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"ARTICLES OF AMENDMENT
TO )
ARTICLES OF INCORPORATION
OF
CYPRESS GROUP HOLDINGS, INC.

Pursuant to the provisions of Section 607.1006, F!orr’da Starwes, CYPRESS GROUP
HOLDINGS; INC. (the “Corporation”) hereby adopts the following Articles of Amendment (the
“Amendment”) to its Articles of Incorporation.

L

The name of the Corporation is CYPRESS GROUP HOLDINGS, INC.

il.
The Amclcs of Incorporation zre hereby amenced by deletmg ARTICLEIV in ns cnt;zsty
"and substituting the following; ;_r'-._ .___3_
PR e
“ARTICLE IV R '-‘;’!:

— -'l.

The total number of shares authorized to te issued by the Corporation shall be 10, 000 OOOJ k

A. Common Stock. The Corporation shall have authority to issuc up to an aggrcgafe ofrs

62

7,000,000 shares of common stock, $0.01 par velue, which shail bé divided into 6,985,000 shares —
of ‘voting common stock (Class “A” common stock) and 15,000 shares of non-voting common —

stock (Class “B" common stock). Each holder of Class “A™ and Class “B” common stock shail
have the same rights, privileges and immunities, except that the holders of Class “B" common
stock shall not be entitled to any voting nghts whatsoever. Certificates for Class “B™ common
stock shall be plainly stamped “non-voting”. The registered holders of the Class “B” common
stock shall be entitled tc participate share for share with the holders of Class “A” commeon stock
in any dividends or distributions in liquidation which may hereafter be declared and paid by the
Corporation. The consideration to e paid for cach share of stock of the Corporation shall be as
fixed by the Board of Directors of the Corporation and may take the form of services readered,
“cash, property ar any other form with a value, in the Judgment of the dnectors, equivalent to or
greater than the fult par va]uc of the shares.

B. Preferred Stock. The Corporation shall have authority to issue up o an aggregate of
3,000,000 shares of preférred stock, par value $0.01, whick shall be divided into [e] shares
designaled “Senes 2020 .Non-voting Preferred Stock,” the terms, including the prcfcrcnccs
limitations. and relatve rights, of which are.set forth herem, and [e] shares that remain
unciesmnared

C. Series 2020 Non-voting Preferred Stock.

‘ i. Designation and Amount. {e] shares of the autherized and unissucd preferred
stock, par value 50.01, of the Cotporation are herebydesignated “Series 2020 Non-voting

E1E1746210 vl
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Preferred Stock” with the followmg rights, preferences, pcmcrs, privileges, and restnct:ons
qualifications, and limitations as set forth in Sections 2 through 7 below.

2. Dividends. From and after July 1, 2021, dmdends at the rate per annum of ten
percent (10%) of the Base Amount (as defined below).per share shall accrue on such shares of
Series 2020 Non-voting Prefetred Stock (subject to appropriate’adjustment in the event of any
stock dividend, stock split, combination, or other similar recapitalization with respect to the Sems
2020 Non-voting Preferred Stock) (the “Accruszwmends”) For purposes of this Section; “Base
Amount” means the Senies 2020 Original Issue Price (as defined below) plus the amount .'of
previously accrued but not previgusly paid dividends, Accruing Dividends shall accrue from day
to day, based on a year of 365 days, whether or not declared, and shall be cumulative, payable
quatterly in arrears, with the first payment due on [June 30, 2021}, which first payment shall’
include alt accrued dividends for the period beginning on [April 1, 2021] and ending on [June 30,
2021]. The “Series 2020 Oripinal Jssue Price’” shall mean $[1,0_00 00} 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 2020 Non-voting Preferred Stock.

For so long as any share of Series 2020 Non-voting Preferred Stock is outstanding,
the Corporauon shall not (a) declarc or pey any dividend or make any distribution on the common
stock, par value $0.01 per share of the Corporanon, whether 'voting or-non-voting (collectwely
the “Cornmon Stock™) and any other ¢lass of securities that is specifically designated as junior to

“the Series"2020 Non-voting Preferred Stock (YJunior Securities™), other than a dividend or
distribution payable in (i) shares of Common Stock or in warrants or other rights or options 1o
subscribe for or purchase Common Stock or any securities (directly or indirectly) convertible ino

ot exchangeable for Common Stock (“Qptions’), but excluding Options, or (ii) any sccurities
(directly or indirectly). convertible into or exchangeable for Common Stock, but excluding

- Options, (b) purchase, redeem or acquire any Junior Securities of the Carporation, or {¢) issue any
Common Stock, Junior Securities, or security of the Corporation that is pari passu with the Series
2020 Non-veiing Preferred Stock.

X 3.. iquidation. Dissolution, or Winding Up; Ce
Statutory h e Exc s, and Asset Sales.

Preferential ents to Holders of Serics 2020 Non-voting Preferred
In the event of any: voluntan or involuatary liquidation,. dissolution, or winding up of ths .
Carporation or Deemed Liquidation Event (as defined below}, the holders of shares of Series 2020
Non-voting Preferred Stock then citstanding shall be.entitled to be paid-out-of the assets of the
Corporation available for distribution to its stockholders, before any payment shall be made to the
holders of Comshon Stock by reason of their ownership thereof, an amount per share equal to-the
Series. 2020 ‘Original Issue Price, plus any Accruing Dividends accrued but unpaid thereon,
whether or not decldred, together with any other dividends declared but inpaid thereon (the amount
‘payable pursiant to this sentence is hereinafter referred to as the “Scres 2020 Liguidation
Amount™). 1f upon any such liquidation, dissolution, or vnndmg up of the Corporanon or Deemed
.Liquidatior Event, the assets of the Corporation available for distribution to its stockholders shall -
Le mqumcwnt to pay the holders of shares of Series 2020 Non-voting Preferred Stock the full
amount o whmh they shall be entitled under this Subsection-3.1, the holders of shares of Series
2020 \on-vofmg Preferred Stock shall share ratably in any dlstnbunon of the assets avaﬂable for

2.
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dlstnbunon if pmporhcn to the réspective amounts T.hat would otherwise be payable in respect of
' the shares held by them upon such distribution if all amounts pavab!e on or with respect to such

harcs were paid in full.

3.2 Payments to Holders of Common Stock. In the eveat of any voluntary or
involuntary liquidation, dissolution, or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares of
Series 2020 Non-voting Preferred Stock, the remaining assets of the Corporation available for
distribuition to its stockholders shall be distributec among the holders of shares of Common Stock,
pro rata baséd on the number of shares held by each such holder.

33 Deem' ed Liquidation Events.

' (a) Definition. .Each of the follomng events shall be considered a “Deemed

Liquidation Evernt” unless the holders of at least a majority of the outstanding shares of Series
2020 Non-voting Preferred Stock elect otherwise by written notice sent to the Corperation 2t least
three (3) days prior to the effective date of any such event:

(i} a merger, consolication, or statutory share exchange in which
(A) the Corporation is a constituént party: or

{B) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital siock pursuant to such merger,
consolidation, or statutory share exchange,

except any such merger, consolidation, or statutory share exchange ifvoiving the
Corporation or a SUbSldla.F_y’ in which the sheres of capital stock of the -Corporation
;oumtandmg immediatcly prior (o such merger, consolidation, or statutory share exchange
continue to represent, or are converted into or exchanged for shares of capital stock that
represent, immediately following such merger, consolidation, or statutory share exchange.

- atleast a majority, by voting power, of the capital stock of {1) the surviving or resulting
corporation, or (2) if the surviving or resulting corporation is @ wholly owned subsidiary
of another corpération iinmediately following such merger, consolidation, or statutory
share exchange, the parent corporation of such surviving or rcsul;ing corporation; or

(ii} the sale, lease, transfer, exclusive license, or other  disposition, in a single
transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporatlon of all or substantially all the assets of the Corporation and its- subsidiaries,
taken as a whoie, or the sale or disposition (whcthcr by merger, consolidation, statutory

- share’ exchange, or. otherwise). of onc or more subsidiaries. of the Corporanon if

- subsmntlally all of the assets of the Corpora'lon andjts subsidiaries; taken as a whole, are
held by such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive
license, or other disposition is 1o a whoily owned subsidiary of the Corporaticn.

3.
(((H210000043229 3
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(b) Effecting a Qeemed Liguidation Event.

(1) The Corporation sha!l not have the power 10 effect a Deemed qumdatmn
tvenl referred to in Subsection 3.3(a)(i)(A) unless the agreement or plan of merger,
consoljdation, or statutory share exchangc for such transaction (the “Merger Agreement™)
provides thar the consideration payable to the stockholders of the Corporation shall be
allocaicd among the holders of capital stock of the Corporation in accordance with

. Subsections 3.1 and 3.2,

(1i) In the event of a Deemed quwdanon Even: referred to in Subsection
3. 3(&)(1)(B) or 3.3(b), if the Corporation does not éffect a dissolution of the Corporation
~ under the Florida Business Corporation Act within ainety (90) days after such Deemed
Liquidation Event, then the Corporation shall send a written notice to each holder of Series
2020 Non-voting 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 o
* secure such right) pursuant to the terms of the following clause, to require the redemption
of such.shares of Serics 2020 Non-voting Preferred Stock and, if the holders of at least o
majority of the then outstanding shares of Scries 2020 Nen-voting Preferred Stock so
request in a written instrument delivered to the Corporation not later than one hundred
twenty (120) days after such Deemed Liquidation Event, the Corporation sha!l use the
consideration received by the Corporation for such Deemed Liguidation Event (net of any
retzined liabilities associated with the assets sold or technology licensed, as determinzd 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 law goveming distributions to stockholders (the “Available Proceeds™), on the one
hundred fiftieth (150th) day after such Deemed Liquidation Event, to redeem all
outstanding shares of Series 2020 Non-voting Preferred Stock at a price per share equal o
the ‘Series 2020 Liquidation Amount. Notwithstanding the foregoing, in the event of a
redemptzon pursuant to the prccedmg sentence, if the Available Proceeds are not sufficient
to -redeem ‘all outstanding shares of Series 2020 Noa-voiing Preferred Stock, the
Cotporation shall ratably redeem cach holder’s shares of Series 2020 Non- -voting Prefcrred
Stock 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 govermng distributions to
stockholders. Prior to the distribution or redemption provided for in this Subsection
3.3(b){3), the Corporation shall not expend or dissipate the consideration received for such
Deemed Liquidation Event, exccpt to discharge expenses incurred in connection with such
Deemed Liquidation Event,

" 1(¢) Amount Deemed Paid or Distributed. Thc amount deemed paid or distributed to

the hoiders of capital stock of the Corporation upon any such merger,-consolidation, statutory share
cxchange sale, transfer, exclusive licensce, other disposition, of redemption shall be the cash or the
value of the pr(Jpert} rights, or securities paid or distributed.to such holders by the Corporation or
the acqulrmg person, firm, or other entity. The value of such property, rights or securities shall be
.determned in good faith by the Board of Directors of the Corparation.

- (d) Allocatign of Escrow and Contingent Conmdera:ion. In the event of a Deemed
Liguidation Event pursuant to Subsection 3.3{2)(iMA). if any portion of the consideration payable

4.
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to the stockholders of the Corporanon is payable only upon satisfaction of contingencies (the
“Additional. Consideration™), the Merger Agreement shatl provide that (i) the portion of such
cofisideration that is riot Additional Consideration (such portion, the “Initial Consideration™) shail
X be allocated among the holders of capital stock of the Corporation in accordance with Subsections
* 3.1'and 3.2, as if the Initial Cons;dcramon were the only cofisideration payable in connection with
such Deemed Liguidation Event, and (ii) any Additional Considcration that becomes payable to
the stockholdcrs of the Corporation upon satisfaction of such contingencies shall be allocated
among the- holders of capital stock of the Corgoration in accordance with Subsections 3.1 and 3.2
afer taking into account the previdus payvment of the Initial Censideration as part of the same
trensaction. -For the purposes of this Subsection 3. 3(d), consideration placed into -csérow or-
' rétained as holdback to be evailable for satisfaction of indemnification or similar obligations in
connccnon wnh such Decmed qumdanon Event shali be deemed to be Additional Consideration.

"4, Voting,

g 4 1 General. ‘On any matter presented to the stockholders of the Corporation

< gencrally for their action or consideration at any meeting of s:ockholders of the Corporation (or

by written'consent of stockholders in lieu of meeting), each’holder of outstanding shares of Series
2020 Non- votmg Preferred Stock shall not be entitled to vote,

4.2 Series 2020 Non-votmg Preferred Stock P;gtecnve Provisions. Notwithstandirg

artything in Subsecnon 4.1 10 the ontrary, at.any time when sharcs of Scries 2020 Non- -voting
Preferred Stock arc outstandmg the Corporation shall not, .either directly or indirectly by
amendmcnt, merger, consolidation, Statutory share exchange, or otherwiie, do any of the following
withour (m addition 10 any other vote required by law or the ‘Articles of Incorporation, as amended)
. 'the wrirten:consent or affirmative vole of the holders of at least a majority of the then outstandmg
shares of Senes 2020 Non- ~voting Preferred Stock, given in writing or by vote at 4 mecting,
consentmg or voting (as the case may be) separately as a class, and any such act or transaction
entered mto without such consent oz vote shall be null and void ab initio, and of no force or effect;

% (a) hquxdate dlSSOIVC or wind-up the busmcss and affairs of the Corporation, effect
any. merger consohdatson or sratutory share exchange or an} ather Deemed quuidanon Event or
consent to- anv of the foregoing;

. {b) amend, alter, or repcal any provision of the Artcles of Incorporation or Bylaws
oﬂthe Corporation in any manner that adversely affects the holders of - Serles 2020 Non- votmg
Pr'eferred Stock SRR

i
L (c) create, or authorize the création of, or issue, or obligate itself to issue shar s of,
any add1t10na.l class or serics of capltal stock unless the same ranks junior 1o the Series 2020 Non-

v otmg Preferred Stock with respect to the distribution of assets on the liguidation. dissolution, and

. wmdmg up- of the Corporahon the payment of dividends; and rights of redemption, or increasé the
authorized number of shares of Serids 2020 Non-voting Pieferréd Stock or increase the authorized
number of shares of any. additional ciass or series of capltai stock unless the samme ranks junior o
thé-Series 2020 Non-voting- Preferred Stock with respect:to the distribution of assets on the

. 11C;L11'dat10n, dissolution, and wmdlng up of the Corporation,ithe pavment of dmuﬂnds, and rights
of redemptton ‘ . o

1 2

| . . 5. SR
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{d} 6} reclass:fy alfcr or amend any emstmg sccunty of the Corporation that is

pan passu w1th the Series 2020 Non-votmg Preferred StocK in respect of the distribution of assets

. on.thke hqmdanon dissolution, or- wmdmg up of the Corporanon the payment of dividends, or

© rights.of redempﬂon if such reclassxﬁcatxon alteration, or amendment would render such uf.her

séeurity ‘sénior ‘to the Series 2020 Non-voting Prefcrrcd ‘Stock in réspect of any such. nght,

'prefcrcnce or pnv:lege or {ii) reclas'znfy alter, or amend any existing security of the Corporatmn

that is junior to'the Series 2020 Non-voting Preferred Stock in respect of the distribution of assets

of the ]1qmdat10n dissolution, or {mndmg up of the Corporanon the payment of dividends, or

. nghts of rcdcmpnon if such reclassxﬁcanon alteration, or.amendment would render such othcr

secunt) sehiot to ot pari passu w:tli the Series 2020 Non- votmg Preferred Stnck in respect of any
sdch nght preferenc:: or pnwlege ; -

* (e) purchase ot redeem {or pcrmn any subsmhary to purchase or redeem) or pay or
-de-clare any chwdend or make any Hlstnbunon on, any shares of capital stock of the Corporation,
: other than (i) redcmpuons ofor dlvrdends or distributions on the Series 2020 Non-voting Preferred
Stock as expressl) authorized herem (il) dividends or other: distributions payabie on the Commot
Séock solely ini the form.of additiohil shares of Common Stock and (iii) repurchases of stock from
former employces, officers, directors, consultants or other pcrsons who performed services for the
. Corporation or any subsidiary in conr*ectlon with the cessation of such empioyment or service at
the lower uf the ongxual purchase pince or the then- cun-em fmr market vaiue thereof; or
. f) create, or hold capnal stock in, any subsﬁdlary that is not wholly owned (either
d1rectly or» Lhmugh onc or more other subs:dmncs) ‘by. tne Corporation, or sell, transfer, or
otherwise dlsposue of any capitai stock of anv direct or md{rect subsidiary of the Corporation, or
: 1perrrui any- 'difect’ or indirect subsidiary to sell, lease, transfer cxclusively license, or otherwise
dlsposc (id a single transaction or Senes of related transactions) of all or substantally all of the
assets of such submd:ary :

5 Conversion.

, 5 I Mandatorv Conversmn Lipon the rcccnpt by the Corporation of written notice
by each of the State of Florida Office of Insurance Regulation and the State of Louisiana
Depammnt of Insurance that the holders of the Series 2020 Non-voting Preferred Stock have been
approved 1o obtain control over the Corporation’s regulated subsidiaries, 1o the extent such
approval was not previously providéd, he Cotporation shall promptly send written notice thereof
(tite: “Appmva] Notice™) to the registered holders of the Seties 2020 Non-voting Preferred Stock
and, on the'date that is ten (10) busidess days after the date of such notice (the*Conyersion Date™,
_each 0u1standmg share of Series 20’20 Non-voting Preferred Stock, if any, shall, without any'action
oriithe part of the holder thereof or-ihe Corporation, be converted automatically into such cumber
of! fu]l} paid and non-assessable shares of the Corporation’ s voting common stock, or Series “A”
.cdmmon stock, par value $0.01, equLaI to the quot tient of (a)ﬂhe Series 2020 Liquidation Amount,
’chyzded bv'the Conversion Value Such conversion shall be automatic, without need for any further
acﬁon by ‘the holders of. sharcs of* Series 2020 ! \Ion-votmg Preferred Stock and- rcgardless of
wﬁcthcr the ccmﬁcates represcn’ung such shares are surrendered to the Curporanon or its transfcr
agcm prm ulcd however, that the Corporation shall ngt be obliysted to issue certificates
evidenci ng'the shares of Series “A" common stock isebmble upon such conversion untess
cemﬁcates ewdencmq such shares 01‘ Series 2020 Non- vonng Preferred Stock so convened are

R e
L TR © {((H21000004329 3))) § -
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‘ surrenderad to the Corporation- m[ accordance with the pbocedu.es described in- Subsection 5.3
below. Upon the conversion of the Series 2020 Non—vo‘hng Preferred. Stock pursuant to this

"~ Stbsection 5.1, the Corporation shall promptly send written notice thereof to-each holder of record:
of Series 2020 Non:voting Préferrdd Stock at his, her or us ‘address then shown on the records of
the: ‘Corporation; which notice shali state that certificates evidencing shares of Series 2020 Non-
wvoting Preferred Stock must be surrendered at the office of thc Corporation in the manner described
'm Subsecnon 5 3 below. Ji -

52 No Other Conversion Rights. A holder of Series 2020 Non-voting Preferred

Stoék sha]l have o conversion nght other than as set forthrm Subsectkon 5.1

- . L
P 53 Mechanics Qf Cﬁm ersion. ,

: (a) Before any holder of Series 2020 Non- vetmg Preferred Stock shall be entitled
tor recewc ce*txﬁcates representingfthe shares of Class “A” common stock inte which. shares of
Series 2620 } Von—voung Preferred Stock are converted in abcordance with Subsection 5.1 above,
such holdet shall surrender the cemﬁcate or certificates for such shares of Series 2020 Non- -voting
Preferred Stock (orin the case ofany lost, mislaid, stolen or destroved certificate(s) for such shares,

;dehver an affidavit as to the. lossmf such certificate(s), in such form as the Corporation mey
'reasonably requrre‘l to the office oft the Corporauon Ali cerhﬁcates issued upon the occurrence of
the conversion may contain a Iegex‘id governing restriction$ upon such shares imposed by law or
' agreementiof the holder or his herlor 118 predecessors. Sudh conversion shall be deémed to have
becn effected a5 of the close of busifess on the Conversion Date. and the person or persons entiticd
to'receive the shares of Class “A” cormon stack issuable upon conversion shall be treated for all
purposcs s the holder or holders of record of such shares of Class “A™ common stock as'of the

: ]
close of busmcss -on the Conversion Date.
.I

(b} The CorporanonT shall issue cemﬂcates rcprewntmg the shares of Class “A”
‘common stock o be received by ia holder of Serics-2020 Non-voting Preferred Stock upon
:conversmn of ithe: Series 2020 Nori-vonng Preferred Stock:(the “Conversion Shares™) and shall
transmhit the certificates by mcssengbz or reputable overmght delivery service to reach the address
desxgnated by such holdcr as promptly as practicable after the reccipt by the Corporation of such

, holders surrendered certificate or ckriificates (or affi davu m as to the Joss of such cemﬁcat»(s))

S S 4 Conversgon ’v‘aJugc The initial conversaon value for the Senes 2020 Non-voting
_ Prefcrred Stock shall be $(e], such value to be subject to adjustment in accordance with the
prowsmns ofthis Section 5. Such céhversion value in effect from time to time;as-adjusted pursuant
to this Section 5, is referred to herem as the “Conversion Value”. All of the remaining provisions
* of this Section. 5 shall apply separatély to each Conversion Value in effect from time to time with
rcapcct to Senes 2020 Non- wnng Prcfcnca Stock. s ;

pversion Value and Conversion Shares.

_ (a} If at any tlme wb%e the Series 2020 Noﬁ-io;ing Preferred Stock is outstanding,
the Corporatlon shall: o .
= (i) cause: thej bolders of its Commdn Stock to be entitied 0 receive a
dw.dend pavablc i, or. other distribution of, addmonal shares of Common Stock

_&0421000004329 ) ,
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. (i) subdrvrd;: its outstanding shares ot Comrnon Stock into a larger number_
ofshares of Common Stock or :

. (iit) ..ombme its outsta.ndmg shares UT Common Stock into a smaller number
of sharcs of Coramon Stock, k

;thgn in each such case the Conv%rsron Valug shall be rhultrpiled by a fraction of whrch the
- numerator shall be-the number ofishares of Common. Stdck {excluding treasiry shares; if dny)
] oirtstandmg 1rnmed1ately before sugh event and of which. Lﬁe ‘denomipator shall be the number of
" shdres of. Comnmn Stock outstihding immediately after such’ event. Any adjustment made

puirsuant to clause (i) of this Subséction §. 5(a) shall becomé effeciive immediately after the record
. déte for the determination of sLockﬁoldcrs entitled to recewé such dividend or distribution, and any

'adjustment pursuant to clauses {11) or (ii) of this Subsection 5.5(a) shall become cffective

cdiately aftér the effective daté of such subdivision or combmanrm If any event requiring an

- adjustmem under this paragraph otcurs during the period Xhat a Conversion Value is calculated
. hereunder, then the calculatron of shch Conversion Value shalt be adjusted appropriately to-reflect
: such event. --5 3,

: ~ (b) In the event ¢f; changes in the outstandifg Common Stock of the Corporation

’ by réason of recaprtahzanons reclggsifications, combinatiotis or exchanges of shares, separations,

reprganizations, liquidations, cons%hdatron, acquisition - of the Corporation (whether through
merger or acquisition of substartrailv all the asscts or stock of the Corporation), or the like, the
‘numbcr class and .type of shares; available upon comcrsron of the Series 2020 Non-votirg
“Preferred Stock in the aggregate agd the. Conversion Value shall be correspondingly adjusted to
: grve each holder of Series 2020 N‘Sn—votmg Preferred Stock the total number, class, and:iype of
shiares or other property as such hofder would have owned 1‘f immediately prior to such event; all

, :slmres of Series 2020 Non- -voting ¥referred Stock held bv‘such holder had been converted into
ish‘a:es of Cfnmmon Stock pursuantjto Scction 5 hereof (regardless of whether the conditions for
: cdnversmn hm.‘c been satrsfied) at; ihe then applicable Con%rsron Value (as defined be!cw) and
-haH such holder connnued t0 hold’ sucn shares until such event

_ " . 6. Waiver. Any of he rights, powers, Dreferences and other terms of the Series
:2020 Non- voung Preferred Stock s1 - forth hercin may be waived on behalf of all holders of Series

. .:2020 Non-\’otmg Preferred Stock Wy the affirmative written consent or vote of the 10]d315 of at
leﬁst a majonty of thc sbares of Seri’es 2020 Non-voting Prcferred Stock thcn outstandlng
: 7 Not;c Any notwe requrred or permitted to by the pro\nsrons of the Amcles of
Incorporanon as amended, to be g,r%rcn to a holder of shares of Series 2020 Non-voting Prefetréd
Stock shail'be niailed, postage prepard to the post office adtlress last shown on the records of the
:Cdrporatlon, or g1ven by elactrom communication in comphancc with the provigions. of tke
‘Elérida Business Corporation Act, and shall be deemed sem upon such mailing or electron,c_
't:ansnussron ' 1

: j N Board of Directors. The anrd of Directors 6f the Corporatron shall be. empnvv&!ﬁ fb
divide agy: and all unissued shares; i common or prefcrrcd‘stock into classes or serics #FY vo fix
ah& determmine the relative rights anid preferences of the shﬁ:ts of ny class ar seties % ®tablisked

in accordancc w1th Sectmn 607. 060§ Florzda Sra:urer muludmg
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(1) t.he, dlshncm'e de51gna i of such class aor- scneg and the number of shares uhlch shaI]
zcbnsntutc suich class or series; ;f:‘ ‘[ : :

(11) thc rate of dividends pa}able on shares of such élass or serics. whether d1v1dends shall
: bé cumulative or- non-cumulan\«c,‘énd conditions lipon whzlch and the date when such dividends
:sha.ll be accumu!axed on al sbaresldf such class or series: 1ssﬁcd priorto the record date for the first
' ~dmdend of sachk Class or series; § 3 :
: ‘ (m} the nme: or times whczﬁa.nd the price or pmccs at which shares of such class or series
sheli be redeemable at the opuoﬂ of the holder or of the Corporation and the smkmg fund
' pfbwswns lf any, for the purchas _‘] r redcmpuon of such shares

_harcs 6f such class orlseries in the event of any hqmdauon
airs of the Corporation,iy hether all or a portion is paid before
e tOGk . ’ j

S S {iv). the a.mount pavable o:':
N dxkso[utxorr or wmdmg up of the &

}( amourt 1s'pard on the commot
: ' .- (V)3 thc -rights, if any, of the oiders of sheres of sucli class or series to convert such shares
"inlo, or exchange such shares for, sﬁa:es of common stock 81- shares of any other class or series of

: pr’efcrred stock a.nd the terms and &ndmons of such convefsion or exchange; and
B 1
| (v1} whethcr the sharcs of; srbch class ot series havé voting rights and the extent of such

N votmg nghts 1f any ;i ':;

Tbe Board. of D:rec:ors shall have power to reclassify any unissued shares or any class ar series
::oﬁprcfcmd stoak from time to tiff® by setting or changing the prefercnces, conversion or other
rights, votihg powers,, restncnons fdmtanons as {o dividend§, qualifications, or terms or conditions

ofiredemption, including’ but not | n?h:md to, but subject to the limitations descnbed in, the above.

prbvasxons o 3
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. I : The Amendment was duly aEiOpT.Ed effective the 29‘ﬂ day- of December,:2020 by all of the

"-dlrectors 4hd sharehoiders of the: éorporation in accordance w:th the provisions of the Flonda

_Bdsuncss Corpcratzon Act - é . A i _ .
- S -

' .k

E it ]
ot

. All thlrtv thousa.nd (30, 000fshares of the Corporatinn s issued and oumandmg common.
stoek voted in. favor of the Amemiment. The number ofﬂvotes cast for the Amcndmem was

suﬂfic;em for approval of the Amedﬂiin-
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IN MT‘.!\FSS WHEREOF ¢ undersigned has cxccutcd these Amclcs of Amendment.
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Sarnuel Moore §
~ Secretary -
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