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Fm:Bridget Mann-Harrison  (18586176380)

ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION
OF FULLSCALENANO, INC.

Pursuant to the provisions of Section 607.1006, Florida Statutes, FULLSCALENANO
INC., a Florida corporation, hereby amends its Articles of Incorporation, as foilows: BN
Anticle IIl and IV are hereby amended 1o read as follows: el

ARTICLE III y
REGISTERED AGENT =

The street address of registercd office of the Corporation is 3001 PGA Boulevard, Suite
305, Palm Beach Gardens, FL 33410. The name of the registered agent of the Corporation at
that address is Brian 8. Bernstein, Esq.

Having been named as registered agent to accept service of process for the above-stated
corporation, al the location designated herein, 1 hereby consent to and accept the appointment to
act in this capacity, acknowledge thar 1 am familiar with and accept the obligations of a
registered agent und agree to comply with the laws of Florida applicable thereto.

A S R

Brian S. Bernstein, Registered Agent

ARTICLE IV
CAPITAL STOCK

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (i) 13,000,000 shares of Common Stock, $0.001 par value per share

(“Common Stock™), and (ii) 2,145,997 sharcs of Preferred Stock, $0.001 par value per share
(“Preferred Stock™).

The following is o statement of the designations and the powers, privileges and rights,

and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A, COMMON STOCK

1. General. The voting, dividend and liguidation rights of the holders of the
Common Stock are subjcet to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

14:20 18713716 ET Pg 4-79
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2. Voting. The holders of the Common Stock are entitled to onc vote for
each share of Common Stock held at all meetings ot stockholders (and written actions in lieu of
meetings)y; provided, however, that, except as otherwise required by law, holders of Common
\ Stock, as such, shall not be entitled to vote on any amendment to the Articles of Incorporation
. that relates solely 1o the terms of one or more outstanding series of Preferred Stock if the holders
, of such affected scries are entitled, cither separately or together with the holders of one or more
; other such series of Preferred Stock, to vote thereon pursuant to the Articles of Incorporation or
pursuant 10 the Florida Business Corporation Act. The number of authorized shares of Common
Stock may be increased or decreased (but nat below the number of shares thercof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred Stock
that may be required by the terms of the Articles of Incorporation) the affirmative vote of the
holders of shares of capital stock of the Corporation representing a majority of the votes
represented by all outsianding shares of capital stock of the Corporation entitled to vote,
irrespective of the provisions of Section 607.1004 of the Florida Business Corporation Act.

. PREFERRED STOCK

2,145,997 shares of Preferred Stock have been designated as “Series Seed Preferred
| Stock™ with the following rights, preferences, powers, privileges and restrictions, qualifications
| and limitations. Unless otherwise indicated, references to “sections” or “subsections’ in this Part
Lo B of this Article 1V refer to sections and subsections of Part B of this Article TV.

1. Dividends.

1.3 Series Sced Preferred Stock. From and afier the date of the
issuance of any sharcs of Series Seed Preferred Siock, dividends at the rate per annum of
$0.0208 per sharc shall accruc on such shares of Series Seed Preferred Stock (subject to
appropriate adjustinent in the event of any stock dividend, stock split, combination or other
stmilar rccapitalization with respect to the Series Seed Preferred Stock) (the “Accruing
Divideads™). Accruing Dividends shall accrue from day to day, whether or not declared, and
shall be cumulative; provided, however, that except as set forth in the following sentence of this
Subsection 1.1 or in Subsection 2.1 and Section 5, such Accruing Dividends shall be payable
only when, as, and il declared by the Board of Directors and the Corporation shall be under no
obligation to pay such Accruing Dividends. The Corporation shall not declare, pay or set aside
any dividends on shares of any other class or series of capital stock of the Corporation (other
than dividends on shares of Common Stock payable in shares of Common Stock) urless (in
addition to the obtaining of any consents required elsewhere in the Articles of Incorporation) the
holders of the Series Seed Preferred Stock then outstanding shall first receive, or simultaneously
receive, a dividend on each outstanding share of Serics Sced Preferred Stock in an amount at
least cqual to the sum of (x) the amount of the aggregate Accruing Dividends then accrued on
such sharc of Series Sced Preferred Stock and not previously paid and (y) (i) in the case of a
dividend on Common Stock or any class or series that is convertible into Cominon Stock, that
dividend per share of Series Seed Preferred Stock as would equal the product of (A) the dividend
payablc on each share of such class or series determined, il applicable, as if all shares of such
class or serics had been converted into Common Stock and (B) the number of shases of Commen
Stock issuable upan conversion of a share of Series Seed Preferred Stock, in each case calculated

" on the record date for determination of holders entitled to receive such dividend or (ii) in the case
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of a dividend on any ciass or series that is not convertible into Common Stock, at a rate per share
, of Serics Seed Preferred Stock determined by (A) dividing the amount of the dividend payable
| on each share of such class or series of capital stock by the original issuance price of such class
or serics of capital stock (subject 1o uppropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to such class or series) and
(B) multiplying such. fraction by an amount equal to the Series Sced Original Issue Price (as
defined below); provided that, if the Corporation declares, pays or sets aside, on the same date, a
: dividend on shares of more than one class or serics of capital stock of the Corporation, the
1 dividend payable 1o the holders of Senes Seed Preferred Stock pursuant 1o this Scction 1 shall be
' calculaled based upon the dividend on the class or series of capital stock that would result in the
highest Series Sced Preferred Stock dividend. The “Series Seed Original Issue Price” shall
: mean $0.26 per share, subject to appropriate adjustmient in the event of any stock dividend, stock
; split, combination or other similar recapitalization with respect to the Series Seed Preferred
Stock.

: 2 Liguidation, Dissolution or Winding Up: Cerlain Mergers, Consolidations
and Asset Sales,

2.1 Preferential Payments to Holders of Series Seed Preferred Stock.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Decemed Liguidation Event, the holders of shares of Series Seed Preferred Stock
then outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders before any payment shall bc made to the holders of Common
Stock by reason of their ownership thereof, an amount per share cqual to the Scries Seed
Original lssue Price, plus any Accruing Dividends accrued but unpaid thercon, whether or not
declared, logether with any other dividends declared but unpaid thereon. f upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
assets of the Corporation available for distribution to its stockholders shall be insufficient to pay
the holders of shares of Series Seed Preferred Stock the full amount to which they shatl be
entitled under this Subsection 2.1, the holders of shares of Series Seed Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution if all amounts payable on or with respect to such shares were paid in full.

2.2 Distribution of Remaining Assets. In the event of any liquidation,
dissolution or winding up of the Corporation, or any Deemed Liquidation Event, either voluntary
or involuntary, afler the payment of all preferential amounts required to be paid to the holders of
shares of Series Seed Preferred Stock pursuant to Section 2.1, the remaining asscts of the
Corporation available for distribution to its stockholders shall be distributed among the holders
of the shares of Series Seed Preferred Stock and Common Stock, pro rata based on the number of
shares held by cach such holder, treating for this purpose all such securities as if they had been
converted to Common Stock pursuant to the terms of the Articles of Incorporation immediately
prier to such dissolution, liquidation or winding up of the Corporation.

2.3 Deemed L.iguidation livents.
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v

2.3.1 Detinition.  Each of the following events shall be
considered a “Deemed Liguidation Evenr” unless the holders of at least sixty percent (60%) of
the oulstanding shares of Series Seed Preferred Stock elect otherwise by written notice sent to
the Corporation at least ten (10} days prior to the effective date of any such event:

(a) a merger or consolidation in which
(i) the Corporation is a constitucnt party or

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

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a myjurity, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2} if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b} the sale, leasc, transfor, exclusive license or other
disposition, in a single transaction or serics of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger, counsolidation or
otherwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such salc, lease, transfer, exclusive license or other disposition i3 1o & whotly
owned subsidiary of the Corporation,

2.3.2 Effecting g Dgemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i} unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement™) provides that the
consideration payable 10 the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(d)  Inthe event of a Deemed Liquidation Event referred
to in Subsection 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the Florida Business Corporation Act within ninety (90} days after such
Deemed Liguidation Event, then (i} the Corporation shall send a written notice to each holder of
Series Seed Preferred Stock no later than the ninetieth (90th) day after the Deemed Liquidation
Event advising such holders of their right (and the requirements to be met to sccure such right)
pursuant to the terms of the following clause (ii) to require the redemption of such shares of
Series Seed Preferred Stock, and (iii) if the holders of al least sixty percent (60%) of the then
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outstanding shares of Series Sced Preferred Stock so request in a writien instrument delivered to
the Corporation not later than one hundred twenty (120) days after such Dcemed Liguidation
Event, the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of any retained liabilities associated with the assets sold or technelogy
licensed, as determined in good faith by the Board of Directors of the Corporation), together with
any other assets of the Corporation available for distribution to its stockholders, all to the extent
permitted by Florida luw governing distributions to stockholders (the “Available Proceeds™), on
the one hundred fiflieth (150th) day afier such Deemed Liguidation Event, to redeem all
outsianding shares of Series Seed Preferred Stock in accordance with the rights and preferences
of the Series Seed Preferred Stock as set forth in Subsections 2.1 through 2.2 above.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufficient to redeem all outstanding shares of Series Seed
Preferred Stock, the Corporation shall ratably redeem each holder’s shares of Series Seed
Preferrcd Stock in accordance with the rights and preferences of the Series Seed Preferred Stock
as set forth in Sections 2.1 through 2.2 above to the fullest extent of such Available Proceeds,
and shall redeem the remaining shares as soon as it may lawfully do so under Florida law
governing distributions to stockholders. “The provisions of Section 5 shall apply, with such
necessary changes in the details thereof as are necessitated by the context, to the redemption of
the Series Sced Preferred Stock pursuant 1o this Subsection 2.3.2(b). Prior to the distribution or
redemption provided for in this Subsection 2.3.2(b), the Corporation shall not expend or dissipate
the consideration received for such Deemed Liquidation Event, excepl lo discharge expenses
incurred in connection with such Deemed Liguidation Event.

233 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, salc, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity, The value of such property, rights or
securitics shall be determined in good fuith by the Board of Directors of the Corporation
including the Series Seed Director.

234 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the

consideration payable (o the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that {a) the
portion of such consideration that is not Additional Consideration {such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if' the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b) any
Additiona! Consideration which becomes payable to the stockholders of the Corporation upon
satisfuction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as holdback to be available for
satisfaction of indemnification or similar obligations in connection with such Decmed
Liquidation Event shall he deemed to be Additional Consideration.
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3. Yoting.

3 General, On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
(or by written consent of stockholders in lieu of meeting), each holder of outstanding shares of
Series Seed Preferred Stock shall be entitled ta cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series Sced Preferred Stock held by
such holder are convertible as of the record date for determining stockholders entitled to vote on
such matter. Except as provided by law or by the other prowvisions of the Articles of
Incorporation, holders of Series Seed Preferred Stock shall vote together with the holders of
Common Stock as a single class.

3.2  Election of Directors. The holders of record of the shares of Series
Seed Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1)
dircctor of the Corporation (the “Series Seed Directer”), the holders of record of the shares of
Common Stock, voting together as a separate class, shall be entitled to elect one (1)} director of
the Corporation, and the holders of record of the shares of Common Stock and Series Seed
Preferred Stock, voting together as a single class on an as-converted basis, shall be entitled 1o
elect one (1) dircctor of the Corporation. Any director clected as provided in the preceding
sentence may be removed without cause by, and only by, the affirmative vote of the holders of
the shares of the class or series of capital stock entitled to elect such director or directors, given
cither at u special meeting of such stockholders duly called for that purpose or pursuant to a
written consent of stockholders. If the holders of shares of Series Seed Preferred Stock or
Common Stock, as the case may be, fail 10 elect a sufficient number of directors to fill all
directorships for which they are entitled to elect directors, voting exclusively and as a separate
class, pursuant to the first sentence of this Subsection 3.2, then any dircctorship not so filied shall
remain vacant until such time as the holders of the Series Seed Preferred Stock or Common
Stock, as the case may be, elect a person to fill such directorship by vote or written consent in
lieu of a meeting; and no such directorship may be filled by stockholders of the Corporation
other than by the stockhplders of the Corporation that are cntitled to elect a person to fill such
directorship, voting cxclusively and as a separate class. The holders of record of the shares of
Series Seed Preferred Stock and Common Stock, and of any other class or series of voting stock,
exclusively and voting together as a single class, shall be entitled to elect the balance of the total
number of direclors of the Corporation. At any meeting held for the purpose of electing a
director, the presence in person or by proxy of the holders of u majority of the outstanding shares
of the class or series entilled to elect such director shall constitute a quorum for the purpose of
electing such director. Excepi as otherwise provided in this Subsection 3.2, a vacancy in any
directorship filled by the holders of any class or series shall be filled only by vote or writien
consent in lieu of a meeting of the holders of such class or scries or by any remaining director or
directors elected by the holders of such ctass or serigs pursuant to this Subsection 3.2,

3.3  Series Seed Preferred Stock Protective Provisions. At any time
when shares of the Series Seed Preferred Stock are outstanding, the Corporation shali not, either
directly or indirectly by amendment, merger, consolidation or otherwise, do any of the following
without (in addition to any other vote required by law or the Articles of Incorporution) the
written consent or aflirmative vote of the holders of at least sixty percent (60%) of the then
outstanding shares of Series Seed Preferred Stock, given in writing or by vote at a meeting,
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consenting or voting (as the case may be) in cach casc separately as a class, and any such act or
transaction entered into without such consent or vote shall be null and void ab initio, and of no
force or effect:

3.3.1 adversely alter or change the rights, powers, preferences or
privileges of the Series Seed Preferred Stock;

; 3.3.2 creale, or authorize the creation of, or issue or obligate
: itsell to issue shares of any class or series of capital stock of the Corporation or increase or
decrease the authorized number of shares of Series Seed Preferred Stock or any other class of
capital stock of the Corporation except in connection with the issuance of a series of Preferred
Shares in which the holders of the Series Seed Preferred Stock are entitled to participate pursuant
to applicable preemptive rights and such issuance has been approved by the Board of Directors
of the Corporation including the Series Seed Director (an “Approved Issuance”);

3.3.3 (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series Seed Preferred Stock in respect of the distribution
: of asscts on the liquidation, dissolution or winding up of the Corporation, the payment of
2 . dividends or rights of redemption, if such reclassification, alteration or amendment would render
: such other security scnior to the Series Seed Preferred Stock in respect of any such right,
preference or privilege, or (ii) reclassify, alter or amend any existing sceurity of the Corporation
that is junior to the Series Seed Preferred Stock in respect of the distribution of assets on the
liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption, il such reclassification, alteration or amendment would render such other security
senior to or pari passu with the Scries Seed Preferred Stock in respect of any such right,
preference or privilege;

3.34 purchase or redeem (or permit any subsidiary to purchase
or redcem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or disiributions on Lhe
Series Seed Preferred Stock as expressly authorized herein and (i) repurchases of stock from
current or former employees, officers, directors, consultants or other persons whe performed
services for the Corporation or any subsidiary in connection with the cessation of such
employment or scrvice;

3.3.5 increase beyond three (3) the authorized number of
directors constituting the Board of Directors except in connection with an Approved Issuance,

3.3.6 decrease the nuthorized number of directors constituting the
Board of Directors; '

3.3.7 create, or authorize the creation of, or issue, or authorize
the issuance of any debt sceurity, or permit any subsidiary to take any such action with respect to
any debl security, if (he appregate indebledness of the Corporation and its subsidiaries for
borrowed money folloewing such action would exceed $100,000;
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3.3.8 cause the Corporation to commence a voluniary case as a
debtor under the United States Bankruptcy Code or make an assigrment for the benefit of
creditors;

3.3.9 enter into any exclusive license, lease, sule, distribution or
other disposition of the Corporation’s products or intellectual property;

3.3.10 enter into any agreement with the Corporation’s employees
officers or directors (other than any compensation or benefit arrangement) or any of their
affiliates cxcept transactions made in the ordinary course of business and upon fair and
reasonable terms that are approved by a majority of the Board of Directors; or

3.3.11 liquidate, dissolve or wind-up the business and affairs of
the Corporation, ¢ffect any merger or consolidation or any other Deemed Liquidation Event, or
consent to any of the foregoing,

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

4.1 Right to Convert.

4.1,1 Conversion Ratio. Each share of Series Seed Preferred
Stock shall be convertible, al the option of the holder thereof, at any time and from time o time,
and without the payment of additional consideration by the holder thereof, into such number of
fully paid and non-assessable shares of Common Stock as is determined by dividing the Serics
Seed Original Issue Price by the Series Seed Conversion Price (as defined below) in effect at the
time of conversion. The “Series Seed Conversion Price” shall initially be $0.26. Such initial
Scries Seed Conversion Price, and the rate at which shares of Serics Seed Preferred Stock may
be converted into shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of Conversion Rights. In the event of a notice
of redemption of any shares of Series Seed Preferred Stock pursuant to Section 5, the Conversion
Rights ol the shares designated for redemption shall terminate at the close of business on the last
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for such shares shall continue until
such price is paid in full. In the event of a liquidation, dissolution or winding up of the
Corporation or & Deemed Liquidation Event, the Conversion Rights shall terminate at the close
of business on the last Tull day preceding the date fixed for the payment of any such amounts
distributable on such event to the holders of Series Seed Preferred Stock.

4.2  Fractional Shares. No fractional shares of Common Stock shall be
issucd upon conversion of the Serics Secd Preferred Stock. In leu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash equal to such
fraction multiplicd by the fair market value of a share of Common Stock as determined in good
faith by the Board of Directors of the Corporation, Whether or not fractional shares would be
issuable upon such conversion shall be determined on the basis of the total number of shares of
Series Sced Preferrcd Stock the holder is at the time converting into Common Stock and the
agpregate number of shares of Common Stock issuable upon such conversion.
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43 Mechames of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series Seed
P Preferred Stock to voluntarily convert shares of Series Seed Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates for such shares of
! Series Seed Preferred Stock (or, if such registered holder alleges that such certificate has been
: Yost, stolen or destroyed, a lost certificate affidavit and apreement reasonably accepiable to the
; Corporation to indemnify the Corporation against any claim that may be made against the
: Corporation on account of the alleged loss, theft or destruction of such certificate), at the-office
' of the transfer agent for the Series Seed Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent), topether with written notice that
such holder elects to convert all or any number of the shares of the Series Sced Preferred Stock
represented by such certificate or certificates and, if applicable, any event on which such
conversion is contingent. Such notice shall state such holder’s name or the names of the
rominces in which such holder wishes the certificate or certificates for shares of Common Stock
to be issued. [f required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a writlen instrument or instruments of transfer, in form satisfactory
Eoo to the Corporation, duly executed by (he registered holder or his, her or ils attorney duly
: authorized in writing. The close of business on the date of receipt by the transfer agent {or by the

Corporation if the Corporation serves as its own transfer agent) of such certificates (or lost

certificate afhidavit and agreement} and notice shall be the time of conversion (the “Conversion

Time™), and the shares of Common Stock issuable upon conversion of the shares represented by
i such certificate shall be deemed to be outstanding of record as of such date. The Corporation
i shall, as soon as praclicable after the Conversion Time, (i) issue and deliver {0 such holder of
Series Seed Preferred Stock, or to his, her or its nominees, a certificate or certificates for the
number of full shares of Common Stock issuable upon such conversion in accordance with the
provisions hereof and a certificate for the number (if any) of the shares of Series Seed Preferred
Stock represented by the surrendered certificate that were not converted into Common Stock, (i)
pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of
Common Stock otherwise issuable upon such conversion and (iii) pay all declared but unpaid
dividends on the shares of Series Seed Preforred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series Seed Preferred Stock shall be outstanding, reserve and keep available out of its
authorived but unissued capital stock, [or the purpose of effecting the conversion of the Series
Seed Prelerred Stock, such number of its duly authorized shares of Common Siock as shall from
time to time be sufficient to effect the conversion of all outstanding Series Seed Preferred Stock;
and if at any time the number of authorized but unissued shares of Common Stock shall not be
sullicient to effect the conversion of all then outstanding shares of the Series Seed Preferred
Stock, the Corporation shall take such corporate action as may be neccssary to increase ifs
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to the Articles of Incorporation. DBefore
taking any action which would cause an adjustment reducing the Series Sced Conversion Price
below the then pur value of the shares of Common Stock issuable upon conversion of the Serics
Seed Preferred Stock, the Corporation will 1ake any cerporate action which may, in the opinion
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of its counscl, be nccessary in order that the Corporation may validly and legally issue fully paid
and non-assessable shares of Common Stock at such adjusted Series Seed Conversion Price,

433 Effect of Conversion, All shares of Series Seed Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
decmed 1o be outstanding and all rights with respect to such sharcs shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of any dividends declared but unpaid thereon. Any shares of Series Seed Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such scries, and the
Corporation may thereafier take such appropriate action (without the need for stockholder action)
as may be necessary o reduce the authorized number of shares of Serics Seed Preferred Stock
accordingly, '

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

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

4.4 Reserved.

4.5  Adjustment for Stock Splits and Combipations. If the Corporation
shall at any time or from time to time afier the Series Seed Original Issue Date effect a
subdivision of the outstanding Common Stock, the Series Seed Conversion Price in effect
immediately before that subdivision shall be proportionately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase in the aggregate number of shares of Common Stock outstanding,
Il the Corporation shall at any time or from time to time after the Series Sced Onginal Issuc Date
combine the outstanding shares of Common Stock, the Series Seed Conversion Price in effect
immediately belore the combination shall be proportionately increased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be decreased
in proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective.
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4.6  Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series Seed Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series Seed Conversion Price in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record datc shall have been fixed, as of the close of business on such record date, by
multiplying the Scries Seed Conversion Price then in effect by a fraction:

(1}  the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2)  the denaminator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issvance
ot the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution,

Notwithstanding the foregoing, (a) if such record date shall have been {ixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series Seed
Conversion Price shall be recomputed accordingly as of the close of husiness on such record date
and thereafler the Series Seed Conversion Price shall be adjusted pursuant to this subsection as
of the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series Seed Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Cominen Stock us they would have received if all outstanding sharcs of Scrics Seed Preferred
Stock had been converted into Common Stock on the date of such event.

4.7  Adjustments {or Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Scries Seed Original Issue Date shall
make or issue, or fix a rccord date for the determination of helders of Common Stock entitled to
receive, a dividend or other distribution payable in sccurities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the pravistons of Section | do not apply to such dividend or distribution, then
and in cach such cvent the holders of Series Seed Preferred Stock shall receive, simultaneously
with the distribution 1o the holders of Common Stock, a dividend or other distribution of such
securitics or other property in an armount equal to the amount of such securities or other property
as they would have received if all outstanding shares of Series Seed Preferred Stock had becn
converted into Common Stock on the dale of such event.

4.8  Adjustment for Merger or Reotganization, etc. Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Scrics Seed Preferred Stock) is converted into or exchanged for securilics, cash or
other property (other than a transaction covercd by Subsections 4.6 or 4.7), then, following any
such rcorganizalion, recapitalization, reclassification, consolidation or merger, cach share of
Series Secd Preferred Stock shall thereafier be convertible in lieu of the Common Stock into




Fm:Bridget Mann-Harrison (18586176350} 14:28 18/13/16 ET Pg 15-20

which it was convertible prior to such event into the kind and amount of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of Series Seed Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to reeeive pursuant to such transaction; and, in such case, appropriate adjustiment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereafter of
the holders of the Series Seed Preferred Stock, to the end that the provisions set forth in this
Section 4 (including provisions with respect to changes in and other adjustments of the Series
Sced Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in relation
to any securities or other property thereatter deliverable upon the conversion of the Series Seed
Preferred Stock. For the avoidance of doubt, nothing in this Subsection 4.8 shall be construed as
preventing the holders of Series Seed Preferred Stock from secking any appraisal rights to which
they are otherwisc entitled under the Florida Business Corporation Act in connection with a
merger triggering an adjustment hereunder, nor shall this Subscction 4.8 be deemed conclusive
evidence of the [wir value of the shares of Series Seed Preferred Stock in any such appraisal
proceeding.

49  Certificate as to Adjustments. Upon the occurrence of cach
adjustment or readjustment of the Series Seed Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than ten (10) days thereafier, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Series Seed Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of securities, cash or other
property into which the such Series Seed Preferred Stock is convertible) and showing in detail
the facts upon which such adjustment or readjustment is based. The Corporation shall, as
promptly as reasonably practicable afler the written request at any time of any holder of Series
Seed Preferred Stock (but in any event not later than ten (10) days thereafter), furnish or cause to
be furnished to such holder a certificate setting forth (i) the Series Seed Conversion Price then in
effect, and (ii) the number of shares of Common Stock and the amount, if any, of other
securities, cash or property which then would be received upon the conversion of such Series
Seed Preferred Stock.

4,10 Notice of Record Date. In the event;

(a) ihe Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series Seed Preferred Stock) for the purpose of cntitling or enabling them to receive any
dividend or other distribution, or to receive any right to subscribe for or purchase any shares of
capital stock of any class or any other securities, or to receive any other security; or

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

() of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,
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then, and in each such case, the Corporation will send or cause to be sent 1o the holders of the
Series Sced Preferred Stock a noiice specifying, us the case may be, (i) the record date for such
! dividend, distribution or right. and the amount and character of such dividend, distribution or
right, or (ii) the eflective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series Seed Preferred Stock)
shall be entitled to exchange their shares of Commmon Stock (or such other capifal stock or
securities) for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character ¢f such cxchange applicable to the Series Seed Preferred Stock and the Commun
Stock, Such notice shall be sent at least ten (10) days prior (0 the record date or effective date
for the event specified in such notice.

4,11  Mandatory Conversion.

(a) [rigger Events. Upon either (i) the closing of the
sale of shares of Common Stock to the public at a price of at least 10x the Series Seed Original

Issue Price per share (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series Seed Preferred
. Stock) in a {irm-commitment underwritien public offering pursuant to an cffective registration
i staternent under lhe Securities Act of 1933, as amended, resulting in at least $30,000,000 of
gross proceeds to the Corporation (s “Qualified IPO™) or (it) the date and time, or the occurrence
of an event, specified by vole or written consent of the holders of at least sixty percent (60%) of
the then outstanding shares of Series Seed Preferrcd Stock (the time of such closing or the date
and time specified or the time of the event specified in such vote or written consent is referred to
herein as the “Mandatory Conversion Time™), then (A) all outstanding shares of Series Seed
Preferred Stock shall automatically be converted into shares of Common Stock, at the then
. effective conversion rate as calculaled pursuant to Subsection 4.1.1 and (B) such shares may not
[ be reissued by the Corporation,

= e it i e

{b) Procedural Reguirements. All holders of record of
shares of Series Secd Preferred Stock shall be sent written notice of the Mandatory Conversion
Time and the place designated for mandatory conversion of all such shares of Series Seed
Preferred Stock pursuant to this Subsection 4.11. Such notice need not be sent in advance of the
: oceurrence of the Mandatory Conversion Time. Upon receipt of such notice, cach holder of
. shares of Series Seed Preferred Stock shall surrender his, her or its certificate or certificates for
' all such shares (or, if such holder alleges that such centificate has been lost, stolen or destroyed, a
tost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made ugainst the Corporation on account of the
alleged loss, thefl or destruction of such certificate) to the Corporation at the place designated in
such notice. If so required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by written instrument or instruments of transfer, in form satisfactory to
the Corporation, duly executed by the registercd holder or by his, her or its attorney duly
authorized in writing. All rights with respect to the Seriecs Seced Preferred Stock converted
pursuant to Subsection 4.11, including the rights, if any, to receive notices and vote (other than
as a holder of Common Stock), will terminate at the Mandatory Conversion Time

e e e i ——— o i e
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(notwithstanding the failure of the holder or holders thereof to surrender the certificates at or
prior to such time), except only the rights of the holders thereof, upon surrender of their
certificate or certificates (or lost certificate affidavit and agreement) therefor, to receive the items
provided for in the next sentence of this Subsection 4.11(b). As soon as practicable alter the
Mandatory Conversion Time and the surrender of the certificate or cenilicates {or lost certificate
affidavit and agreement) for Series Seed Preferred Stack, the Corporation shall issue and deliver
1o such holder, or to his, hor or its nominees, a certificate or certificates for the number of full
shares of Common Stock issuable on such conversion in accordance with the provisions hereof,
together with cash as provided in Subsection 4.2 in lieu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and the payment of any declared but unpaid
dividends on the shares of Series Seed Preferred Stock converted. Such converted Series Seed
Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series,
and the Corporation may thereafter take guch appropriate action (without the need for
stockholder action) as may be necessary to reduce the authorized number of shares of Series
Seed Preforred Stock accordingly.

5. Redemption,

5.1  General. Unless prohibited by Florida law governing distributions
to stockholders, shares of Series Seed Preferred Stock shall be redeemed by the Corporation at a
price per share equal 1o the greater of (A) Series Seed Original lssue Price, plus all unpaid
Accruing Dividends thereon, whether or not declared, together with any other dividends declared
but unpaid thereon as of the initial Redemption Date (as defined below) and (B) the Fair Market
Value {determined in the manner set forth below) of a single share of Scries Seed Preferred
Stock as of the initial Redemption Daic (the “Redemption Price”), in threc (3) annual
installments cominencing not more than sixty (60) days after receipt by the Corporation at any
time on or after March 14, 2021, from the holders of at least sixty percent (60%) of the then
outstanding shares of Series Secd Preferred Stock, of written notice requesting redemption of all
shares of Series Secd Preferred Stnck (the “Redemption Reguest'). Upon receipt of a
Redemption Request, the Corporation shall apply all of its assets to any such redemption, and to
no other corporatc putpose, except to the extent prohibited by Florida law governing
distributions to stockholders. Tor purposss of this Subscction 5.1, the Fair Market Value of a
single share of Scries Seed Preferred Stock shall be the value of a single share of Series Seed
Preferred Stock as mutually agreed upon by the Corporation (without the participation of the
Scries Secd Director) and the holders of at least sixty percent (60%) of the shares of Series Secd
Preferred Stock then outstanding, and, in the event that they arc unable o reach agreement, by a
third-purty appraiscr agreed to by the Corporation (without the participation of the Series Seed
Director) and the holders of at least sixly percent (60%) of the shares of Series Seed Preferred
Stock then outstanding. ‘The date of each such installment shall be referred to as a “Redemption
Date,” On each Redemption Date, the Corporation shall redeem, on a pro rata basis in
accordance with thc number of shares of Scrics Seed Preferred Stock owned by cach holder, that
number of outstanding shares of Series Seed Preferred Stock determined by dividing (i) the total
number of shares of Series Seed Preferred Stock outsianding immediately prior to such
Redemption Datc by (ii) the number of remaining Redemption Dates (including the Redemption
Date to which such calculation applies). If on any Redemplion Date Florida law goveming
distributions to stockholders prevents the Corporation from redeeming all shares of Series Seed
Preferred Stock to be redeemed, the Corporation shall ratably redeem the maximum number of
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sharcs that it may redeem consistent with such law, and shall redeem the remaining shares as
soon as it may tawfully do so under such law.

5.2 Redemption Notice. The Corporation shall send written notice of
the mandatory redemption (the “Redemption Notice”) to each holder of record of Scries Seed
Preferred Stock not less than forty (40) days prior to each Redemption Date. Each Redemption
Notice shall state: .

{(a) the number of shares of Series Seed Preferred Stock
held by the holder that the Corporation shall redeem on the Redemption Date specified in the
Redemption Notice;

(b}  the Redemption Date and the Redemption Price (1o
the extent determined pursuant to Subsection 5.1 above);

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

, (d) for holders of shares in certificated form, that the
holder is to surrender to the Corporation, in the manner and at the place designated, his, her or its
certificate or certificates representing the shares of Series Seed Preferred Stock to be redeemed.

5.3  Surrender of Certificates: Payment. On or before the applicable

Redemption Date, each holder of shares of Series Seed Preferred Stock to be redeemed on such
Redemption Date, unless such holder has exercised his, her or its right to convert such shares as
provided in Section 4, shall, if a holder of shares in certificated form, surrender the certificate or
certificates representing such shares (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed, a lost certificate alfidavit and agreement reasonably acceptable to
the Corporation to indemnify the Corporation aguinst any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such cerlificute) (o the
Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price for such shares shall be payable to the order of the person whose name
appears on such ccrtificate or certificales as the owner thereofl. In the event less than all of the
shares of Series Seed Preferred Stock represented by a certificate are redeemed, a new certificate,
instrument, or book entry ropresenting the unredecmed shares of Series Seed Preferred Stock
shall promptly be issued to such holder.

5.4 Rights Subsequent tg Redemption, If the Redemption Notice shall
have been duly given, and il on the applicable Redemption Date the Redemption Price payable
upon tedemption of the shares of Series Seed Preferred Stock to be redeemed on such
Redemption Date is paid or tendered for payment or deposited with an independent payment
agenl so s to be uvailable therefor in a timely manner, then notwithstanding that any certificates
evidencing any of the shares of Series Seed Preferred Stock so called for redemption shall not
have been surrendered, dividends with respect 1o such shares of Series Seed Preferred Stock shall
cease to accrue after such Redemption Nate and all rights with respect to such shares shall
farthwith afier the Redemption Date terminate, except only the right of the holders to recetve the
Redemption Price without interest upon surrender of any such certificate or certificates therefor.
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6. Redecmed or Otherwise Acqguired Shares. Any shares of Series Seed
Preferred Stock that are redeemed or otherwisc acquired by the Corporation or any of its
subsidiarics shall be automatically and immediately cancelled and retired and shall noi be
reissucd, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise
any voting or other rights granted to the holders of Series Seed Preferred Stock following
redemption,

7. Waiver. Any of the rights, powers, preferences and other terms of the
Sertes Seed Preferred Stock set forth herein may be waived on behalf of all holders of Series
Sced Preferred Stock by the affirmative written consent or vote of the holders of at least sixty
percent (60%}) of the sharcs of Series Seed Preferred Stock then outstanding,

8. Notices. Any notice required or permitted by the provisions of this Article
' IV 1o be given 10 a holder of shares of Series Seed Preferred Stock shall be mailed, postage
! prepaid, to the post office address last shown on the records of the Corporation, or given by
' electronic communication in compliance with the provisions of the Florida Business Corporation
* Act, and shall be deemed sent upon such mailing or electronic transmission.

The foregoing Amendment to the Articles of Incorporation was approved and adopted by
shareholders holing a majority of the Company’s outstanding voting power on September 1st
2016 and the number of votes cast was sufficient for approval.

(Signature on following page)
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IN WITNESS WHEREOF, the undersigned has executed these Articles of Amendment
this 13t day of October, 2016.

FULLSCALENANQO, INC,

Jnft—

Jodi Chase, Director

i e e e e e

W T\docs\ tO68 741068724 145967400 docx/bmm




