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ARTICLES OF AMENDMENT OF
ARTICLES OF INCORPORATION : r~
AND CERTIFICATE OF DESIGNATION OF E
SERIES A FREFERRED STOCK R )
OF COATES GOLF HOLDINGS, INC. S ;_-—g
-
PR & i
Coates Golf Holdings, Inc., a corporation organized and existing under the laws of the Stato of 1
Fiorida (the “Corporation”), hereby certifies that the Board of Dircctors of the Corporation [the i i
“Board™), pursuant t¢ authority of the Board as required by applicable corporate law, and in accordanoe o R
with the provisions of its Articles of Incorporetion and Bylaws, has and hereby authorizes e series of the =

Corporation's previously suthorized and un-issued Nine Milllen (9,000,000) shares of Preferred Stock,
pur value $0,001 per share (the “Preferred Stock™), and hereby states the designation and number of
shares, and fixes the rights, prefercnces, privileges, powers and restrictions thereof, as et forth below.
The amendment was adopted on November 16, 2018, by the Board without sharsholder action and
sharsholder action was not required.

SERIES A PREFERRED STOCK
DESIGNATION AND AMOUNT

Four Millien (4,000,000) shares of the authorized and un-issued Preferred Stock of the
Corporation are hareby designated “Series A Preferred Stock” with the following rights, preferences,
powers, privileges, restrictions, qualifications and limitations:

R Series A Original Issue Price, The original issue price of each {ssued share of Series A
Preferred Stock shall be $1.00 per share, subject to appropriate edjustment in the event of any stock
dividend, stock aplit, combination ot other similar recapitalization with raspect to the Series A Preferred
Stock (the “Serles A Original Issus Price").

2 Dividends. The shares of Series A Preferred Stock shall not entitle the holders thereof 1o
any dividends and the Series A Preferred Stock shall not accrue any dividends, except that, in the event
that the Corporation shall et any time or from time to time declare or pay any dividend, such dividends
shall flrst be paid to the holders of Series A Preferred Stock untll each holder of Series A Preferred Stock
shall have received tha Sories A Orlginal Issue Price for each share of Series A Preferred Stock held by
such holder and thercafier the holders of Series A Preferred Stock will paricipate in eny dividend with
the holders of Common Stock on an ss-converted basis, Solely for purposes af detsrmining the pro rata
ratios set forth herein, each share of Series A Preferred Stock shall be deemed to convert Into ona share of
Common Stock.

3. Yoting, On any matter presented to tho shareholders of the Corporation for their actlon
or consideration at any meeting of shareholders of the Corporation {or by written consent of sharcholders
in lieu of a mesting), each holder of outstanding shares of Series A Preferred Stock shall vote together
with the holders of Common Stock on an as-converted basis as of the record date for determining
shareholders entitled to vots on such matier, Except as provided by law or by the other provisions of the
Articles of Incorporation, holders of Series A Preferred Stock shall vote together with the holders of
Common Stock as a single elass,
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4 Llawidstion Dissolutlon, or Windipe-Up,

(a) Preferential Payments to Holders of Series A Preferred Stock. Upon any
liguidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, the holders
of the shares of Serles A Preferred Stock shall be pald, before any payment shall be paid to the holders of
Commen Stock, an amount for each share of Series A Praferred Stock held by such holder equal to the
Serles A Original lssue Price thereof (such applicable amount payable with respect to a share of Series A
Preforred Stock sometimes being referred to as the “individonl Series A Preferred Liquidation
Preference Payment” and with respect to all shares of Serles A Preferred Stock In the aggregate
sometimes baing referred to as the “Aggregate Series A Liquidation Preference Payment™). If, upon
such liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, the
assets to be distributed among the holders of shares of Series A Preferred Stock shall be insufficient to
permit payment to the holders of Series A Preferred Stock of an aggregate amount equal to the Aggregate
Series A Liquidation Preference Payment, then the entire assets of the Corporation to be so distributed
shall be distributed ratably among the holders of Serios A Preferred Stock (based on the Individuel Series
A Preferred Liquidation Preference Payments due to the respective halders of Series A Preferred Stock),

(b) Distribution of Remnaining Asiets. Upon any liquidation, dissolution or
winding-up of the Corparation, whether voluntary or involuntary, after the payment of all preferential
amounts required to be paid to the holders of shares of Series A Preferred Stock, the remaining assets of
the Corporation avallable for distribution to its shareholders shall be distributed among the holders of the
shares of Series A Preferred Stock and Common Stock, pro rate based on the number of shares held by
each guch holder, treating for this purpose all such securitles as if they had heen converted to Comman
Stock immediately prior to such liquidation, dissalution or winding up of the Corporation.

(c) Merger, Consolidation, or Share Exchange. Any merger, consolidation, or
shere exchange of the Corporation ittto or with ancther corporation in which the Corporatlen is not the
surviving entity (othet than one in which shareholders of the Corporation own & majority by voting pawer of
the outstanding sheres of tho surviving or acquiring corporation), or sale, lease, transfer, exclusive leense or
other disposition of &l] or substantfally all of the assets of the Corporation (excluding any sale or other
disposition of all or substantially all of the Corporation's asscts where the proceeds of such sale are
relnvested in assets of the general type used in the business of the Corporation) shall be deemed to be
liquidation, dissolution, or winding-up of the Corporation as provided In Section 4(a) and (b), thereby
trigeering payment of the liquidation preferences described [n Section 4(a) and (b),

(d) Initial Public Offering. As of the closing of an underwritten -initial public
offering by the Corporation (an “JPO"} all owtstanding shares of Series A Preferred Stock shall be
automaticelly converted 10 shares of Common Stock on a one for one basis without any further action by
the relevant holder of such shares or the Corporation, As promptly as practicable following such IPO (but
in any event within five (5) days thereafter), the Corporation shall send each holder of shares of Series A
Preferred Stock written notice of such event. Upon receipt of such notice, each holder shall surrender to
the Corporation the certificate or certificates rapresenting the shares being converted, duly assigned or
endorsed for transfer to the Corporation (or accompanied by duly executed stock powers relating thereto)
ar, in the event the certificate or certificates are lost, stolen or missing, accompanied by an affidavit of
loss execuled by the holder. Upon the surrender of such eertificate(s) and accompanying materials, the
Corporation shall as promptly as practicable {but in any event within tety (10) days thereafier) deliver to
the relevant holder a certificate in such holder's name (or the name of such holder's designes as stated in
the written election) for the number of shares of Commeon Stock (Including any fractional share) to which
such holder shall be entitled upon conversion of the applicable Shares, All shares of Common Stock
issued hereunder by the Corporation shall be duly and validly issued, fully pald and non-assessable, free
and clear of all taxes, liens, charges and encumbrances with respect to the issuance thereof, All Shares of
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Series A Preferred Stock converted as provided in this Section 4(d) shall no longer he deemed outstanding
as of the effective time of the applicable conversion and all rights with respect 1o such Shares shall
immediately cease and terminate as of such time, other than the right of the holder to receive shares of
Common Stock in exchange therefor,

5. Rights o Future Stock Issusnces. Subject to the terms and conditions of this Sectiop 3
and applicable securities laws, if the Corporation proposes to offer or sell any New Securitles, the
Corporation shall first offer such New Securitios to cach holder of Serles A Preferred Stock.

{(8) Special Definltions, For purpases of this Sectlon 5, the following definitions
shall apply:

() “Derivative Securitles” means any securities or rights convertible into, or
exercisable or exchangeable for (in each case, directly or Indirectly), Common Stock,
Including options and warrants,

(i) “IPO” means the Corporation's first underwritter public offering of its
Common Stock under the Securities Act.

(iihy “Exempted Sccurities” means (1) securities of the Corporation issued to its
employees, consultants, officers or directors of the Corporation, or which have been
reserved for issuance, pursuant to any employee stock option, stock purchase, stock
bonus plan, or other similar stock agreement or arrangement approved by the Board; (2)
securities of the Corporation issued in connection with eny stock split, stock dividend or
recapitalization of the Corporation; (3) eny right, option or warrant to acquire any
security convertible into or exchangeasble or exercisable for the securities deemed
Exempted Securities pursuant to sub-clause (1) sbove if issued pursuant to any employee
stock option, stock purchase, stock bonus plan or other similar stock apreement or
arrangement approved by the Board (4) securitles of the Corporation issued to persons in
connection with a joint venture, strategic allianco or other commercial relationship with

" such person (including persons that are customers, suppllers and strategic partners of the
Corperation) relating to the operation of the Caorporation's business and not for the
primary purpose of ralsing equity capitel; (5} securitles of the Corporation lssued 10
persons In connection with a transaction In which the Corporation, directly or indirectly,
acquires another business or its tangible or intangible mssets; (6) securitles of the
Corporation Issued to lenders as equity Kickers In connection with debt financings of the
Corporation, in each case where such transactions have been approved by the Board; (7)
shareg of Common Stock in an offering for cash for the account of the Corporation that is
underwritten on a flrm commitment basls and i3 registered with the Securitles and
Exchange Commisslon under the Sccurities Act; or (8) securitles of tha Corporation
issued to persons issued to the lessor or vendor in any office lease or equipment Jease or
similar equipment financing transaction in which the Corporation obtalns the use of such
office space or equipment for its business,

(iv) “New Sccurities” means, collectively, equity securities of the Corporation,
whether or not currently authorized, es well as rights, options, or warrants to purchase
such equity securities, or securities of eny type whatsoever that are, or may become,
convertible or exchangeable into or exercisable for such equity securitios,

{v) “Person" means any individual, corporation, panership, trust, limited
llabllity Corporation, association or other entity,
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{vl) “Sccurities Act"” means the Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder.

{p) Offer Notice, The Corporation shall give notice (the “Offer Notice™) to each
holder of Series A Preferred Stock, stating (i) its bona fide intention to offer such New Securities, (ii) the
number of such New Securities to be offered, and (11i) the price and terms, if any, upon which it proposes
to offer such New Securities,

{c) Pro Rata Right to Purchase New Securities. By notification to the Corporation
withln flve (5) business days efter the Offer Notlce is given, each holder of Series A Preferred Stock may
elect to purchase or otherwise acquire, at the price and on the terms specifled in the Offer Notice, up to
that portion of such New Securities which equals the proportion that the shares of stock of the
Corporatien then held by such holder of Series A Praferred Stock (Including all shares of Cemmon Stock
that would be Issuable (directly or indirectly) upon conversion of the Series A Preferred Stock and any
other Derivative Securities then held by such holder of Serles A Preferred Stock) bears to the total
Commeon Stock of the Corporation then outstanding (assuming full conversion of all Series A Preferred
Stock and other Derlvative Securities). At the expiration of such twenty (20) day perlod, the Corporation
shall promptly notify each holder of Serles A Preferred Stock that clects to purchase or acquirg all tha
shares avallable to it (each, a “Fully Exerclsing Investor"} of any other Series A Preferred Stock
holder’s failure to do likewise, During the ten (10) day perled commencing after the Corporation has
glven such notlee, each Fully Exercising Investor may, by giving notice to the Corporaticn. elect to
purchase or acquire, in addition to the number of shares specified above, up to that portion of the New
Sccurities for which holders of Series A Preferred Stock were entitled to subscribe but that ware not
subseribed for by the holders of Series A Praferred Stock which is equal to the proportion that the shares
of stock of the Corporation held, or that would be issuable (directly or indirectly) upon conversion of
Setles A Preferred Stock and any other Derivetive Securities then held, by such Fully Exercising Investor
bears to the Commoen Stock issued and held, or that would be issuable (directly or indirectly} upon
converglon of the Series A Preferred Stock and any other Derivative Securities then held, by all Fully
Exgreising Investors who wish to purchase such unsubscribed shares, The closing of any sale pursuant to
this Sectlon 5(c) shal! occur within the later of ninety (90} days of the date that the Offer Notice Is glven
end the date of initial sale of New Socurities pursuant to Section 5(d).

(d) Sale of Remaining Now Securdtics. If all New Securities referred to in the Offer
Notico aro not elected to be purchased or acquired as provided in Section 5(¢), the Corporation may,
during the one hundred elghty (180) day period following the explration of the periods provided in
Section 5(¢), offer and sel! the remaining unsubscribed portion of such New Securities to any Person or
Persons at a price not less than, and upon terms no more favorable to the offeree than, those specified in
the Offer Notice. If the Corporatien does not enter into an agreement for the sale of the New Securitles
within such perlod, or if such agreement is not consummated within thirty (30) days of the execution
thereof, the right provided hereunder shall be deemed to be revived and such New Securities shall not be
offered unless first reoffered to the holders of Series A Preferred Stock In accordance with this Section 5.

(£) Securities Excluded from Right of First Offer. The right of first offer in this
Section 35 shall not be applicable to (i) Exempted Securities and (il) shares of Common Stock issued in the
PO,

6. Walver. Any of the rights, powers, or preferences of the holders of Series A Preferred

Stock set forth herein may be waived by the effirmalive consent or vote of the holders of at least a
majority of the shares of Serles A Preferred Stock then outstanding,

+
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IN WITNESS WHEREOF, this Amendment of Articles of Incorporation and Certificate of
Designation has been executed by a duly authorized officor of tho Corporation on this 16™ day of

November, 2015,
COATES GOLF HOLDINGS, INC.

Title: . Chlcf' QOperating Officer
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