaries under applicable mnsurance Iaws,
such thata filing under § 628.461, Fla. Stat, (2020) ts required in connection therewth, by Investor
through the acquisition of Voting Comimon Stock of the Corporation.

(b) “Approval” shall mean the approval of the
Acquisition by the Florida Office of Insurance Regulation pursuant to § 628.461, Fla. Stat. (2020).

6. Redemption.

6.1 General. At any time on or after the date that is ninety (90) days
prior to the tourth (4%) anniversary of the Oviginal Issue Date, the Requisite Holders may provide
the Corporation with a wrilten notice requesting redemption of all shares of Series A Preferred
Stock on or afler (but not betore) such fourth anniversary (the “Redemption Request™) and such
shares of Scries A Preferred Stock shall be redeemed by the Corporation at a price equal to the
greater of (A) the Liquidation Amount, and (B) the Fair Market Value (determined in the manner
sct forth below) ot a single share of Series A Preferred Stock as of the dale of the Corporation’s
receipt uf the Redemption Request ((A) or (I3), as applicable, the “Redemption Price™), not more
than ninety (90) days atier receipt by the Corporation of such Redemption Request (but not betore
such fourth anniversary). Upon receipt of a Redemption Request. the Corporation shall apply all
of 1ts assets to any such redemption, and to no other corporate purpose. The date ot the redemption
shall be referred to as a “Redemption Date.” On the Redemption Date, the Corporatian shall
redeem all of the outstanding shares of Series A Preferred Stock owned by each holder. For
purposes of this Section 6.1, the fair market value of a single share of Series A Preferred Stock
shadl be the faw market value as determined by giving ettect to the terms applicable to the Series
A Preferred Stock, including the dividend rate, the Conversion Price and the amounts to which the
holder of such shares of Senes A Preferred Stock would be entitied tn anv liquidation or
extraordinary corporate transaction assuming all the holders of the Series A Preterred Stock to
Common Stock converted their Series A Preferred Stock to Common Stock immediately prior to
such liquidation or extraordinary corporate transaction, and without applving any “minority
discount™ or similar reduction in value as a result of the Series A Preferred Stock. or the Common
Stock nto which itis convertible, not representing a controlling stake in the Corporation. The Fair
Market Value will inttially be determined by an independent valuation firm sclected by the Board
of Directors and will be included in the Redemption Notice delivered pursuant o Section 6.2, 1t
the Requisite Holders notify the Corporation in writing within ten (10) days after receipt of the
Redemption Notice of thewr objection to the Far Market Value determination, the Requisite
Holders may select an independent valuation firm to calculate the Fair Market Value and, if
different than the Fair Market Value determined by the independent valuation firm selected by the
Board of Directors, the Requisite Holders and the Corporation shall jointly hire a third independent
valuation firm, which wll select the valuation performed by cither of the two independent
valuation tirms previously selected by the Board of Directors and the Requisite Holders to be the
prevailing valuation of Fair Market Value hercunder (based on such third valuation firm’s view of
the relative propriety ol the two valuations),

6.2 Redemption Notice. The Corporation shall send written notice of
the mandatory redemption required to be effected pursuant to Section 2.1.2 or any redemption to
be effected pursuant to any Redemption Request delivered pursuant to Section 6.1 (a
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“Redemption Notice™), to each holder of record ot Senes A Preferred Stock as soon as practicable
atler becoming aware ot such mandatory redemption requirement or occurrence or the receipt of
such Redemption Request, as applicable.  Each Redemption Notice or other notice delivered
hereunder shall state:

(2) the number of shares of Series A Preferred Stock
held by the holder;

(b) the Redemption Date and the Redemption Price or
Liguidation Price, as applicable {(including the Fanr Market Value per share of Series A Preferred
Stock subject to redemption or liquidation, as applicable):

{c) the date upon which the holder’s rnight to convert
such shares terminates (as determined in accordance with Section 4.1); and

{d) for holders of shares in certificated torm, that the
holder 1s to surrender to the Corporation, in the manner and at the place designaled, his, her or its
certihicate or certtficates representing the shares of Series A Preterred Stock to be redeemed.

6.3 Surrender of Certificates: Payment. On or betore the Redemption
Date, each holder of shares of Series A Preferred Stock to be redeemed on the Redemption Date,
unless such holder has exercised his, her or its right to convert such shares as provided in Section
4, shall, il a holder of shares in certificated form, surrender the certificate or certificates
representing such shares (or. 1f such regisiered holder alleges that such certificate has been lost.
stolen or destroyed, a lost certihicate athdavit 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, thett or destruction ol such certificate) to the
Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price fur such shares shall be payable to the order of the person whose name
appears on such certificate ar certificates as the owner thereof. In the event less than all of the
shares of Series A Preferred Stock represented by a certificate we redeemed, 4 new certificate,
instrument, or book entry representing the unredeemed shares ot Series A Preferred Stock shall
promptly be issued to such holder. For so long as the shares of common stock of Parent are listed
on a National Securities Exchange, uny portion of the Redemption Price in exeess of the
Liquidation Amount may be settled and paid, at the Corporation’s option, in shares of the common
stock of Parent based on the traling 30-day volume-weighted average price of such shares.

6.4 Rights Subsequent to Redemption. If the Redemption Notice shall
have been dulv given, and if on the Redemption Date the Redemption Price pavable upon
redemption of the shares of Series A Prefurred Stock to be redeemed on the Redemption Date 1s
paid or tendered for payment or deposited with an independent payment agent so as to be available
therefor in a imelv manner, then notwithstunding that anv certificates evidencing any of the shares
of Series A Preferred Stock so called for redemiption shail not have been sturendered, dividends
with respect to such shares of Series A Preferred Stock shall cease to accrue after the Redemption
Date and all rights with respect to such shares shall forthwith after the Redemption Date terminate.
except only the right of the holders to receive the Redemption Price wathout interest upon surrender
of any such certificate or certificates theretor,

]
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7. Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred Stock
that are redeemed, converted or otherwise acquired by the Corporation or any of its subsidianes
shall be automatically and immediately cancelled and retired and shall not be reissued, sold or
transterred. Neither the Corporation nor any of its subsidianes may exercise any voting or other
rights granted to the holders of Series A Preferred Stock following redemption, conversion or
acquisition.

R Waiver.  Lxcept as otherwise set forth heremn, (2) any of the nights, powers,
preferences and other terms of the Series A Preferred Stock set forth herein may be waived on
behalt of all holders ot Series A Preferred Stock by the affirmative written consent or vote of the
Requisite Holders. and (b) at any time more than one (1) scries of Preferrcd Stock is issued and
outstanding, any of the rights, powers, preferences and other terms of any series of Preferred Stock
set forth herein may be warved on behalf of all holders of such series of Preferred Stock by the
athomative written consent or vote of the holders ot at least u majority of the shares of such series
of Preferred Stock then outstanding.

9. Notices. Any nolice required or permmtted by the provisions of thns Article Fourth
to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid. to
the post oftice address last shown on the records of the Corporation, or given by clectronic
communtcation in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic transmission.

FIFTH: Subject to any additional vote required by these Amended and Restated Articles
of Incorparation or Bvlaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors 15 expressly authorized 1o make, repeal; alter, amend and rescind anv or all
of the Bylaws of the Corporation.

SIXTH: The Board of Directors will be classified as set forth in these Amended and
Restated Articles of Incorporation.  The directors will be classitied with respect to the ume for
which they severally hold oflice, into three classes, Class A, Class B and Class C, cach of which
will be as nearly equal number as possible, and will be adjusted from time to tune in the manner
specified mn the Bvlaws to maintain such proportionality. Each director in Class A will hold otlice
for a term expiring at the 2021 annual meeting of the sharcholders; each director in Class B wall
hold ottice for a term expiring at the 2022 annual meeting ot the sharcholders; and each director
in Class C will hold office for a term expiring at the 2023 annual meeting of the shareholders,
Notwithstanding the foregoing provisions ot this Article Sixth, each director will serve until such
director’s suceessor 1s duly efected and quahified or until such director’s earlier death, resignation
or removal. At cach annual meeting of the sharcholders, successors to the class of directors whose
term cxpires at that meeting will be clected to hold office for a term expiring at the annual mecting
of the shareholders held in the third vear following the vear of election and until their successors
have been duly elected and quahfied or until such director’s earlier death. resignation or removal.
Suhbject to anv adduional vote required by these Amended and Restated Articles of Incorporation,
the number ot directors of the Corporation shall be determined in the manner set torth in the
Bvlaws of the Corporation. Each director shall be entitled to one (1) vote on each matter presented
to the Board of Directors.
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SEVENTH: Elections of directors need not be by wiitten ballot unless the Bylaws ot the
Corporation shall so provide.

EIGHTH: Mecetings of stockholders may be held within or wathout the State of Florida,
as the Bylaws of the Corporation may provide. The books of the Corporation may be kept outside
the State of Flanda at such place or places as may be designated from time to ime by the Board
of Dhrectors or in the Bviaws of the Corporation.

NINTH: To the fullest extent permitted bv law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders tor monetary damages lor breach of
fiduciary duty as a director. If the FBCA or any other law of the State of Fiorida 1s amnended after
approval by the stockholders of this Article Ninth to authonize corporate action turther eliminating
or limiting the personal liability of directors, then the hiability of a director of the Corporation shall
be eliminated or hmited to the fullest extent permitted by the FBCA as so amended.

Any repeal or modification of’ the foregoing provisions of thus Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation exasting at the time of, or increase the lability of any director ot the Corporation
with respect to any acts or omussions of such director occurring prior o, such repeal or
modification.

TENTH: To the fullest extent permitted by applicable law, the Corporation is authorized
to provide indemnification of (and advancement of expenses ) directors, olticers and agents of
the Corporation {and any other persons to which FBCA permits the Corporation to provide
indemnitication) through Bvlaw provisions, agreements with such agents or other persons, vote of
stockholders or disinterested directors or otherwise. 1 excess of the indemnification and
advancement otherwise permitted by the FBCA.

Any amendment, repeal or moditication of the foregoing provisions of this Article Tenth
shall not (a) adverselv affect any right or protection of any director, officer or other agent of the
Corporation existing at the time of such amendment, repeal or moditication or (b) ncrease the
liabilitv of any director of the Corporation with respect to anv acis or omissions of such director,
officer or agent occurring prior to, such amendment, repeal or modification.

* * L]

3 That the foregoing amendment and restatement was approved by the holders
of the requisite number of shares of this Corporation i accordance with the FBCA.

1. That these Amended and Restated Artreles of Incorporation, which restate
and integrate and further amend the provisions of this Carporation’s Articles of Incorporation, has
been duly adopted in accordance with the FBCA.

[Signature Page Follows|
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IN WITNESS WHERFEOQF, these Amended and Restated Articles of Incorporation have
been executed by a duly authorized officer of this Corporation on this 26th day of February, 2021.

DocuSigned by:

- Parsh Pl

- - EMAEEBISBCOBE 1AL
Wame: Paresh Patel

Its: Chiet’ Executive Officer
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