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ARTICLES O INCORPORATION
QF

AUVGMENTOM, INC.

TG UNDERSICNED, actingr #s sole incotporator onder Chapter 607 of the Florida I'msiness
{Corporation. At (the "Aat’), herehy adaoprs rhe followang Amicles of Tncorporation {the “Antjsley™ for
AUGMENTUN, INC, a Flosida corporation (the *Comporation™):

ARTICLE |
NAME

The vame ol rhe Corporation is “AUGMENTUM, INC.” The name of die Corporalion may he
chanped from tine lo tine by a duly adopted amendment ro rthoese Amicles.

ARTICLLE I
PURPOSTE

The purpose of the Corporation is o engage i any lawful acr or acnwnity which the Board of the
Cutporadon may from nime ro time derermmine o the excreise of its discretion, to the exeanr permitted under
the Ace.

ARTICLE 1]
SHARES

1. Anthorizat Shages. the number of shuares of stock which the Corporation shall have
authority w issue is One Hondred Thonsand (100,000), and the desipoation of ench duss, the number of
authorized shares of each class, and the par value of each class are as follows:

Latiure: Number of Shares: Par Valuc:
“Series A Prelerred Stock” 50,000 10.001 per share
“Common Stock™ 50,000 $0.001 per share

The ot number of anrhorized shares of Seres A Preferred Stock and Comuon Swck, resprectively, may he
increased or decrcased (but not below the oumber of shares thereof then ousstanding) by the afficmative vote
of the holders of a majority of the shares of the Corporation eatitled 1o vore,

. > ¢
2. Preterred Stock. The viphts, preferaoces, powers, restrictions and litmitatons ufi'mrﬁc.r'l@,h
Preferred Srock shall be as set forth hexein, ]-»Qf G
o ial mat S ¥ “n
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210 Ragk  With respoece to paymient of dividends and disirilaion of WRSELS REON .

liquidadon, dissoltion or winding up of the Corporadon. whether volontary or lnvoluorary .ﬁﬂlccriﬁ"}y, =
“Liguiduting Distributions™), ali shares of rhe Series A Preferred Stock shall ruok sendor w E"l]gfjumgwn "‘T“
- - .. . . - . . ] . ¥, A

Seocle and any other class of securities that is specibically designated as junior to the Serdes A Pr??ﬂ-br_cd S&ck

(rolleerively, “Junivr Sccuritics™). oo O Y
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22 Dividencds.

: (a) Rarticipatiog Dividends, 1f the Corporation declares or pays a dividend or
distribution on the Cornmon Stock, whether such dividend or distribution is payable in cash, sccutides or

other property, incheding the purchasc or redemption by the Corporation of sharcs of Common Stock for
eash, secutities or propetty, bur exchiding any dividend or distribution payable oo the Common Stock in
shares of Common Stock, the Corporation shall simulrancously declare and pay a dividend on the Series A
Preferred Stock on a pro rata basis with the Common Stock determined on an as-converted basis assuming all
shares had been converied pursuant to this Section 2.2(a) (2 “Deemed Conversion™) 25 of immediately prior
to the record date of the applicable dividend {or if no record date is fixed, the date a3 of which the record
holders of Common Stock entitled to such dividends are to be determined). For purposcs of a Deemed
Conversion, all of the outstanding shares of Series A Preferred Stack {including any fraction of 2 share), along
with the aggrepate accrued and unpaid dividends thereon, if any, shall be deemed to have been converted into
an apgrepate number of shares of Common Stock (ncluding any fraction of a share) as Is detertnined by (@) |
muldplying the number of shares {including any fraction of a share) to be converted by the Liquidation Valuc
thereof, (i) adding to the result all accraed and unpaid dividends on such shares 1o be converted, and then
() dividing thc result by the Conversion Price in effect immediately prior to such conversion. 'The
conversion price per share (thc “Canversion Price”) shall be the Liquidation Value of such share,
“lagmdanon Value means, with respect to one or more sharcs of Sctics A Preferted Stock, the aggregate
purchase price paid for such share(s) (as adjusted for any stock splits, stock dividends, recapitalizations, or
similar transactions with respect 1o the Scrcs A Preferred Stock).

o) Pasdal Dividend Payments. Except as otherwise provided herein, if at any
time the Corporation pays less than the total amount of dividends then accrucd with tespect to the Scries A
Preforred Stock, such payment shall be distdbuted pro rata among the holders thereof based upon the
agpregate accrued and unpaid dividends on the shates of Series A Preferred Stock held by each such holder,

23 Liguidaton.

(@) General Liguidation Rights,

® Liguidation. In the cvent of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation (collectively with a Deemed Liguidation,
2 “Liguidation™), the holders of shares of Series A Preferred Stock then outstanding shall be entded 10 be
paid out of the assets of the Corporation avnilable for distribution to its shareholders, before any payment
shall be made to the holders of Junior Sccurides by reason of their ownership thereof, an zmount in cash
equal to the aggregate Liquidation Value of all shares of Series A Preferred Stock held by such holder, plus all
unpaid accrued and accunualated dividends on all such shares (whether or not declared),

(i) Deemed Liguidarion. The occurrence of a Change of Contral, as
defined below, (such event, a “Deemed Liquidation™) shall be deemed o Liquidation for purpuses of
this Sectivg 2.3. Upon the consummation of any such Deemed Liquidation, the holders of the Seres A
Preferred Stocle shall, in consideration for cancellation of their shares, be endded to the same rights such
holders are entided o under this Scotion 2.3 vpon the vcourrence of a Liquidation, incloding the right to
receive the full preferearial payment from the Corporation of the amounts payable with respect to the
Scries A Preferred Stock under Section 2.3(a)(j) hereof. Notwithstanding the forcgoing, nothing in this
Section 2.3(a) shall limit in any respect the right of any holder of Series A Preferred Stock to clect the benefits
of this Scction 2,3 in connection with any Change of Control. A “Ghange of Contro]” means (a) any sale,
lease or wansfer or scres of salcs, leases or transfers of all or substantally all of the assets of the Corporation;
{b) any sale, transfer or issuance (or serics of sales, transfers or issuances) of capital stock by the Cotporation
or the holders of Common Stock {or other voting stock of the Cotporation) that results in the inability of the

0014958912 2
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holders of Common Stock (ot other voting stock of the Cotporation) immediately prior to such sale, transfer
or issuance to designate or clect a majority of the Board of the Corporation; or (€) any menger, consolidation,
recapitalization ot reorganization of the Corporation with or into another person or entity (whethee or not
the Corporation is the surviving corporation) that results in the inability of the holders of Cotnrmon Stock (or
other voting stock of the Corporation} immediately prior to such merger, consplidation, tecapitalization or
reorganization o designate or elect 2 majority of the board of directors (or its equivalent) of the resuldng
cntily or its parent company.

(i) iquidation Procedurcs. Tn furtherance of the foregoing,
the Corporation shall take such actions as are neccssuy to give cffect to thc provisinns of Section 2.3(aM{-(1),
including, without limitation, (i) in the case of a Change of Control structured as 8 merger, consolidation or
similar rcorpanization, cansing the definitive agreement relating to such transaction to provide for a rate at
which the shares of Series A Preferred Stock are converted into or exchanged for cash, new securities or
other property, or (ii) in the case of 2 Change of Control structured as an asset sale, as promptly as practicable
following such transacdon, either dissolving the Corporation and distributing the assets of the Corporation in
accordance with applicable law or redeeming all outstanding shares of Series A Prefcrred Stock and, in the
case of both () and (ii), giving cffcet to the preferences and priotities set forth in Section 2.1 and Section 23,
The Cotporation shall promptly provide to the holders of shares of Series A Preferred Stock such
information conceming the terms of such Change of Contrrol, and the value of the asscts of the Corporation
as may reasonably be requested by the holders of Series A Preferred Stock. The amount decmed distfbuted
to the holders of Series A Preferted Stock upon any such Change of Control in considerarion for the shares
held by such holders shall be the cash or fair matkct value of the securities or other property distribured to
such holders in such Change of Control transaction.

b) icipad i i ities on Tiguidation. In addition to and after
payment in full of all prefersnrial amounts tr:qulrr.d to be paid to the holders of Series A Preferred Stock
upon 2 Liguidation under this 8ectiog 2.3 (including upon a Deemed Liquidation under Section 2.3(a)), the
holders of shates of Sctics A Preferred Stock then outstanding shall be enrided to participate with the holders
of shares of Junior Sccuritics then outstanding, pro rata as a single ‘class based on the mumber of outstanding
shares of Junior Securities on an as-convetted basis held by each holder as of immediately prior to the
Liquidadon, in the dismibution of all the remaining asscty und funds of the Corporation available for
distribution to its sharcholders.

© Insufficient Assets, If upon any Liguidaton (or Deemed Liguidation) the
remaining assots of the Cotporation available for distribution m its shareholders shall be insufficient to pay
the holders of the shates of Scries A Preferred Stock the full preferential amount to which they are entitled
under Segtion 2,3(a), (i) the holders of the shares of Series A Preferred Swock shall share matably in any
disuibution of the remaining assces and funds of the Corpotation in propostion o the respective fall
preferential ampunts which would otherwise be payable in respect of the Series A Preferred Stock in the
agprepate upon such Liquidation (or Deerned Liquidation) if all amounts payable on or with respect to such
shares were paid in full, and (1) the Cotporation shall not make or agree to make any payments to the holders
of Junior Secarities,

24 Veung.

() Voling Geneplly. Sabject to Segtion 2.4(h), cach holder of outstanding
shires of Series A Preferred Stock shall be eatided o vore with holdees of outsranding shares of Common

Stuck, vorng wogether us a single class, with respect w any and all matters presented w the stockholders of
the Corporation for their action or consideration (whether at a meeting of stackholders of the Corporation,
by written action of stockholders in Feu of & meeting or otherwisc), except as provided by law. In any such
vore, each share of Series A Prefereed Stock shall be eatided to 2 number of votes cqual to one-fifth (1/5) of

0014853012 3
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the number of shares of Common Stock into which the share is converdble upon 2 Deemed Conversion
pursuant w Seciun 2.2(a) herein a3 of the record dae tor such vote or writica conseat or, if there is ao
specified record cate, as of the date of such vote or written consent. LEach holder of outslanding shares of
Serics A Preferrad Stock shall be entitled 1o notice of all stockholder meetings (or requests for written
tonsend in accordance with the Corporation’s Bylaws,

{b) lection of Direcrors. The holders of Serics A Preferred Stock shall nor be

entitled to vote on or clect any directors.

25 Breach of Oblipations.
{a) Series A Preeforred Stock Breach. A breach by the Corporation of the

dghts, preferences, powers, restrictions and limitations of the Series A Praferred Stock set forth hercin shall
mezan the oceucrence of vne or mote of any of the events and condidons set forth in this Scetion 2.5 (cach
such event or conditlon, 2 “Setics A Preferred Stock Breach™), whether such event or condidon occurs
voluntaidly or involuntatily, by operation of law or pursuant w any judgrnent, order, decree, rule or regulation
and regardless of the reason or cause of such event or condition; prowded, that no Seres A Preferred Stock
Breach shall be deemed to have occwred under this Section 2.8 if the Corporation esmablishes that: (f) the
patticular Seties A Preferred Stock Breach has nor been caused by any knowing or purposeful conduct by the
Corporation; (if) the Corporation has exercised, and continues 10 excrcisc, its rcasonable best efforts to
promptly cure the Series A Preferred Stock Breach (if ente is possible); and (i) the Series A Preferred Stock
Breach is not matetial to the financial condition, operating resalts, operations, assets or business prospects of
the Corporation, taken as a whole;

) Noppayment of Dividends. The failuwe of the Corporation to pay

any dividend when due pursuant to Section 2.2(2) or 2.2(b), whether or not sach payment is legally
permissible or is otherwise prohibited.

i) Noppayment of Redemption or Liquidation Payments. The failure

of the Corporaton to make any Bquidetion payment when due pursuant to Sgggon 2.3, in cach case whether
or not such payment is legally permissible or is otherwise prohibited,

(iif) Bankmuprcy or Insolvency. The Corporation (1) becomes insolvent
or admits its insbility to pay its debts generally as they become due; (i) becomes subject, voluniarily or
involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law, which is not
fally staycd within seven (7) days or is oot dismissed or vacated within forty-five (45) days after filing; (i}
makes 4 general dssignment for the benefit of creditors; or (iv) has a rcceiver, trustee, custodian or similar
agent appointed by order of any court of competent jurisdiction to rake charge of or sell any material portion
of its property ot business.

(iv) Iudgments. A judgment in excess of $25,000.00 is tendered against
the Corporation and such judgment iy not (i) either discharged ot execution thereof stayed pending appeal, in
each case within sixty (60) days after entry thereof, or (i} discharged within sixty (60} days after the expiration

of any stay pendiog appeal.

) Consequences of Breach, In addition w any other rights which a holder of
sharcs of Surics A Prefetred Stock is eatitled under any other contract or agrecment and any other rights such

holder may have pursuant to applicable law, the holders of shares of Series A Preferred Stock shall have the
rights and remedics set forth in this Section 2.5(b) on the oceurrence of a Scrics A Prefereed Stock Breach,

a0149088-12 4
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0] 1f 4 Series A Preferred Stock Breach has oceurred (other than a
Scries A Preferred Stock Breach described in Seetion 2. 5(a)(1i), which shall be governed by Scction 2.5(b)(ii),
any holder of Serics A Preferred Stock shall have the right w elect to have, out of funds legally available
therefor, all or any portion of the then outstanding shares of Series A Preferred Stock immediately redecmed
by the Corporation for 4 price per share equal to the Liquidation Valuc of such share (the “Series A
Redemption Price”). Any such redemption shall oceur not more than thirry (30) days followlng receipt by
the Corporation of a noticc, smting the aggregatc nutber of shares of Serdes A Preferred Stock to be
redeemed (a “Series A Electipn Notiee"). Upon receipt of a Series A Election Notce, all holders of Series
A Preferred Stock shull be deemed to have eloctad to have all, or in the case of an election to redeem less
than all of the shares of Serics A Preferred Stuck, a pro rata portion of thelr shares redecined putsuant to this
Section 2.5(b)(i) and such clection shall bind all holders of Sedes A Preferred Stock.

) Automatic Redemption on Bankruptcy. If a Seres A Preferred
Stock Breach described in Scction 2.5(a)(fi) has occurred, all of the then outstanding shares of Series A

Preferred Stock shall be subject o redempton immediarcly without any action requited by the holders of
shares of Series A Preferred Stock, for a price per share equal to the Serics A Redemption Price.

(© Insufficient Funds. If on the pertinent redemption date described in this
Section 2.5, the assets of the Corporation kegally available arc insufficicnt to pay the full Scrics A Redemption
Price for the total number of shares of Series A Prefarred Stock to be redeemed, the Corporation shall (i) take
all appropriate action reasonably within its means to maximize the assets legally available for paying the
Series A Redamption Price, (i) redeern out of all such assets legally available therefor on the applicable
redernption date (the “Seties A Redemption Date™) the maximum possible number of shares of Series A
Preferred Stock that it can redeem on such date, pro rata ameng the holders of such shares o be redecmed in
proportion to the aggrepate number of shares of Setics A Preferred Stock elected to be redeemed by each
such holder on the Series A Redemption Date, and (@) following the Series A Redemption Dare, at any time
and from time to time when additional asscts of the Corporation become legally avellable to redeem the
remaining shares of Series A Preferred Stock, the Corporation shall immediately use such asscts to pay the
remaining balance of the aggropate applicable Seties A Redemption Price.

Remedies For Nonpayment. If on any pertinent redemption date described
in this Section 2.5, all of the shares of Serles A Preferred Stock to be redeemed are not redermed in full by
the Corporation by paying the entire Series A Redemption Price, uadl such shares arc fully redeemed and the
aggregate Scrics A Redemption Price paid in full, (i) all of the unredeemed shares of Series A Preferred Stock
shall remain outsranding and continue to have the dghes, preferences and privileges expressed herein, (i)
interest on the poruon of the aggregate Series A Redemption Price applicable to the unredcoimed shates of
Scrics A Preferred Stock shall acerne daily in arrears at the prime rate published in The Wall Sirver Jowrmal
anaoum, compounded quarterly

2.6 Reissua ics A Preferred Stock.  Any shates of Serdes A Prefetred Stock
redeemed or otherwise acquired by the Cortporation shall be cancelled and retired as authorized and issued
shares of capitl stocl of the Corporation and no such shares shall thereafter be reissued, sold or teansferred.

ARTICIE IV
COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with Scction 607.0203(1), Florida Statures, the Corporadon’s corporate existence shall
be deemed to have commenced at 12:01 a.m. on the date of acceptance of these Articles for filing by the
Florida Division of Corporations.

0014058921 5
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ARTICIEYV
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing nddress of the Corporation shall inidally be as follows:

5036 Dr. Phillips Boulevard, Suite 700
Orlando, Flotida 32819

The location of the principal office shall be subject 1o change as provided in Bylaws duly adopted by the
Corporation (the “Bylaws™).

ARTICLE V1
ITIAL REGISTERED OFFICE Al T

The address of the inidal registered office of the Corporation, and the registered agenc at such
address, arc as follows:

Vasallo Sloane, P.L.
Attention: Jeremny 8. Sloane, Esq.
301 E. Pinc Street, Snite 250
Otlando, Florida 32801

ARTICLE VII
BOARD OF DIRECTORS; OFFICERS

1. The business and affairs of the Corporation shall be managed by or under the dirccton of a
Board of Directors (the “Board™). In addition to the powers and authority conferred upon it by statate or by
these Artcles or by the Bylaws of the Corporation, the Board is herchy empowered o exercise all such
peswers and do all such acts and things as may be cxercised by or doac by the Corporation, In additon, the
Board may elect such officers of the Corporation as the Ioard may from time to time determine (collccrdvely,
the “Qfficers™). Such Officexs shall have the power and authority delegated to them by the Board.

2, The number of ditecrors coustituting the initizl Board of the Corporation is one (1). The
number of ditectors may be increased or decreased from time to time by the affirmative vote of sharcholders
holding not less than a majosdty of the issued and cutstanding shares of Common Stock pursuant to these
Articies and the Bylaws, but in no event shail the number of dircctors be less than one (1), Directots shall be
clected by the vote of the shareholders entitled to vote thereon. Unless otherwise provided in the Bylaws,
election of directors need not be by written ballot.,

3. The Officers shall be eleeted, replaced and removed by the Board from time to time in
nccordance with the Bylaws, Unless otherwise provided in the Bylaws, the Officers need not be elected by
written ballot. The Officers shall possess the authority and power delegated to them by the Board from time
to time in accordance with the Bylaws.

ARTICLE VIII
BYLAWS; AMENDMENT OF ARTICIES OF INCORPORATI

The sharcholders of the Corporation shall have the sole power to make, adopt, amend, alter or repeal

the Bylaws, The Corporation teserves the right to amend or repeal any of the provisions contained in thess
Articles in any manner now or hereafier permitted by law; prowded, bowever, that any amendment co thess

00149589-12 ’ 6
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Atrticles shall be authorized if and only if such amendment is approved by the sharcholders of the
Corporation in accordance with the Bylaws,

ARTICLE IX
INDEMMNIFICATIOMN

The Officors and dicecwors of the Cotporation shall be entided to indemnification to the extent
provided in the Bylaws, subject to the applicable requirements of the Act

ARTICLEX
INCORPORATOR

The name and address of the sole incorporator of the Corporation arc as follows:
Jeremy 8. Sloane; Esq,
301 E. Pine Street, Snite 250
Odando, Flodda 32801

TN WTINIISS WIEREOF, these Arricles have been sipned by the vndersigned incorporstor this

[pie day of}xﬁ, 2015,
pusver
Jeremy S. Sloane
Incorporator

0O349580-12 7
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ACCEPTANCE OF APPOINTMENT
BY INITTAL REGISTERED A

THE UNDERSIGNED, an individual resident of the State of [lorids, having been named in

Article V1 of the foregoing Artcles of Incorporation as initial registered agent at the office designated therein,
hereby accepes such appointment and agrees to act in such capacity. The undersigned is familiar with, and
hcrcby accopty, the obligations set forth in Scction 607.0505, Florda Statutes, and the undessipned will

further comply with any other provisions of law madc applicable to the undersigned as tegistered agent of the

Corporation.

DATED this bt day o‘quary, 2015.
VkvsT
VASALLO SLOANE, PL.

v (7

Jeremy S. Sloane, Managing Member
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