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January 5, 2021

FLORIDA DEPARTMENT QF STATE

CYPRESS GROUP HOLDINGS, INC. Duvsion of Corporations

PO BOX 44221
JACKSONVILLE, FL 32231-4221US

SUBJECT: CYPRESS GROUP HOLDINGS, INC.
REF: P14000023877

We received your electronically transmitted document. However, the
document has not been filad. Pleace make the follewing corrections and
refax the complete document, including the electronic filing cover sheet.

Please change the title of the document to "Articles of Amendment" .

Pleace return your document, aleng with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-5050.

Terri J Schroeder FAX Aud. #: BH20000445918
Regulatory Specialist III Letter Number: 421AC0000137

PLEASE NOTE that the Articles of Amendment were filed on 1/5/2021, so now these Corrected Articles
of Amendment may be properly filed. Thank you for your assistance.

Ll

= P.O BOX 6327 - Tallahassee, Flonda 32314
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" - CORRECTED ARTICLES OF AMENDMENT
s RO R,
" .. ARTICLES OF INCORPORATION. .. . -
.- CYPRESS GROUP HOLDINGS, INC.

' Pursuant to the provisions of Section 607.1006, Florida Starures, 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 EOLDINGS, INC.
" no

The Articles of Incorporation arc hereby amended by deleting ARTICLE IV in its entirety
and substituting the following: : , . .

| " “ARTICLE IV
The total nu_mbc_r of shares authorized to be issued by lhc Corporatioz shall be 10,000,000 .

)

4, Commonr Stock. The Corporation shali have authority to issue up to an aggregate of
7,000,000 sbares of common stock, $0.01 par value, which shail be divided into 6,985,000 shares
of voting common stock (Class “A” common stock) and 15,000 shares of non-vating commor.
stock (Class “B' common stock), Each kelder of Class “A” and Class “B” comsmon stock-shall’
have the same rights, privileges and immusitics, except that the hoiders of Class “BYéommen £
stock shall not be-entitled to any voting rights whatsoever, Certificates for Class B commioh —
stock shall be plainly stamped “non-voting”. The registered holders of the Class “E}’f&ﬁmn%ﬂq '
stock shall be entitled to participate share for share with the holders of Class “A” commg stk
inany dividends or distributions in liguidation which may hereafter be declared and paid by the
Corporation: The consideration to be paid for each share of siock of the Corporation shall be as
fixed by the Board of Directors of the Corporation and may take the form of services rendered,
cash, property or-any other form with a value, in the judgmert of the directors, equivzlent fo or
greater than the full par value of the shares, = . . i '

B. Preferred Stock. The Catporation shall have authority. to issue up o an aggregate of
3,000,000 shares of preferred stock, par value $0.01, which skall be divided into 100,000 shares
designated - “Series 2020 Noa-voting Preferred Stock,” the terms, including the prefecences, |
limitations and relative riphis, of which are set forth herein, and 2,900,000 shares tha* remain
uncesignated, . - .. ' . -

C. Series 2 020 Non-voting Preferred Stock. :
: . 1. Degignation - 'and Amous t.-'100,000 ‘sharcs' of the - authorized and unissuec
preferred stouk, - par vélue $0.01, of the Corporation are héreby designated “Serics 2020 Nen-

(((H20000445918 3)))
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voting fPreferred Stock” with the following rights, preferences, powers, privileges, and restrictions,
qualifications, and limitations as sct forth in Sections 2 through 7 below,

2. Diyidends. From and after July 1, 2021, dividends 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 Preferred Stock (subject to appropriate-acjustment in the event of any
stock dividend, stock split, combication, or other simiiar recapitalization with respect to the Series
2020 Non-voling Preferred Stock) (the “Accruing Divid s”). For purposes of this Section, “Bass
Amcunt” means the Series 2020 Original Issue Price (as defined below) plus the amount of
previously accrued but not previously paid dividends. Accruing Dividends shali accrue from day
to day, based on a year of 365 days, whether or not declered, and shail be cumulative, payable
quarterly in arrears, with the first pavment due on-September 30, 2021, which first pavment shall
inctude all accrued dividends for the period beginning on July 1, 2021 and ending o5 September
30, 2021. The “Seres 2020 Qriginal Issue Price” shall mean $1,000.00 per share, subject to
appropriate edjustment in the cvent of any stock dividend, stock split, combination, or pther similar
recapitalization with respect to the Series 2020 Non-voling Preferred Stock.

For so long as any share of Series 2020 Nen-veting Preferred Stock is nutstanding,

- the Corporation shall not(a) declare or pay any dividend or make any distribution on the common

Statutory Share Exchaniges, and Asset Sales,

stock, par value $0.01 per share of the Corporation, whether voting or non-voting (coilectively,
the “Common $tock”) and any otaer class of securities that is specifically designated as junior to
the Series 2020. Non-voting Preferred Stock (“Juaior Securities™), other than a dividend or
distribution payable in (i) shares of Common Stock or ia warrants or other rights or options to
subscribe for or purchase Comumon Stock. orany securities (directly or indirectly) convertible into
or exchangeable for Common Stock (“Qptians™), but exeluding Options, ur (i1) eny securities
{dircctly or-iadirectly) convertible into or exchaageable for Common Stock, but exciuding

‘Options, (b) purchase, redeem or acquite any Junior Securities of.the Corporation, or (c) issue any
- Common Stock, Junior Securities, or secarity of the Corporation that is pari passu with the Series

2020 Non-voting Preferred Stock.

3. idation, Dissolutio

3.1 Breferential Payments to Holders of Series 2020 Noa-voting Preferzed Stock.
In the event of any voluniary or involuntary liquidation, dissolution, or wincing up of the
Corporation or Deemed Liquidation Even: (as defined below), the holders of shares of Saries 2020
Non-voting Preferred Stock then outstanding shall be entitled to be paid- eut-of the assets of the
Corporation available for distribution to its stockholders, before any payment shall be made to the
holders of Commen Stock by reason of iheir ownership thereof, ar amount per share equal to the
Series 2020 Original lssue Price, plus any Accruing Dividends accrued but unpaid thereoa,
whether or not declared, together with any other dividends declared bus umpaid thereon (the amount
payeble pursuant to this sentence is hereingfler referred to.as the “Seres 2020 _Tiguidstion

Amount”). If upon any such liquidation, dissolution] or winding up of the Corporation or Deemed

Liquidationi Event, the assets of the Corporation availahie for distribution to its stockholdees shail
be tnsufficient to pay the holders of shares of Series 2020 Non-voting Preferred Stock the fuli
amount to whick they shall be entitled under this Subsecciion 3.1; the holders of shares of Series
2020 Non-voting Preferred Stock shall share ratably in any distribution of the assets available for

S X
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distribution in proportion to the respective amounts that would otherwise be ;iayable in respect of
the shares held by them upon such distributior, if all amounts payable on or with respect to such
shares were paid in full, T T

3.2 Pavments t¢ Holders of Common Stock. In' the event of any voluntary or
involuntary liquidation; dissolution, or winding up of the Corporation or Desmed Liquidstion
Event, after the payment of ali preferential amournts required to be paid to the holders of shares of
Series 2020 Non-voting :Preferred Stock, the remainting assets of the Corporation aveilabie for
distribution to its stockholders shell be distribitted among the holders of sharcs of Cominon Stock,
pro rata based on the number of shares held by each such holder. -

3.3 Deemed Liquidation Events.

(a) Defirition. Each of the following events shall be corsjdered s “Deerned

iguidetion Event” unless the holders of at least a majonty of the autstanding shares of Series

2020 Non-voting Prefezred Stock elect otherwise by written notice sent to the Corporation at leas:
three (3) days prior to the effective date of any suchevent: -

(i) & merger. consolidation, or statutory share exchange in which
(4A) the Corporatian is a constituent party: or -

(B) a subsidiary of the Corporation is a constiwent party and the
Corporation issues shares of its capital stock pursuant ‘to such mezger,
congoiidation, or statutory share exchange,

- except any such merger, consolidation, or stetutory share exchange involving the
Corporation or-a subsiciary in which the shares of capital stock of the ‘Corporation
outstanding immedjately prior to such merger, consolidation, or statutory share excnange
contidue to represent, or are converted into or exchanged for sheres of capital stock tha
represent, immediately following such merger, consolidation, or statutory share exchange,

© atlesst @ majority, by voting power, of the cepital stock of (1) the surviving or resulting -

corporation, ot (2) if the surviving or resulting corporation is a wholly owned subsidiary
of another corporation immniediately following suck merger, consolication, or statutory
share exchange, the parent corporatior. of such surviving or resulting corporatjon; or

(if) the sele, leasc, transfer, exclusive license, or other disposition, in 2 single
travsaction or series of related transactions, by the’ Corporalion ot any subsiciary of the
Corporation of all- or substantially all the assets of the Corporation and its subsidiaries,
teken as a whole, ‘or the sale or disposition {(whether by merper, cansolidation, statutory
share exchange, or- otherwise) of one or more subsidiaries of the Corporation if
substantially alt of the asscts of the Corporation and its subsidiaries, taken as & whole, are
held by such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive
license, or other disposition is to & wholly owned subsidiary of the Corporatien.

;3- - ..
{{((H20000445918 3)))
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(b) Effecting a Deemed Liqujdation Event.
(1) The Corperation shall not have the power to effect a Deemed Liquidation
Event referred to in Subscetion 3.3(2)(i)(A) unless the agresment or plan of merger,
consolidation, or statutory share exchange for such transaction (the “Merger Agreement”)
provides that the considsration payabie to the stockholders of the Corporation shall be
allocated among the holders of capital stock of the Corporation in accordance with
Subsections 3.1 and 3.2. S

(i1} In the cvent of a Deemed Liguidation Event rcferred to in Subsection
3.3()(1)(B) or 3.3(h), if the Corporation does nat effect 2 dissolution of the Corporation
under the Florida Business Corporation Act within ninety (9C) days after such Decmed
Liguidation Event, then the Corporation shall send a written notice to each holder of Series
2020 Non-voting Preferred Stock no later than the ninetjeth (90th) day after the Deemed
Liquidation Event advising such holders of their right (and the requirements to be met 1o
securs such right) pursuant to the terms of the following clausc, to requize the redemption
of such shares of Series 2020 Non-voting Preferred Stock and, if the holders of at [cast a
majotity of the then outstanding shares of Scries 2020 Non-voting Preferred Stock so
request in a written instrument delivered to the Corporation not later than one hundred
twenty (120) days ader such Deemed Liguidation Event, the Corporation shell use the
consideration received by the Corporation for such Deemed Liquidation Event (net of any
retained liabilities associated with the assets sold or technoiogy licensed, as determinec in
gocd faith by the Board of Directors of the Corporation), together with any other assels of
the Corporation available for distribution 1o jis stockholders, all to the extent permitted by
Florida law governing distributions to stockholders (the “Available Proceeds™, on the one
hundred fiftieth (150th) day after suck. Deemed Liquidation Event, to redeem all
outstanding shares of Series 2020 Non-voting Preferred Stock at a price per share equal to
the Serics 2020 Liquidetion Amount, Notwithstanding the foregoing, i the event of a
redemnption pursuanl to'the preceding sentence, if the Avaitable Proceeds are not sufficient
to redeem all outstanding shares of Series 2020 Non-voting Preferred Stock, the
‘Corporation shall ratably redeers each holder's shares of Series 2020 Non-voting Preferred
Stock to the fullest extent of such Avaiizble Proceeds, and shall redeem the remaining
shares a5 soor as jt may fawfully do so under Florids Jaw governing distributions to-
stockholders. Prior to the distribution ar redemption provided for in this Subsection

+ 3.3(0)(i1), the Corporation shall not cxpend or dissipaie the consideration received for such
Deemed Liquidation Event, except to disciiarge expenses incurred in connection with such
Deemed Liquidation Event. o

(c) Amount Deemed Paid or Distribu ed, The amount decimed paid or distributed 1o
tie holders of capital stock of tae Corporation upon any such merger, consolidation, statutory share
exchange, sale, 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 persor, firm, or other etity. The valus of such property, rights or securities shall be
deiermined in good faith by the Board of Diractars of thé Carparation.

(¢ _ : gent C . In toe event of 2 Deemed
Liquidation Event pu;s};;nt_m Subsection 3 3(a)(i)(A), if any portion of the consideration payable

e
(((H20000445918 3))
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_to the stackholders of the Corporation is payable only upon.satisfaction of contingencies (the
“Additiogal Congideration™), the Merger Agreement :shall provide that (i) the portion of such
consideration that is not Additional Consideration (such portion, the “Injtial Coasideration™) shehi
be allocated among the holders of capita] stock of the Corporation ir. accordance with Subseciions

3.1 and 3.2, as if the Initial Consideration were the only consideration payable in connection with.

such Deemed Liquidation Event, and (ii) any Acditional Consideration that becomes payable to
the stockholders of the Corporation upon satisfaction of such contingencies shall be allocated
among the holders of capital stock of the Corporation in accordarce with Subsections 3,1 and 3.2

after taking iato account the previous payment of the Initial Consideratjor. as part of the same

transaction, For the purposcs of this Subsection 3.5(d), consideration placed into cscrow or
retained as holdback to be avaiiable for satisfaction of indemnification or similar obligations in
conneciion with such Deemed Liquidation Event shall be deemed to be Additional Consideration.

4. Yoting.

4.1 Gengral. On any matter presented to the stockholders of the Corporation
generally for their action or corisideration at any meeting of stockholcers of the Corporation (or
by written consent of stackholders i lieu of meeting), each holder of outstanding shares of Series
2020 Non-voting Preferted Stock shall rot be eptitled 1o vote. - ‘

_ 4.2 Series 2020 Nop: voting Preferred Stock Protective Provisioins. Notwithstanding
anything in Subsection 4.1 to the contrary, at.any time when shares of Series 2020 Non-voting
Preferred Stock are outsunding, the Corporation shall not, either directly or indirectly by
amendmenti; merger, consclidation, statutory share exchange, or otherwise, do any of the following
without (in addition to ary other vote required by law or the Articles of Incorporation, as amended)
the written consent or affirmative vote of the holders of at least a majority-of the then outstanding
sharcs of Series 2020 Non-voting Preferred Stock, given in writing or by vote ul a meeting,
conseniing or voling (as the case may he) 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:

(2} liquidate, dissolve, or wind-up the business and affairs of the Corporation, effect
anty merger, consclidation, or statutory share exchange or any other Deenied Liquidation Event, or
consent to any of the foregoing; '

_ (E) amend, aiter, or repeal any provision of the Articles ‘of;Incorporation or Bylaws
of the Corporation in.any manner that adversely affects the holders of Series 2020 Non-voting
Preferred Stock; ' N '

(c) create, or autivorize the creation of, ot issue, or obli gaic itself to issue shares of,
any additional class or serics of capital stock unless the same ranks junior to the Series 2020 Nox-
‘voting Preferred Stock with respect to the distribution of assets on the liquidation, dissolution, and
winding up of the Corporation, the payment.of dividerds, and rights of redemption, or increase the
authorized number of shares of Series 2020 Non-voting Preferred Stock or increase the authorized
number of shares-of any additional class or series of capital stock unless the same ranks junior {o
the Series 2020 Non-voting Preferred:- Stock .withrespect 10 the distribution. of asséts on the
lignidation, dissalation, and winding np-of the Corporatior, the payment of dividends, and rights
of redemption; - - © - 0 : C

-5.

-
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. (@) (i) reclassify, alter, or amend any cxisting security of the Carporation that is
pari passu with the.Series 2020 Non-voting Preferred Stock in respect of the distribation of assets
on'tae liquidation, dissolution, or winding up of the Cortporation, the payment of dividends, or
rights of rederaption, if such reclassificasion, alteration, or amendment would render such other
secwrily senior to the Seres 2020 Non-voting Preferred Stock in respect of any- such right,
prefetence, or privilege, or (ii) reclassify, alter, or amend any existing security of the Corporation
that is junior 1o the Series 2020 Non-voting 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 rcdemption, if such reclassification, alteration, or amendment would render such other
security senior to or pari passu with the Series 2020 Non-voting Preferred Stock in respect of any
sach right, preference, or privilege: : ' :

(eYpurchase or redeem (or permit any subsidiary to purchase ot redeem) or pay or
declare anv dividend, or make any distribution on, any shares of capital stock of the Corporation,
other then (i} redemptions of or dividends or dist-ibutions on the Series 2020 Non-voting Preferred
Stock as expressly autharized herein, (i1) dividends or other distributions peyable on the Common
Stock solely in the form of additional shares of Comron Stock, and (iii) repurchases of stock from
former employees, officers, directors, constitants or other persons who performed services for the
Corparation or any subsidiary in connection with the cessation of such empioyment or service at
the lower of the original purchase price or ‘he then-current fair market value thereof: or

(f) create, or hold capital stock in, any subsidia-y that is not wholly owned (cither
directly or ‘through one or more other subsidiaries).by the Corporation, or sell, transfer, or
otherwise dispose of any capital stock of any direct or indirect subsidiary of the Corporation, or
permit any cirect or indircet subsidiery to sell, lcase, transfer, exclusively license, or otherwise
dispese (in ‘a single transacticn or series of related transactions) of all or substantially al] of the
assets of such subsidiary. ' . :

5 Conversioy,

.. 5.1 Mandatory Conversion. Upon the receipt by the Corporation of written notice
by esch of the State of Florida Office of Insurance Regulation and the Statc of Louisiane
Depariment of Insurance that the holders of the Series 2020 Non-voting Preferred Stock have heen
approved to. obtain cootrol ‘over the Corporation's regulated subsidiaries, to the extent such
approval was not previously provided, the Corporation shali promptly send written notice thereof
(the “Approvai Notice™) to the registered holders of the Serics 2020 Nor.-voting: Preferred Stock
and, on the date that is tea (10) business days afiet the date of such natice (the"'Conversion Date™,
each outstanding share of Series 2020 Non-voting Preferred Stozk, ifany, shali, without any action
on the part of the holder thereof or the Corporation, be converied automatically intc such number

‘of fully paid and non-assessable shares of the Corporation’s voting common stock, ar Serics “A”
common stock, par value 30.01, equel fo the quoticnt of () the Series 2020 Liquidation Amount,
divided by.(b) the Coniversion Vaiue, Such conversion shall be 2utomatic, without need.fér ary
further action by the holders of shares of Series 2020 Nonvoting Preferred Stock and regardiess
of whether the certificates representing such sharcs ar¢ surrendercd to the Cdfp'oré.iion or its
wansfer agent; provided, however, that the Corporation shall not be obii gated to issue certificates
evidencing the sharcs® of Scrics “A™ common swock issuable upon such conversivn unless
cerlificales evidencing suck shares of Series 2020-Non-voting Preferred Stock so convented are

. -6-.
(((H20000445913 3))
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surrendered to the Corporation in accordance with'the procecures described in Subsection 5.3
below. Upon the conversion of the Series 2020 Non-voting Preferred Stock pursuant to this
Subsection 5.1, the Corporation shall promptly send written notice thereof'to eack holder of record
of-Series 2020 Non-voting Preferred Stock at his, her or its address then shown on the records of
the Corporation, which notice shall state that certificates evidencing shares of Series 2020 Nog-
vating Preferred Stock must be surrendered at the office of the Corporation in the manner deseribed
in Subsection 5.3 below. : '

.52 Ng' theg.CDnversion Rights. A hoider of Series 2020 Non-voting Preferred
Stock skali have no conversion right other than as set forth in Subsection 5.1.

5:3 Mecheqics of Conversion.

(a) Beiore any holder of Series 2020 Non-vating Preferred Stock shall be =ntitied
0 receive certificates representing the sheres of Class “A™ commen stock into which shares of
Series 2020 Non-voting Preferred Stock are converted in-accordance with Subsection 5.1 above,
such holder shall surrender the certificete-or certificates for such shares of Serics 2020 Non-voting
Preferred Stock (or in the case of any lost, mislaid, stolen or destroyed certificate(s) for such shares,
deliver an affidavit 25 to ‘he loss of such certificate(s), in such form as the Corporation may
rezsonabiy require) to the office of the Corporation, All certificates issued upar: the occurrence of
the conversion may contain a legend ‘governing restrictions upon such shares imposed by law or
agreement of the holder or his, her, or its predecessors, Such conve:sion shall be deemed to nave
been effected as of the close of business on the Conversion Date, and the person or persons entitled
to receive the shares of Class “A” common stock issusble upon conversion shall be treated for all .
purposes as the holder or holders of record of such skares of Class “A” common stock as of the
close of business on the Conversion Date. ‘

{b) The Corporatior shall issuc certificates representing the shares of Class “A”
common stock 1o be received by a holder of Series 2020 Non-voting Preferred Stock upon
conversion of the Series 2020 Non-voting Preferred Stock (the “Conversion $haves™ end shall
rensmit the certificates by messenger or reputable avernight dejivery service to reach the address
desigrated by such holder, a3 promptly as practicable after the receipt by the Corporation of such
holders’ surrendered certificate or certificates {or affidavit in s to the loss of such certificate(s)).

- 3.4 Conversion Yalue. The initial conversion value for the Series 2020 Non-voting
Preferred Stock shali be $1,000.00, such value to be subject to adjustrment ir, accordance with the
provisions of this Section 5. Suck conversion vaiue in eect from time to time, as adjusted pursuant
to this Section 5, is referred o herein as the “Copversion Value”. Ail of the remaining provisions
of this Section 5 shall apply separaiely to each Conversion Value in effect from time to time with
respect to Series 2020 Non-voting Preferred Stock. :

.5 S Ad'ii::qg'm' ent of Co nvetsion Yalue and Conversiog Shares.. . _

(8) If at any time ishile the Series 2020 Non-voting Preferred Stock is cutstanding,
‘the Corporatior: shall; : C : S S S

, (1) cause the halders of irs Co}ﬁmpn Stock to be cntitled 10 receive a
- dividend, payable in, or other distributi on of, additional shares of Common Siock,

-7-
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(i}) subdivide its outstanding shares of Common Stock into a larger number
of sheres of Common Stock, or

(iit) combine its outstanding shares of Common Stock fato a smaller number
of shares of Common Stack,

then in cach such case the Conversion Value shall be multiplied by & fraction of which the
numeretor shall be the number of shares of Commen Stock (excluding weasury shares, if any)
outsianding immediately- before such event and of which the denominator shall be the number of
shareg of Common Stock outstanding immediately after such event. Any adjustment made
pursuant t clause (i) of this Subsection 5.5(a) shail become sffective immediately after the record
date for the ceterminetion of stockholders entjtled 1o receive such dividend or distribution, and any
adjugtroent pursuant to clauses (i) or (ii) of this Subsection- 5.5(a) shall become effective
immediately after the effective date of such subdivision or combination. If any event requiring an
adjustment urder this paragraph occurs: during the period that a Conversion Value i3 calculated
hereunder, then the calculation of such Conversion Value shall be adjusted appropriately to reflect
such cvent, T . '

(b) In the event of changes in the outstanding Common Stock of the Corporation
by reason of recapitalizations, reclassifications, combirations or exchenges of shares, scparations,
reorganizations, liquidations, consolication, acquisition of the Corporalion (whether through

‘merger or ecquisition of substartial ly all the assets or stock of the Corporation), or the like, the
number, class and type of shares available upon conversion of the Series 2020 Non-voting
Preferred Stock in the aggregate and the. Conversion Value shall be correspondingly adjusted to
give eack nolder of Series 2020 Non-voting Preferred Stock the total pumber, class, and type of
shares or other property as such holder would have owned if, immediately prior to such evers, ali
shares of Series 2020 Non-voting Preferred Stock held by such holder hed been converted iato
shares of Commor: Siock pursuant to Section 5 hereof (regardless of whether the conditions for
conversion have been satisfied) a1 the then applicable Convarsion Value (es defined below), and
had such holder continued to hold such shares untii such event. '

6. Waiver. Any of the rights, powers, preferences, end other terms of the Series
2020 Non-voting Preferred Stock set forth herein may be waived on behalf of ail holders of Series
2020 Non-voting Preferred Siock by the affirmative writter consent or vote of the holders of at
least a majority of the shares of Series 2020 Non-voting Preferred Stock then outstanding,

7. Notice. Any notice required or permitted to by the provisions of the Articles of
Incorporation, as amended, to be given to a holder of shares of Séries 2020 Non-voting Preferred
Stock shall be mailed, postage prepaid, to tae post office address {ast shown on the records of the
Carporation, or given by electronic communieation in'compliance witn the provisions of ‘he
Florida Business Corporation Act, and shail be:deemed sent upon such mailing cr electronic
transmission. | - C -

D. Board of Directors. The Board of Directars of the Corporation shall be empowered to
divide any and all unissued shares of common or preferred stock into cldsses or series and to fix
and determine the relative rights and preferences of the shares of any clays or sericy 50 established
in aceordance with Section 607.0602, Florida Starutes, including: ~ - .

. -
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(i) the distinctive designation of such &lass o series, and the nuraber of sharcs which shall
constitute such class or serjes;

(11) the rate of dividends pavablc on shares of such ciass or scries. whether dividends shail
be cumulative or non-cumutative, and. conditions upon whichk and the date when such dividends
shail be accurhulated on al] shares of such class of series issued prior to the record date for the first
dividend of such class or series;

(ili) the time or times when and the price or prices at which shercs of suck class or serics
shall be redcemabie at the option of tre holder or of the Corporetion and the sitking fund
provisions, if any, for the purchase or redemptior: of such shares; '

(iv) the amount payatle on shares of such class.or series inthe event of any liquidation;
dissolution or winding up of the affairs of the Corporation, whether all or a portion is oaid before
any amount is paid on the comumon stock;

(v) the'rights, if any, of the holders of shares of such class or series to convert such shares
11to, or exchange such shares for, shares of commor: stock or shares of any other class or series of
preferred stock and the terms and conditions of such conversion or exchange; and

(vi) whether the shares of such class or series have voting rights and the extent of such
voting rights, if any,

The Board of Directors shall have the power 1o reclassify any unissued shares or any class or series
of preferred stock from time 1o time by setting or changing the proferences, conversion or ather
rights, voting powers, restrictions, limitations as to dividends, qualifications, or terms or condiions
of redemption, including but not limited to, but subject to the limitations described in, the above
provisions.” ' '

308

- The f‘luﬁendmcnt was duly adopted effective the 30th day of Deceinber, 2020 by all of tke
directors and sherchalders of the Corporation in accordance with the provisions of the Florida
Business Corporation Act; ' _ '

V. S :

Ail thirty thousand (20,000) shares of the Corporatior:’s issucd and oulstanding common
stock voted in favor of the Amendment. The number of votes cast for the Amendment was
sufficient for approval of the Amendment.

N WITNESS WHEREOF, the u'n,dersigncd has eJ.cccuted th;se Articles of Amcndment.

(4

e NN

Samue] Moote
Secretary

-0.
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