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COVER LETTER

TO: Amendment Section
Division of Corporations

SURVIVAL INC.
NAME OF CORPORATION: MINE AL INC

DOCUMENT NUMBER: o 3307

The enclosed Articles of Amendment and fee are submitied for filing.

Please return ail correspondence concerning this mater to the following:

Brian M. Satz. Esq.

Name of Contact Person
Satz Law Group LLC

Firm/ Company
230 Passaic Avenuc, 1st Floor

Address
Fairfield, NJ 07004

City/ State and Zip Code

bsatz@satzlawgroup .com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call;

Brian M. Saiz . (973 ) 439-0300
a

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

01 $35 Filing Fee [0$43.75 Filing Fec &  [3$43.75 Filing Fee &  [J$52.50 Filing Fee
Centificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Chifton Building
Tallzhassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment
to

Articles of Incorporation
of

MINE SURVIVAL INC.
ame of Co

ration as currently filed with the Florida . of State
P 14000095507

(Document Number of Corporation (if known)
Pursuant to the provisions of section 607.1006, Florida Statutes, this Flerida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A, If amending name, enter the new name of the corporation:
n‘a

The new
name must be distinguishable and comtain the word “corporation,” “company,” or “incorporated” or the ubbreviation
“Corp.,” “Inc.,” or Co..” or the designation "Corp,” “Inc,” or "Co”

. A professional corporation name must contain the
word “chartered, " “professional association,” or the abbreviation “P.A."

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

>, o
P& -
C. Enter new mailing address, if applicable: wa BT -
{Mailing address MAY BE A POST OFFICE BOX) e h
o
= ~ ol
= o
Te =
S 2
s K
D. If amending the registered agent and/or registered office address in Florida, enter the name of the g"‘ o
new registered agent and/or the new registered office address:

Name of New Registered Agent nfa

{Florida street addreas)
. n/a
New Registered OQffice Address:

, Florida
(City) (Zip Code)

New Registered Agent's Signature, if changing Registered Agent:

Vhereby accept the appeiniment as registered agent. | am familiar with and accepi the obligations of the position.

Signature of New Registered Agent, if changing

Pape 1l of 4



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

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title :

P = President; V= Vice President: T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If un officeridirector holds more than one title, list the first letter of each office
heid. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currenily John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 5. These should be noted as John Doe, PT as a Change,
Mike Jones. V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doe
X Remove A4 Mike Jones
_X Add sV Sally Smith
Type of Action _Title Name Address
(Check One)
1) __ Change nfa
___Add
_ Remove
2) __ Change nla
____Add
___ Remove
3) __ Change n/a
_____Add
_ Remove
4) ___ Change na
___ Add
___ kKemove
5) ____Change na
- Add
___ Remove
6) ___ Change n/a
__Add
Remove

Page 2 of 4



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

Article [V is hereby deleted and replaced in its entirely with Exhibit A | attached hereto.

F. If an amendment provides for an exchange, reclassification, or cancellation of issped shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate NIA)

Page3of 4



Jaze 3, 2018
The dxte of each ansetdmentis) sdoption: , if other than ths

K¥fuctive date 1 sputicatic:
tae more thex 90 days gfier amerdieers Rle dare)

Note: lfmmmtm“ﬁummuwmumﬁﬁummﬁsmﬁﬂwhIinedasﬂu
doasmeni®s effoctive date oa the Department of Stair's reoords.

Adupfion of Amendrmeis) (CHECK ONE)

@ The amendmei(s) waswere adupted by the thareholdors. The esmber of votes cant for e emendment(s)
by the sharcholders was/were sufficient for spywoval.

O The xmendmentt s) wasrwere pproved by tiw sharchokders through voiing groups.  The follcwing raacemens
muw be sparately provided for each voiing grong entted to vote separasely om the amendmesif1):

“The number of w163 cast for B Emendment(s) wasiwere ifficeen for approval

by -
{vorlng proup)

O Tix ormondment(s) wasiwore adopicd by (e board of dirvctors without shercholder actics and shireholcer

menmmwmwmmmmm
sction wa ot reqadred.

hnesm

Sigmawre /dzﬁ//l_/?/ 3/77&—-' O

(By » dbrector, president ar other officey - if Erectors or officars bave ool been
selactexd, by 2n incorporator - if i ke bands of & roocieor, trustoa, or ot cowst
appednted Aduciary by g fiducary)
Robery N. Moran
(Typed or primed name of peesan gigning)
Prevident

(Thie of peyaon xigning)
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EXHIBIT A —r ®
T e
ARTICLE IV =l =
WE |
¥
Capital Stock o
-, =
The aggregate number of shares which the Corporation is authorized to csstle b

10,333,334 shares, consisting of 333,334 of shares of Series A Convertible Preferred St@k; $.9%
par value per share (the “Series A Preferred Stock™), and 10,000,000 shares of Commd# Stock?
$.01 par value per share (the “Common Stock™).

The following is a statement of the designations and the powers, privileges and nights,
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 liquidation rights of the holders of the
Common Stock are subject 10 and qualified by the rights, powers and preferences of the holders
of the Series A Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock arc entitled to one vote for
each share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings).

B. PREFERRED STOCK

Unless otherwise indicated, references to “sections”™ or “subsections” in this Part B of this
Articie [ refer to sections and subsections of Part B of this Article II1.

1. Dividends.

From and afier the date of the issuance of any shares of Series A Preferred Stock,
dividends at the rate per annum of eight percent (8%) per share shall accrue on such shares of
Senies A Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series A Preferred
Stock) (the *Accruing Dividends”). Accruing Dividends shall accrue from day to day, whether
or not declared, and shall be cumulative, but not compounding; provided, however, that except as
set forth in the following sentence of this Section 1 or in Subsection 2.1 and Section 7, such
Accruing Dividends shall be payable only when, as, and if 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 thar dividends on shares of Common Stock
payable in shares of Common Stock) unless (in addition to the obtaining of any required
consents) the holders of the Series A Preferred Stock then outstanding shall first receive, or
simultaneously receive, a dividend on each outstanding share of Series A Preferred Stock in an
amount at least equal to the sum of (i) the amount of the aggregate Accruing Dividends then

a3iid



accrued on such share of Series A Preferred Stock and not previously paid and (i} (A) that
dividend per share of Series A Preferred Stock as would equal the product of (1) the dividend
payable on each share of such class or series determined, if applicable, as if all shares of such
class or series had been converted into Common Stock and (2) the number of shares of Common
Stock issuable upon conversion of a share of Series A Preferred Stock, in each case calculated on
the record date for determination of holders entitled to receive such dividend. The “Series A
Original Issue Price” shall mean $1.80 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 A Preferred Stock.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred Stock. In
the cvent of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Series A 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 be made to the holders of Common Stock by reason of their ownership
thereof, an amount per share equal to the Series A Original Issue Price, plus any Accruing
Dividends accrued but unpaid thereon, whether or not declared, together with any other
dividends declared but unpaid thereon. If upon any such liquidation, dissolution or winding up of
the Corporation, the assets of the Corporation available for distribution to its stockholders shall
be insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which
they shall be entitled under this Subsection 2.1, the holders of shares of Series A 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 voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required to be paid to the holders of shares of Series A Preferred Stock, the
holders of shares of Common 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 be made
to any other holders of the Corporation’s capital stock, by reason of their ownership thereof, an
amount per share equal to the Series A Original Issue Price. Thercafter, the remaining assets of
the Corporation available for distribution to its stockholders shall be distributed among the
holders of the shares of Series A Preferred Stock and Common Stock, pro rata based on the
number of shares held by each such holder, treating for this purpose all such securities as if they
had been converted to Common Stock pursuant to the terms of the Certificate of Incorporation
immediately prior to such liquidation, dissolution or winding up of the Corporation.

3. Series A Preferred Stock Protective Provisions. For so long as any shares
of Series A Preferred Stock and Common Stock shall be owned by any FRSC Investor (as
defined below), the Corporation shall not, at any time or from time to time take any of the
actions prohibited by the terms of Section 7 of that certain Amended and Restated Stockholders’
Agreement dated as of June 5, 2018 by and among the Corporation, FRSC (as defined below),




and the other stockholders of the Corporation party thereto from time to time (as amended,
restated, supplemented or otherwise modified from time to time), except in strict accordance
with the terms thereof. For purposes hereof, (a) “FRSC” means Federal Resources Supply
Company, a Delaware corporation and (b) “FRSC Investors” means FRSC, together with its
successors and assigns.

4, Voting. 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 wntten
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Series A 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 provisions of the Certificate of Incorporation, holders
of Series A Preferred Stock shall vote together with the holders of Common Stock as a single
class.

5. Optional Conversion.

The holders of the Scries A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

5.1 Right to Convert.

5.1.1 Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to 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 Senies A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be equal to $1.80. Such initial
Series A Conversion Price, and the rate at which shares of Senes A Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.

5.12 Termination of Conversion Rights. In the event of a notice
of redemption of any shares of Series A Preferred Stock pursuant to Section 7, the Conversion
Rights of 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 1s 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, dissclution or winding up of the
Corporation, the Conversion Rights shall terminate at the close of business on the last full day
preceding the date fixed for the payment of any such amounts distributable on such event to the
holders of Series A Preferred Stock.

52 Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied 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 Scries A
Preferred Stock the holder is at the time converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

53 Mechanics of Conversion.

5.3.1 Notice of Conversion. In order for a holder of Series A
Preferred Stock 1o voluntanily convert shares of Series A Preferred Stock into shares of Cornmon
Stock, such holder shall (a) provide written notice to the Corporation’s transfer agent at the
office of the transfer agent for the Series A Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent) that such holder elects to convert
all or any number of such holder’s shares of Series A Preferred Stock and (b), if such holder’s
shares are certificated, surrender the certificate or certificates for such shares of Series A
Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agrecment reasonably acceptable 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 A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent). Such notice shall state such holder’s name or the
names of the nominees in which such holder wishes the shares of Common Stock to be issued. If
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by a written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or his, her or its 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 notice and, if applicable, certificates
(or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion
Time"), and the shares of Common Stock issuable upon conversion of the specified shares shall
be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (1) 1ssuc and decliver to such holder of Series A 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 A Preferred Stock represented by the
surrendered certificate that were not converted into Common Stock, and (i1} pay in cash such
amount as provided in Subsection 5.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion.

5.3.2 Reservation_of Shares. The Corporation shall at all times
when the Scrics A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but umissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then oumstanding shares of the Series A Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its 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 Certificate of Incorporation.

5.3.3 Effect of Conversion. All shares of Series A Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares 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 licu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 5.2. Any shares of Series A
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of
such series, and the Corporation may thercafer take such appropriate action (without the need
for stockholder action) as may be necessary to reduce the authonized number of shares of Series
A Preferred Stock accordingly.

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

5.3.5 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 A Preferred Stock pursuant to this Section 5.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
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 A Preferred Stock so converted were registered, and no
such 1ssuance or delivery shall be made unless and until the person or entity requesting such
1ssuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

54 Adjustments to Series A Conversion Price for Diluting Issues.

54.1 Special Definitions. For purposes of this Article Fourth,
the following definitions shall apply:

(a) “Option” shall mean rights, options or warrants to
subscnibe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b} “Series A Original Issue Date” shall mean the date
on which the first share of Serics A Preferred Stock was issued.

(c) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

(d) “Additional Shares of Common Stock” shall
mean all shares of Common Stock issued (or, pursuant to Subsection 5.4.3 below, deemed to be
issued) by the Corporation after the Series A Oniginal Issue Date, other than (1) the following




shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the
following Options and Convertible Securitics (clauses (1) and (2), collectively, “Exempted

Securities™):

)

(1)

(i)

(v}

)

(vi)

(vin)

shares of Common Stock, Options or
Convertible Securities issued as a dividend
ot distribution on Series A Preferred Stock;

shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
15 covered by Subsection 5.5, 5.6, 5.7 or 5.8;

shares of Common Stock or Options issued
to employees or directors of, or consultants
or advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
arrangement approved by the Board of
Directors of the Corporation;

shares of Common Stock or Convertible
Securities actually issued upon the exercise
of Options or shares of Common Stock
actually issucd upon the conversion or
exchange of Convertible Securities, in each
case provided such issuance is pursuant to
the terms of such Option or Convertible
Secunty;

shares of Common Stock, Options or
Convertible Securities 1ssued toc banks,
equipment lessors or other financial
institutions, or to real property lessors,
pursuant to a debt financing, equipment
leasing or real property leasing transaction;

shares of Common Stock, Options or
Convertibie Securities 1ssued to suppliers or
third party service providers in connection
with the provision of goods or services
pursuant to fransactions;

shares of Common Stock, Options or
Convertible Secunities issued pursuant to the
acquisition of another corporation by the



Corporation by merger, purchase of
substantially all of the assets or other
reorganization or to a )oint venture
agreement; or

(viii) shares of Common Stock, Options or
Convertible Securities issued in connection
with sponsored research, collaboration,
technology license, development, OEM,
marketing or other similar agreements or
strategic partnerships.

542 No Adjustment of Series A Conversion Price. No
adjustment in the Senes A Conversion Price shall be made as the result of the issuance or
deecmed issuance of Additional Shares of Common Stock 1if the Corporation receives written
notice from the holders of at least fifty percent (50%) of the then outstanding shares of Series A
Preferred Stock agreeing that no such adjustment shall be made as the result of the 1ssuance or
deemed issuance of such Additional Shares of Common Stock.

5.43 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Series A Original Issue Date shall issue any Options or Convertible Securities
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall
fix a record date for the determination of holders of any class of secuntics entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Secunties, shall be deemed to be Additicnal Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Sccurity,
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 5.4.4, are revised as a result of an amendment to such lerms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Series A Conversion Price computed upon the original issue
of such Option or Convertible Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such




revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the Series A Conversion Price to an amount which exceeds the lower of
(i) the Series A Conversion Price in effect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (ii) the Series A Conversion
Price that would have resulted from any issuances of Additional Shares of Common Stock (other
than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Security) between the original adjustment date and such readjustment
date.

(©) If the terms of any Option or Convertible Secunty
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the terms of Subsection 5.4.4 (either because the consideration per share (determined pursuant to
Subsection 5.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issue Date), are revised after the Series A
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Secunty (but excluding automatic adjustments to
such terms pursuant to anti-dilution or simlar provisions of such Option or Convertible Security)
to provide for either (1) any increase mn the number of shares of Common Stock issuable upon
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any
decrease in the consideration payable to the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Security, as so amended or adjusted, and the
Additional Shares of Common Stock subject thereto (determined in the manner provided in
Subsection 5.4.3(a)} shall be decmed to have been issued effective upon such increase or
decrease becoming effective.

(d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Series A Conversion Price pursuant to the terms of Subsection 5.4.4, the Series A
Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereof) never been issued.

(e) If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issuved or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Series A Conversion Price
provided for in this Subsection 5.4.3 shall be cffected at the ime of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subscction 5.4.3). If the number of sharcs of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange,




cannot be calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Subsection 5.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjustments), assuming for purposes of calculating such adjustment to the Senies A
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

5.4.4 Adjustment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issuc Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 5.4.3), without
consideration or for a consideration per share less than the Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CP;=CPy/* (A~ B)_ (A+C).
For purposes of the foregoing formula, the following definitions shali apply:

(a) “CP,” shall mean the Series A Conversion Price in
effect immediately after such issue of Additional Shares of Common Stock

(b)  “CP;” shall mean the Series A Conversion Price in
effect immediately prior to such issue of Additional Shares of Common Stock;

(©) “A" shall mean the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of
Convertible Securities (including the Series A Preferred Stock} outstanding (assuming exercise
of any outstanding Options therefor) immediately prior to such issue);

(d) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additonal Shares of Common Stock had been issued
at a price per share equal 1o CP; (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CPy): and

(e) “C” shall mean the number of such Additional
Shares of Common Stock issued in such transaction.

5.4.5 Determination of Consideration. For purposes of this
Subsection 5.4, the consideration received by the Corporation for the issue of any Additonal
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:




(b)

(1)

(i)

(iii)

insofar as it consists of cash, be computed at
the aggregate amount of cash received by
the Corporation, excluding amounts paid or
payable for accrued interest;

insofar as it consists of property other than
cash, be computed at the fair market valtue
thereof at the time of such issue, as
determined in good faith by the Board of
Directors of the Corporation; and

in the event Additional Shares of Common
Stock are issued together with other shares
or securitiecs or other assets of the
Corporation for consideration which covers
both, be the proportion of such consideration
so received, computed as provided in
clauses (i) and (ii) above, as determined in
good faith by the Board of Directors of the
Corporation.

Options _and  Convertible  Securities. The

consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 5.4.3, relating to Options and Convertible

Securities, shall be determined by dividing:

(i)

(in)

The total amount, if any, received or
recetvable by the Corporation as
consideration for the issue of such Options
or Convertible Securities, plus the minimum
apgregate amount of additional
consideration (as set forth in the instruments
relating thereto, without regard to any
provision contained therein for a subsequent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options for Convertible Securities, the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by

the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision



contained therein for a subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securites and the
conversion or exchange of such Convertible
Securities.

5.4.6 Multiple Closing Dates. In the event the Corporation shalt
issue on more than one date Additional Shares of Common Stock that are a part of one
transaction or a series of related transactions and that would result in an adjustment to the Series
A Conversion Price pursuant to the terms of Subsection 5.4.4, and such issuance dates occur
within a period of no more than ninety (90) days from the first such issuance to the final such
issuance, then, upon the final such issuance, the Series A Conversion Price shall be readjusted to
give effect to all such issuances as if they occurred on the date of the first such issuance (and
without giving effect to any additional adjustments as a result of any such subscquent issuances
within such period).

5.5 Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A 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 cach share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Commeon Stock outstanding. If the Corporation
shall at any time or from time o tme after the Series A Onginal Issue Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in effect immediately
before 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.

5.6 Adjustment for Certain Dividends and Distributiens. In the event
the Corporation at any time or from time to time after the Series A 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 1n additional shares of
Common Stock, then and in each such event the Series A 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
date shall have been fixed, as of the close of business on such record date, by multiplying the
Series A 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 denominator 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 plus the number of shares of Common Stock issuabie
in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend 1s
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafier the Series A 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 A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

5.7  Adjustments for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
reccive, a dividend or other distribution payable in securities 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 provisions of Section } do not apply to such dividend or distribution, then
and in each such event the holders of Series A Preferred Stock shall receive, simultancously with
the distribution to the holders of Common Stock, a dividend or other distnbution of such
securities or other property in an amount equal to the amount of such sccurities or other property
as they would have received if all outstanding shares of Senes A Preferred Stock had been
converted into Common Stock on the date of such event.

5.8  Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Section 3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by Subsections 5.4, 5.6 or 5.7), then, following any such
rcorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thereafter be convertible in licu of the Common Stock into which 1t 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 1ssuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (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 5 with respect to the rights and interests thereafter of the holders of the
Series A Preferred Stock, to the end that the provisions set forth in this Section 5 (including
provisions with respect to changes in and other adjustments of the Series A Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities or
other property thereafter deliverable upon the conversion of the Series A Preferred Stock.




5.9  Cenificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Price pursuant to this Scction 5, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Sertes A Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of securities, cash or other
property into which the Series A 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 after the written request at any time of any holder of Senies A 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 A Conversion Price then in effect, and (i1} 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 Series A Preferred Stock.

5.10 Notice of Record Date. In the event:

(a) the 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 A Preferred Stock) for the purpose of entitling 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 secunty; or

(b) of any capital rcorganization of the Corporation,
any reclassification of the Common Stock of the Corporation; or

(c) of the wvoluntary or involuntary dissolution,
liqudatton or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distnbution or
right, or (it) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up 1s 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 A Preferred Stock) shall
be entitled to cxchange their shares of Common Stock (or such other capital stock or securities)
for securitiecs or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
for the event specified in such notice.

6. Mandatory Conversion.

6.1 Trngger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an



effective registration statement under the Securities Act of 1933, as amended, or (b) the date and
time, or the occurrence of an event, specified by vote or written consent of the holders of at least
fifty (50%) of the then outstanding shares of Series A Preferred Stock (the time of such closing
or the date and time specified or the time of the event specificd in such vote or written consent is
referred to herein as the “Mandatory Conversion Time”), then (1) all outstanding shares of
Series A Preferred Stock shall automatically be converted into shares of Common Stock, at the
then effective conversion rate as calculated pursuant to Subsection 5.1.1. and (31) such shares
may not be reissued by the Corporation.

6.2  Procedural Requirements. All holders of record of shares of Series
A 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 A Preferred Stock pursuant to
this Section 6. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, cach holder of shares of Series A Preferred Stock
in certificated form shall surrender his, her or its certificate or certificates for all such shares {or,
if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, thefi
or destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by wntten instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in wrting. All rights with respect to the Series A Preferred Stock converted pursuant to
Subsection 6.1, 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 (notwithstanding the failure
of the holder or holders thereof to surrender any certificates at or poior to such time), except only
the rights of the holders thereof, upon surrender of any certificate or certificates of such holders
(or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 6.2. As soon as practicable after the Mandatory Conversion Time
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Series A Preferred Stock, the Corporation shall (a) issue and deliver to such
holder, or to his, her 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 and (b) pay
cash as provided in Subsection 5.2 in licu 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 A Preferred Stock converted. Such converted Series A Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such senes, and the Corporation may
thercafter take such appropriate action (without the need for stockholder action) as may be
necessary to reduce the authorized number of shares of Series A Preferred Stock accordingly.

7. Redemption.

7.1 General. Unless prohibited by Flonda law govermning distributions
to stockholders, shares of Scries A Preferred Stock may be redeemed by the Corporation at a
price equal to the Series A Onginal Issue Price per share, plus all declared but unpaid dividends
thercon (the “Redemption Price™), in three (3) annual installments commencing not more than



ten (10) days after receipt by the holders of the then outstanding Series A Preferred Stock, of
written notice indicating the Corporation’s effectuating a redemption of all shares of Series A
Preferred Stock. The date of each such instaliment shall be referred to as a “Redemption Date”
and the one and two year anniversary of the first such Redemption Date shall be referred to
herein as the “Proposed Redemption Date”. Notwithstanding anything herein to the contrary,
the Company may cause the occurrence of one or more Redemption Dates prior to the applicable
Proposed Redemption Date by providing wrnitten notice to the holders of Series A Preferred
Stock, which notice shall indicate the date upon which such Redemption Date shall occur (each,
an “Accelerated Redemption Date™); provided, however, the Company may only cause there to
be an Accelerated Redemption Date if no Restrictions on Purchase (as defined below) exist upon
any such Accelerated Redemption Date and the applicable Redemption Price is paid in cash in
immediately available funds (and not with a Redemption Note (as defined below)) on the
Accelerated Redemption Date. Unless a Restriction on Purchase exists on the Proposed
Redemption Date, on each Redemption Date, the Corporation shall redecem, on a pro rata basis in
accordance with the number of shares of Scries A Preferred Stock owned by each holder, that
number of outstanding shares of Series A Preferred Stock determined by dividing (i) the total
number of shares of Series A Preferred Stock outstanding immediately prior to such Redemption
Date by (1) the number of remaining Redemption Dates (including the Redemption Date to
which such calculation applies). If any Restrictions on Purchase (as defined below) exist on any
Proposed Redemption Date, cach holder of Senies A Preferred Stock may elect pursuant to
written notice given by to the Corporation: (A) to cause the Corporation to ratably redeem the
maximum number of shares that it may redeem in connection with such Restriction on Purchase,
and redeem the remaining shares as soon as possible in accordance with such Restriction on
Purchase; or (B) to the extent the Corporation is unable to pay the applicable Redemption Price
in compliance with the terms of this Section 7, such Redemption Price shall be paid by detivery
to such holder of a promissory note of the Corporation dated the date of the applicable Proposed
Redemption Daite (a “Redemption Note™), (1) having a term of one year from the date thereof,
(2) providing for a single payment of principal at the end of its term, (3) bearing interest at a rate
per annum {computed for the actual number of days elapsed on the basis of a 360 day year) equal
lo sixteen percent (16%), (4) payable with monthly cash interest payments and (5) allowing for
prepayment at any time without premium or penalty. For purposes hereof, the term
“Restrictions on Purchase” means the occurrence or existence of any of the following at the
time of any Proposed Redemption Date: (i) Florida law governing distributions to stockholders
prevents the Corporation from redeeming all shares of Series A Preferred Stock to be redeemed,
or (1i) the Corporation would not have sufficient legally available funds to redeem all shares of
Series A Preferred Stock to be redeemed. For the avoidance of doubt, any shares of Series A
Preferred Stock which are not actually redeemed by the Corporation on a given Redemption Date
(with cash or with a Redemption Note) shall continue to accrue dividends in accordance with
Section | of Part B of this Article 111

7.2 Redemption Notice. The Corporation shall send written notice of
the mandatory redemption (the “Redemption Notice’) to ¢ach holder of record of Series A
Preferred Stock not less than ten (10) days prior to each Redemption Date. Each Redemption
Notice shall state:




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

(b) the Redemption Date and the Redemption Price;

(c) the date upon which the holder’s right to convert
such shares terminates (as determined in accordance with Subsection 5.1); 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 represcnting the shares of Series A Preferred Stock to be redeemed.

73 Surrender of Certificates; Payment. On or before the applicable
Redemption Date, each holder of shares of Series A 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 5, 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 affidavit and agrecement reasonably acceptable 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) to 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 certificate or certificates as the owner thereof. In the event less than ail of the
shares of Series A Preferred Stock represented by a certificate are redeemed, a new certificate,
instrument, or book entry representing the unredeemed shares of Series A Preferred Stock shall
promptly be issued to such holder.

7.4 Rights Subsequent to Redemption. [f the Redemption Notice shall
have been duly given, and if on the applicable Redemption Date the Redemption Price payable
upon redemption of the shares of Series A Preferred Stock to be redeemed on such Redemption
Date is paid or tendered for payment or deposited with an independent payment agent so as 10 be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any
of the shares of Series A Preferred Stock so called for redemption shall not have been
surrendered, dividends with respect to such shares of Senes A Preferred Stock shall cease to
accrue after such Redemption Date and all rights with respect to such shares shall forthwith after
the Redemption Date terminate, except only the right of the holders to receive the Redemption
Price without interest upon surrender of any such certificate or certificates therefor.

8. Redeemed or Otherwise Acquired Shares.  Any shares of Series A
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelled and retired and shall not be
reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise
any voting or other rights granted to the holders of Series A Preferred Stock following
redemption.




9. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least fifty percent
(50%) of the shares of Series A Preferred Stock then outstanding.

10.  Notices. Any notice required or permitted by the provisions of this Article
111 to be given to a holder of shares of Serics A Preferred Stock shall be mailed, postage prepaid,
to the post office address last shown on the records of the Corporation, or given by ¢lectronic
communication in compliance with the provisions of the Florida Business Corporation Act, and
shall be deemed sent upon such mailing or electronic transmission.
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