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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Coastal Capital Acquisition Corporstion

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing,

Please return all correspondence concerning this maiter 1o the following:

Rohn Monroe

Name of Contact Person

Coastal Cupital Acquisition Com,

Firm/ Company

50 N, Lauru Street Suite 2500

Address

Jacksonville FIL 32202

City/ State and Zip Code

legal@ccajstock.com

E-mail address: (to be used for tuture annual report notification)

Fuor further information concerning this matter, please call:

Rohn Monroe 302 \ 888-9358

3
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Name of Contact Person Area Code & Davtime Telephone Number

Enclosed is a check tor the following amount made pavable to the Florida Depariment of State:

£ $35 Filing Fee [(1$43.75 Filing Fee &  (J$42.75 Filing Fee & [1$52.50 Filing Fee
Certificate of Status Centified Copy Certificate ot Status
{Additional copy is Certilied Copy
enclosed) (Addiional Copy

is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassec
Tallahassece, FL 32314 2415 N. Monroe Street. Suite 810

Tallahassce. FIL 323503



Articles of Amendment

to
Articles of Incorporation
of
Coastal Capital Acquisition Corporation R \ .
(Name of Corporation as currently filed with the Florida Dept, of State) RN

4

{Document Number of Corporation (if known) ’ _

Pursuant to the provisions of section 6071006, Florida Statutes, this Florida Prafit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new

neme must he distinguishable and contain the word “corporation,” “company. " ar “incorporated " or the abbreviation "Corp.. ™
“tnel " o Coul”oor the designation "Corp,” “hie,” ar "Co” A professional corporation name must contain the waord
“chartered,” “professional association,” or the abbreviation “P.A”

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Muailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Nere of New Registered Agent

(Floridie sireet addreas)

New Revistered Office Address: . Flarida
(Cityy (#ip Code)

New Revistered Agent’s Signature, il changing Registered Agent:

{ herehy aceept the appointment ax registered agent. Tam familiar with and accept the obligations of the position.

Signature of Newe Registered Agent. if changing

Check if applicable
3 The amendment(s) is7are being filed pursuant t s. 6070120 (11) {¢). F.§,



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director heing added:

(Arach additivnal sheets, if necessary)

Please note the officeridirectar title by the fivst letter of the ofjice titde:

P = President; V= Vice Presidens; T= Treasurer: 5= Secretary; D= Divector; TR= Trustee: C = Chairman or Clerk; CE(} = Chief
Executive Officer; CFO = Chief Financial Officer. I an officer/direcior halds more thai one title, fisi the fivst letter of cach office held.
President, Treaswrer, Director wonldd e PTD, .

Changes should he noted in the following manner. Currently John Doe is fisicd as the PST and Mike Jones iy liseed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These showld be nowed as John Doe, PT as a Changre,
Mike Jones, Vas Remaove, and Sally: Smith, SV ay an Add.

Example:

N Change PT John Doe

X Remove Vv Mike Jones
_N Add MY Sally Smuth
Tvpe of Action Tithe Name Address
(Check One)

. CEO William Pitre 50 N Luwra Street Ste 2300
1) ___ Chunge o
X Jacksonville FL 32202

Add

30 N Laura Street Sie 2500
Remove

. S Brian Nash Jacksonville FIL 32202
2} Change

hY
Add

Remove D

A European Registered Agent Authprity
3) Change

100 N, Street 1200
Wilimington, 19501

Add

Remove

4) Change

Add

Remove

3) Change

Add

Remove

f7) Change

Add

Remaove




E. If amending or adding additional Articles, enter change(s) here:
{(Attach additional sheets, if necessarv).  (Be specific)

F. If an amendment provides for an exchange, reclassitfication, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)

Article IV s hereby deleted as replaced as follows: The number of shares of capital stock which the Corporation

hax the authority to issue will be Eight Billion, Seven Hundred Million (8.700.000,000) capital shares. consisting of

(a) Eight Billion, Three Hundred and Fitty Million (8.350.000.000) shares of common stock, $0.01 par value and

{b) Three Hundred and Fitty Million (350.000,000) shares of pretered stock. $0.07 par value, the rights and preferences of

which shall or have been determined by the Board of Directors.

The following are the rights and preferences of the Series A Preferred Stock. Series B Preferred Stock. Series C Preferred

and Series [ Preferred Stock (see attached)




CERTIFICATE OF DESIGNATION
OF THE RELATIVE RIGHTS AND PREFERENCES
OF THE
SERIES A CONVERTIBLE PREFERRED STOCK
OF
COASTAL CAPITAL ACQUISITION CORPORATION

Coastal Capital Acquisition Corporation (hercinafler referred 1o as the “Corporation™). a corporation
organized and existing under the General Corporation Law of the State of Florida, in accordance with the
provisions of the General Corporation Law of the State of Florida. as amended. does HEREBY CERTIFY
that the following resolution has been duly adopted by the Board of Directors of the Corporation:

RESOLVED. that pursuant to the authority expressly granted to and vested in the Board of Directors of
the Corporation by the provisions of the Articles of Incorporation of the Corporation {the “Articles of
Incorporation™). there is hereby created. out of the Three Hundred and Fifty Million (350.000.000)
shares of Preferred Stock. par value $.01 per share. of the Corporation (the “Preferred Stock™). a scries
of Preferred Stock of the Corporation. to be designated “Series A Preferred Stock.™ consisting of Forty
One Million One Hundred and Twenty Five Thousand (41.125.000) shares. which series shall have the
following voting powers. designations, preferences and relative, participating, optional and other rights.
and the following qualifications. limitations and restrictions (in addition to the powers. designations.
preferences and relative, participating, optional and other rights. and the qualifications. limitations and
restrictions, set forth in the Articles of Incorporation which are applicable 1o the Preferred Stock):

1. DESIGNATION. a. This class of stock of Coastal Capitat Acquisition Corporation | a Florida
corporation (the "Corporation”) shall be named and designated “Series A Preferred Stock™ The
Corporation shall have 41,123,000 shares of Series A Preferred Swock authorized at S0.01 par value per
share.

b. Anv share of Series A Preferred Stock which, at any time, has been redeemed or otherwise reacquired
by the Comporation shall. after such redemption or other acquisition. resume the status of authorized and
unissued shares of Preferred Stock. without designation as to series. until such share 1s once more
designated as part of a particular series by the Board of Directoss.

2. DIVIDENDS. The holders of Series A Preferred Stock shall be entitled to receive dividends
when. as and if declared by the Board of Dircctors. in its sole discretion,

3. LIQUIDATION RIGHTS. Upun any liquidation. dissoluiion or winding up of the Corporation.
whether voluntary or inveluntary. before any distribution or payment shall be made to the holders of any
stock ranking junior to the Scrics A Preferred Stock, the holders of the Serics A Preferred Stock shatl be
cutitled 1o be paid out of the assets of the Corporation an amount part pasu to all other Series of preferred
stock. In preference to any shares of common stock. After the payment of for cach share of the Series A
Preferred Stock as set forth herein, the remaining asscts of the Corporation legally available for
distribution, if any, shall be distributed ratably to the holders of the Corporation’s preferred stock (pan
pasu to this Series of preferred stock) and then to the holder of Comman Stock.

1|Pagve
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i)

CONVERSION

1) Conversions at Option of Holder. Each share of Scrics A Preferred Stock shall be
convertible into that number of shares of Corporation common stock (the “Common Stock™)
determined by issuing two (2} shares of Common Stock of the Corporation for cvery share of
Series A Preferred Stock converted, at the option of the Holder, at any time and from time to time
from and after the date of issuance and subjeet to the limitations herein.

Holders shall affect conversions by providing the Corporation with the form of
conversion notice atiached hercto as Annex A (o “Notice of Conversion™). Each Notice of
Conversion shall specify the number of shares of Series A Preferred Stock 1o be converted. the
number of shares of Scries A Preferred Stock owned prior to the conversion at issue, the number
of shares of Senes A Preferred Stock owned subsequent to the conversion at 1ssue and the date on
which such conversion is to be effected, which date may not be prior to the date the Holder
delivers such Notice of Conversion to the Corporation by facsimile (the “Conversion Date™). If
no Conversion Date is specified in a Notice ot Conversion, the Conversion Date shall be the date
that such Notice of Conversion to the Corporation is deemed delivered hercunder. The
caleulations and cntries set forth in the Notice of Conversion shall control in the absence of
manifest or mathematical error. To effeet conversions. as the case may be. of shares of Scrics A
Preferred Stock. a Holder shall not be required to surrender the certificate(s) representing such
shares of Series A Preferred Stock 1o the Corporation unless all of the shares of Series A
Preferred Stock represented thereby are so converted, in which case the Holder shall deliver the
certificate representing such share of Series A Preferred Stock promiptly following the Converston
Date at issue. Shares of Series A Preferred Stock converted or redecmed in accordance with the
terms hereof shall be canceled and may not be reissued.

b) Meuechanics of Conversion

i Delivery of Certificate Upon_Conversion. Not later than ten Trading
Days (defined as any day upon which the shares of Common Stock are potentially
tradable on uny public market) after cach Conversion Date (the “Share Delivery Date™),
the Corporation shall deliver to the Holder (A) a centificate or certificutes) representing
the number of shares of Common Stock being acquired upon the conversion of shares of
Series A Preferred Stock, and (BY a bank check in the amount of accrued and unpaid
dividends (it the Corporation has clected or s required to pay acerued dividends in cash).
If in the case of any Notice of Conversion such centificate or certificates are not delivered
to or as dirccted by the applicable Holder by the tenth Trading Day atier the Conversion
Date, the Holder shall be entitled to clect by writien notice to the Corporation at any time
on or before s receipt of such certificate or cenificates thereafter. to rescind such
conversion. in which cvent the Corporaton shatl immediately retum the certificates
representing the shares of Series A Preferred Stock tendered for conversion.

1. Obligation Absolute, The Corporation’s ohligations to issue and deliver
the Conversion Shares upon conversion of Series A Preferred Stock in accordance with
the termis hereof are absolute and unconditional. irrespective of any action or inaction by
the Holder to enforce the same, any waiver or consent with respect 1o any provision
hercof. the recovery of any judgment against any Person or any action to enforee the
same, or any sctoff, counterclaim. recoupment, lumitation or termunation, or any breach or
alleged hreach by the Holder or any other Person of any obligation to the Corporation or
any violation or alleged violation of law by the Holder or any other person. and
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irrespective of any other circumstance which might otherwise limit such obligation of the
Corporation to the Holder in connection with the issuance of such Conversion Shares.

pil. Reservation _of Shargs Issuable Upon Conversion. The Corporation
covenants that it will at all times reserve and keep avatlable out of its authorized and
unissued shares of Common Stock solely tor the purposce of issuance upon conversion of
the Series A Preferred Stock and payment of dividends on the Series A Preferred Stock.,
cach as herein provided, frec from precmptive rights or any other actual contingent
purchase rights of persons other than the Holders, not less than such number of shares of
the Common Stock as shall be issuable (taking into account the adjustiments and
restrictions of herein) upon the conversion of all outstanding shares of Series A Preferred
Stock. except that in the cvent there are not sufficient shares of Common Stock reserved
or it would materially limit the number available shares of Common Stock for 1ssuance.
the Corporation will use its best efforts to incrcase the autherized shares ot Common
Stock and the holders of Series A Preferred Stock shall vote in favor of such increasc.
The Corporation covenants that all shares of Common Stock that shall be so issuable
shall, upon issue, be dulv and validly authorized. issued and fully paid, nonassessable.

v, Transfer Taxes. The issuance of eertificates for shares of the Comimon
Stock on conversion of the Scries A Preferred Stock shalt be made without charge to the
Holders thercof for any docwmentary stamp or similar taxes that may be payable in
respeet of the issue or delivery of such certificate, provided that the Corporation shall not
be required to pay any tax that may be pavable in respect of any transfer involved in the
issuance and delivery of any such certificate upon conversion 1na name other than that of
the Holder of such sharcs of Series A Preferred Stock so converted and the Corporation
shall not b required to issuc or deliver such certificates unless or until the person or
persons requesting the issuance thercof shall have paid to the Corporation the amount of
such tax or shall have established to the satisfaction of the Corporation that such tax has
been paid.



5. CERTAIN ADIUSTMENTS.

a) Stock Dividends and Stock Splus.  If the Corporation. at any time while the
Series A Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a
distribution or distributions on shares of 1s Common Stock or any other cquity or cquity
cquivalent sceurities payable in shares of Common Stock (which, for avordance ot doubt, shall
not include any shares of Common Stock issued by the Corporation pursuant to this Series A
Preferred Stock). (B) subdivide owstanding shares of Common Stock into a larger number of
shares. {C) combine (including by way of reverse stock split) outstunding shares of Conunon
Stock inte a smaller number of shares, or (D) issue by reclassification of shares of the Common
Stock any shares of capital stock of the Corporation. the Conversion Price and the Voting Rights
shall expressly not be_adjusted except with the written consent of the holder of the majority of
this Scries of preferred stock.  Any consented adjustinent made pursuant to this Scction shall
become effective immediately afier the record date for the determination of stockholders entitled
to receive sueh dividend or distribution and shall become effective immediately after the eftective
date in the case of a subdivision, combination or re-classification.

b) Pro Rata Distributions. If the Corporation. at any time while Series A Preferred
Stock s outstanding, shall distribute to all holders of Common Stock (and not to Holders)
evidences of its indebtedness or assets or rights or warrants 1o subscribe for or purchase any
sceurity. then in cach such case the Conversion Price shall be determined by multiplying such
Conversion Price in cffect immediately prior to the record date fixed for determination of
stackholders entitled to receive such distribution by a fraction of which the denominator shall be
the VWAP determined as of the record date mentioned above. and of which the numerator shall
be such VWAP on such record date Iess the then fair market value at such record date of the
portian of such assets or evidence of indebtedness so distributed applicable 10 onc outstanding
share of the Comumon Stock as determined by the Board of Direciors in good fatth. In erther casc
the adjustiments shall be described in a statement provided to the Holders of the portion of assets
or evidences of indebtedness so distributed or such subseription rights applicable to one share of
Common Stock.  Such adjustment shall be made whenever any such distribution 1s made and
shall become effective immediately atier the record date mentioned above.

¢} Calculations. Al caleulations under this Scetion shall be made to the nearcest
cent or the nearest 1/100th of a share. as the case may be. The number of shares of Common
Stock outstanding at any given time shall not include shares owned or held by or for the account
of the Comoration, and the description of any such shares of Common Stock shall be considered
on issue or sale of Common Stock.  For purposes of this Section 6, the number of shares of
Common Stock deemed 10 be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury shares, 1f uny) 1ssued and outstanding.

d} Notice to Holders: Adjustment to Conversion Price. Whenever the Conversion
Price is adjusted pursuant o any of this Scetion. the Corporation shall promptly mail to cach
Holder a natice setting forth the Conversion Price after such adjustment and setting torth a brief
statement of the facts requiring such adjustment.

6. VOTING RIGHTS. Except as otherwise provided herein and as otherwise required by law.
cach share of the Series A Preferred Stock shall have one (1) votes on all matters presented to be voted by
the holders of common stock ("Vating Rights™).

4| Page



7. MISCELLANEOQUS,

a) Notices. Any and all notices or other communications or deliveries 1o be provided by
the Holders hereunder, including, without himitation, any Notice of Conversion, shall be in
writing and delivered personally. by facsimile. sent by a nationally recogmzed overnight courier
service. addressed to the Corporation.  Any and all notices or other communications or dehiveries
to be provided by the Corporation hereunder shall be in writing and delivered personaily. by
facsimile, sent by a nationally recognized overnight courier service addressed to cach Holder at
the facsimile telephone number or address of such Holder appearing on the books of the
Corporation, or tf no such facsimile teiephone number or address appears. at the principal place
of business of the Holder. Any notice or other communication or deliveries hereunder shall be
decmed given and effective on the carlicst of (i) the date of transmission. if such natice or
communication is delivered via [acsimile at the facsimile telephone number specified in this
Section prior to 5:30 p.m. (New York City time), (i) the date afier the date of transmussion, if
such notice or communication is deiivered via facsimile at the facsimile telephone number
specitied in this Scetion later than 3:30 pan. {(New York City time) on any date and earlier than
[1:539 p.m. (New York City time) on such date. (1ii) the second Business Day following the date
of mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual reeeipt
by the party to whom such notice is required to be given.

b) Absohite Obligation. Except as cxpressly provided herein, no provision of the
Articles of incorporation shall alter or impair the obligation of the Corporation, which 1s absolute
and unconditional, 1o pay the liquidated damages (if any) on. the shares of Scries A Preferred
Stock at the time, place, and rate, and in the coin or currency. herein preseribed.

¢) Lost or Mutilated Series A Preferred_Stock Certiticate.  If a Holder's Series A
Preferred Stock certificate shall be mutilated. lost. swolen or destroved. the Corporation shall
exceute and deliver. in exchange and substitution for and upon cancellation of a mutilaied
certificate. or in licu of or in substitution for a lost, stolen or destroved certificate. a new
certificate for the shares of Scries A Preferred Stock so muiilated. lost. stolen or destroyed but
only upon reeeipt of evidence of such loss, thefl or destruction of such certificate, and of the
ownership hereof, and indemnity. if requested. all reasonably satisfactory to the Corporation,

d) Governing Law. All questions concerning the construction, validity. enforcement
and interpretation of this Centificate of Designation shall be governed by and construed and
cnforced in accordance with the internal laws of the State of Florida, without regard to the
principles of conflicts of law thercof. Each party agrees that all legal proceedings concerning the
interpretations, enforcement and defense of the transactions herein (whether brought agaist a
party hercto or its respective aftiliates, dircetors, officers, sharcholders. employees or agenis)
shall be commenced in the state and federal courts sitting in Florida (the “Florida Courts™). Each
party hereto hereby irrevocably submits to the exclusive junisdiction of the Florida Cousts for the
adjudication of any dispute hercunder or in connection herewith or with any trunsaction
contemplated hereby or discussed hereing and hereby irevocably waives, and agrees noi to assert
in any suit. action or proceeding, any claim that it is not personatly subject to the junsdiction of
any such court, or such Florida Counts are improper or inconvenient venue lor such proceeding.
Each party hereby irrevocably waives personal service of process and consents to process being
served in any such suit, action or proceeding by matling a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for
notices to it as provided to the Corporation in writing and agrees that such service shall constitute
goad and sufficient service of process and notice thereof.  Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitied by law. Each pary
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hereto hereby irrevocably waives, to the fullest extent permitied by applicable law. any and all
right to trial by jury in any legal procecding artsing out of or relating to this Certificate of
Designation or the transactions contemplated hereby. [f etther party shall commence an action or
proceeding 1o enforce any provisions of this Serics A Preferred Stock. then the prevailing party in
such action or proceeding shall be reimbursed by the other party for its attorney’s fecs and other
costs and expenses incurred with the investigation, preparation and prosceation of such action or
proceeding,

¢} Waiver. Any waiver by the Comporation or the Holder of a breach of any proviston of
this Certificate of Designation shall not operaie as or be construed to be a waiver of any other
breach of such provision or ol any breach of any other provision of ihis Cenificate of
Designation. The tailure of the Corporation or the Holder to insist upon strict adherence 1o any
term of this Certificate of Designation on one or more occasions shall not be considered a waiver
or deprive that party of the right thercafter to insist upon strict adherence to that term or any other
tenn of this Certificate of Designation. Any waiver must be in writing.

) Scverability. If any provision of this herein is invalid. illegal or unenforceable. the
halunce of this Scries A Preferred Stock shall remain in cffect, and iff any provision 1s
inapplicable to any person or circumstance. it shall nevertheless remain applicabie to all other
persons and circumstances, it shall be found that any interest or other amount deemed interest
due hereunder violates applicable laws governing usury. the applicable rate of interest due
hereunder shall automatically be lowered to equal the maximum permitted rate of interest.

¢) Next Business Day. Whenever any payment or other obligation hercunder shall be
duc an a day other than a Business Day, such payment shall be made on the next succeeding
Bustness Day.

Iy Headings. The headings contained herein are for convenience only. do not constitute
a part of this Scries A Prelerred Stock and shall not be deemed to limit or affect any of the
provisions hereof,

GjPage



ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF
SERIES A CONVERTIBLE PREFERRED STOCK)

The undersigned hereby clects to convert the number of shares of Series A Convertible Preferred Stock
indicated below. into shares of common stock (the "Common Stock”), of Coastal Capital Acquisition
Corporation. a Florida corporation (the "Corporation”). according to the conditions hercof, as of the datc
written below. 1f shares arc to be issued in the name of a person other than undersigned. the undersigned
will pay all transfer taxes payable with respeet thereto and is delivering herewith such certificates and
opinions as rcasonabty requested by the Corporation in accardance therewith, No fee will be charged o
the Haolder for any conversion. except for such transfer taxes, i any.

Conversion calculations;

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversion:

Number of shares of Preterred Stock to be Converted:

Number of shares of Common Stock to be Issued:

[HOLDER|]

By:
Name:
Title:

TjPace



CERTIFICATE OF DESIGNATION
OF THE RELATIVE RIGHTS AND PREFERENCES
OF THE
SERIES B CONVERTIBLE PREFERRED STOCK
OF
COASTAL CAPITAL ACQUISITION CORPORATION

Coastal Capital Acquisition Corporation (hereinafter referred to as the “Corporation™). a corporation
organized and existing under the General Corporation Law of the State of Florida, in accordance with the
provisions of the General Corporation Law of the Staic of Florida. as amended. does HEREBY CERTIFY
that the following resolution has been duly adopted by the Board of Dircctors of the Corporation:

RESOLVED. that pursuant to the authority expressly granted to and vesied in the Board of Directors of
the Corporation by the provisions of the Articles of Incorporation ot the Corporation (the “Articles of
Incorporation™). there is hereby created. out of the Three Hundred and Fifty Million (350.000.000)
shares of Preferred Stock. par value $.01 per share, of the Corporation (the “Preferred Stock™). a series
of Preferred Stock of the Corporation. to be designated “Series B Preferred Stock.™ consisting of One
Hundred Million (100.000.000) shares. which series shall have the following voting powers. designations.
preferences and relative, participating, optional and other rights. and the following qualifications.
fimitations and restrictions (in addition to the powers. designations. preferences and relative, participating,
optional and other rights. and the qualifications, limitations and restrictions, set forth in the Articles of
Incorporation which are applicable to the Preferred Stock):

I DESIGNATION. a. This ¢lass of stock of Coastal Capital Acquisition Corporation . a Flonda
corpuration (the "Corporation”) shall be named and designated “Series B Preferred Stock™ The
Corporation shall have 100.000.000 shares of Series B Preferred Stock authorized at $0.01 par value per
share,

b. Any share of Series B Preferred Stock which, at any iime, has been redeemed or otherwise reacquired
by the Corporation shall. after such redemption or other acquisition, resume the status of authorized and
unissued shares of Preferred Stock, without designation as to series, until such share is once more
designated as part of a partcular series by the Board of Directors.

2 DIVIDENDS. The holders of Series B Preferred Stock shall be entitled to receive dividends
when, as and i dectared by the Board of Directors, in 1ts sole discretion.

3 LIQUIDATION RIGHTS. Upon any hqudation. dissolution or winding up of the Corporation,
whether voluntary or involuntary. before any distribution or payment shall be made to the holders of any
stock ranking juntor to the Series B Preferred Stock, the holders of the Series B Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount pari pasu to all other Series of preferred
stock. in preference to any shares of common stock, Afier the pavment of for cach share of the Sceries 3
Preferred Stock as set forth herein, the remaiming assets of the Corporation legally avinlable for
distribution. if any, shall be distributed ratably to the holders of the Corporation’s preferred stock (pari
pasu to this Series of preferred stock) and then 1o the holder of Common Siock.
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CONVERSION

a) Conversions at Option_of Helder. Each share of Scries B Preferred Stock shall
expressly not be convertible shares of Corporation common stock (the “Common Stock™).

CERTAIN ADJUSTMENTS.

a) Stock Dividends and Stock Splits.  If the Corporation. at any time while the
Series B Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or any other cquity or cquity
cquivalent securities payable in shares of Common Stock (which. for avoidance of doubt. shall
not include any shares of Common Stock issucd by the Corporation pursuant to this Series 3
Preferred Stock), (B) subdivide outstanding shares of Commion Stock into a larger number of
shares, (C) combine (including by way of reverse stock split) outstanding shares of Common
Stock into a smaller number of shares, or (D) issuc by reclassification of shares of the Common
Stock any shares of capital stock of the Corporation. the Voung Rights shall expressly not be
adjusted except with the written consent of the holder of the majority of this Series of preferred
stock.  Any consented adjustment made pursuant to this Section shall become  effective
immedimely after the record date for the determination of stockholders entitled to recetve such
dividend or distribution and shall become cffective immediately after the cffective date in the
case of a subdivision. combination or re-classification.

b) Pro Rata Distributions. Tt the Corporation, at any time while Series B Preferred
Stock is outstanding. shall distribute to all holders of Commeon Stock (and not to Holders)
cvidences of its indebtedness or assets or rights or warrants to subscribe for or purchase any
sceurity, then in cach such case the Conversion Price shall be determined by multiplying such
Conversion Price in effect immediately prior to the record daie fixed for determination of
stockholders enutled to receive such distribution by a fraction of which the denonunator shall be
the VWAP determined as of the record date mentioned above, and of which the numerator shall
be such VWAP on such record date less the then fair market value at such record date of the
portion of such assets or evidence of indebtedness so distributed applicable to one outstanding
share of the Common Stock as determined by the Board of Directors in good faith. In cither case
the adjustments shall be described in a statement provided to the Holders of the portion of assets
or evidences of indebtedness so distributed or such subscription rights applicable to one share of
Common Stock.  Such adjustment shall be made whenever any such distribution 1s made and
shall become effective immiediately after the record date mentioned above.

) Calculations.  All calculations under this Section shall be made to the nearest
cent or the nearest 1/10Gth of a share, as the case may be. The number of shares of Comumon
Stock outstanding at any given time shall not include shares owned or held by or for the account
ot the Corporation, and the deseniption of any such shares of Common Stock shall be considered
on 1ssue or sale of Common Stock.  For purposes of this Section 6. the number of shares of
Comimon Stock deemed o be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury sharces, 1f any) issucd and outstanding.

d) Notice to Helders: Adjustment to Conversion Price. Whenever the Conversion
Price is adjusted pursuant to any of this Section, the Corporation shall prompily mail te cach
Holder a notice setting forth the Conversion Price after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.
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6.

VOTING RIGHTS. Except as atherwise provided herein and as othenwise required by law,

cach share of the Series B Preferred Stock shatl have one hundred thousand (100.000) votes on all matiers
presented to be voted by the holders of common stock (“Voting Rights™).

MISCELLANEOQUS,

a) Notices. Any and all notices or other communications or delivenies to be provided by
the Holders hereunder, including, without limitation, any Notice of Conversion, shail be
writing and delivered personally. by facsimile. sent by a nationally recogmzed overnight courier
service. addressed to the Corporation. Any and all notices or ether conununications or deliveries
to be provided by the Comoration hereunder shall be in writing and delivered personally. by
facsimile, sent by a nationally recognized overnight courier service addressed 1o each Holder at
the fucsimile telephone number or address of such Holder appearing on the bhooks of the
Comoration, or if no such facsimile welephone number or address appears, at the principal place
of business of the Holder. Any notice or other communication or deliveries hercunder shall be
deemed given and effeciive on the carliest of (i) the date ol wanspnssion. if such notice or
communication is delivered via facsimile at the facsimile telephone number specitied in this
Section prior to 3:30 p.m. (New York City time), (i) the date after the date of transmission, if
such notice or communication is delivered via tacsimile at the facsimile telephone number
specified in this Scction later than 3:30 p.m. (New York City time) on any date and earlier than
11:39 p.m. (New York City time) on such date. (iii) the second Business Day tollowing the date
of mailing, if sent by nationally recognized overnight courier scrvice. or (iv) upon actual receipt
by the party to whom such notice 15 required to be given.

by Absolute Obligation. Except as expressty provided herein, no provision of the
Articles of incorporation shall akier or impair the obligation of the Corporation, which is absolute
and unconditional, to pay the liquidated damages (if any) on. the shares of Series B Preterred
Stock at the tme, place. and rate, and in the com or curtency, herein prescribed,

¢} Lost or Mutilated Scries B Preferred Stock Certificate.  1f « Holder’s Series B
Preferred Stock certificate shall be mutilated, lost, stolen or destroyed. the Corporation shall
exccute and deliver. in exchange and substitution for and upon cancellation of a muulated
certificate. or in licu of or in substitution for a lost. stolen or destroved certificate. 4 new
certificate for the shares of Scries B Preferred Stock so mutilated. lost. stolen or destreyed but
only upon receipt of cvidence of such loss, theft or destruction of such cerntificate, and of the
ownership hereof, and indemnity, if requested, all reasonably sausfactory to the Corporation.

dy Governing_Law.  All questions concerning the construction. validity, enforcement
and interpretation of this Certificate of Designation shall be govemed by and construcd and
cnforced in accordance with the intermal laws of the State of Flonda, without regard to the
principles of conflicts of law thereof. Fach party agrees that all legai proceedings concerning the
interpretations. enforcement and defense of the transactions herein (whether brought against a
party herete or its respective affiliates, directors, officers, sharcholders, employees or agents)
shall be commenced in the state and tederal courts siiting in Florida (the “Flonda Courts™). Each
party hercto hereby irrevocably submits to the exclusive jurisdiction of the Florida Courts for the
adjudication of any dispute hercunder or i connection herewith or with any  transaction
contemptated hereby or discussed herein, and hercby irevocably watves. and agrees not 1o assert
in any suit, action or proceeding. any claim that it is not personally subject to the jurisdiction of
any such court. or such Florida Courts are improper or inconvenient venue for such proceeding,
Each party hercby irrevocably waives personal service of process and consents to process being



served in any such suit, action or proceeding by mailing 2 copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address i effect for
notices to it as provided 1o the Corporation in writing and agrees that such service shall consutute
good amd sufficient service of process and notice thercol.  Nothing contained herein shall be
decmed to Hmit in any way any right to serve process in any manner permitted by law. Each party
hereto hereby irrevocably waives, to the fullest extent permitted by applicable faw. any and all
right 1o trial by jury in any legal proceeding arising out of or relating o this Centificate of
Designation or the transactions contemplated hereby. It either party shall commence an action or
proceeding 1o enforee any provisions of this Series B Preferred Stock. then the prevailing party in
such action or proceeding shall be reimbursed by the other pany for 1ts attormey’s fees and other
costs and expensces incurred with the investigation. preparation and prosccution of such action or
proceeding.

¢) Waiver. Any waiver by the Corporation or the Holder of a breach of any provision of
this Certificate of Designation shall not operate as or be construed to be a waiver of any other
breach of such provision or of any breuch ol any other provision of this Certificate of
Designation. The failure of the Corporation or the Holder to insist upon strict adherence to any
term of this Certificate of Designation on one or more occasions shall not be considered a waiver
ar deprive that party of the nghs thereafter to nsist upon strict adherence to that term or any other
term of this Centificate of Designation. Any waiver must be in writing.

) Scverability. I any provision of this herein is mvalid, illegal or unenforceable. the
balance of this Series B Preferred Stock shall remain in effeet, and if any provision is inapplicable
to any person or circumstance, it shall nevertheless remain applicable to all other persons and
circumstances.  If it shall be found that any interest or other amount deemed interest due
hercunder violates applicable laws governing usury, the applicable rate of interest due hereunder
shall automatically be lowered to equal the maximum permitted rate of interest.

g) Next Business Day, Whenever any payment or other obligation hereunder shall be
due on a day other than a Business Dav. such payment shat]l be imade on the next succeeding
Business Day.

h) Headings. The headings contained herein are for convenience only. do not constitute
a part of this Series BB Preferred Stock and shall not be deemed o limit or atfect any of the
provisions hercof.
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF
SERIES B CONVERTIBLE PREFERRED STOCK)

The undersigned hereby elects 1o convert the number of shares of Serics B Convertible Preferred Stock
indicated below. into sharcs of common stock (the "Common Stock”). of Coastal Capital Aequisition
Corporation. a Florida corporation (the "Corporation”). according to the conditions hercof, as of the date
written below. [t shares are to be issued in the name of a person other than undersigned, the undersigned
will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and
opinions as rcasonablyv requested by the Corporation in accordance therewith. No lee will be charged 1o
the Holder for any conversion. except for such transfer taxes. if any.

Conversion calculations:

Date to Eftect Conversion:

Number of shares of Preterred Stock owned prior o Conversion:

Number of shares of Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

[HOLDER]

By:
Name:
Tite:




CERTIFICATE OF DESIGNATION
OF THE RELATIVE RIGHTS AND PREFERENCES
OF THE
SERIES C CONVERTIBLE PREFERRED STOCK
OF
COASTAL CAPITAL ACQUISITION CORPORATION

Coastal Capital Acquisition Corporation {hercinafter referred to as the “Corporation™). a corporation
organized and existing under the General Corporation Law of the State of Florida. in accordance with the
provisions of the General Comporation Law of the State of Florida, as amended, does HEREBY CERTIFY
that the following resolution has been duly adopted by the Board of Directors of the Corporation:

RESOLVIED. that pursuant o the authority expressly granted 10 and vested in the Board of Dircctors of
the Corporation by the provisions of the Articles of Incorporation of the Corporation (the “Articles of
Incorporation™). there is hereby created, out of the Three Hundeed and Fifty Million (350.000.000)
shares of Preferred Stock, par value S.01 per share. of the Corporation (the “Preferred Stock™). a series
of Preferred Stock of the Corporation, to be designated “Scerics C Preferred Stock.” consisting of Forty
One Million One Hundred and Twenty Five Thousand (41,125.000) shares. which series shall have the
following voiing powers. designations. preferences and relative, participating, optional and other rights,
and the following qualifications. limitations and restrictions (in addition to the powers. designations,
preferences and relative. participating. optional and other rights. and the qualifications, limitations and
restrictions, set forth in the Articles of Incorporation which are applicable 1o the Preferred Stock):

[ DESIGNATION, a. This class of stock of Coastal Capital Acquisition Corporation | a Flenda
corporation (the "Corporation™) shall be named and designated “Series € Preferred Stock™ The
Corporation shall have 41,125,000 shares of Series C Preferred Stock authorized at 50,01 par value per
share.

b, Any share of Series C Preferred Stock which, at any time, has been redeemed or otherwise reacquired
by the Corporation shall. after such redemption or other acquisition. resume the status of authorized and
unissued shares of Preferred Stock. without designation as to series, until such share 1s onece more
designated as part of a particular series by the Board of Dircctors.

2. DIVIDENDS. The holders of Series C Preferred Stock shall be entnded 1o recewve dividends
when. as and 1f declared by the Board of Directors. in its sole discretion.

3. LIQUIDATION RIGHTS. Upon any liquidation, dissolution or winding up of the Corporation.
whether voluntary or involuntary. before any distribution ar payment shall be made to the holders ol any
stock ranking junior 1o the Series C Preferred Stock, the holders of the Series C Preferred Stock shall be
cititled to be paid out of the assets of the Corporation an amount part pasu 1o all other Series of preferred
stock. i preference to any shares of common stock, After the payment of for cach share of the Series C
Preferred Stock as set torth hercin, the remaiing assets of the Corporation legally available for
distretbution, if any. shall be distnbuted rutably to the holders of the Corporation’s preferred stock (pari
pasu to this Scries of preferred stock) and then 1o the holder of Comman Stock.
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CONVERSION

a) Conversions at Option of Holder. Each share of Scrics € Preferred Swck shall be
convertible into that number of shares of Corporation common stock (the “Common Stock™)
determined by issuing four (4) shares of Common Stock of the Corporation for every share of
Series C Preferred Stock converted, at the option of the Holder. at any time and from time to time
trom and after the date of issvance and subject to the limitations herein.

Holders shall affect conversions by providing the Corporation with the form of
conversion notice atiached hereto as Anoex A (2 “Notice of Conversion”™). Each Notice of
Conversion shall specity the number of shares of Series C Preferred Stock to be converted, the
number ot shares of Serics C Preferred Stock owned prior to the conversion at issue. the number
of shares of Series C Preferred Stock owned subscquent to the conversion at issuc and the daie on
which such conversion is to be effected, which date may not be prior to the date the Holder
delivers such Notice of Conversion to the Corporation by facsimile (the "Conversion Date™), If
no Conversion Date is specificd in a Notice of Conversion, the Conversion Date shall be the date
that such Notice of Conversion to the Corporation is deemed delivered hercunder. The
calcutations and entries sct lorth in the Notice of Conversion shall control in the absence of
manifest or mathematical error. To effect conversions. as the case may be, of shares of Series C
Preferred Stock, a Holder shall not be required to surrender the centiticate(s) representing such
shares of Series C Preferred Stock to the Corporation unless all of the shares of Series C Preteryed
Stock represented thereby are so converted, in which case the Holder shall deliver the certificate
representing such share of Series C Preferred Stock promptly following the Conversion Date at
isstue, Shares of Serics C Preferred Stock converted or redeemed in accordance with the terms
hereot shall be canceled and may not be reissued,

b)) Mechanics of Conversion

i Dclivery of Certiticate Upon Conversion. Not later than ten Trading
Davs (defined as any day upon which the shares of Common Stock are potentially
tradable on any public market) after cuch Conversion Date (the “Share Delivery Date™).
the Corporation shall deliver 1o the Hoider (A) & certificate or certificates) representing
the number of shares of Common Stock being acquired upon the conversion of shares of
Series C Preferred Stock, and (B) a bank check i the amount of accrued and unpaid
dividends (it the Corporation has clected or is required 1o pay accrued dividends in cash).
[ in the case of any Notice of Conversion such certificate or centtficates arc not delivered
o or as directed by the applicable Holder by the tenth Trading Day atter the Conversion
Date. the Holder shall be entitled to elect by written notice to the Carporation at any time
on or before its recaipt of such certificate or centificates thereafter, 1o rescind such
conversion. in which eveni the Corporation shall immediately return the certificates
representing the shares ot Series C Preferred Stock tendered for conversion.

1. Obligation Absolute. The Corporation’s obligations to issue and deliver
the Conversion Shares upon conversion of Series C Preferred Stock in accordance with
the terms hereol are absolute and unconditional. irrespective of any action or inaction by
the Holder to enforee the same. any waiver or consent with respect to any provision
hereof, the recovery of any judgment against any Person or any action 10 enforee the
same, or any setoffl counterclaim, recoupment, limitation or termination. or any breach or
alfeged breach by the Holder or any other Person of any obligaiion to the Corporation or
any violation or alleged violation of law by the Holder or anv other person. and
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irrespective of anv other circumstance which might otherwise limit such obligation of the
Corporation 1o the Holder in connectinn with the issuance of such Conversion Shares.

i, Reservation of Shares Issuable Upon Conversion. The Corporation
covenants that it will at all times reserve and keep avallable out of its authorized and
unissued shares of Common Stock solely for the purpose of issuance upon conversion of
the Scries C Preferred Stock and payment of dividends on the Senies C Preferred Stock.
cach as herein provided. free trom preemptive rights or any other actual contingent
purchase rights of persons other than the Holders, not less than such number of shares of
the Common Stock as shall be issuable (taking into account the adjustments and
restrictions of hercin) upon the conversion of all outstanding shares of Serics C Preferred
Stock. except that in the cvent there are not sutficient shares of Common Stock reserved
or it would materially limit the number available shares of Common Stock for issuance,
the Corporation will use its best efforts to increasc the authorized shares of Commion
Stock and the holders of Series C Preferred Stock shalt voie in favor of such increasc,
The Corporation covenants that all shares of Common Stock that shall be so issuable
shall, upon issue, be duly and validly authorized, issued and fullv paid, nonassessabte.

v, Transfer Taxes. The issuance of certificates for shares of the Commeoen
Stock on conversion of the Series C Preferred Stock shall be made without charge to the
Holders thercof for any documentary stamp or similar taxes that may he pavable in
respeet of the issue or delivery of such certificate. provided that the Corporation shall not
be required to pay any tax that may be payable in respeet of any transfer involved v the
issuance and delivery of any such certificate upon conversion in a name other than that of
the Holder of such shares of Serics C Preferred Stock so converted and the Corporation
shall not be required to issue or deliver such certificates unless ar until the person or
persons requesting the issuance thercol shall have paid to the Corporation the amount of
such tax or shull have established to the satisfaction of the Corporation that such tax has
been paid.



5, CERTAIN ADJUSTMENTS,

a) Swock Dividends and Stock Splits.  If the Corporation, at any time while the
Series C Preferred Stock is outstanding: {A) shall pav a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or any uother cquity or cquity
cquivalent sceurities payable in shares of Common Stock (which, for avoidance of doubt. shall
not include any shares of Common Stock issued by the Comparation pursuant to this Scries C
Preferred Stock). (13) subdivide outstanding shares of Common Stock into a larger number of
shares, (C) combine (including by way of reverse stock split) outstanding shares of Common
Stock into a smaller number of shares, or (D) issue by reclassification of shares of the Common
Stock any shares of capital stock ot the Corporation, the Conversion Price and the Voting Rights
shall cxpressly not be adjusted except with the written conscnt of the holder of the majority of
this Series of preferred stock.  Any consented adjustment made pursvant to this Section shall
become cffective immediately after the record date for the determination of stockholders eatitled
to reccive such dividend or distribution and shall become effective immediately afier the cifective
date in the case of a subdivision. combination or re-classification.

b) Pro Rata Distributions. If the Corporation, at any time while Series C Preferred
Stock is outstanding. shall distribute to all holders of Common Stock (and not to Holders)
evidences of its indebtedness or asscts or rights or wirrants to subseribe for or purchase any
security. then in cach such case the Conversion Price shall be determined by multiplying such
Conversion Price in effect inunediately prior 5o the record date fixed for determination of
stockholders entitled to receive such distribution by a fraction ot which the denominator shall be
the VWAP determined as of the record date mentioned above. and of which the numcrator shall
be suech VWAP on such record date less the then fair market value at such record date of the
portion of such assets or cvidence of indebtedness so distributed applicabie to onc outstanding
share of the Common Stock as determined by the Board of Directors in good faith. in cither case
the adjustments shall be described in a statement provided to the Holders of the portion of assets
or evidences of indebtedness so distributed or such subseription rights applicable to one share of
Common Stock. Such adjustment shall be made whenever any such distribution is made and
shall become effective immediately afier the record date mentioned above,

c) Calculations.  All calculations under this Section shall be made to the nearest
cent or the nearest 1/100th of a share, as the case may be. The number of shares of Common
Stock outstanding at any given time shall not include shares owned or held by or for the accoumt
of the Corporation, and the deseription of any such shares of Common Stock shall be considered
on issuc or sale of Common Stock.  For purposes of this Scction 6, the number of shares of
Common Stack deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury shares. 1f any) tssued and outstanding.

d) Notice to Holders: Adjustment to Conversion Price. Whenever the Conversion
Price is adjusted pursuant to any of this Scction, the Corporation shall promptly mail to cuch
Helder a notice setting forth the Conversion Price after such adjustment and setting forth a briet
stalement of the facts requiring such adjustment.

6. VOTING RIGHTS. Except as otherwise provided herein and as otherwise required by law,
cach share of the Series C Preferred Stock shall have two (2) votes on all matters presented 1o be voted by
the holders of commion stock ("Voting Rights™).
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MISCELLANEOUS.

a) Notices. Any and all notices or other communications or deliveries to be provided by
the Holders hereunder. including., without limitawtion. any Notice of Conversion, shall be
writing and delivered personally. by facsimile, sent by a nationally recognized overnight courier
service, addressed to the Corporation. Any and all notices or other communications or deliveries
to be provided by the Corporution hereunder shall be in writing and delivered personally, by
facsimile, sent by a nationally recognized overnight courier service addressed to cach Holder at
the facsimile telephone number or address of such Holder appearing on the books of the
Corporation, or if no such facsimile telephone number or address appears. at the principal place
of busincss of the Holder. Any notice or other communication or deliveries hercunder shall be
deemed given and cifective on the carliest of (i) the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile telephone number specitied in this
Scetion prior to 5:30 p.m. (New York City time), (1) the date after the date of transmission, it
such notice or communication is delivered via facsimile at the facsimile tclephone number
specified in this Section later than 3:30 pan. (New York City time) on any date and carlier than
11:59 p.m. (New York Cuy time) on such date. (i1) the second Business Day following the date
of mailing. if sent by nationally recognized overnight courier service, or (iv) upon actual receipt
by the party to whom such notice 1s required to be given.

b) Absolute Obligation. Except as expressly provided hercin, no provision of the
Articles of incorporation shall alter or impair the obligation of the Corporation, which is absolute
and unconditional, o pay the liquidated damages (if any) on. the shares of Scries C Preferred
Stock at the time. place, and rate, and in the coin or currency, herein presenibed.

c) Lest or Mutilated Scriecs C Preferred Stock Certificate.  If a Holder's Serics C
Preferred Stock certificate shall be mutilated. lost. stolen or destroved. the Corporation shall
exceute and deliver, in exchunge and substiiution for and upon canceliation of a mutilated
certificate. or in licu of or in substitution for a lost. stolen or destroved certificate, a new
certificate for the shares of Series C Preferred Stock so mutilated, lost. stolen or destroyed but
only upon receipt of cvidence of such loss, theft or destruction of such certificate, and of the
ownership hereof, and indemnity, if requested. atl reasonably satisfactory to the Corporation.

d) Govemning Law. All questions concerning the construction. validity, enforcement
and interpretation of this Centiticate of Destgnation shall be governed by and construed and
enforced i accordance with the internal laws of the State of Flonda., without regard to the
principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the
interpretations, enforcement and defense of the transactions herein (whether brought agamst a
party hereto or its respective affiliaies, directors, officers, sharcholders. employces or agents)
shall be commenced in the state and federal courts sitting in Florida (the “Florida Cowits™). Each
party hereto hereby irrevocably submits to the exclusive jurisdiction of the Florida Courts for the
adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed heremn. and hereby wrevocably waives. and agrees not to assert
in any suit. action or proceeding, any claim that it is not personally subject o the jurisdiction of
any such court. or such Florida Courts are improper or inconvenient venue for such proceeding,
Each party hereby irrevocably waives personal service of process and consents to process being
served in any such suit, action or proceeding by mailing a copy thereol via registercd or centified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for
notices w it as provided to the Corporation in writing and agrees that such service shall constitute
good and sufficient service of process and notice thercof.  Nothing comtained herein shall be
deemed to limit in any way any right o serve process in any manner permitted by law. Each party



hereto hereby irrevocably waives, to the fullest extent pernutted by applicable law. any and all
right to trial by jury in any legal procecding arising out of or relating to this Certificate of
Designation or the transactions contemplated hereby. If cither party shall commence an action or
proceeding o enforce any provisions of this Series C Preferred Stock. then the prevailing party in
such action or proceeding shall be reimbursed by the other party for its atiorney’s fees and other
costs and expenses incurred with the investigation, preparation and prosccution of such action or
procceding.

¢) Waiver. Any waiver by the Corporation or the Holder of a breach of any provision of
this Certificate of Designation shall not operate as or be consirued to be a waiver of uny other
breach of such provision or of any breach of any other provision of this Centficate of
Designation. The failure of the Corporation or the Holder to insist upon strict adherence 1o any
term of this Certificate of Designation on one or more oceasions shall not be considered a waiver
or deprive that party of the right thercafter to insist upon strict adherence to that term or any other
term of this Certificate of Designation. Any waiver must be in writing.

)  Severability. [f any provision of this hercin is invalid. illegal or unentorceable. the
balance of this Scries C Preferred Stock shall remain in ctteet, and i any provision is mapplicable
to any person or circumstance. it shall nevertheless remain applicable to all other persons and
circumstances.  If it shall be found that any interest or other amount deemed interest due
hercunder violates applicable laws governing usury, the applicable rate of interest due hercunder
shatl automatically be lowered 10 equal the maximum permitted rate of mterest.

g) Next Business Day. Whenever any payment or other obligation hercunder shall be
duc on a day other than a Business Day. such payment shall be made on the next succeeding
Business Day.

h) Headings. The headings contained herein are for convenicnee only, do not constitute
a part of this Series C Preferred Stock and shall not be deemed to limit or affect any of the
provisions hereof,
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF
SERIES C CONVERTIBLE PREFERRED STOCK)

The undersigned hereby clects to conven the number ol shares of Series C Convertible Preferred Stock
indicated below, into shares of common stock (the "Common Stock”). of Coastal Capital Acquisition
Corporation, a Florida corporation (the "Corporation”), according 1o the conditions hereof, as of the dae
written below. 1f shares are to be issued in the name of a person other than undersigned. the undersigned
will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and
opinions as reasonably requested by the Corporation in accordance therewith, No fee will be charged to
the Holder for any conversion, except for such transfer taxes. 1f any.

Conversion caleulations:

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversion;

Number ol shares of Preferred Stock 10 be Converted:

Number of shares of Common Stock to be Issued:

[HOLDER|

Bv:
Name:
Title;
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CERTIFICATE OF DESIGNATION
OF THE RELATIVE RIGHTS AND PREFERENCES
OF THE
SERIES D CONVERTIBLE PREFERRED STOCK
OF
COASTAL CAPITAL ACQUISITION CORPORATION

Coastal Capital Acquisition Corporation (hereinafier referred w as the “Corporation™), a corporation
organized and cxisting under the General Corporation Law of the State of Florida, in accordance with the
provisions of the General Corporation Law of the State of Florida, as amended, docs HEREBY CERTIFY
that the following resolution has been duly adopted by the Board of Drirectors of the Corporation:

RESOLVED. that pursuant to the authority expressly granted to and vested in the Board of Directors of
the Corporation by the provisions of the Articles of Incorporation of the Corporation (the “Articles of
Incorporation™}, there is hereby created. out of the Three Hundred and Fifty Million (350,000.000)
shares of Preferred Stock, par value 5.01 per share, of the Corporation (the “Preferred Stock™). a series
of Preferred Stock of the Corporation. to be designated “Series D Preferred Stock.™ consisting of One
Hundred and Fifty Million {150.000.000) shares. which serics shall have the following voting powers.
designations. preferences and relative, participating, optional and other rights, and the f{ollowing
qualifications. limitations and restrictions (in addition to the powers, designations, preferences and
relative, participating, optional and other rights, and the qualifications, Limitations and restrictions. sct
forth in the Articles of Incorporation which are applicable to the Preferred Stock):

I DESIGNATION. a. This class of stock of Coastal Capital Acquisition Corporation . a Florida
corporation (the "Corporation”) shall be named and designated “Series D Preferred Stock™ The
Corporation shall have 150.000.000 shares of Series D Preferred Stock authorized at SO par value per
share.

b. Any share of Series D Preferred Stock which, at any tume, has been redeemed or otherwise reacquired
by the Corporation shall. after such redemption or other acquisition. resume the status of authorized and
unissued shares of Preferred Stock, without designation as to series. until such share is once more
designated as part of a particular series by the Board of Directors.

2. DIVIDENDS. The holders of Series D Preferred Stock shall be entitled to receive dividends
when, as and 1f declared by the Board of Directors, in its sole discretion.,

3. LIQUIDATION RIGHTS. Upon any liguidation. dissolution or winding up of the Corporation,
whether voluntary or involuntary. before any distribution or payment shall be made to the holders of any
stock runking junior to the Series D Preferred Stock. the holders of the Serics D Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount parl pasu to all ather Scries of preferred
stock. in preference to any shares of common stock. After the payment of for cach share of the Series D
Preferred Stock as set forth herein, the remaining asscts of the Corporation legally available for
distribution, 1f any. shali be distributed ratably 1o the holders of the Corporation’s preferred stock (pari
pusu to this Serics of preferred stock) and then to the holder of Common Stock.
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4, CONVERSION

a} Conversions at Option of Holder. Fach share of Series D Preferred Stock shall be
convertible mto that number of shares of Corporation common stock (the "Common Stock™)
determined by issuing six (6) shares of Common Stock of the Corporation for every share of
Series D Preferred Stock converted. at the option of the Holder. at any time and from ome to tume
from and after the date of issuance and subject to the limitations herein.

Holders shall affect conversions by providing the Corporation with the form of
conversion notice attached hereto as Annex A (a “Notice of Conversion™). Fach Notice of
Conversion shall specify the number of shares of Scries D Preferred Stock to be converted, the
number of shares of Series D Preferred Stock owned prior to the conversion at issue, the number
of shares of Series D Preferred Stock owned subsequent to the conversion at issuc and the date on
which such conversion is w be effected. which date may not be prior to the date the Holder
delivers such Notice of Conversion to the Corporation by facsimile (the “Conversion Date™), Tf
no Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the date
that such Notice of Conversion to the Corporation is deecmed delivered hereunder. The
calculations and entrics sct forth in the Notice of Conversion shall control in the absence of
manifest or mathematical error. To effect conversions, as the case may be, of shares of Scries D
Preferred Stock, a Holder shall not be requircd to sumrender the certiticate(s) representing such
shares of Series D Preferred Stock to the Corporation unless all of the shares of Scrics D
Preferred Stock represented thereby are so converted. in which case the Holder shall deliver the
certificate representing such share of Sertes D Preferred Stock promptly following the Conversion
Date at issue. Shares of Series D Preferred Stock converted or redeemed in accordance with the
terms hereof shall be canceled and may not be reissued,

b) Muchanics of Conversion

1. Delivery of Cenificate Ypon Conversion. Not later than ten Trading
Days (defined as any day upon which the shares of Common Stock are poteniialty
tradable on any public market) atter each Conversion Date {the “Share Delivery Date™),
the Corporation shall deliver 1o the Holder (A) a centificate or cerificates) representing
the number of shares of Common Stock being acquired upen the conversion of shares of
Scrics I Preferred Stock, and {B) a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to pay accrued dividends i cash).
I in the case of any Notice of Conversion such certiticate or certificates are not delivered
to or as directed by the applicable Holder by the tenth Trading Day atter the Conversion
Datc. the Holder shall be entitled 1o ctect by written notice to the Corporation at any time
on or belore its reccipt of such certificate or certificates thereafter, to rescind such
conversion, in which event the Corporation shall immediately retum ihe certilicates
representing the shares ot Series D Preferred Stock tendered tor conversion.

il. Obligation_Absolute. The Corporation’s obligations to issue and deliver
the Conversion Shares upon conversion of Series D Preferred Stock in accordance with
the tenms hercof are absolute and unconditional, irrespective of any action or inaction by
the Holder to enforce the same, any watver or consent with respect to any provision
hereof. the recovery of any judgment against any Person or any action to enforee the
same, or any sctoff, counterclaim, recoupment, limitation or termination, or any breach or
alleged breach by the Holder or any other Person of any obligation to the Corporation or
any violation or alleged violation of law by the Holder or any other person. and
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irrespective of any other circumstance which might otherwise limit such obligation of the
Cormoration to the Holder 1n connection with the issuance of such Conversion Shares.

Hi. Reservation of Shares Issuable Upon Conversion. The Corporation
covenants that it will av all times reserve and keep available out of its authorized and
unissued shares of Common Stock solely tor the purposc of issuance upon conversion of
the Serics D Preterred Stock and paymens of dividends on the Series D Preferred Stock.
cach as herein provided. free from preemptive rights or any other actual contingent
purchase rights of persons other than the Holders, not less than such nuimber of shares of
the Common Stock as shall be issuable (taking into account the adjustments and
restrictions of herein) upon the conversion of ail outstanding shares of Series D Preferred
Stock. cxcept that in the event there arc not sufticient shares of Common Stock reserved
or it would materially limit the number available shares of Commaon Stock for issuance.
the Corporation will use itg best clforts 10 increasce the authorized shares of Common
Stock and the holders of Series D Preferred Stock shall voie in favor of such increase.
The Corporation covenants that all shares of Common Stock that shall be so issuable
shall. upon issue. be dulv and vahdly authorized. issued and fully paid. nonassessable.

iv. Transter Taxes, The issuance of cenificates for shares of the Common
Stock on conversion of the Series D Preferred Stock shall be made without charge to the
Holders thereof for any documentary stamp or similar taxes that may be payuble in
respect of the issue or delivery of such certificate, provided that the Corporation shall not
be required to pay any tax that may be pavable in respect of any transfer involved in the
issuance and delivery of any such certificate upon conversion in a name other than that of
the Holder of such shares of Serics 1) Preferred Stock so converted and the Corporation
shall not be required to 1ssuc or deliver such certificates unless or until the person or
persons requesting the issuance thercof shall have paid to the Corporation the amount of
such tax or shall have cstablished to the satistaction of the Corporation that such tax has
been paid,



CERTAIN ADJUSTMENTS.

a) Stock Dividends and Stogk Splits. It the Corporation, a1 any time while the
Serics D Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or any other equity or equity
cquivalent sceuritics payable in shares of Common Stock (which, for avoidance of doubt. shall
not include any shares of Common Stock issued by the Corporation pursuant to this Series 1D
Preferred Stock), (B) subdivide outstanding shares of Common Stock into a larger number of
shares. (C) combine {inctuding by way of reverse stock spht) outstanding shares ol Common
Stock into a smaller number of sharcs. or (D) issuc by reclassification of shares of the Common
Stock any sharcs of capital stock of the Corporation, the Conversion Price and the Voting Rights
shall expressly not be adjusted except with the written consent of the holder of the majority of
this Series of preferred stock.  Any consented adjustment made pursuant to this Section shall
become effective immediately after the record date for the determination of stockholders entitled
to receive such dividend or distribution and shall become effective immediately after the eftective
date in the case of a subdivision, combination or re-classification.

b) Pro Rata Distributions. [f the Corporiation, at any time while Series D Preferred
Stock i outstanding. shall distribute to all holders of Common Stock (and not to Holders)
evidences of its indebtedness or assets or nghts or warrants o subscribe for or purchase any
sceurity, then in cach such case the Conversion Price shall be determined by multiplying such
Conversion Price in cffect immediately prior 10 the record date fixed for determination ol
stockholders entitled to receive such distribution by a {fraction of which the denominator shall be
the VWAP determined as of the record date mentioned above, and of which the numerator shall
be such VWAP on such record date less the then fair market value at such record date of the
portion of such assets or evidence of indebtedness so distributed applicable to one outstanding
share of the Common Stock as determined by the Board of Dircctors in good faith. In cither case
the adjustments shall be described in a statcment provided to the Holders of the portion of asscts
or evidences of indebtedness so distributed or such subscription rights applicable 1o onc share of
Common Stock.  Such adjustment shall be made whenever any such distribution is made and
shall become effective immediately afler the record date mentioned above.

c) Caleulations.  All caleulations under this Section shall be made to the nearest
cent or the nearest 1/100th of a share, as the case may be. The number of shares of Commeon
Stock outstanding at any given time shall not include shares owned or held by or for the account
of the Corporation. and the description of any such shares of Conunon Stock shall be considered
on issue or sule of Common Stock. For purposes of this Scction 6. the number of shares of
Common Stock deemed to be issued and outstanding as of a given date ghall be the sum of the
number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

d) Notice o Holders: Adjustment to Conversion Price. Whenever the Conversion
Price is adjusted pursuant to any of this Scction, the Corporation shall promptly mail to cach
Holder a notice setting forth the Conversion Price aller such adjustment and setting Torth o brief
stateinent of the facts requiring such adjustment.

VOTING RIGHTS. Except as otherwise provided herein and as othenwvise required by law.

cach share of the Series I Preferred Stock shall have one hundred (100) votes on all matters presenied to
be voted by the holders of comimon stock (“Voting Rights™),
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7. MISCELLANEOUS.

a} Natices. Any and all notices or other communications or deliveries to be provided by
the Holders hereunder, including, without limitation, any Notice of Conversion. shall be n
writing and delivered personally, by facsimile, sent by a nationally recognized overnight courier
service, addressed to the Corporation. Any and all notices or ather communications or deliveries
to be provided by the Corporation hereunder shall be in writing and delivered personally. by
fucsimile. sent by a nationally recognized overmight courier service addressed to cach Holder at
the facsimile telephone number or address of such Holder appearing on the books of the
Corporation, or if no such facsimile telephone number or address appears. at the principal place
of business of the Holder.  Any notice or other communication or deliveries hereunder shall be
deemed given and cffective on the carliest of (1) the date of wansmission. if such notice or
communication is delivered via facsimile at the facsimile telephone number specified i this
Scction prior 10 3:30 p.m. (New York City time), (ii) the date after the date of transnussion, if
such notice or communication is delivered via facsimile at the facsimile telephone number
specified in this Sceiion later than 3:30 p.m. (New York City ime) on any date and earlier than
1:59 p.m. (New York City time) on such date. (iii) the second Business Day following the date
ol mailing. if sent by nationally recognized overnight courier service. or (1v) upon actual receipt
by the party to whom such notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein. no provision ot the
Articles of incorporation shall alter or impair the obligation of the Corporation, which 15 absolute
and unconditional, to pay the hiquidated damages (if any} on. the shares of Series D Preferred
Stock at the time, place, and rate, and in the con or currency, herein preseribed,

¢} Lost or Mutilated Serics D Preferred Stock Certificate.  1f o Holder’s Series D
Preferred Stock centificate shall be mutilated. lost. stolen or destroved. the Corporation shall
exceute and deliver, in exchange and substitution for and upon cancellution of a muulated
certificate. or in licu of or n substitution tor a lest. stolen or destroyed certificate, a new
certificate for the shares of Series D Preferred Stock so mutifated, lost. stolen or destroyed but
only upon receipt of evidence of such loss, theft or destruction of such certificate. and of the
ownership hereof. and indemnity, if requested. all reasonably satisfactory to the Corporation.

d) Goveming Law.  All questions concerning the construction. validity, enforcement
and interpretation of this Certificate of Designation shall be governed by and construcd and
entorced in agcordance with the interal laws of the State of Florida, without regurd to the
principles of conflicts of law thercof. Each party agrees that all legal proceedings concerning the
interpretations. enforcement and defense of the transactions herein (whether brought against a
party hereto or its respective affiliates, directors. officers, sharcholders, cmployces or agents)
shall be commenced in the state and federal courts sitting in Florida (the “Florida Courts™). Each
party hereto hereby irrevocably submits to the exclusive junsdiction of the Flonida Courts for the
adjudication of anv dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed heremn. and hereby irrevocably waives, and agrees not to assert
I any suit, acton or proceeding. any claim that it is not personally subject to the jurisdiction of
any such court, or such Flornda Courts arc improper or inconvenient venue for such proceeding.
Each party hereby irrcvocably waives personal service of process and consciits to process heing
served in any such suit, action or procceding by mailing a copy thereof via registered or certificd
mail or overnight delivery {with cvidence of delivery) to such party at the address in effect for
notices to 1t as provided o the Corporation in writing and agrees that such service shall constitute
good and sufficient service of process and notice thercof.  Nothing contained herein shall be
deemed to limit in any way any right 1o serve process in any manncr pernitted by law. Each party
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hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all
right to tnal by jury m any legal proceeding ansing out of or relating 1o this Certificate of
Designation or the transactions contemplated hereby. 1§ either party shall commence an action or
proceeding to entoree any provisions of this Series D Preferred Siock. then the prevailing party m
such action or proceeding shull be reimbursed by the other party for its attorney’s fees and other
costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding,

¢)  Waiver. Anv waiver by the Corporation or the Holder of a breach of any provision of
this Certificate of Designation shall not operate as or be construed to be a waiver of any other
breach of such provision or of any breach of anv other provision of this Certificate of
Designation. The failure of the Corporation or the Holder to insist upon strict adherence o any
term of this Certificate of Designation on onc or more occasions shall not be considered a waiver
or deprive that party of the right thereafier to insist upon strict adherence to that term or any other
term of this Centificate of Designation. Any waiver must be in writing.

f) Severability. If any provision of this herein s invalid, illegal or unenforceable. the
balance of this Series D Preferred Stock shall remain in effect. and if any provision 1s
inapplicable 10 any person or circumstance, it shall nevertheless remain applicable to all other
persons and circumstances. 11 it shall be tound that any interest or other amount deemed interest
due hercunder violates applicable laws governing usury. the applicable rate of interest due
hereunder shall automatically be lowered to equal the maximum permitied rate ol interest.

g) Next Business Day. Whenever any pavment or other obligation hercunder shall be
due on a day other than a Business Day. such payment shall be made on the next succeeding
Business Day.

1} Headings. The headings comtained herein are for convenience oniy, do not constitute
a part of this Scries D Preferred Stock and shall not be deemed to limit or affect any of the
provisions hereof.
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF
SERIES D CONVERTIBLE PREFERRED STOCK)

The undersigned hereby elects to convert the number ol shares of Series [} Convertibie Preferred Stock
indicated below. into shares of common stock (the "Common Stock"), of Coastal Capital Acquisition
Corporation, a Florida corporation (the "Corporation”), according to the conditions hercof. as of the date
written below. 11 shares are to be issued in the name of o person other than undersigned. the undersigned
will pay all wansfer taxes pavable with respect thereto and is delivering herewith such certificates and
opinions as reasonably requested by the Corporation in accordance therewith. No fee will be charged to
the Holder for any conversion, except for such transfer taxes, if any.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversiorn:

Number of shares of Preferred Stock to be Converted:

Number of shares of Common Stock to be Issued:

[HOLDER]

Bv:
Name:
Title:

TIPace



N L]
August 12022
The date of each amendment(s) adoption: . if other than the

daie this document was signed.
August 1. 2022

Effective date if applicable:

(e mere than 90 davs after amendmeni jile date)

Note: [f the date inserted in this block docs not meet the applicable stautory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s reconds.

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopied by the incorporators, or bourd of direciors without sharcholder action and sharcholler
ction was net required.

= The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendiment(s)
by the sharcholders was/were sufficient for approval.

O The amendment{s) wasfwere approved by the sharcholders through voting groups. The following statement
must he separately provided for cach voring group eniitled to vore separately on the amendmeni(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

Over 30% of voling copital shares

{voting group}

8732022
Mated

SRy )

(By a dircctor, prc~ﬁ7cnl or ot officer — Wdirdetors or officers have not been
selected, by an incorporator — if in the hands of a receiver. trusiee. or uther count
appoinied Biduciary by that fiduciarny)

William Pure

/

P~ 7 N ——
(Typed or prigted name of person signing)

CEO _‘//

(Title of person signing)




