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SECOND AMENDED AND RESTATED S TS TATE
ARTICLES OF INCORPORATION - T o
OF

TYPTAP INSURANCE GROUP, INC.

(Pursuant to Sections 607.1007 and 607.1003
of the Florida Business Corporation Act)

TvpTap [nsurance Group, Inc., a corporation organized and existing under and by virtue of
the provisicns of the Florida Business Corporation Act (the “FBCA™),

DOFES HEREBY CERTIFY:

1. That this Corporation is named TvpTap Insurance Group, Inc. (the
“Corporation’) and was ongmally incorporated in the State of Flonda on Julv 21, 2020, and that
these Second Amended and Restated Asticles ot Incorporation shall amend, restate and supersede
in their entirety any and ali prioy Articles of Incorporation, as amended or as amended and restated,
and any other Articies of Amendment or Certificates of Designation thereta, filed with the State of
Flotida from the date of the Corpuration’s original incorporation thiough the date hereof.

2 That these Second Amended and Resiated Articles of {ncorporation have
been approved by the Bourd of Directors and sharcholders of the Corporation in the manner and
by ihe voic requited by the FBCA. These Second Amended and Restated Anticles of Incorporation
contain amendments that require shareholder approval. These Second Amended and Restaied
Artictes of Incorporation were approved by the sharcholders pursuant to a written consent in Heu
of a meeting dated June 22, 2023, and the votes cast for the amendinent by the shareholders were

sufficient for approval.

That the Amended and Restated Articles of Incorporation of this Corporation have
been amended and restated in their entireiv 1o read as follows:

FIRST: The namc of s corporation s TypTap Insurance Group, Ine. (the
“Corporation™].

SECOND: The address of ihe principal otfice ot the Carporation is $3) W, Cypress
Sueet, Suite 100, Tampa, Florida 33607. The mailing address of the Corporation is 5300 W,
Cypress Street, Swiie 100, Tampa, Florida 33607, The address of the Corporation’s registered
office 1s One Independent Drive, Suite 1300, Jacksonville, Florida 32202, The name of the
registercd agent at such address is F&L Corp.

THIRD: The nature of the business or purposes to be conducted or promoted is 1o engage
inanv lawful act or activity for which corporations may be organized under the FBCA.

FOURTH: The :oial sumber o shares of all classes of stock which the Corporation shall
have anthority o issue is {1} 181,860,000 shares of voting Curninon Stock, $0.001 par value per
share (“Voting Comman Stock™), (1i) 2,140,000 shares of non-voting Common Stock, 30.00t par
value per share (“Non-Voting Common Stock,” and, together with Veting Common Stock,

“Common Stock™) and (i) 38,502,000 shares of Preferred Stock, 30.001 par value per share

45234-395809-9454.2
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(“Preferred Stock™). Pursuant to Sechion 607.0602 of the FBCA, the Board of Directors is
authorized. without the approval of the sharehiolders of the Corporation, to (a) provide for the
classification and reclassification of any unissued shares of Preferred Stock and determine the
preferences. limitations, and relative rights thereof and (b) issue Preferred Stock in one or more
classes or seres, all within the limitations set forth in Scetian 607.0601 of the FBCA.

The following 15 a statement of the desigrations 2nd the powers. privileges and rights. and
the qualifications. imitations or restrictions thereof in respect f each class of capital stock of the

Corporation.
A COMMON STOCK

1. General. The voung, dividend and liquidation rights of the holders of the Common
Stock are subject o and qualified by the rights. powers and preferences of the holders of the
Preferred Stwock set forth herein.

share of Voting Common Stock held at all imeetings of sharcholders (and written actions in lieu of
meetings). The holders of the Non-Voiing Common Stock are not entitled to vote on any matter
presented to the sharcholders of the Corporaiion for their action or consideration at any meeting
of stockholders of the Carparation (or by written consent of sharcholders in lieu of ineeting). The
nuinber of authorized shares of Connmon Stock may be increased o decreased (but not below the
munber of shares thereof then outstanding) by (i addition 10 an¥ vote of the holders of one or
more series of Preferred Stock that may be required by the terms of these Amended and Restated
Auticies of Incorporation) the affirmatuve voie of the holders of shares of capital stock of the
Corporation representing a majority of the votes represented by all outstanding shares of capiial
stock of the Curporation entitled 1o vote, irrespective of the provisions of Section 607.1004 of the
FRCA.

2 Moung, The holders of the Voung Conunon Stock are entitled 10 one vote for each

13. PREFERRED STOCK

36,362,000 shares of the anthonzed and umissued Preferved Stock of ithe Corporation are
hereby designated “Series A-1 Preferred Stock™, and 2,140,000 shares of the anthorized and
unissued Preferred Stock of the Corporation aie hereby designated “Series A-2 Preferred Stock™,
cach with the following rights, preferences, powers. privileges and restrictions, gualifications and
Lmitations set forth in thus Part B of Article Fourth. The Series A-1 Preeferred Stock and the Series
A-2 Preferred Stock aure heremnafter referied to collectively as “Series A Preferred Stock™. Unless
otherwise indicated, references to “Sections™ in this Part B of this Article Fourth refer (e sections
of Part B of this Article Feurth.

i. Dividends.

1.1 Accrual of Dividends. From and afier the Original issue Date
dividends shalt accrue on such shares of Series A Preferred Stock (as adjusied in the eveni of any
stock dividend, stock split, combination or other similar recapitalization with respect to the Serics
A Preferred Siock, the “Accruing Dividends™) at the following rates: (i) dwing the first vear
following the Original Issue Date, $0.50 per share per annum, or, if the Corporation elects to pay
such dividends as PIK Dividends as defined in and pursuant 1o Section 1.2 below, 30.60 per share

4864-3989-9482 2
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per annum; {i1) during the second vear foliowing the Qriginal Issue Date, $0.60 per share pey
arnum or, if the Corporation elects to pay such dividends as PIK Dividends as defined in and
pursuant to Section .2 below, $0.70 per sha:e per annum; (i1i) during the third year {ollowing the
Original Issue Date. $0.75 per share per annum; and (iv) during the fourth year following the
Originai Issue Date and thereafter. 30.95 per shate per annum. Accruing Dividends shall accrue
from day teo day. whether or not declared, shall be cumulative and shall be payable semi-annually
in arrears on March I and September | of each year. commencing September 1. 2021 (pro-rated
for partial months), except that if such date is not a Business Day then o the extent so declared by
the Board of Directars the dividend shall be pavable on the lirst immediately succeeding Business
Day (as used herein, the term “Business Day” shall mean any day except a Satwday, Sunday or
day on which banking insututions are legaliy authorized 1o close in Tampa. Florida) (each such
date being hereinafter seierred to as 2 "Dividend Pavment Date™).

1.2 Pavment of Dividends. Accruing Dividends shall be paid in cash
out of legally available funds; provided, however, the Corporation may elect, in its sole discretion,
o pay the Aceruing Dividends accrued on the Series A Preferred Stock dwing the first vear
following the Original Issue Date and the second year following the Original Issue Date in fully
paid and non-assessable shares of Series A-2 Pretaired Stock untl the Special Mandatory
Conversion Date {as cdefined below) and in {ully paid and non-assessable shares of Series A-1
Preferred Stock following the Special Mandatory Conversion Date (such dividends paid in shares
as sct forth herein being the "PIK Dividends™). PIK Dividends shall be paid by issuing to each
record hoider of Setics A Preferred Stock a number of shares of Series A-1 Preferred Stock or
Series A-2 Prefeired Stock, as applicable ("PIK Dividend Shares™). determined by dividing (x)
the toal aggregate doilar amount of unpaid Accruing Dividends with respect to the applicable
Series A Pieferied 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 Original Issue Price (as
defined below) for such applicable scries of Series A Preferred Stock. PIK Dividend Shares will
be delivered in book entry form unless a holder requests physical certificates. If the Corporation
delivers PIK Dividend Shares in licu of cash with respect to any of the Accruing Dividends for an
applicable Dividend Payment Date, it must do so with 1espect 10 all 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 Swck to which halders may become entitled pursuant to
this subparagraph. but in lieu thereof, the Corporation shall pay 1o such holders an amount equal
1o the product obtained by multiplving the Original issue Price by the fraction of a shaie not issued
pursuani o the previous sentence. Each dividend shall be paid 1o the holders of record of Series
A Preferred Stock as they appear on the stock 1egister of the Corporation on the record Jate, not
more than ten (10) days after the applicable Dividend Pavment Date, as shall be fixed by the Board
of Directots. Dividends pavabie on cach Dividend Payment Date shall be computed on the basis
of a 360-day vear of twelve 30-day months and rounded 10 the nearest cent. Hvidends on account
of arrearages for any past Dividend Payment Date mayv be declared and paid at any time, without
reference to any scheduled Dividend Payment Date, 10 holders of record on such date, as may be
fixed by e Board of Durectors of the Corporation. Interest shall accrue and se payvable with
respect to any dividend payment that may be in arears 2t the dividend rate then in effeet,
compounding semi-annualiy.

1.3 Other Dividends. The Cotpotation shall not declare. pay or set aside

any dividends on shares of any other class or series of capital stock of the Corporation (other than

4834-3989-9494.2
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dividends on shares of Common Sicck payable in shares of Common Stock) unless (in addition to
the obtaining of any consents required clsewhere in these Amended and Restated Articles of
Incorporation) the holders of the Series A Preferred Stock then cutstanding shall first receive. or
simulianeously receive, a dividend on each outstanding share of Series A Preferred Stock in an
amount at ieast equal to the sum of (i) the amount of the aggregate Accruing Dividends then
accrued on such share of Series A Preferred Siock and not previously paid plus (ii) (A) in the case
ofadividend on Cummon Stock ur any class ur series that is convertible inte Common Stock, that
dividend per share of Series A Preferred Stocx as would equal the product of (1) the dividend
payable on cach share of such class or series determined, if apphicable, as if all shares of such ¢lass
or series had been converted mio Common Stock and (2) the number of shares of Comimon Stock
issuable upon conversion of a share of Series A Preferred Stock, in each case calculated an the
record date for determination of holders entitled to receive such dividend or (B) in the case of a
dividend on any ¢lass or series that is not convertible into Comman 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 original issuance price of such class or series
of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to such class or series) and (2)
multiplying such traction by an amouni equal to the applicable Original Issue Price: provided that
if the Corporation declares. pavs ¢r sets aside. on the same date. a dividend on shares of more than
one (1) class or series of capital stock of the Corperation. the dividend payable 10 the holders of
Series A Preferred Stock pursuant 1o this Section | shall be caleulated based upon the dividend on
the class or series of capital stock that would resule in the highest Series A Preferred Stack
dividend. The “Original Issue Price” shall mean, as to the Series A Preferred Stock, $10.00 per
share, subject to appropriate adjustment in the event of any stock dividend, siock split. combination
or other similar recapitahzation with respect to the applicable Series A Preferred Stock.

2 Liquidation. Dissolution or Winding Up; Certain Merypers, Consolidations and

-

Agset Sales

20 Prefevential Payments o Halders of Series A Preferred Stock.

2.1.1  Company Liguidaton. Tn the event of a Liquidation Event
(as defined below) or Deemed Liquidanion Event with respect to the Corporation, the holders of
shares of Series A Preferred Stock then outstanding shall be entithed to be paid before any payment
shall be made 10 the holders of Common Stock by reason of their ownership thereof, an amount
per share equal o the greater of (i) the Original Issue Price. plus any Accruing Dividends acerued
but unpaid thereon, whether or not declared, together with anv other dividends declared but unpaid
thereon (the “Liguidation Amount”™), and (i1) the Fair Market Value (Jetermined as in accardance
with Sectign ¢.1) of a single share of Series A Preferred Stock as of the date of the Liquidation
Event or Deemed Ligunidation Event (the amownt pavable pursuant to this sentence is hereinafter
referred o as the “Liguidation Price”™).

2.1.2  Parent Liguidatign, In the event of a Liquidation Event or
Deemed Liquidation Event with respect 10 HCI Group, Inc., a Florida corporation (“Parent”), the
Serics A Preferred Siock then outstanding shall be redeemcd by the Corporation at the Liguidation
Price within thirty (30) days after such Liquidation Event ar Deemed Liquidaiion Event with
respect to Parent, unless the Requisiie Holders {(as defined below) elect otherwise by written natice

4884-3089-9464.2
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sent to 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 tollowing cvenis shall be considered
a “Liquidation Event” with respect 10 any person:

{a) the commencewmient of an involuntary proceeding or
the filing of an involuntary petition seeking:

(1) liquidation. court protection, recrganization
or other relief in respect of such persan or its
debts. or of 2 material part of its assets, under
any Federal, state or foreign bankrupicy,
insclvency, receivership or similar law now
or hereafier in effect or

(1) the appointment of a receiver, uusiee,
custodian, exaniner, sequestrator,
conservator or similar official for such person
ot for a matenal part of its assets:

(b) such person shall have:

(i) voluntarily commenced any proceeding or
filed any petition seeking liguidation, count
pratection, reorgamization or other relief
under any Federal, state or foreign
bankruptey, insolvency, teceivership or
simitar aw now or liereafier in effect:

{1} cansented to the institution of, or fail to
contest i a timely and appropriate manner,
any proceeding or petition described in this
definition;

(i)  applied for or consented 1o the appointment
of a receiver, uuster, examiner, cusiodian,
sequestrator, conservator or similar official
for Parent or for a material part of its assets;

(iv)  filed an answer admiiting the material
allegations ot a petition filed against it in any

such proceeding; or

{v) made a general assignment for the benefit of
creditors.

43£.4-2985-9494,2
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2.2 Pavments to Flolders of Common Stock. In the event of a
Liguidation Event with respect te the Corporation, arier the pavment in full of the Liguidation
Price required to be paid to the holders of shares of Series A Preferned Siock, the reinaining assets
of the Corporation available for distribution to its stockhelders or. in the case of a Deemed
Liquidation Event with iespect to the Corporation, the consiceration not payable to the holders of
shares of Series A Mreferred Stock pursuant to Section 2.1 or the remaining Available Proceeds,
as the case may be, shall be distributed among the holders of shares of Common Stack, pro rata
based on the number of shatres held by each such holde:.

2.3 Deemed Liquidation I-vents,

231 Definition. Each ef the following evenis shail be considered
a “Deemed Liquidation Event” with respeci to any persen unless the holders of at least a majority
of the outstanding shares of Scrics A-1 Preferred Stock (the “Requisite Holders™) clect otherwise
by whitten netice sent to the Corporation at least ten (10) davs prior to the effective date of any
such event;

(a) ameiger or consolidation i wiich
{i) such person 1s a constituent paily or

{ii) a subsidiary ¢f such person is a constiruent
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 whicli the shares
of capital siock of such person outstanding immediately priet to such mierger or consolidation
continue to represent, ar are converted into or exchanged for shares of capital stock that represent,
immediately follawing such merger or consolidation. at least a majority, by voting power, of the
capital stock of {I) the surviving or resulting corporation; or {2} it the surviving or resuliing
corperation is a2 wholly owned subsidiary of another corporation immediately following such
merger or consolidation, the paren: corporation of suci surviving or resuliing corporation;

{L} the sale. lease, transier, exclusive license ot other
disposition, in a single transaction or sevies of related transactions, by such person or any
subsidiary of such person of all or substantialty all the assets of such person and its subsidiaries
taken as a whole, ar the sale or disposition (whether by merger, consolidation or otherwise, and
whether in a single transaction or series of related transactions) of ane or mare subsidiaries of such
person 1f substantiallv &ll of the asscts of such pevson and 11s subsidiarics taken as a whole are held
bv such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or
u:her disposition is 1o 2 wholly owned subsidiary of such person,

() in the case of the Corporation, a Liquidation Event or
a Deemied Liguidation Event with respect to any subsidiary of the Corporation that 1s an insurance
carrier; or

4854.2686-0404.2
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(d) in the case of Parent, (A) the inaccuracy in any
material respect of any representation or warranty made by Parent in that certain Parent Guaranty
Agreement executed by Parent in favor of a certain holder of Series A Preterred Stock {the
“Tnvestor™ 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) any of its payment
obligations contemplated under Section 2 of the Parent Guaranty, or (2) any of the covenants set
forth in Section 5.1, Section 3.2, Scction 5.3, Scction 5.4, Section 5.6, Section 6.1 or Section 5.2
of the Pareni Guaranty, in cach case, that remains uncured, or is not capable of being cured, thity
{30) davs after Investor delivers to Parent wrilten notice of such inaccuracy or breach.

2.3.2  Effecting a Deemed Liguidation Event of the Corporation.

{a) The Corporatior shall not have the power to etfect 2
Deemed Liquidation Eventreferied to in Section 2.3 1{a¥(i) unless the agreement or plan of merger
or conselidation for such transaction (the “Merger Agreement”) provides that the consideration
pavablc to the stockholders of the Corporation in such Deemed Liquidation Event shall be
aliocated to the holders of capiial stock of the Corparation in aceordance with Sections 2 1 and
2.2.

(b) The Corporation shall give cach holder of record of
Series A Preferred Stock written notice of any impending Deemed Liquidatien Event of the
Corporatior not later than twenty (20) davs prior to the shareholders’ meeting called to approve
such transaction, or twenty (20) days prior to the closing of such transaction, whichever is earlier,
and shall also notify such holders in writing of the final approvai of such wransaction. The first of
such notices shall describe the material terms and conditions of the unpending transaction and the
provisions of this Secticn 2. and the Corporation shall thereafter give such helders prompt notice
of anv material changes. The transaction shall in no event take place sooner than twenty (20) days
after the Corporation has given the first notice provided for herein or sooner than ten (10) days
after the Corporation has given notice of any material changes provided for herein; provided,
liowever, thet subject 1o compliance with Florida law sucly pertods may be shertened or waived
upon the written consent of the Requisite Holders. The Corporation shall on or before the thirticth
(30'%) dav after such Decmed Liquidation Event. redeem ail owtstanding shares of Secries A
Preferved Stock at a price per share equal to the Liquidation Price, The Corporation shall use the
consideration received by the Corporation from any Deemed Liquidation Event af the Corporation
(ret of anv retainied Habilitics associated with the assets sold or icchnotogy licensed. as determined
in good faith by the Board of Directors of the Corporation} towards the payment of the Liquidation
Price in the event of any redemption in connection with a Deemed Liguidation Event of the
Corporation (the "Available Procceds”). The provisions of Section & shall apply, with such
necessary changes in the details thereef as are necessitated by the context, 10 the redemption of the
Series A Preferred Stock pursuant to this Section 2.3.1{b)(b).  Pricr to the distribution or
redemiption provided for in this Section 2.3, 1{b)(b). the Corporation shall not expend cor dissipate
the consideration received for such Decmed Liquidation Event. except to discharge expenses
incurred in connection with such Deemed Liquidation Event or in the ordinary course of business.

2.3.3  Amount Deemed Paid or Distributed, The amount deemed
paid or distributed to the hotders of capital stock of the Corporation upon any such merger,
consolidation, saie, transfer, exclusive license, other dispositiion gr redemption shall be the cash or

4884-3969-9484.7
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the value of the property, rights or szeurities o be pard or distributed to such holders pursuant to
such Deeined Liquidation Event.

.34  Allocation of Escrow and Contingent Consideration. In the
svent of a Deemed Liquidation Event of the Carporation pursuant to Section 2.3 1(a)(j), if any
partion of the consideration payable to the stockholders of the Corporation is payable anly upan
satisfaction of cantingencies (the “Additional Consideration™), the Merger Agreement shall
provide that {a) the portion of such consideration that is not Additional Consideration (such
portion, the “Tnitial Consideration™) shall be allocated amonyg the halders of capital stock of the
Corporation in accordance with Sections 2.1 and 2.2 as if the initial Consideration were the only
consideration payvable in connection with such Deemed [Liquidation Event of the Corporation; and
{b) any Additional Consiceration which becomes payable to the stockholders of the Corporation
upon satisfaction of such contingencies shall be allocated amony the holders of capital stock of the
Carporation 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 ar retained as a holdback to be available for satisfaction of
indemnification or sinilar ebligations in connection with such Deemed Liquidation Event of the
Corparation shall be deerncd to be Additional Consideration.

3 Vaotng

31 General.  On any matter presented ta the stockholders af the
Corporation tor their action ar consideration at any meeting of stockholdars of the Corparation (er
by written consent of stockholders in lieu of meeting), cach holder of outstanding shares of Series
A-1 Preferred Stock shall be entitled to cast the nunber of votes equal to the number of whele
shares of Comninon Stock inta which the shares of Series A-i Preterred Stock held by such halder
are canvertible as of the record date for determinring stockhclders entitled to vote on sucli maiter.
Except as provided by law or by the other provisions of these Amended and Restated Articles of
Incotporation, holders of Series A-1 Pieferred Stock shall vote together with the halders of
Comninon Stock as a single class and on an as-converted 1 Camunon Stock basis. Other than as
st forth in Szction 3.3, holders of outstanding shares of Series A-2 Preferred Stack shall nat be
entitled to vote on any matter presented to the stockhelders of the Corporation for their actior or
consideration at any mecting of stockholders of the Corporation (or by written consent of
stockhaiders in lieu of meeting).

3.2 Election of Divegiors The holders of record of the shares of Series
A-1 Preferred Stack, exclusively and as a separate class, shall be entitled to elect one (1) director
of the Corporation {the “"Preferred Directar™ and the holders of record of the shares of Commaon
Stock, exclusively and as a separate class. shall be entitled to elect six (6] direciors of the
Corporation; provided, however, for administrative convenience, the initial Preferred Director may
also be appointed hy the Board of Directors in connection with the approval of the nitial 1ssuance
of Serics A-1 Preferred Stock without a separate action by the holders of Series A-1 Prefeired
Stock. Any direciar elected as provided in the preceding sentence may be removed without cause
by. and only by, the affiumative vote of the holders of the shares of the ciass or series of capital
stock entitled to elect such director or directors, given cither at a special meeting of such
stockhalders duly called for that purpose or pursuant to a written consent of stockholders. [f the
helders of shares of Series A-1 Preferred Stock or Commaon Stock, as the case may be, {ail ¢ eleet
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a sufficient number of directors to fill all directorships for which they are entitled 1o elect directors,
vating exclusively and as a separate class, pursuant to the first 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-]
Preferred Stock or Common Stock, as the case may be, elect a person to fill such directorship by
vote or written consent in licu of' a meeting, and no such directorship may be filled by stockholders
of the Corporation other than bv the stocklholders of the Corporation that are entitled 10 elect a
person to fill such directorship. voting cxclusively and as a scparate class. The holders of record
of the shares of Common Stock and of any other ¢lass or series of veting stock (including the
Series A-1 Preferred Stock on an as converted basis). exclusively and voting together as a sinple
class, shall be entitled to ¢lect the balance of the total number of divectors of the Corporation. At
anv meeting held for the purpose of electing a director, the presence in person or by proxy of the
holders of a majority of the cutstanding shares of the class or series entitled 10 elect such director
shall constitute a quorum for the puipose of eiecting sucl ditector. Except as otherwise provided
in this $ecyion 3.2, a vacancy in any ditectorship filled by the holders of any class or classes or
series 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 by any remaining director or directors elected by the holders of such
ciass or classes or series pursuant 1o this Section 3.2, The rights of the holders of the Series A-1
Preferred Stock under the first sentence of this Section 3.2 shall terminate on the fust date
{ollowing the date the first share of Series A Preferred Stock was issued (the “Original Tssue
Date”) on which there are issued and outstanding less than 3,300,000, in the aggregate, of any
combination of (i) shares of Series A Preferred Stock, and (i) shares of Commen Stock issued
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).

33 Scries A Preferred Stock Protective Provisions, At any time when
shaies of Series A Preferred Stack are outstanding, the Corporation shall not, either 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 and
Restated Articles of Incorporation) the written consent or affirmative vote of the Requisiie Holders
and the holders of at least a majority 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) separately as a class,
and any such act or transaction entered into without such consent or vote shall be null and veid ab
inftio, and of no foree or cffect.

3.3.1 amend. alter, waiver or repeal any provision of these
Amended and Restated Articles of Incorporation or Bylaws of the Corporation or anv similar
document with respect to any capital stock the Corporation or any of its subsidiaries in a manner
that adversely affects the powers, prefeiences or rights of any Series A Preferred Stock; o

3.3.2 increase or decrease the authorized number of shares of
Preterred Stock.

34 Series A-] Preferred Siock Protective Provisions. Atany time when
shares of Series A Preferred Stock are outstanding, the Corporation shall not. either directly or
indirectly, by amendment, merger, consolidation. recapitalization, reclassification, or otherwise,
do any of the following withoui (in addition to any other voie required by law or these Amended
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and Restated Articles of Incorporation) the writien consent or affinmative vote of the Requisite
Holders given in writing or by vote at a meeting, consenting or voting (as the casc may be)
separately as a class, and any sucl act or transaction entered into without such consent or vote
shall be nuli and void ab initin, and of no force or effect,

341 effect a merger, liquidation, dissoiution or winding up of the
Corporation, or reclassification or recapiialization of the outsianding capital stock of the
Corporation, effect any changes to the ownership structure of the Corporation’s subsidiaries (other
than transfers to the Corporation or to any other subsidiary thereof), or consumnmaie a
“combination” transaciion with a special purpose acquisition vehicle that has raised a blind pool
of capital through an initial public ofTering pursuant to which the combined company’s securiiies
are exchange listed and publicly traded: provided, however, a Drag-Along Transaction (as defined
below) shall not require the written cansent or affirmative vote of the Requisite Holders:

3.4.2 (i) create, or authorize the creation of, or issue or obligate
itself 1o issue shares cf, or reclassify, any capita! siock unless the same ranks junior to the Series
A Preferred Stock with respeet 1o is rights, preferences and privileges, or (ii) increase the
authorized number of shares of any class or series of capital stock of the Corporation (other than
the Series A Preferred Stock) unless the same 1anks junior to the Servies A Preferred Stock with
respect 10 its rights, preferences and privileges:

3.4.3  purchase or redesm (or penmnit any subsidiary to purchase or
redeemn), or authorize, pay or declare any dividend or make any distribution on, any shares of
capital stock of the Corporation other than (i) redempticns of or dividends ov distributions on the
Series A Preferred Siock as expressiy authorized herein and (iii) repurchases of stock owned by
current or former employees of the Corporatien or any of its subsidiarics or ather service providers
puwsuant to contractual rights of {irst refusal;

344 incur, issue or repay any Indebtedness (whether in a siygle
transaction or a series of related or unrelated transactions) that, in the aggregate, exceeds
$5,000,000; provided that the maximum amocunt of such Indebtedness may be increascd
proporiionally (but not above $25,000,000) 1o account for an increase of the consoiidated book
value of the Corporation and its subsidiaries (determined in accordance with United States
generally accepted accounting principles) relative to the consolidated book value of the
Corparation and its subsidiaries (determined in accordance with United States generaily accepted
accounting principles) as of the Original [ssue Date with the cansent of the Requisiie Helders (such
consent not to he unreasonably withheld, conditioned or delaved if the requested increase in such
amount is cenunensurate or ieasonably suppoerted by the undailying giewth of the Corporation),
or incur any [ndebtedness that is convertible into capital stock of the Corporation;

3.4.5 remove or replace or hire any new person to serve as the
Chief Executive Officer or President of the Corporation other than for cause:

3.4.6 change the nature of the Corporation’s business operations
or that of any of its subsidiaries;

4584-35859-2434.2
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347 enter into any wansaction with shareholders, officers,
directors and affiliates (or shareholders, officers or directors ¢f such affiliates) of the Carporaticn
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 Preferred Stockholders have preemptive rights and
transactions or agreements between the Corporation and its subsidiaries, on the one hand, and
Parent and its subsidiaries, on the other hand, which are both {a) not materially less favgrable in
the aggregate to the Corporation and its subsidiaries than transactions or agreemnents that would be
available on an arm’s length basis with independent third parties and (b) consistent with past
praclice; or

3.4.8 center into any agreemcent or arrangenient to do any of the
foregoing,

[W¥]
(W]

Defimtions,

331 “Indebtedness” mcans (a) any indebtedness for borrowed
money, (b) other indebtedness that is evidenced by a note, bond, draft, debenture, mortgage or
sunilar debtinstrument, (¢) obligations under capital leases, (d) lotters of credit to the extent drawn
or funded with cash collateral, {e) obligations created or arising under any conditional sale or other
title retention agreement with respect (o property acquired, (f) indebtedness secured by any
encumbrance on any assets of the Corporation or 1ts subsidianies, (g) carnout pavments, instaliment
payments or other similar payments of deferred or contingemt purchase price relating 1o any
acquisition of the assels or sccurities of any person, (h) any perfounance or surety bonds,
peiformance guaranties or shmilar financial cominitinents to the extent drawn or funded with cash
collateral, (i) interest rate protection, hedges o similar arrangements, including swaps, caps,
collars, hiedges ov similar amrangements, and {)) guaraniees, whether direct or indivect, of
Indebtedness of others or Indebtedness of any other person sccured by any assets of the
Corporation or any of its subsidiaries.

5.5.2 "“Drag-Along Transaction™ mcans a salc to a third panty of
a majority of the cquity, or alt or substantially all of the assets, of the Corporation, including by
means of a merger, consolidation, recapitalization or any other means, occwring prior 1o a
(Qualified Public Offering and pursuant to which the kolders 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, receive or have the right 10 receive consideration having a value
equal to or greatwer than one and one half (1.3) times the Original Issne Price with respect o all
shares of Series A Preferred Stock that are then issued,

3. Opyonal Conversipn. The holders of the Sertes A Preforred Stock shall have
conversion rights as follows (the “Conversion Rights™):

4.1 Right to Convert.

4. 1.1 Conversion Ratio. 2ach share of Series A-1 Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such mumber of fully
paid and non-assessable shares of Voung Common Stock agis detenmined by dividing the Original
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Issue Price by the Conversion Price (as defined below) in effect at the time of conversion. Each
share of Series A-2 Preferred Stock shall be convestibie, at the option of the holder thereof, at any
time and from time io titme, and without the paytment of additional consideration by the holder
thereot. into such number of fully paid anc non-assessable shares of Non-Voting Common Stock
as is determined by dividing the Onginal Issue Price by the Conversion Price in effeet ai the time
of conversion. The "Canversian Price” applicable to the Series A Preferred Stock shall initally
he equal to the Onginal [ssue Price. Such nittial Conversion Price, and the rate at which shares af
Series A Preferred Stock may be converted into shares of Common Stock, shall be subject to
adjustment as contemplated by the definition of Onginal Issue Price and aiso as proided below.

4.1.2 Tenmination of Conversian Rights. In the event of a natice
of redemption of any shares of Series A Preferred Stock pursuant to Section &, the Conversion
Rights of the shares designated for redemption shall terminate at the close of business on the last
full day preceding the date fixed for redemption, unlzss the redemption price is not fully paid on
such redemption date, in which case the Conversian Righis tor such shares shall continue until
sueh price 15 paid in full. In the event of a Liquidauon Event of the Corporaticn or a Deemed
Liquidation Event of the Corporation, the Conversion Rights shall terminatc at the close of
business on the last full day preceding ihe date fixed for the payment of any such amounts
distributable on such event to the holders of Series A Preferred Siock; provided that the furegoing
termination of Conversion Rights shall not affect the amount(s) otherwise paid or payable in
accordance with Section 2.1 to holders of Serics A Preferred Stock pursuant 1o such Liquidation
Fvent of the Corporation or a Deemed Liquidation Event of the Corporation.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
1ssued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares 1o which
ihie holder would atherwise be entitled. the number of shares of Commaon Siock w be 1ssued upon
conversion of the Series A Preferred Stock shail be reunded to the nearest whole share.

4.5 Mechanics of Conversion.

431 Notice of Conversion. In order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Vouing
Commen Stock or Non-Voting Common Stock, as applicable, such holder shall (a) provide written
notice to the Corporation’s transfer agent at the office of the transfer agent for the Series A
Preferred Stock {or at the principal office of the Corporation if the Corparation scrves as its own
transfer agent) that such holder elecis to convert all or any number of such holder's shares of Series
A Preferred Stock and, if applicable. any event on which such conversion is contingent and (&), if
such holder’s shares arc certificated, surrender the certificate or certificates for such shares of
Series A Preferred Stock (or, if such registered holder alleges that such certificaie has been lost.
stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable w0 the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on accaunt of the alleged loss. theft or destruction of such certificate), at the office of
the transfer agent for the Series A Preferrad Stock {or at the principal office of the Corporation if
the Corperation serves as its own transfer agent). Such notice shall state such holder’s name or
the names of the nominces 1in which such holder wishes the shares of Voting Common Stock or
Non-Voting Common Stock 10 be issued, as applicable.  If required by the Corperation, any
certificates surrendered for conversion shall be endeorsed or accompanied by a written instrument
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or instruments of nansfer, in form satisfactory to the Corpoiation, duly executed by the registered
holder or his, her or its attorney duly authorized in writing. The close of business on the date of
receipt by the transfer agent (or by the Corporation if the Carporation serves as its own wansfer
agent) of such notice and, if applicable, certificates (or lost certificate affidavit and agreement)
shiall be the thine of conversion (the "Conversion Time”), and the shares of Veting Cerumon Stock
or Non-Voting Comimon Stock, as applicable, issuable upon conversion of the specified shares
shail be deemed to be outstanding of record as of such date. The Corporation shall, if applicable,
as soon as practicable after the Conversion Time (i) issue and deliver to such holder of Series A
Preferred Stock, o to his, her or iis nominees, a certificate or certificates for the number of full
shares of Voting Conunon Stock or Non-Voting Cominon Siock, as applicable, issuable upon such
conversion in accordance witly the provisions hereof and a cestificate for the number {(if any) of the
shates of Series A Preferred Siock represented by the survendered certificate that were not
converted inwg Cormunon Stock. and (i) pay all Accruimg Dividends then accrued but unpaid {and
any othet declared but unpaid dividends) on the shares of Series A Preferted Stock convered in
cashi or, at the option of the holder, in the number of non-assessable shares of Voung Commicn
Stack or, in the case of Series A-2 Preferred Stock, Nan-Vating Comimon Stack, as is detemzined
by dividing such aggregate amount of dividends then accrued but unpaid by the Original Issue
Price, subject to adjusiment as provided betow.

4.3.2 Reservation of Shares. The Corpcration shall at all iimes
when the Series A Preferred Siock shaill be outstanding, reserve and keep available out of its
autharized but unissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Commaon Stock as shal! from tiine
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and 1f at
any time the number of authorized but unissued shares of Voting Common Stock or Non-Voting
Conunon Stock shall not be sufficient to effect the conversion of all then ouistanding shares of the
Series 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
Connmon Stock or Non-Voiing Conmnmon Stock to such nuinber of shares as shall be sufficient for
such purposes, including, withoui limitation, engaging in best efforts o obtain the requisiie
stockholder approval of any necessary amendment to these Amended and Restated Articles of
Incorporation.  Hefore taking any action which would cause an adjustinent reducing the
Conversion Price below the then par value of the shares ¢f Comimon Stock issuable upan
conversion of the Series A Preferred Stock, the Corporation will take any corporate action which
inay, in the opinion af its counsel, be necessary in order that the Corporation mayv validly and
legally issue fully paid and non-assessable shares of Common Stock at sucl adjusted Conversicn
Price.

4.3.3  Effectof Conversion. All shares of Series A Preferred Stock
which shall have been surrendered for conversion into shares ¢f Common Stock as herein provided
shall no longer be deeined to be outstanding and all rights with respect 1o such shares shall
nmmediately cease and terminate at the Conversion Time, except only the right of the helders
thereof 10 receive shares of Common Stock in exchange therefor and to receive payment of any
Accruing Dividends acerued but unpaid thereon, whether or not declared, together with any other
dividends declared but unpaid thereen. Any shares of Series A Preferred Stock so converied into
shares of Comimon Stock shall be retived and cancelled and inay not be reissued as shares of such
series, and the Corporation may thercaflier 1ake such appropriate action (without the need for
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stockholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stock accordingly. Notwithstanding the foregoing and for the avoidance of doubt, any
exchange of shares of one series Preferred Stack for shares of another series of Preferred Stack
shall not be considered or deemed a conversion of shaves of Prefeired Stock for purposes of this
Section 4.

4.3.4 No Tunther Adjustment. Upon any such conversion, no
adjustment to the Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preferred Stock surrendered for conversion into Common Stock ar on the Common Stock
delivered upon conversion.

4.3.5 Taxes, The Carporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon canversion of shares of Series A Prelerred Stock pursuant to this Sectiop 4. The
Corporatien shall not, however, be required 10 pav any tax which may be payvable in respect of any
transfer involved in the issuance and delivery cf shares of Comon Stock in a name other than
that 1 which the shares of Series A Preferred Stock so converted were registered, and ne such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corperation the amount of any such tax or has establishied, to the satisfaction of the
Caorporation, that such tax l:as been paid.

4.3.6  Transfer Agent. The Carporation shall initially serve as its
own transfer agent, The Corporation may appoint another transfer agent at any time with prior
written notice to stockholders of the name of the transfer agent and its office.

4.4 Adiustments to Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Articie Fourth, the
following definitions shall apply:

{(a) “Additional Sharcs of Commoan Stock” shall mean
all shares of Common Stock issued (or, pursuant 10 Sectign 4.4.3 betow, deemed 10 be issued) by
the Corporation after the Original Issue Date, ather than (1) the {ollowing shaies of Common Stock
and (2) shares of Commion Stock deeined issued pursuant to the following Options and Coavertible
Seeurities (clauses (1) and (2), collectively, “Fxempted Securities”™):

{1) as to any series of Preferred Stock, shares of
Comunon Stock, Options or Conventible
Securities 1ssued as a dividend or distribution
on such series of Preferred Stock;

(i1) shares of Common Stock, Options or
Convertible Securities issued 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;

4884-3880-9494.2
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(i) sharcs of Common Stock or Options issued to
emplovees or divecters cof, ar consultants or
advisors to, the Corporation cr anv of its
subsidiaries pursuant to a plan, agreement or
arrangement  apptoved by the Board of
Directers of the Corporation;

fiv]  shares of Commen Stwock cor Convertibie
Securities actually issued upen the exercise
uf Opticns or shares of Commuon Stuck
actually issued upeon the conversion or
exchange of Convertible Securities, in each
case provided such issuance is pursuant to the
terms of such Option or Convertible Security;

or
(v} shares of one series of Preferred Stock issued
in exchange for ancther series of Preferred
Stock.
(h) “Canvertible Sccarities” shall mean any evidences

of indebtedness, shares or other securities directly or indirectly convertible imo or exchangeable
for Common Steck, bt excluding Options.

{c) “Qption” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

4.42 No Adjustment of Conversion Price. No adjustment i the
Conversion Price shall be made as the result of the issuance or Jeemed issuance of Additicnal
Shares of Cemmon Stock 1f the Corporation receives written notice from the Requisite Holders
agreeing that nc such adjustment shall be made ag the result of the issuance or deemed i1ssnance of
such Additional Shares of Commoen Stock.

4,43 Deemcd Issue of Additional Shares of Common Stock.

{(a) If ihe Corporaticn at any time or from time to time
after the Original Issue Date shall issue any Options or Convertible Securities {excluding Options
or Cenvertibie Securities which are themselves Exempted Securities) or shall fix a recerd date for
the determinaticn of holders of any class of securities entitled 1o receive any such Options or
Convertible Sceurities, then the maximum number of shares of Common Stock {as set forth in the
instrumment  relating thereto, assuming the satisfaction of any conditicns to exercisability,
convertibility cr exchangeability but without regard to any provision contained therein for a
subseguent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the caonversien ar exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such
issue or, in case such a recerd date shatl have been fixed, as of the close cf business on such record
date.
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{b) If the terms of any Option or Convertible Securiiy,
the issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of
Section 4.4, are revised as a result of an amendment 10 such terms or anv 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 Opuon or
Convertible Securiiy) to provide for either (1} anv incrcasc or decrease in the number of shares of
Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation
upen such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming eifective, the Conversion Price computed upon the original issue of such Option or
Cenvertible Security (or upon the occwrence of a record date with respect thereto) shall be
readjusted 1o such Conversion Price as would have ohtained had such revised terms been in effect
upon the original date of issuance of such Opiion or Convertible Security. Notwithstanding the
foregoing, no readjustment pursuant to this clauge (b)) shall have the cffect of increasing the
Conversion Price to an amount which exceeds the Conversion Price that would have resulted {from
any issuances of Additional Shares of Commaon Stock (other than deemed issuances of Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Security)
hetween the original adjustment date and such readjustment date.

(c) f the tenms of any Optien or Convertible Security
(exciuding Options or Convertible Seeurities which are themselves Exempted Securities), the
issuance of 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 o Section 4.4.3) of
the Additional Shares of Common Stock subject thereto was equal to or greater than the
Conversion Price then in effect, or because such Option or Convertible Security was issued before
the Original Issue Date). are revised after the Original Issue Dale as a resull of an amendment to
such terms or any other adjustment pursuant o the pravisions 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) 1o provide for cither (1) any increase in the
number of shares of Common Stock issuable upon the exercise, conversion or exchange of any
such Option or Convertible Security or {2) any decrease in the consideration payable o the
Corporation upen such exercise, conversion or exchange, then such Option or Convertible
Security, as so amended or adjusted, and the Additional Shares of Corninon Stock subject thereto
(determined in the manner provided in Section 4.4.5(a)) shall be deemed to have been issued
effective upon such increase or decrease becoming effective.

{d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustinent
to the Conversion Price pursuant 1o the tenms of Section 4.3.4, the Conversion Price shall be
readjusted to such Conversion Price as would have obtained had such Option or Convertible
Security {or portion thereof) never been issued.

(e) [f the number of shares of Common Stock issuabie
upen the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration pavable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Converiible Security is issued or amended but is subject to
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adjustment based upon subsequent cvents, any adjustment to the Conversion Price provided for in
this Section 3.4.3 shail be effected a:i the ume of such issuance or amendment based on such
number of shares or amouni of consideratian without regard to anyv pravisions tor subsequent
adjustments (and any subsequent adjustiments shall be treated as provided in ¢lauses (b} and {c) of
this Section+ 4.3). [t the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any Option or Convertible Security, or the consideration pavable
to the Corporation upon such exercise, conversion and/or exchange, cannot be calculated at all at
the time such Option or Couvertible Security 15 issued or amended, anv adjustment to the
Conversion Price that would result under the terms of this Scction 4.4.3 at the time of such issuance
ar amendment shall instead be effected at the time such number of shares and/or amount of
consideration is first calculable {even if subject 10 subsequent adjustinents), assuming for purposes
of caiculating such adjustment 1o the Conversion Price that such 1ssuance or amendment ook place
ai the time such calculation can firsi be made.

444 Adjustment of Conversion Price Upon [ssuance of Additional
Shares of Common Stock. In the event the Corporation shall at anv time after the Original Tssue
Datc issuc Additional Shares of Common Stock (including Additional Shares of Common Stock
deemed to be issued pursuant o Section 4.4.3), without consideration or for a consideration per
share less than the Conversion Price in effect immediately prior 1o such issuance or deemed
issuance, then the Conversion Price shall be reduced, concurrenily with such issue, io a price
(calculated to ihe nearest one-hundredth of a cent) determined 1in accordance with the following
formula:

Chy=CPi* (A+B)+ (A +C)
For purpases of the foregoing formula, the following definitions shall apply:

(a) “CP2” shall mean the Conversion Price n effect
immediately after suels issuance or deemed issuance of Additional Shares of Common Stock

{h) “CP1" shall mean the Conversion Price in effect
immediately prior to such issuance or deemed issuance of Additional Shares of Common Siock;

() “A™ shall mean ihe 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 issnance or upon
conversion or exchange ot Convertible Securities {including the Serics A Preferred Stock)
outsianding {assauming exercise of any cutstanding Options therefor) immediately prior to such
issue):

{d) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares af Commen Stock had been issued
or deemed issued at a price per share egual to CP: (determined by dividing the aggregate
cousideration received by the Corporation in respect of such issue by CPi}; and

() “C7 shall mnean the number of such Additional Shares
of Common Stock issued in such transaction,

4884.1988-6484 2
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4.4.5 Determination of Consideration.  For purposes of this
Section 4.4, the consideration received by the Corporation for the issuance or deemed issuance of
ny Additional Shares of Comimaon Stock shall be computed as follows:

{a) Cash and Property. Such consideration shall;

{i) insofar as it consists of cash, be compuied at
the aggregate amount of cash received by the
Corporation, excluding amounts paid or
pavable for accrued interest;

() msctar as i consists of property other than
cash, be computed at the fair market valuc
thereof at the time of such issue, as
determined in pood faith by the Board of
Directors of the Carporation; and

(iny  in the event Additionat Shares of Conuncn
Stock are issued wgether with other shares or
securities or other assets of the Corporation
tor consideration which covers both, be the
proporiion of such consideration so received,
compuled as provided in clauses (i) and (i)
above, as determined in good faith by the
Board of Directors of the Cerporation.

(h) Opiions _and _ Convertible  Securities, The
consideration per share received by the Corporation for Additicnal Shares of Commun Steck
deemed to have been issued pursuant to Section <.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

{1) The total amount, if any, received or
receivable by the  Corporation  as
consideraticn for the issue of such Options or
Convertibie Securities, plus the minimium
apgregate amount of additional consideration
(as set forth in the instrwnents relating
thereto, without regard to any provision
contained therein  for a  subsequent
adjustment of such consideration) payable 1o
the Corperation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options  for  Cenvertible  Securities, the
exercise of such Opiiens for Convertible
Sccurities and the conversion or exchange of
such Converuble Sccurities, by

—
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{ii)  the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto. without regard to any provision
contained  therein  for 2 subsequent
adjustment of such number) issuable 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 Convertibte Securities and the
_conversicn or exchange of such Convertible
Securities,

4.2.6  Multiple Closing Dates. in the event the Cerporation shall
issue on more than one date Additional Shares ¢f Common Stock that are a part of ¢ne transaction
or a series of related transactions and that would resuli in an adjustment to the Conversion Price
pursuant to the terms of Section 4.4.4, then, upon the {inal such issuance, the Conversion Price
shall be readjusted 10 grve eftect to all such issuances as if they occurred an the date of the first
such issuance (and without giving effect to any additional adjustments as a result of any such
subsequeni issuances within such period).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from Ume to time after the Original Tssue Date effect a subdivision of the
cuistanding Common Stock, the Conversion Price in effect immediately before that subdivision
shall be proportionately decreased so that the number of shares of Comman Stock issuable on
conversion of cach share of such series shall be increased in proportion to such increase in the
aggregate number of shares of Common Stock outstanding. [f the Corporation shall at any time
or {rom time to time afler the Original Issue Date combine the outstanding shares of Comimon
Stock, the Conversion Price in effect immediateiyv before the combination shall be proportionately
increased so that the nmumber of shares of Commen Stock issuable on conversion of cach share of
such series shall be decreased in proportion to such decrease in the aggregate number of shares of
Common Stock outstanding. Any adjustment under this Section shall become effective at the close
of business on the date the subdivision or combination becomes effective.

4.6 Adjusiment for Certain Dividends and Distributions. In the event

the Corporation at any time or from time to time after the Original Issue Date shall make or issue,
or fix a record date for the determination of halders of Common Stack entitled tv receive, a
dividend or other distribution payable on the Common Stoek in additional shares of Common
Stock, then and in each such event the Conversion Price in effect immediately before such event
shall be decreased as of the time of such issuance or, in the event such a record date shail have
been fixed, as of the close of business on such record date, by multiplying the Conversion Price
then in effect by a fraction:

(1) the numerator of which shall he the total number of shares of
Common Stock issued and outstanding immecdiaiely prior to the time of such issuance or the ciose
of business on such recard date, and
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(2) the denomunator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior 1o the time of such isseance or the ¢lose
of business on such record date plus the number of shares of Commaon Stock issuable in payment
of sucl: dividend or distribution.

Notwithstanding the foregoing. (a) if such record date shall have been fixed and such dividend is
not fully patd or if such distribution is not fully made on the date fixed therefor, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafier
the Conversion Price shatl be adjusted pursuant to this Section as of the time of actual payment of
such dividends or distributions; and (b) that no such adjusiment shail be made if the holders of
Series A Preferred Stock simultaneously receive a dividend or other distribution of shares of
Common Stock i a number equal to the number of shares of Common Stock as they would have
received if all outstanding shares of Scries A Preferred Stock had been converted into Common
Stock on the date of such event.

4.7
Corporation at any time or from time to tune after the Original Issue Date shall make or issue, or
fix arecord date for the determination of hoiders of Common Stock entiticd 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 cutstanding shares of Comumon Stock) or in other property and the
provisiens of Sectiept | do not apply to such dividend or distribution. then and in each such event
the holders of Series A Preferred Stock shall receive. simuliancously with the distribution wo the
holders of Common Stock. a dividend or other distribution of such securiiies or other property in
an amount equal to the amount of such securities or other property as they would have received if
all outstanding shares of Series A Preferred Stock had been converted into Common Stock on the

date of such event.

4.8 Adjustment for Merger or Reorganization, ¢i¢.  Subject to the
provisions of Section 2.3, if there shall occur any reorganization, recapitalization. reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the Series
A Preferred Stock) is converted into or exchanged ror securities. cash or other property (other than
a uwansaction covered by Sections 4.4, 4.6 or 4.7), then, following any such reorganization,
recapitalization. reclassification. consolidation or merger. cach share of Series A Preferred Stock
shall thereafter be convertibie in lieu of the Comimon Stock into which it was convertible prior to
such event into the kind and amount of securities, cash or other property which a holder of the
number of shares of Commeon Stock ¢f the Corporation issuable upon conversion of one (1) share
of Serics A Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such
transaction; and, in such case, approprinte adjustment (as determined in good faith by the Board
of Directors of thie Corporation) shall be made ir: the application of the provisions in this Section
4 with respect 1o the rights and interests thereafter of the holders of the Series A Preferred Stock,
to the end that the provisions set rorth in this Section 4 (including provisions with respeet to
changes in and other adjustments of the Conversion Price) shatl thereafier be applicable. as nearly
as reasonably may be, in refation to any secwities or other property thereafier deliverable upon the
conversion of the Series A Preferred Stock.

4584.3889-5494 7
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49  Ceryificaic_as to Adjustmenis.  Upon the occurrence of cach
adjustment or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at
its expensc shall, as promptly as reasonably practicable but in any event not later than ten (10)
davs thereafter, compute such adjustment or readjustment in accordance with the terms hereo! and
furnish to cach holder of Series A Preferred Stock a centificate setting forth such adjustment or
readjustment (including the kind and amount of securitics, cash or other property into which the
Series A Preferred Stock is convertible) and showing in detail the facts upon which such
adjusiment ur readjustment is based. The Curporation shall, as promptly as reasonably practicable
after the writien request at any time of any holder of Serics A Preferred Stock (but in anv event
not later than ten (10) days thereafter), furnish or cause 10 be furnished 1o such holder a certificate
setting forth (i) the Conversion Price then in effect, and (i1} the number of shares of Common Stock:
and the amount, if any, of other sccurities, cash or property which then would be received upon
the conversion of Series A Preferred Stock.

4,10 Notice of Record Date. 15 the event:

{a) the Corporation shall take a record of the holders of
its Common Stock {or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred Swock) for the purpose of entitling or enabling them to receive any dividend or
other distribution. or te reccive any right to sahseribe for or purchase any shares of capital stock
of any class or any other sccuritics, or 10 receive any other sccurity; or

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

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

then, and in each such case, the Corporation will send or cause 10 be sent to the holders of the
Servies A Preferred Stock 2 notice specifying, as the case mayv be, (i) the record date for such
dividend, distiibution or right, and the amount and chatacter of such dividend, distribution or right,
or (i1) the effective date on which such reorganization, reclassification. consolidation, merger,
transfer, dissobution, Hiquidation or winding-up is proposed to take place, and the time, if any is to
be fixed, as of which the holders of record of Common Stock (or such other capital stock or
securities at the time issuable uporn the conversion of the Seties A Preferred Stock) shail be entitled
to exchange their shares of Common Stock (or such other capital siock or securities) for securities
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
wansfer, dissolution, liquidation or winding-up, and the amount per share and character uf such
exchange applicable to the Series A Preferred Stock and the Common Stock. Such notice shall be
sent at icast ten (10) days prior to the record date or effective date for the event specified in such
notice.

411 Cerain Other Everts. If any event occurs of the 1ype contemplated
by the provisions of this Section 4 but not expressiy provided tor by such provisions (including,
without [imitation, the granting of stock dividends, stock appreciation rights, phaniom stock rights,
or other rights with equity features), then the Board of Directors shall make an appropriate
adjustment in the Conversion Price su as to protect the rights of the record holders of the Series A
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Preferred 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 Conversion.

5.1 Trigger Evenis. Upon either (a) the closing oi the sale of shares of
Common Steck to the public at a price of at least one and one half (1.5) times the Original Issue
Price (subjcct to appiopriate adjusiment in the event of anv stock dividend, stock split, combination
a1 other similar recapitalization with 1espect 0 the Common Stock), in a {firm-commitment
underwritien public offening pursuant to an effective regisiration statement under the Securities
Act 0f 1953, as amended, resulting in at least 3250 million of gross proceeds te ihe Corporation
(from unaffiliated parties) and in connection with such offering the Common Stock is listed {or
trading on the Nasdaq Stock Market’s Naticnal Market, the New York Stock Exchange or another
““national securities exchange” that has regisiered with the Securities and Exchange Commission
under the Securities Exchange Act of 1934 (a “National Securities Exchange”) approved the
Board of Dircciors {a “Qualified Public Offering™) or (b) the date and time, or the occurrence of
an event, specified by vote or written consent of the Requisite Helders (the time of such closing
or the date and time specificd or the time of the event specificd in such vote or written consent is
referred (o herein as the “Mandatory Conversion Time™), then (i) all outstanding shares of Series
A Preferred Stock shall automatically be converted into shares of Common Stock, at the then
effective conversian rate as calculated pursuant 10 Section 4.1.1 and (ii) such shares may not be
reissued by the Corporation,

5.2 Procedural Requirements. All holders of record of shares of Series

A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designaied for mandatory conversion of all such shares of Series A Preferied Stock pursuant to
this Sectipn 5. Such notice necd not be =ent in advance of the accwrrence of the Mandatory
Canversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
in certificated form shall surrender his, her or its centificate or certificates for all such shares (or,
if such holder alleges that such certificate has been lost, stolen or destroved, a lost certificate
affidavit and agreement reasanably acceprable to the Corporation te indemnify the Corporation
against any <laim that may be made against the Corporation on account of the alleged loss, theft
ar destruction of such certificate) to the Corporation a: the place designated in such natice. It so
requited by the Corporaticn, any certificates swrrendered tor conversion shall be endo:sed or
accompanied by written instument or instruments of uansfer, in fonn satisfactory to the
Corparation, dulv executed by the registered holder or by his, her or its attorney duly authorized
in writing, All rights with respect ta the Series A Preferted Stock converted pursuant to Sectign
5.1, including the rights, if any, to receive notices and vote (cther than as a holder of Common
Stock), will terminate at the Mandatory Cenversion Time (notwithstanding the {ailure of the holder
or holders thereof to surrender any certificates at or prior to such time), except only the rights of
the holders thercof, upon surrender of any certificate or cenificates of such holders (or lost
certificate affidavit and agreement) therefor, to receive the items provided for in the next semence
of this Sectipn 5.2. As soon as practicable after the Mandatory Conversion Time and, if applicable,
the surrender of any certificate or certificates (or lost certificate affidavit and agreement) for Series
A Preferred Swack, the Corporation shall (a) issue and deliver to such helder, or to his, her or ity
nominecs, a ¢ceitihicate or ¢cernificates for the number of full shares of Common Stock1ssuable on
such conversion i accordance with the provisians hereof and {b) pay any declared but unpaid



{® 06-30-2023 4:49 PM Foley & Lardner LLP 2 Florida Department of State pg 25 of 31

123000232973 3

dividends on the shares of Series A Preferred Stock converted. Such converted Series A Prefernred
Stack shall be retired and canceiled 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 Series A Preferred Siock
accordingly.

5.3 Special Mandatory Conversion,

5331 Trigger Event In the event that (a) the Florida Office of
Insurance Regulation grants the Approval, o1 (b} the Approval is no longer required for the
Acquisition, then cach share of Series A-2 Preferred Stock cutstanding as of the date of such
Approval ar the date on which the Approval becomes no longer necessary, as applicable. shall
automatically, and without any further action on the part of any holder thereef, be converted into
one (1) share of Series A-1 Preferred Stock. effective as of the close of business on the such date,
as applicable. Such conversion is referred to as a “Special Mandatory Conversion’ and the date
of such conversian is referred to as the “Special Mandatory Conversion Date™

5.3.2 Procedural Requiremenis,  Upon a Special Mandatory
Conversion, each holder of shaies of Series A-2 Preferred Siock converted pursuant to
Scction 5.3.1 shall be sent written notice of such Special Mandatory Conversion and, tf such shares
are certificated, each holder of such shares of Series A-2 Preferred Stock in certificated tfonn shall
surrender his, her or its certificate or certilicates for all such shares (or, if such holder alleges that
any such certificate has been lost. stolen or destroved. a fost certificate atfidavit and agreement
reasonably acceptable t¢ the Corporation to indemnity the Corporation against any ¢laim that may
be made against the Corparation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation ai the place designated in such notice. If so vequired by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by
written insirument or instruments of transfer, in form satisfactory to the Corporation, duly executed
by the registered holder or by lus, ler or its attorney duly authorized in writing. All nghts with
respect Lo the Series A-2 Preferred Stock converted pursuant to Section 3.3. 1, including the rights,
if any, to receive notices arnd vote {other than as a holder of Common Stock), will terminate at the
time of the Special Mandatory Cenversion {notwithstanding the failure of the hoider or holders
thereot to surrender any certificates for such shares et or prior to such tine), except only the rights
of the haolders thereof, upon surrender of any certificate or certificates of such holders therefor (or
lost certificaze affidavit and agreement), to receive the items provided for in the next sentence of
ithis Section 3.33.  As soon as practicable after the Special Mandatory Conversion and, if
applicable, the surrender of anv certificate ar certificates (or lost certificate affidavit 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 its nominees, a certificate or certificates for the number of full
shares of Series A-1 Preferred Siock issuable on such conversion in accordance with the provisions
hereof. Such converted Series A-2 Preferred Stock shall be retired and cancelled and may not be
reissued as shares of such series, and the Corporaton may thereafter take such apprepriate action
(without the need for stockholder action) as may be necessary to reduce the authorized number of
shares of Series A-2 Preferred Stock accordingly. For the avoidance of doubt, the failure of any
holder of Series A-2 Preferred Stock converted pursuant to Section 3.3.1 to surrender any
certificates for such shares foliowing the Special Mandatory Conversion shall not adversely affect
such holder’s rights as a helder of Series A-1 Preferred Stock thereafter. To the extent that any

[ 39
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shares of Series A-2 Preferred Stock have been converted into shares of Non-Voting Common
Stock prior 1o a Special Mandatory Conversion. then upon the Special Mandatory Conversion
Datc, cach share of Non-Voting Common Stock shali automaticaliy and without any action on the
part of the holder thereby, convert into one (1) share of Voting Comimon Stock, and the provisions
of thus Section 5.3.2 shall apply to such conversion mutaris mutandis.

5.3.3 Definitions. For purpeses of this Section 3.3, the foitowing
definitions shall applhy:

(a) “Acquisition”™ shall mean the acquisition of
“control” of the Corporation’s insurance company subsidiaries under applicable insurance laws,
such that a filing under § 628.461, Fla. Stat. (2020) is required in connection therewith, by Investor
through the acquisition of Voting Common Stock of the Corporation.

() “Approval” shall inean the approval of the
Acquisition by the Florida Office of [nsurance Regulation pursuant to § 628.461, Fla. Stat. (2020).

0. Redemption.

6.1 General. At any time on or after the date that is ninety (903 days
arior to the fourth (4™) anniversary of the Original Issue Date, the Requisite Holders may pravide
the Corporation with a wriiten notice requesting redemnption of alt shares of Series A Prefered
Stack on or after (but not before) such fourth anniversary {the “Redemption Request™) and such
shares of Series A Preferred Stock shall be vedeemed by the Corporation at a price equal 1o the
greater of (A) the Liquidation Amount, and (B) the Fair Market Vaiue (detertnined in the manner
set forth below} of a single share of Series A Preferred Stock as of the date of the Corporation’s
receipt of the Redemption Request ((AA) or (B), as applicable, the “Redemption Price™), not inove
than ninety (90) days after receipt by the Corporation of such Redempiion Request (but not before
such fourth anniversary). Upon receipt of a Redeinption Request, the Corporation shall apply all
of its assets to any such redemption, and to na other cotporate purpose. The date of the redemption
shall be referred to as a “Redemption Date.” On the Redemption Date, the Corporation 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 shave of Series A Preferred Stock
shall be the fair market value as deietmined by giving effect to the terms applicable to the Series
A Preferred Stock. including the Jdividend rate, the Conversion Price and the amounts to which the
holder of such shares of Series A Preferred Stock would be entitled in any liquidation or
extraordinary corporate transaction assuming all the halders of the Series A Preferred Stock o
Cominos Stock converted their Serics A Preferred Stock to Common Stoek immediately prior to
such liquidation or extraordinary corporate transaction, and without applying any “‘minority
discount” or sitntlar reduction in value as a result of the Sertes A Preferred Stock, or the Common
Stock into which it is convertible, not representing a controlling stake in the Corporation. The Fair
Market Value will initially be deternined by an independent vatuation firm selected by the Board
of Directors and will be included in the Redempticn Notice delivered pursuant to Section 6.2. If
the Requisite Holders notify the Corporation in writing within ten (10) days after receipt of the
Redemption Notice of their objection to the Fair 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 finn selected by the

24
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Board of Directors, the Requisite Holders and the Corporation shall jointly hire a third independent
valuation firm, which will select the waluation performed by either of the two independent
valuation firms previously selecied by the Board of Directors and the Requisite Holders to be the
prevailing valuation of Fair Market Value hereunder (hased on such third valuation {irm’s view of
the relative propriety of the two valuations).

6.2 Redemption Notice. The Comporation shall send written notice of
the mandatory redemption required 1o be effected pursuant 1o Section 2.1.2 or any redemption to
he effected pursuant to any Redemption Request delivered pursuant to Section 6.1 (a
“Redemption Notice”), to each helder of record of Series A Preterred Stock as soon as practicable
alter becoming aware of such mandatory redemiplion requirernent or occurrence or the receipt of
such Redemption Request. as applicable, Each Redemption Notice or other notice delivered
hereunder shall state:

(a) the number of shares of Series A Preferred Stock

heid by the holder,

(b) the Redemption Date and the Redemption Price or
Liquidaticn Price. as applicable (including the Fair Market Value per share of Series A Preferred
Stock subject to redemption or hquidation, as applicable):

(<) the date upon which the helder’s right io convert
such shares terminates (as determined in accordance with Section 4.1 and

{d) for holders of shares in certificated form, that the
holder 15 10 surrender 10 the Corporation, in the manner and at the place designated. his, her or its
certificate or certificates representing the shares of Series A Prefcired Stock to be redeemed.

6.3 Surrender of Certificates: Pavment, Ou or before the Redemption
Date, each holder of shares of Series A Preferred Stock o be redeemed on the Redemption Date,
unless such holder has exercised his. her orits right to convert such shares as provided n Section
4, shall, if a holder of shares in certificated form, surrender the certificate or certificates
representing such shares (or, if such registered hoider alleges that such certificate has been lost,
stolen or destroyed. a lost certificate affidavit and agreement reasonably acceptable 1o the
Corperation to indemmnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss. theft or destruction of such ceriificate) (o the
Corporation, in the manner and at the place designated in the Redemption Netice, and thereupon
ihe Redemption Price for such shares shall be payable to the arder of the person whose name
appears on such certificate or certificates as the owner thereof. In the cvent less than all of the
shares of Series A Preferred Stock represented by a certificate are redeemed, a new certificate,
instrument, or book entry representing the unredeemed shares of Series A Preferred Stock shall
promptly be 1ssued to such holder. For so long as the shares of common stock of Parens are lisied
on a National Securities Exchange, any portion of the Redemption Price in excess 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 traiting 30-day volume-weighted average price of such shares.
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6.4 Rights Subseguent to Redemption. [f the Redemption Notice shall
have been duly given, and if on the Redemption Date the Redemption Price payable upon
redemption of the shares of Series A Preferred Stock 1o be redeemed on the Redemption Date is
paid or tendered for payment or deposited with an independent payment agent so as to be available
therefor in a timely manner, then natwithstanding that any certificates evidencing any of the shares
of Series A Preferred Stock so called for redemption shall not have been surrendered, dividends
with respect o such shares of Series A Preferred Stock shall cease to accrue after the Redemption
Date and atl rights with respeet to such shares shail forihwith after the Redemption Date terminate,
except anly theright of the holders to receive the Redemption Price without interest upon surrender
of any such certificate or certificates therefor.

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 subsidiaries
shall be automatically and immediately cancelled and retired and shall not be reissued, sold or
ttansferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Series A Preferred Stock following redemption, conversion or
acquisition,

8. Waiver, Except as otherwise set forth herein, (a) anv of the rights, powers,
preferences and other terms of the Serics A Preferred Stock set forth herein may be waived on
behalf of all holders of Series A Preferred Stock by the affirmative written cansent or vote of the
Requisite FHolders, and (b) at any time more than one (1) series of Preferred Stock is issued and
outstanding, any of the rights, powers, preferences and ather terms of any series of Preferred Stock
set forth herein may be waived on behalf of all holders of such series of Preferred Stock by the
aftirmative written consent or vote of the holders of at least a majerity of the shares of such series
of Preferred Stock then cutstanding,

g. Notices, Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder ¢f shares of Series A Preferred Stock shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the FBCA, and shall be decmed sent upon
such mailing or electronic transmission.

FIFTH: Subject to any additional vote required by these Amended and Restated Articles
of Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors is expressly authorized to make, repeal. alter, amend and rescind any 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 classified with respect to the time for
which they severaily hold office. into three classes. Class A, Class B and Class C, cach of which
will be as nearly equal number as possible, and will be adjusied from time to time in the manner
specified in the Bylaws to maintain such proportionality. tach director in Class A will hold office
for a term expiring at the 2021 annual meeting of the shareholders; each director in Class B will
iiold office for a term expinng at the 2022 annual meeting of the shareholders; and each director
in Class € wiil hold office for 2 term expiring at the 2023 annual meetung of the sharcholders.
Notwithstanding tiie forcgoing provisions of this Article Sixih. cach director will serve until such

25
4£84.3989.9494 2



© 06-30-2023 4:49 M Foley & Lardner LLP 2 Florida Department of State pg 29 of 31

H23000232973 3

director’s suceessor is dulyv elected and qualified or until such director’s earlier death, resignation
or removal. At each annual meeting of the shareholders. successors to the class of directors whose
term expires at that meeting will be elected to holé office for a term expining at the annual meeting
of the shareholders held in the third vear following the vear of clection and until their successors
have been duly elecied and qualified or until such director's earlier death, resignation or removal.
Subject to any additional vote required by these Amended and Restated Articles of Incorporation,
the number of directors of the Corporation shall be determined 1n the manner set forth in the
Bylaws of the Corporation. ZEach director shall be entitled to one (1) vote on cach matter presented
to the Boaré of Directors.

SEVENTH: Elections of divectors need not ve by written ballot unless the Bylaws of the
Corporation shall s¢ provide.

EIGHTH: Mectings of stockholders may be held within or without the State of Flarida,
as the Bylaws of the Corporation may provide. The beeks of the Corporaiicn may be kept outside
the State of Flonda at such place or places as may be designated from time to tume by the Board
of Directors or in the Bylaws of the Corporation.

NINTH: To the fultest extent permitted by law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary Jamages for breach of
fiduciary duty as a director. [f the FBCA or any other law of the State of Flerida 1s amended after
approval by the stockholders of this Article Ninth to authorize corperate action further eliminating
or imiting the personal liability of divecters, then the liability of a directer of the Corporation shall
be eliminated or limited 10 the fullest extent permitted by the FRCA as so amended.

Any repeal or modification of the foregoing provisions ot this Article Ninth by the
stockholders of the Corporation shall not adversely affect any night or protection of a divector of
the Carporation existing at the time of, or increase the ligbility of any Jdivector of the Corporation
with respect o any acts or omissions cf such director cccurring prior e, such repeal or
modification.

TENTH: To the fullast extent permitted by applicable law, the Carporation is authorized
o provide indemnification of (and advancement of expenses 1o) divectors, officers and agents cf
the Corporation {gnd anv other persons to which FBCA permiuis the Corporation to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of
stockhalders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitied by the FBCA.

Any amendment, repeal or modification of the foregoing provisions of this Article Tenih
shall not (&) adversely affect any right or protection of any dircetor, officer or other agent of the
Corporation existing at the time of such amendment, repeal or modificanion or (b) mcrease the
liabitizy of any director of the Corporation with respect to any acts or omissions of such direcior,
officer or agent occurring pricr to, such amendment. repeal or modification,
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3. That the foregoing amendment and restaiement was approved hy the holders
of the requisite nuinber of shares of this Comporation in accordance with the FBCA.

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

[Signature Page Follows]
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IN WITNESS WHEREOF, these Second Amended and Restaied Articles of
Incorporation have been executed by a duiv authorized officer of this Corporation on this 30tk day

of June, 2023,

By: Qw/i///\/ﬂ‘ Pﬂ,/l\,ﬁ

Name: Brook A. Baker
lis: Secretary and General Counsel
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