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SECOND AMENDED AND RESTATED  _5
ARTICLES OF INCORPORATION
oF
LASSITER-WARE, INC,

Pursuant to the provisians of Section 607.100!, 607.1006 and 607.1007 of ths Fiorida

Busipess Corporation Act, the undersigned Floride retion adapts the following Amended
and Restated Articles of Incorporation: P

ARTICLEI
The name of the Company is LASSITER-WARE, INC,
ARTICLE I}

The address of the registered office, principal place of business and mailing address, of the
Company in the State of Florida is 1317 Citlzens Bonfevard, Leesburg, Florida 34748, and the
:menfttmegiﬂmdw of this Company in the State of Florida at such address is Theodore

Ostrander, Jr.

ARTICLE Il

This Company may, and is suthorized 1o, engage in any aclivily or business permitted
under the laws of the United States and of the Stats of Florida.

ARTICLE IV

A, Upon the filing of these Amended and Restated Articles of Incorporation (these
“Restated Articles”) with the Florida Department of Stats, the total number of shares of all classes
of capital stock which the Company shall have the authority to issue shall be thirty thousend
(30,000) shares, consisting solely of: twemy-five thousand four hundred ninety-cight (25,498)
shares of common siock, par value $1.00 per share (the “Common Stock™), and one thousand nine-
hundred and fifty (1.930) shares of preferved stock, par value $1.00 per share (the “Praferved
Stock™; wgether with the Commaon Stock and without distinction betwesn the, the *Stoek™).

The number of authorized shares of the Common Siock may be Increased or decreased (but
ot below the numbes of shares of the Common Siack then outstanding) by the affirmative vote of
the holdess of at least two-thinds of the cutstanding Stock (voting together ns one slass, with
olders of sheres of the Common Stock not being entitled lo vote separately as s class thereon.

B.  The rights, preferences, privileges, restrictions and other matiers relating to the
Prefersed Stock are a3 follows:

1. Divioenp RiCHTs.

nipiesl
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(8)  Exceptas provided in Section 1(b), holders of Preferred Stock shalf
hve.thesame righas as holders of Common Stock with respect to psyment of any dividend or ather
dfwnbutiog when and as declared by the Company's Board of Directors (the “Board of

(b) Notwithstanding Section 1(g), if the pays &ny expenses
tot contained it the Budget (as hereinafter defined) and exceeding two and one-haif percent (2.5%)
of the aggregate emaunt thereof without the approval of the Board of Directors (incinding the
affirmative voses of alf of the Preferred Directors (as hereinafter defined)) (the “Unmauthorized
Expenses™), bolders of Preferred Stock, in preference 10 the holdary of Common Stock and any
other capital stock of the Company, shall ke entitled to receive, bul only out of funds that are
legally available therefor, cash dividends in an amount equal to the Unsuthorized Expenses (the
“Special Dividendy™), paid ratably smong the holders of the Prefemred Stock. The Special
Dividends shall bs deemed declared and payable upon the earliest to cocwr of (i) the date
determined by the Board of Directars, (ii) the Fquidation of the Campany (inclnding a Deemed
Liquidation Event (as hereinafter defined)), or (i) the redemption of at least a majority of the
cutstanding shares of Preferred Stock. Such dividends shall be paysble at the election of the
holders of a majority of the Prefierred Stack in cash or in shares of Preferred Stock at a per share
value equal to the Current Valuation (as defined below), divided by the number of shares of
cutstanding Stock (the “ Per Stare Vafus").

(¢)  For this purpose, “Carrent Voluation™ means the value of the
Company 88 most recently determined by en independent third-party appraiser of national or
regional seputarion that is quslified in valuing commercial insurance brokerage agencies, which
nppralser shall be selected by the Company and be approved by a majority in interest of the holders
of the Preferred Stock, which approval shall not be unreasonably withheld, The Company shall
coush & complete copy of the written report of such appraiser (the “Appraisal™) to be promptly
delivered to the holders of the Preferred Stock upon completion thereof, together with a satement
setting forth the Per Share Value,

2 VOTING RIGHTS.

(»)  Goneral Rights. On any matter preseriied to the stockholders of the
Company for their action or conskleration at any meetlng of stockhokders of the Company (or by
written consent of stockholders in lieu of meating), each holder of shares of Stock shall be emtitled
10 cne voto per share and shall be entitled to notics of sry stockholdaes’ mesting in accordance
with the Amended and Restated Bylaws of the Company (as imended, the *Bylaws”™). Excepl as
otherwise provided herein or g3 required by law, the Preferred Stock shall vate together with the
Commeon Stock at any annual or specig) meeting of the stockholders and not as a scparate class,
and may act by written consent in the sarne manner as the Common Stock.

)  Separate Vote of Preferved Stock. [naddition to any other vote or
sonsent required herein or by law, the vote or written cortsont of the holdors of at Jeast o majority
of the outstanding Preferred Stock, voting tagether as a single cinss, shall be pecessary to amend,
alter, repeal or waive any provision of these Restated Articles, the Company’s Bylaws or the
Amended and Restated Stockholders® Agreement of the Compary, dated as of Aptil 25, 2013, as

LASSITER-WARE, INC. '
e SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION —2
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it may be amended from time o time in accordance with its terms, whether by m
consolidation or otherwise, or enter into any agreement 1o do so, by merge,

(©)  Election of Board of Directors. The Board of Directors shall
consist of up to ten (10) directors to be elected as follows:

i ()  The holders of the Preferred Stock, voting together &3 a
single class, shall be entitled to elect that mumber of the directors equal to the fraction to the
manber of outstanding shares of Preferred Siock divided by the totsl number of o shares
of Stock, rounded to the nearest whole number, but in no event lexs than one (1) director (the
“Preferred Director(s)”), s cech meeting or pursusnt to each consent of the Company's
stockhoklers for the election of directors, and to remove from office suech director(z) and to fill any
vacasoy caused by the resignation, desth or removal of such director(s). None of the Preferred
memmmmybumlhmdwhhmymhuwmmrdalmmmﬂwhdwm«

{)  Theholders of the Common Stock, voting as a separste cless,
shall be entitled 1o elect the remaining directors at each meeting or pursuant to each consent of the
Company*s stockholders for the election of directors, and to remove from office such directors and
to fill any vasancy eaused by the resignation, death or removal of such directors.

At any meeting held for the purpose of electing a director, the presence in person or by proxy of
the holders of a majority of the outstanding shares of the class or series entitled to elect such
directar es provided above shafl constitute 2 quorem for the purpose of electing such director.

A LIQUIDATION RICHTS.
(*)  Distributions to Stocltholders,

(D  From the date of these Restated Asticles until the fifth
soniversary of the dete following the initial issuance of the Preferred Stock, upon eny quidation,
dissolution, or winding up of the Company, whether voluniary ar involuntary, or Deemed
Liquidstion Event {25 hereinafter defined), distributions to the stockholders of the Company shall
be made in the following manner:

: (A) Dbefore any distribution or payment shall be made to
the holders of the Common Stock, the holders of the Preferred Stock shall be entitled to be paid
ot of the assets of the Compeny legally available for distribution, or out of the consideration
reoeived in n transaction resulting in such a distribution, an amount per share of Preferred Stock
el 40 the grester of () $875.34, as sdjusted for any stock dividend, stock split, combination of
sheres, reverse stock split, rearganization, recepitalization, or other reclassification affecting the
Company's equity securities (as so adjusted, the “Preferred Origingl Ksue Price™) for each such
share of Preferred Stock, plus all accnzed and unpald dividends on the Prefersed Stock for each
share of Preferred Stock, inchiding without limitation the Speeial Dividends, or {ii) the greater of
(A) the then-effective Per Share Value, or (B) the value per share of Preferred Stock determined
by dividing the value for the Company established in any such Deemed Liquidation Event by the
number of outsmnding shares of Stock #= of the effective date of such Deemed Liquidatlon Event

LASSITER-WARE, INC.
SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION <=3
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(collectively for all outstanding shares of Preferred Stock, the “Preferred
Preference”). if, upon any such liquidation, dissolution, or winding up, the assets of the Co

(or the consideration reeeived in such transaction), shali be insufficient to make payment in full of
the Preferred Liquidation Preference, then such aseets (or consideration) shall be distribated among
the holders of Prefirred Stock at the time outstanding, ratably in proportion ta the full amaunts to
which they would otherwise be respectively entitled; and

_ (B)  afer the payment of the full Preferred Liquidation
Preftrence, the remaining asscts of the Company legally available for distribution (or the
emdemé;\* received in such transaction), if any, shall be distribuzed ratably to the holders of the

. . ()  On or after the fifth anniversary of the date following the
inhtial issuance of the Preferred Stock, tpon any liquidation, dissolution, or winding up of the
Company, whether vohmtary or involuntary, or Deemed Liquidation Event (as hersinafier
defined), distributions to the stockholders of the Company shall be made in the following manner:

(A)  before any distribution or payment shall be made to
the hokdery of the Common Stock, the holders of the Preferred Stock shall be entitled to be paid
out of the assets of the Compeny legally available for distribution, or out of the consideration
received in a transaction resuiting In such a distribution, an amount per share of Preferred Stoek
equal to all sccrued and unpaid dividends on the Preferred Stock for each share of Preferred Stock,
including withomt Hemitation the Special Dividends. IF, upon any such liquidaticn, dissolutien, or
winding up, the assets of the Company (or the consideration received in such transaction), shall be
Insufficient 1o make payment in full of all accrued and unpaid dividends on the Preferred Stack,
including without limitation the Special Dividends, then such assets (or consideration) shall be
distributed among the holders of Preferred Stock at the time outstanding, ratably in propertion o
the full amounits to which they would otharwise be respectively entitled; and

(B) afiey the payment of the amounts in Section
3(e)(H)(A), the remaining assets of the Company legally avallable for distribution (or the
congideration received in such transaction), ifany, shall be distributed rambly to the holders of the
Stock.

@) Nowithstanding the foregoing Sections 3.1(a)(i) and {ii), i
the cvent that (A) the amount availeble for distribution among all the stockholders of the Company
under Section 3(a)i) would result in each holder of any shares of Prefarred Stock receiving, in
respect of such holders shares of Preferred Stock, an amount less then the amount to which such
Preferred Stockholder would have been entitled 10 receive under Section 3.1(a)(i3), then Section
3(a)(1) shall not apply and distributions to the stockholders of the Company shall bs made pursuant
to Section 3.1¢a)il) only.

LASSITER-WARE, INC.
SECUND AMENDED AND RESTATED ARTICLES OF INCORPORATION —4
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()  Deemed Liguidation Events,

(0  Definition. Each of the following events {each, s *Deesmed
Liguidation Event™) shall be considered a liquidation under thiz Section (unless(othm:ise agreed
by the holders of s majority of the Preferred Stock then owistanding, voting together es a singie
class 8t least twenty (20) days prior to the effective date of any such event):

_ (A)  any mesger or consolidstion of the Comn or
subsidlary of the Company) with or into any other corporation or other entity or pe;’::{,(or :g
other corporate reorganization, in which the stockholders of the Compeny | istely prior to
ﬂlnhmu'g!r. comlidafiun or reorganization owa less than fifly pereent ($0%€) of the voting power
of the sueviving entity immedintely after such merger, consolidation or reorganization;

. (B)  any transaction or series of related wansactions 10
which the Company is a party in which in excess of fity percent (50%) of the Company’s voting
power [s transferred; zravided, hovever, any issuance or any series of issuances of the Company's

. Preferred Stock shll not constitute & Deemed Liquidation Event if such issuance of issuances are
principally for equity financing purposes; or

(C) & sale, leace, tronsfer or other disposition of all or
substantially ell of the assets of the Company and is subsidiaries taken as 8 whole, in a single
transaction or series of related transactions, except where such sale, lease, transfer, cxelnsive
license or other disposition is to a wholly owned snbsidiery of the Company.

(A) The Compsny shall not have the power to effect a
Deerned Liquidation Event referred to in Section 3(b)(i)(A) unless the definitive sgreement or plan
of merger or consolidstion for such transaction (the “Transactfon Agreement™) provides that the
consideration payable to the stockholders of the Company shail be stiocatad among the holders of
capital stock of the Company in accordance with Section 3(a) above.

(B) Intheevent ofa Deemed Liguidation Event referved
to in Section 3(b}D(C), if the Company does not effect & dissolution of the Company undex the
FBCA within 90 days after such Deemed Liquidstion Event, then (i) the Company shall sand a
written notice to each hokder of Prefered Stock no later than the 90th day after the Deemed
Liquidation Bvent advising such holders of their right (and the requiremeants to be met to secure
such right) pursuznt to the terms of the following clause (ii) to require the redemption of such
shares of Preferred Stock, and (ii) if the holders of at least 2 majority of the then outstanding sheres
of Preferred Stock 50 request in a written instrutnent delivered to the Company not later then 120
days after such Deemed Liquidstion Event, the Company shal] use the consideration received by
the Company for such Deemed Liquidation Event (net of any retained labilities associated with
the assets sold or technology licensed, as deterrained in good faith by the Boerd of Directors),
topether with any other assets of the Company availabls for distribution to its stockholders (the
“Avoilable Proceeds”), to the extent legally availsble therefor, on the 150th day after such Desmed
Liquidation Event, to redeem all oustanding shares of Preferved Stock at a price pet share equal
to the amoumt payeble to a holder of a shere of Preferred Stock a3 set forth in the foregoing Section

LASSITER=-WARE, INC.
S SELOND AMENDED AND RESTATED ARTICLES OF INCORPORATION =5
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3(a). Notwithstending the forepoing, in the event of & redemption pursuant to the preceding
sentence, if the Available Proceeds ere no1 sufficient to redeem all outstanding shares of Preferred
Stock the Company shall redesm a pro rain portion of each holder’s shares of Preferred Stock to
the fullest extent of such Awailable Proceeds, based on the respective amounts which would
otherwise be payable in respect of the shares o be redeemed if the Availeble Proceeds were
sufficient to redeem all such shares, and shall rederm the remaining shares to have been redeemed
25 S00R 0% practicable afier the Company has funds legally available therefor. Priar to the
tﬁsiribt.mouwMﬁmWhinmismmmimxmmMImm
or dissipms the consideration recelved for such Deemed Liguidation Event, except to discharge
expenses incurred in connection with such Deemed Ligquidation Event or in the ordinary oourse of

(C) Amount Desmed Pald or Distributed. The amount
deemed paid or distributed to the holders of capital stack of the Corporatian as a result of a Deemed
Liquidation Event, disposttion or redemption shall be the cash ot the valus of the property, rights
or securities paid or distributed to such holders by the Corpoeation or the soquiring person, firm or
other entity. The value of such property, rights or securities shall be determined in good falth by
the Bosrd of Directors.

Gii)  Allogntion of Eserow. In the event of o Deemed Liquidation
Event, if any portion of the considerstion payable to the stockholders of the Company is placed
into escrow and/or is payable to the stockholders of the Company subject to contingencies; the
Transaction Agreement shall provide that (1) the portion of such consideration that is not placed
in escrow snd not subject to any contingencies (the “Initia/ Consideration™) shall be allocated
among the holders ol capital stock of the Company in accordance with Section 3(a) sbove as if the
- Initial Considerstion were the only consideration payable in connection with such Deemed
Liguidation Event and (2) any additional cansideration which hecornes payable to the stockholders
of the Compeny upon release from escrow or satisfaction of contingencles shall be allocated
among the holders of cepital stack of the Company in accordance with Section 3(a) sbove aRer
1gking into accoumt the previous payment of the Initial Consideration as part of the same
franssction ‘

C.  The preferences, voting powers, relative, participating, optionat or other special
rights and privileges, and qualifications, limitations, or restrictions of the Common Stock sre
:pmdymdesubjaummdmbordehmmml:eﬁxedvdthmpeemwdmof

& Preferred Stock.

ARTICLE V

A, The management of the business and the conduct of the affairs of the Company
shall be vested in its Board of Directors. The number of direciors which shall constitute the whole
Board of Directors shall be fixed by the Baard of Directors in the mamer provided herein and in
the Bylaws.

B.  Subject to any additional epproval required by these Restmied Articles, the Board
of Diveciors is expressly empotwered to make, repeal, alter, amend, restate or rescind all or any
portion of the Bylaws.

LASSITER-WARE, INC.
SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION -6
2NI1883
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y €. Elections of directors need not be by wrinen ballot unless the Bylaws shall so
provide.

D.  Meetings of stockholders may be held within or without the State of Florids, as the
Bylaws may provide.

E.  The biooks of the Company may be kept outside the State of Florida at such place
or places as may be designated from time to time by the Board of Directors or in the Bytuws.

ARTICLE VI

A, To the fullest extent permitied by law, each director of the Comtpany shall not be
persanally linble te the Company or its storiholders for monetary damages for breach of fiduriary
duty as-a director. If the FBCA or any other law of the State of Florida Is amended eRer spproval
by the Company's stockholders of this Adicle Vi to authorize corporate action further elimineting
-or {imiting the personal finbitity of directors, then the Jlability of & director of the Company shal
be eliminated or limited to the fullest extent permitted by the FBCA as so amended. Any repest
or modification of the foreguing sentence of this Article VI(A) by the stackholders of the Company
shall not adversely affect any right or protection of a director of the Company existing st the time
of, or incresse the lishility of any director of the Company with respect (0 any acts or omissions
of such director occurring prior to, such repeal or modification. Any repeal or modification of this
Article V] shafl only be prospective and shall not affect the rights umder this Article VI in effect at
the time of the alleged ocourrence of any action or omission to act giving rise to liability.

B. The following indemnification provisians shall apply to the persons enumerated
below..

1. ght to JCE gd Officets. The Company shall
indemnify and hold harmiess, to the fullest extent permitted by applicable Jaw as it presently exists
or may hereafler be amended, any person (an “Indewmnifizd Person™) who was or is made ot is
threatened to be made o party or is otherwise involved in any action, sult or proceeding, whether
civil, triminal, administrative or investigative (a “Proceeding™), by reason of the fact that such
person, or a person- for whom such person is the legal representative, is or was x direstor or officer
of the Compamy or, while a director or officer of the Cornpany, is or was serving at the request of
the Comnpany &s a director, officer, employee or agent of angther corporation or of a partriership,
Joint venture, limited liability company, trust, enterprise or nonprofit entity, Including service with
respect to employee benefii plans, against all liability and loss suffered snd expenses (including
~ attorneys® fees) reasonably incurred by such Indemnified Person in such Procesding.
“Notwithstanding the preceding sentence, excepit as otherwise provided in Section 3 below, the
Company shall be reguired to indemnify an Indemnified Person in connection with:a Proceeding
A{or part-thereof) commenced by such Indemnified Person only if the commincement of such
l;iromding'{ar part thereof) by the Indemnified Person was authorized in advance by the Board of
rectors.

2 Fund Indemnitors. The Company hereby ecknowledges Uhat certain of the

Indemnified Per;,om who ave ditectors are or have been affilizted with one or more private equity-

Turkds that have invested i the Company and have or may have in the fiture centain rights
LASSITER-WARE, INC,
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indemnification, advancemen of expenses or insurance provided by cerain entities and/or
organizations oifier than the Company, ineluding, without limitation, sny such private equity fund
geoﬂe.uively. the “Fund indemnified Persons™). In the evenl that any Fund indemnified Person
15, or is threatened to be made, a party (o or a participant in any proceeding to the axtent resulting
fram any elaim based on such Fund Indemnified Person’s service to the Company as a director or
Plherﬂdmtary of the Company, then the Campany sheli (a) be an Indsmnitar of first resont (.,
ins obligations t0 such Fund Indemnified Person are primary and any obligation of the Fund
Indemnitars to advance expenses or 1o provide indemnification for the same expenses or linbilities
incurred by such Fund Indemmnified Persen are sacandary), (b) be required to advarice ressonable
expenses incurred by such Fund Indemnified Person as provided in the following Section 3, and
(¢) be liable for the ful! amount of all expenses, judgments, penaltles, fines and amounts pakd in
seitlement to the extent legally permitted and a8 required by the terms of this Article V1 and any
provision of the Bylaws or these Restated Articles, as they may be amended and/or restat=d from
time to time (or any other agreement between the Compeany and such Fund Indemnified Person),
without regard to any rights such Fund Indemnified Person may have apainst the Pund
Indemnitors. The Company irrevocably waives, relinquishes and relsases the Fund Indemnitors
from any and gl) claims against the Fund Indemnitors for contribution, subrogation or any other
recovery of any kind in respect thereof. No advancement or payment by the Fund Indemnitoes on
behalf of such Fund Indemnified Person with respect (o any claim for which such Fuond
Indemnified Pereon has sought indemnification from the Company shall affect the foregoing and
the Pund Indemnitors shall have a right of contribution or be subrogated to the exient of such
advancement or payment to all of the rights of recovery of such Fund Indemnified Person agaims:
the Company. The Fund Indemnitors are third party beneficlaries of the terms of this Section 2,

3 Prepayment of Expenses of Djrex 8 CIcers ﬂw&mmyuhaﬂpy
the expenses (including attomeys’ fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition; provided, however, that, to the extent required by
{aw, such payment of expenses in advante of the final disposition of the Proceeding shall be made
anly upon receipt of an undertaking by the Indemnified Person to repay all amounts advanced if it
should beultimatety determined that the Indemnified Person (s not entltled to be indemnified under
this Article VI ar otherwise,

4. Cleimg by Directors snd Officers. If & claim for indemnification ar
 pdvancement of sxpenses under this Article V1 is not paid in ful) whhin 3D days after a written
chim therefor by the Indemnified Person hae been yeceived by the Company, the Indemnifiad
Person may file sult to recover the unpsid amount of such tlaim and, if successful in whole or in
pan, shall be entitied to be paid the expense of prosecuting such claim. In any such action the
Company shail have the burden of proving tat the Indemnified Parson is not entitled to the
requested indemnification or advancement of expenses under spplicable law.

ndemnifiestion of Emplovers and Agents. The Company may indemnify
and advanoe expenses to any person who was or is made or is threatened to be made or is otherwise
involved in any Proceeding by resson of the fact that such parson, or a person for whom such
person Is the legal representative, is or was an employes or agent of the Company or, while an
employee or agent of the Company, is or was serving st the reqoest of the Company as a director,
offiver, emplayee or agent of another corporation or of a partnership, joint venture, limited fiability
company, trust, enterprise or nonprofit entity, including service with respect to employee benefit

LASSITER-WARE, INC.
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plans, against all Hability end loss suffered and expenses (including attorneys’ fees) reasonably
incurred by such person in connection with such Proceeding. The ultimate determination of
entitlement to indemnification of persons who are non-director or officer employees ar agents shall
be made in such manner as is determined by the Board of Directors |n its sole discretion.
Notwithsianding the foregoing sentence, the Company shell not be required to indemnify a person
in connction with a Proceeding initiated by such parson if the Proceeding wes not authorized in
advance by the Board of Directors.

» +

B penses of EMPIN and Apents mCompanymay
pay the expenses (including attorneyz® fees) incurred by an empl or apgent in defending any
Proceeding in advance of its final disposition on suth terms and conditions as may be determined
by the Board of Directors. :

7.  Non=Exelueivity of Righws The rights conferred on sny person by this
Article VI shall not be exclusive of any other rights which such person may bave or hereafier
gequire under any statute, provision of these Restated Articles, the Bylaws, agreement, vote of
stockhoklers or disinterested direstors or otherwise.

8  Otherindemnification. The Company's obligation, if any, to indemnify any
person who was or Is serving at ita cequest as u director, afficer or employee of ancther corporation,
parinership, limtted fiability company, Joint venture, trust, organization or cther enterprise shall be
reduced by any amount such person may collect as indemnification from such other corporation,

partnership, limited linbility company, joim venture, trusy, erganization or other enterprise.

9.  Insumpge The Boaxd of Directors may, to the full extent pesmitted by
spplicable law as i presently cxists, or may hereafier be amended from time to time, authorize an
sppropriste officer ot officers to purchase and maimain at the Company's expense nsurance: (8)
to indemnify the Company for any obligation which it incurs as & vesult of the indemnification of
directors, officers and employees under the provisions of this Article VI; and (b) to Indemnify or
insure directors, officers and employees apuinst lisbility in instances in which they may not
otherwise be indemnified by the Company under the provisions of this Article VI,

10.  Amendmen or Repeal. Any repeal or modification of the foregoing
provisions of this Article V1 shall not adversely affect any right or protection hereunder of any
person in respeet of any &t or canission ccowring prior to the time of such nepeal or modification.
The rights provided hereunder shall inure to the benefit of any Indemaified Person and such
person’s heirs, executors and edministrators.

ARTICLE VII
The Company reserves the right to amend or repesl any provision contained in these

Resinted Asticles, In the manner now or hereafter preseribed by statute, and aff rights conferred
upon 8 stockholder herein are pranied subject Lo this reservation.

ARTICLE vill

To the fullest extent peymitted by lsw, the Company renounces sy {nterest oF sxpeciancy
of the Company in, or in being offered an opportunity 1o perticipate in, any Excluded Opportunity;
LaASSITER-WARE, INC.
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however, that nothing herein s intended to diminish the fiduciary duties of any director
of the Company. An “Excluded Opportunity” is any matter, transaction or interest that js
presented (o, of acquired, crested or developed by, or which otherwise comes into the possession
of, (i) any Preforred Director of the Compeny wha i3 not an employee of the Company or any of
its subsidiaries, or (ii) any of the Compeny’s capitel stockholders or any partner, membe, director,
stackholder, employee or agent of any such holder, other than someane who is an employee of the
Compzny or any of its subsidiaries (collectively, “Covered Persons™), unless such matter,
transaction or interest is presented 10, or eequired, creased or developed by, or otherwise comes

into the possession of, a Covered Person expresaly and solely in such Covered Person's capechiy
az a director of the Compuny. '

sany

FOUR: These Amended and Restated Articles of lncorporation have been duly
approved by the Board of Directors.

FIVE:  These Amended and Restated Articles of Incorporation have been duly
in accordance with the provisions of Sections 607.1006 and 607.1007 of the FBCA by the
stockholders of the Compsny and were approved by written consent of the sicckholders of the
Company in accgtdance with the provisions of Ssctton 607.0704 of he FRCA.

[Signature on foliowing pege]
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TN WITNESS WHERROF, the Corparty bas caussd these Amended and Restated Articles
Incorporetion to be signed by its Board Chair this 7\g_day of July, 2016. elesof

LASSITER-WARE, INC.

By (SEAL)
Theodore R. Qstrander, Jr.
Its Board Chair

243662
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