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SECOND AMENDED AND RESTATED <
ARTICLES OF INCORPORATION =

FOR -

PANACEA OYSTER CO-OP CORPORATION -

¥

WHEREAS, on  February 22, 20006, Panacea Owster Co-Op Corpuration {_lhc_"“

“Corporation™) was orieinallv meorporated in the State of Florda: and
! g ) ] :

WHEREAS, on July 16, 2016, the Corporation filed Amended and Restated Articles ot

[ncorporation: and
-
WHEREAS. on Scptember 16, 2016, the Corporation tiled Articles of Amendment to t
Amended and Restated Articles of [ncorporation: and

——

1<

WHEREAS, the Corporation desires to amend and restate its Amended and Restaged

Articles of Incorporation. as amended: and

WHEREAS, all duly required Director amd Sharcholder action was taken to amend and

restate the Corporation’s Articles of Incorporation. as described in ARTICLE 13, herein.

NOW_ THEREFORE. tor the reasons and purposces stated above, the Corporation hereby

amends and restates its Articles of Incorporation. as follows:

ARTICLE 1
NAME

The name of the Corporation shall be PANACEA OYSTER CO-0OP CORPORATION:
|

ARTICLLE 2
OrricE

The principal office and matling address of the Corporation shall be 102 Ben Willis
Road. Crawiordville, Florida 32327 or at such uther place as may be subsequently designated|by
the Board of Directors. All books andl records ol the Corporaiion shall be kept at its principal

otfice or at such other place as may be permitted by Flornda law,

ARTICLE S
PURPOSL

The purposes of the Corporation will be the support of Florida oyster ranching |by

LS

purchasmg ovsters from local owvster ranchers. promoting marketng, scliing, and distributing
g ol g 1ng - uting
those ovsters, as well as developing an ovster hatchery in North Flonda and shall engage in any

activities that may be necessary or incadental to accomplish the foregomg purposes (including.
without limitation, obtaming fmancing thesefor} and that is not forbidden by the law of the
Jurisdiction in which the Corporation engages in that business. The Corporation iz also

authorized to engage in any law{ul act or activity tor which corporations may be organized under
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the Florida Business Caorporation Act, Chapier 607, Florida Statutes (the “FBCA™). including
any amendments thereto.

ARTICLI 4
POWERS

The Corporation shall have all of the commaon-iaw and statutory powers of a corporation
for profit under the Taws of Flonda. except as expressly limited or restricted by the terms of'lhlcsc
Articles or the Bvlaws, and all of the powers and duties reasonably necessary to operate the
Corporation pursuant to the Bylaws, as they may be amended trom time to time.

ARTICLE 5
CAPITAL STOCK \
‘
Except as otherwise provided by law, authonized shares of capital stock of jthe
Corporation, regardiess of class or serics, mav he issued by the Corporation. from time to time in

such amounts, for such lawlul consideration and for such corporaie purposes as the Bmml of

Dircctors of the Corporation (the “Board of Directors™) may from time to time determine. u‘\”

capital stock when issued and fully paid for shall be deemed tully paid and non-assessable. th
aggregate number of shares of capital stock which the Corporation shall have the dulhunly to
issue 18 Ten Million (10,000.000) shares. consisting of (1) Seven Million, Five Hundred
Thousand (7.500,000) shares of Common Stock, par value 50001 per share (the "Cnmnlwn
Stock™) and () Two Million, Five Hundred Thousand (2,300.000) shares of Preferred Stock, jpar
value $S0.001 per share (the “Preferred Stock™).  All issued and outstanding shares of jthe
Corporation shall have preemptive nghts if those nights are granted in an agreement betweenithe
Corporation and the sharcholders.

A statement of the powers, privileges and rights, and the qualifications. limitations or
restrictions thereof, i respect of cach class of stock ot the Corporation, is as fullows:

AL Common Stock.

l. General. All shares of Common Stock shall be identical and shall entitle
the holders thereof to the same powers. preferences. qualifications, hmataiions, privileges and!
other rights. The voting, dividend and hiqumdaiion righis of the holders of the Conmon Stock are
subject to and qualified by the rights of the holders of the Preferred Stock.

2. Voting Rights. Each holder of record of Common Stock shall be entitled
to one vote for cach share of Common Stock standing i such holder’s name on the books ofjthe
Corporation. LExcept as otherwise required by Taw or Scetion B3 of this Ariiele 5 of these
Amended  and  Restated  Articles of Incorporation ("x\rliclcs of  [hcorporation™)  or I:m_v
sharcholders™ agreement to which the Corporatton and its sharcholders may be o party. jthe
holders of Common Stock and the holders ot Preferred Stock shall vote together as a single class
on all matters submitted to sharcholders for a vote (including any action by writien consent).

-

these Articles of Incorporation. the holders of Common Stock shall be entitled 1o receive

!
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3. Dividends. Subject to provisions of Taw and Scetion B ot this Article § of



dividends out of funds legally available theretor at such times and i such amounts as the Board
of Directors may determine i its sole discretion.

4. Liguidation. Subject to provisions of law and Sceton 13 of this *\IHLIL 5
ot these Articles of Incorporation. upon any hquidation, dissolution or winding up of the

Corporation, whether voluntary or mvoluntary, after the pavment or provisions tor payment of
all debts and Habilities of the Corporation and all preferential amounts to which the holders of

the Preferred Stock are entitled with respect to the distnibution of assets in hiquidation, the
holders of Common Stock shall be entitled to share ratably in the remaining assets of the
Corporation available for distribution.

B. Preferred Stock

I. Issuance of Preferred Stock in Classes or Series. The Preterred Stock of

the Corporation may be issued 1 one or more classes or series at such tme or times and for such
consideration as the Board of Dircctors may determine. Each class or series shall hcl 50
designated as to distinguish the shares thereof from the shares of all other classes and &ulux
Except as to the relative designations, preferences. powers. qualifications, rights and pr1v1!<..y..q
referred to in Section B of this Article 3. in respect of any or all of which there may be variations
between difterent classes or series of Preferred Stock. all shares ot Preterred Stock shall be
identical. Different series of Preferred Stock shall not be construed to constitute ditferent clagses
of shares for the purpose of voting by clusses unless otherwise specifically set forth herein,

2. Authority to Establish Vanatuons Between Classes or Scries of Preferred
Stock. The Board of Directors 1s expressly authorized. subject to the limitations prcqcrihcd] by
law and the provisions of these Articles ot Incorporation and any sharcholders’ d“lLL‘mLIll to
which the Corporatton and 1ts sharcholders may be a party. to provide, by adopting a mso]uu(m
or resolutions, for the 1ssuance of the undesignated Preferred Stock m one or more classes or
series, cach with such designattons, preferences. voting powers, qualifications. special or relative

nghts and privileges as shall be stated in Articles of Amendment o these Articles) of

Incorporation. which shall be filed in accordunce with the FBCA. and the resolutions of fthe
Board of Directors creating such class or series. The authority of the Board of Directors wilh
respect to cach such class or series shall melude. without Iiontation of the foregoing. the nt']u 10
determine and fix:

(a) the distinctive designation of such class or series and the number
. : . = 1
of shares 1o constitute such class or series; \
(b) the rate at which dividends on the shares of such class or series

shall be declared and paid, or st aside tor payiment. whether dividends at the rate so duummul
shall be cumulative or aceruimg. and whether the shares of such class or series shall be r:nlltlul to
any participating or other dividends in addition 1o dividends at the rate so determined. and ifi so.
on what terms;

(<) the right or obhgation, if any. of the Corporation to redeem SII?I'CS
of the particular class or scries of Preferred Stock and. i redeemable, the price. terms and
manner vt such redemption;

Second Amended and Restated Arteles of Incarporation tor Panacea Ovster Co-Op Corporation - Page 3 of 28
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\
() the special and relative rights and preferences, if any, and the
amount or anounts per share, which the shares of such class or series of Preferred Stock shall be

entitled to receive upon any voluntary or inveluntary liquidanon. dissolution or winding up of

the Corporation:

{¢) the terms and conditions, 1f any, upon which shares of such class or
series shall be convertible into, or exchangeable for shares of capital stock ot any other class or

series, including the price or prices or the rate or rates of conversion or exchange and the terms
of adjustment, i any:

H the obligation, 1t any, of the Corporstion to retire. redecem - or

purchase shares of such class or series pursuant to a sinking fund or fund of a stnular nature o
otherwise, and the terms and conditions of such obhiganon:

(g) voting rights, H any. mcluding special voting rights with respect to
the election of directors and matters adversely affecting any cluss or series of Preferred Stock;

{h) limitations, it any. on the issuance of additional shares of such
class or series or any shares ot any other class or series of Preferred Stock: and

{1 such other preferences. powers, qualtheations, spectal or rclzltivc
rights and privileges thereof as the Board of Directors, acting in accordance with these Articles

of ncorporation, may deem advisable and are not inconsistent with law and the prm'isitms!oi'

these Articles of Incorporation.

C. Series A Stock
|

b Destenation. A total of 1.030.000 shares of the Corporation’s Preferted
Stock shall be designated as ~Series A Convertible Preferred Stoek™ (7Series A Stoek™). As u.*gcd
herem. the term “Preferred Stock™ used without reference to the Series A Stock means the shares
ot Series A Stock and all other shares of any series of authorized Preterred Stock of tlhu,
Corporation designated and issued from time to time by a resolution or resolutions of the Boald
ot Dircctors, share tor share alike and without distinetion as to ¢lass or series.

2. Cumulative Dividends. The Series A Stock shall carn a six pereeni (6%)
per annuim cumulative dividend on the Series A Stock. [ntially. there shall be no dividends paid
ar pavable on the shares of Series A Stock, provided. however. that cumulative dividends shall
be accrued in wrears, So long as any share of Series A Stock reninns ouotstanding, no dividend
whatsoever shall be declared or pard and no distribution shall be made on anv Common Stockjor
any other class or series of stock ot the Corporation hercatier authorized over which Serics| A
Stock has preference or prionty in pavment of dividends or in the distribution of assets on anv
lgumdation, dissolutton ar winding up of the Corporation " Juior Stock ™). other than a (ll\’l(h.lml
pavable solely iy Jumor Siock of the same class and series. and no shares of Jumor Stock shall b
purchased. redeemed or otherwise acquired for consideration by the Corporation, directly |or
imdirectly (other than as a result of a reclassitication of Junior Stock for or inio Junior Stock,or
the exchange or conversion of one share of Junior Stock for or into another share of Junor Stock.
and other than through the use of the proceeds of a subsantially contemporancous sale of other
shares of Jumor Stock ). unless all accrued and unpad dividends on the Series A Stock have beken
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paid in full and unless there shall tirst be declared and paid or made on cach outstanding share of
Sertes A Stock a cumulative dividend or distribution at the rate of six pereent (0%) per annum of
the Series A [minal Liquidaton Value (as delined herem) per share. No omterest, or sumy| of
money i heu of aterest. shall be pavable morespect of any dividend pavments on shares of

Scries A Stock which may be v arrcars. Dividends on shares of Sernes A Stock shalljbe
cumulative. Subject 1o the tforegoing, and not otherwise. such dividends (pavable in cash. slcln:k
or viherwise) as may be determined by the Board of Divectors may be declared and paid on any

Junior Stock from time to tme owt of anv funds lTegally avanlable theretore and the Sthl'CS! of
Series A Stock shall not be entitled to participate m any such dividend,  Upon the conversion of

shares of the Series A Stock into Common Stock of the Corporation, any and all accrued and
unpard dividends (1t any) with respect to such converted shares shall be pand in cash unless the
Corporation’s Board of Directors approves the conversion of such dividends into shares
Common Stock, i which case the accrued and unpaid dividends shall be converted nto the
number of shares of Common Stock caleulated by dividing the amount of such acerued and
unpatd drvidends by the Series A Applicable Conversion Value {as defined herein) then in c[‘l‘tl’c[._
1 all such cases as determined by the Board of Directors acting v good fanth.

3. Liguidation, Dissolution or Winding Up.

(a) Treatment at Sale, Liquidation, Dissolution or Winding Up. In §hc
cvent of any liquidation. dissolution or winding up of the Corporauon. whether voluntary,or
mvoluntary, before any distribution or pavment is made to any holders ot any shares of Common

. - . -~ 2 - ) ! ~
Stock or any other class or series of capital stock of the Corporation, the holders of shares|ot

Series A Stock shall be entitled to be paid first out of the assets of the Corporation available for
distribution to holders of the Corporation’s capital stock whether such assets are capttal, surplus
or carnings, an amount cqual to the capital account balance ot a Stockholder’s Series A Stock
(the "Series A Initial Liguidation Value™) (which amount shall be subject 10 equitable ndjustnu!;m
whenever there shall oceur a stock  dividend. stock  split. combination.  reorganization,
recapitalization, reclassification or other similar event) (such amount, as so determined, s
reterred to herein as the “Series A Liguidation Value™ with respect to such shares) plus ::111
accrued and unpaid dividends thercon. After payment has been made to the holders ot the Series
A Stock of the full liquidation preference to which such holders shall be entitled as aforesaid. the
holders of Series A Stock shall receive no turther precedence or right of participation and the
remaining assets shall first be distributed i such amounts necessary to satisty any hquidation
rights and preferences ol any other clusgs or series of capital stock of the Corparation h;wijng
rights on liquidation that are sentor to the Common Stock, and anv remaining assets shall then be

distributed among the holders ot Common Stock. and all other outstanding classes or series jof

capital stock of the Corporation with vights on hquidation in parity with the Common Stock.

(b) nsutficicnt Funds.  [f upon such bquidaion, dissolution {or
winding up the asscts of the Corparation to be distributed to the holders of shares of Sertes!'A
Stock shall be msutficient to permit paviment to such respective hobders of the full Series A
Liquidation Value. then the assets available for payiment or distnbuation 1o such holders shall be
allocated amonyg the holders of the Scrics A Stock pro rata. in proportion o the respective
amounts of Series A Stock held by such holders.
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i
(c) Certain Transactions Treated as Liguwdavon. For porposes of this
Scection 3. a Change n Control (as defined herem) in which the Corporation receives gross

proceeds of less than $10,000.000 shall be treated as o hiquidation, dissolution or winding up of

the Corparation and shail enutle the holders of Series A Stock to receive the amount that would
be received 1 a hquidadon, dissolution or winding up pursuant to Scction 3(a) hereof. provided
however that the procedure for effecting pavinents under this Article 5 {CH3)(c) shall be sthu,I
to and citected in accordance with the procedures tor effecting at Redemption under Article 3

{COHN(DY and (¢) hereot. The Corporation will provide the holders of Series A Stock with notice
ot all transactions which are to be treated as @ liquidanon. dissolution or winding up pursuant to
this Scetion 3(c) not less than fiftcen (15) days prior o the carlier of (1) approval of the
transaction by the Board of Dircetors, (1) approval of the transaction by the Cnlpumuon

sharcholders or (1n) the closing ot such transaction.  Upon pavinent of amounts pavable under
this paragraph with respect to any shares ot Series A Stock, such shares shall thereupon be null
and void and cease o be outstanding and the holders shall deliver their ceritficates for sych
shares to the Corporation (duly endorsed or assigned cither to the Corporation or in blank) upon
and as a condition to therr receipt of final payment thereof.

'

|

(d) Distributions_of Property. Whenever the distribution provided for

in this Section 3 shall be payable in property other than cash, the value of such distribution shall
be the fair market value of such property as determined in good faith by the Board of Directors,

() fatial Public Offering Not a Qualiiied 1PO. Upon the closinglot

an inital public otfering coverg the offer and sale ot shares of Common Stock in which the
Corporation receives  gross proceeds less than S10.000.000 (calculated  before  deducting

underwriting discounts and commissions and before tees and expenses) at a price per share ‘of‘

less than 34.00 (following appropriate adjustment in the event of any stock dividends, stock split,
combination or other similar recapitalizaton affecting such shares). the Corparation, at the

option of the holders of a majority of shares of Series A Stock, shail (1) issue additional shareslot

Series A Stock to each holder thereot such that the total number of shares held by such holder
after the oceurrence of such Initial Public Offering shall equal the number of shares of SeriesjA
Stock held by such holder immcediately betore such Inmial Public Qitering multiplicd by one and
stich additional shares shall be converted into Common Stock in accordance with Section| 3
hereot (without giving eftect or causing any adjustment to the Scries A Applicable Conversion
Value because of the issuance of such additional shares) or (i) treat the Initial Public Oi‘t'eringlas
a ligumdanon, dissolution or winding up of the Corporatton with respect to the Series A Stock
entithing the holders of the Series A Stock to receive an amount ot cash equal to the Series |A
Liquidation Value per share held by such holder. in which casce. the procedure for cficeting
payments under this Article 5 (CH3)(e)in) shall be subject to and effected in accordance with the
procedures tor eftecting at Redemption under Article 5 (CHO)b) and (L) hereot. ‘
4. Voung Power. i

(a) General.  Except as othenwise expressly provided in Scc(iunlS
hereof or as otherwise required by faw, the holders of shares ol Preferred Stock and Common
Stock shall vote together as a single class on all matters. Exeept ax otherwise expressly provided
m Section 8 hereot or as otherwise required by law, cach holder of Scrics A Stock shall llju_
aititied to vote on all matters and shall be entitled to that number of votes cquad 1o the numhc

sceond Aanended aoad Restated Articles of [ncorporation for Panacea Ovster Co-Clp Corporaiion - Page 6 of 28
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ol whole shares of Common Stock into which such holder’s shares of Series A Stock could then
be converted. pursuant to the provisions of Section 5 hercofl at the record date tor the
determination of sharcholders entitled to vote on such matier or. 1f no such record date is

established. at the date such vote is taken or any written consent of sharcholders is solicited or

eftected.

3. Mandatory Conversion Obhigations.  [mmediately on the date that a SLIiLSl A
Stockholder has received distributions sutficient to pay all the paid o capital received by \he
Company from the Series A Stockholder for the Series A Stock plus the acerued but unpmtl
interest 10 connection therewith, then that Class A Stock will immedintely and autom: mmllv‘ he
converied mto fully-paid and non-assessable shares of Commaon Stock at the Series A Applicable
Conversion Rate (defined below), it being the mtent that the Scries A Stockholders lu.u\t. H
return ol their imital mvestment plus interest thercon betore the Common Stockholders [(,LL.]‘\’L
distributions. Upon receiving from the Company all ot their paid in capital and interest, Ihu
hokders ot shares of the Scries A Stock shall have the following rights and obligations w_'llh
respect to the conversion of such shares mto shares of Common Stock: '

(a) General. The number of shares of Common Stock 1o which 2 holder of

: . i . iy
Series A Stock shall be enutled to receive upon conversion shall be the product obtamed
by muloplving the Series A Applicable Conversion Rate {(determimed as provided
Section 5(h)) by the number of shares of Serics A Stock properly converted at the time.

{b) Applicable Conversion Rate. The conversion rate for the S\.IiLS A

Stock (the “Senes A Applicable Conversion Rate™) shall be the greater of (1) cach share of

Series A Stock convertible into one (1) share of Common Stock. or (11) at any tme and all
refevant times thercafter (as provided herein). the quotient obtained by dividing all the
original paid in capital received by the Company for the Series A Stock being converted.
plus accrued but unpaid interest thercon by the Series A Applicable Conversion Vuluc,i a8

detined i Scetion 3(d).

(¢) Applicable Conversion Value, The Series A Applicable
Cuonversion Value in effect from time to time, except as adjusted 10 accordance with
Sceton 5(d) hereot. shall be all the original paid in capital received by the Company with

respect to the Series A Stock (the "Series A Applicable Conversion Value™). |

(d) Anti-dilution Adjustments 0 Scrics A Applicable Conversion
Value.

0 {(A) Effect on Series A Applicable Conversion
Value Upon Dilutive Issuances of Common Stock or Convertible Sceurities. I 'llu_
Corporation shall, while there are any shares of Sernes A Stock outstanding. 1ssue or SL”
shares of its Common Stock (or Common Stock Equivadenis. as defined below) wnhmn
considerntion or at a price per share less than the Series A Apphicable Conversion Value
in effect immmediately prior o such issuance or sale. then and 1o such event, such Scric:% A
Applicable Conversion Value upon cach such assuance or sales exeept as heremafier
provided. shall be reduced. concurrently with such issue o a price (caleulated to the
nearest cent) equal to the consideration per share received by the Corporation for such

Seeond Amemded and Restated Artickes of Incarporation for Panacen Owvster Co-Op Corpoiation - Page 7 of 28
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shares of Common Stock issued (or, pursuant to this Section 5, deemed to be issued) by
the Corporation after the isseance of the Sceries A Stoek: provided that the Sum A
Applicable Conversion Value shall not be so reduced at such time 1 the amount of sun.h
reduction would be an amount less than S0.40.0 but any such amount shall be carried
forward and reduction with respect thereto made at the tme ot and wgether with illil}’
subsequent reduction which together with such amount and any other amount or amounts
su carried forward shall aggregate S0.40 or more,
i
(1) (13) Eftect on Series A Applicable Conversion Value
Upon Other Dilutive Issuances of Warrants, Options and Purchase Rights to Common Stock or
Convertible Secunties.

(1) For the purposcs of this Section 5(d)(1). the 1ssuance
of any warrants, options, subscripuon or purchase rights with respect to shares of Common Stock
and the issuance of any securities convertible ito or exchangeable tor shares of Common Stoek.
or the 1ssuance of any warrants, options. subscription or purchase rights with respect to such
convertible or exchangeable sccurttics (collectively. any such secunties. “Common Stack
Equivalents™), shall be deemed an issuance of Common Stock with respect 1o the Series A Stdck
if the Net Consideration Per Share (as hereinatier determined) which may be received by f]lc
Corporation for such Common Stock Equivalents shall be less thun the Serics A Appiu,dblu
Conversion Value in effect at the time of such issuance.  Any obligation. agreement jor
undertaking to issue Common Stock Equivalents at any time i the future shall be deemed to ;hc
an assuance at the time such obligation. agreement or undertaking is made or arises l\'o
adjustment of the Series A Applicable Conversion Value shall be made under this Section Did [; )
upon the issuance of any shares of Common Stock which are issuced pursuant to the exuusu
conversion or exchange of any Common Stock Equivalents if any adjustment shall pu.\muslv
have been made upon the issuance of any such Common Stock Equivalents as above pmwdul.l

() Should the Net Consideration Per Share (as such
term 1s defined below) of any such Common Stock Equivalents be decreased from tume to tume,
then. upoen the etfectivencess ot cach such change, the Sertes A Applicable Conversion Value wili
be that which would have been obtained (1) had the adjustments made upon the issuance of such
Common Stock Equivalents been made upon the basis of the actual Net Consideration Per Share
ol such sceurtties, and (2) had adjustments made to the Scries A Apphicable Conversion Value
since the date of ssuance of such Common Stock Equivalents been made to such Series IA
Applicable Conversion Value as adjusted pursuant to (1) above. Any adjustment of the Series 1A
Applicable Conversion Value with respect to this paragraph which relates to Common Stock
Equivalents shall be disregarded it as, and when all of such Common Stock Equivalents c,\'pilrc
or are cancelled without being exercised. so that the Serics A Appheable Conversion Valte
cffective immediately upon such cancellation or expiration shall be cqual 10 the Serics ]f\
Applicable Conversion Value in effect at the time ot the issuance of the expired or umwllcd
Common Stock Equivalents, with such additional adjusiments as would have been made to t]lu,
Series A Applicable Conversion Value had the expired or cancelled Common Stock Equivalents
not been assued. In the case of any Common Stock Eguivalents which expire by thetr terms not
more than thirty (30) davs alter the date of assue thercofl no adjusiment ot the Series I
Apphceable Conversion Value shall be made unnl the expiration or exercise ot all such Comman
Stock Equivalents.

second Ameaded and Restated Articles of Incarporation tor Punacea Ovster Co-Op Corparation - Page 8 ol 28
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{3) For  purpeses  of  tdus paragraph,  the  “iNel

Consideration Per Share”™ which mav be received by the Corporation shall be determined] as
foltows:

(a) The “Net Consideration Per Share™ :;h;;ﬂl
mean the amount equal W the total amount of consideration, i1 any. received (or o be received)
by the Corporation tor the issuance ot such Common Stock Equivatents, plus the mimimum
amount of consideration, it any, pavable to the Corporation upon exercise. or conversion;or
cxchange thereof. divided by the aggregate number of shares of Common Stoek that would
ssucd 1 all such Common Stock Equivalents were exercised. exchanged or converted. i

be

(h) The "Net Consideration Per Share™ which
may be received by the Corporation shalt be determined in cach instance as of the L!zm,"ui'
tssuance of Common Stock Equivalents without giving effect to any possible future upward pr}cc
adjustments or rate adjustments which may be applicable with respect to such Common Stock
Equivalents, |

(1) (C)  Considerapon Other than Cash.  For purposes jof
this Seetion 3(d)(i). 11 a part or all of the consideration received by the Corporation i connection
with the issuance of shares of the Common Stock or the issuance of any of the sceurities
desceribed in this Section 3(d)(1) consists of property other than cash, such consideration shall be
deemed to have a fair market value as s reasonably deternuined in good faith by the Board jof
Directors of the Corporation,

(1) (D) Exceptions 10 Anti-dilution  adjustments and
provisions. Notwithstanding any term or provision of this Article L this Scction 5(d (including
any adjustments to the Series A Applicable Conversion Value provided tor hercin) shall not
apply or be applicable under any ot the circumstances which would constitute an Extraordinary
Common Stock Event (as described below). Further. this Sceton 3(d shall not apply with
respect o any of the following:

(1 the Reserved Option Shares (mcluding the issuance. award or grant
thercofl the exercise thereof and/or the vesung of or lapsing ot restrictions with respect thereto);

(2) securities issuable as a stock dividend or upon anv subdivision of shares of
Common Stock. provided that the sccunties issued pursuant 1o such stock dividend or
subdivision are lmmited to additional shares of Commuon Steck.

{3) sccurities ssuable pursuant to or otherwise sold in a Qualified Public
Ottering,
() seeurities issued in connection with cquipment financing or leases

(including seeunties issued i constderation of guarantees of such financing or leases) which are
approved by the Corporation's Board ot Directors,

(3) shares of Common Stock. or other sccurities {wheiher cquity or debt,
convertible or not, vr otherwise) of the Corporation (or any substdiary of the Corporation). issued
i connection with acquisitions or strategic ventures, wrangements and alhances. and/or to

n
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|

vendors, costomers. co-venturers or other persons i sinular comumercial or corporaie partnening

stations. e cach case. where such issuance s approved by the Corporation’s Board of

Directors,

(0) the sssuance of shares of Common Stock upon the conversion o any
shares ot Series A Stock: and

(7 the 1ssuance ot Series A Preferred Stock,

For purposes of this Agreement. the term “Reserved Option Shares™ shall mean
and nclude shares of Common Stock awarded or awardable. 1ssued or issuable. or nplin:ns.
warrants or rights to purchase such shares of Common Stock granted or grantable. w directors.
officers or emplovees of, or consultants to. the Corporation pursuant to anv restricted stock,
stock purchase or option plan (or other similar equitv-based compensation plan. scheme or
arrangement), where such award, 1ssuance or grant has been approved by the Corporation’s
Board of Dircctors (or properly authorized committee of the Board): the nember of Reserved
Option Shares shall not exceed 325,000 shares of Cammeoen Stock (inclusive of shares subjeciito
currenthy outstanding employee uptions) prior to January 1. 2008; and after such date the nomber
of shares set aside and/or available for shares. options. warrants or nghts included in Reserved
Option Shares may be increased with the approval of the Corporation’s Board of Directors.

1
() Extraordinary Common Stock Event. Upon the huppuni'{ng
of an Extraordinary Common Stock Event (as hereiafier defined). the Scrics A Applicable
Conversion Value (and all other conversion values set forth in Scection S(d)(1) above) shall,
sinultancously with the happening of such Extraordinary Common Stock Event, be adjusted by

multiplying cach of the Series A Applicable Conversion Value by a fraction. the numerator of

which shall be the number of shares of Common Stock outstanding immediately prior to such
Extraordinary Common Stock Event and the denominator of which shall be the nuimber of shares
of Common Stock outstanding immediately after such Extraordinary Common Stock Event. and
the product so obtamed shall thereafter be the Series A Apphicable Conversion Value. The
serics A Applicable Conversion Value, as so adjusted, shall be readjusted i the same munn:cr
upon the happening of any successive Extraordinary Comimon Stock Event or Events. An
“Extraordinary. Common Stock Event™ shall mean (1) the asseance of additional shares Eni'
Common Stock as a dividend or other distribution on outstanding shares of Common Stock. (i) a
subdivision of outstanding shares of Common Stock o a greater number of shares of Common
Stock. or (1) a combmation or reverse stock sphit of outstanding shares of Common Stock into a
sialler number of shares of Common Stock. ‘

h
() Automatic Conversion Upon Qualificd Public Offering and
Oualitied Trade Sale.
(1) Mandatory Conversion _on Qualified  Public Oflering.

limmediately prior to the closing of (A) Quatified Public Oftering or (1) a Qualificd Trade Sale.
all outstanding shares of Series A Stock shall be converted automatically inte the number of
shares ol Common Stock into which such shares of Series A Stock are then convertible pursuant
to Section 3 hereot as of the time immediately prior to the closing of such Qualiticd Public
Offering. without any other or further action by or on the part ot the holders of such shares and
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whether or not the certificates representing such shares are surrendered to the Corporation or its
transler agent.

(11} Surrender of Certificaies. Upon the vccurrence of jthe
conversion evenis specifled n the precedimyg paragraph (1), the holders of the Series A SIOLk
shall. upon notice from the Corporation, surcender the certificates representing such shares at the
oftice of the Corporation or of its transter agent {for the Common Stock duly endorsed| or
assigned to the Corporation or in blank. Thereupon, there shatl be 1ssued and dehivered to sun.h
holder a certificate or certiticates for the number of shares of Common Stock into which the
shares of Series A Stock so surrendered were converttble on the date on which such conversion
occurred or was eftective. The Corporation shall not be obligated o 1ssue such certihicates
uniess certificates evidencing ihe shares of Series A Stock being converted are either delivered to
the Corporation or any such transfer agent (in form satisfactory o the Corporation to cfiu,tu(iu,
proper transter and cancellation). or the holder notifies the Corporation that such LLI'IltlL\llL\
have been lost. stolen or destroyed and exccutes such documents and agreements as thn.
Corporatton may request (including an agreement satisfactory to the Corporation to mdgmmf\'
the Corporation trom any loss. cost, damage or expense meurred by it i connectron ihucwnh or
resulting therefrom).

() Capital Reorgamzation or Reclassification. 1t the Common Stock
issuable upon the conversion of the Series A Stock shall be changed into the same or difterent
nuntber of shares ot any class or classes of capital stock. whether by capital reorganization,
recapiialization, reclassification or otherwise (other than a subdivision or combination of shares
or stock dividend provided for clsewhere in this Sceetion 5. or a merger, consohidation or sale of
all or substantially all of the Corporation’s capital stock or assets to any other person). then and
in caclt such event the holder of cach share of Scries A Stock shall have the right thereatier o
convert such share into the kind and amount of shares of capital stock and other securtties and
property receivable upon such reorganization. recapitalization, reclassification or other c.lmng,c
by the holders of the number of shares of Common Stock into which such shares of Series 'A
Stock  were convernble  mmmediately  prior to such reorgamization.  recapitadization,
reclassitication or change. all subject to turther adjustment as provided herein,

(g) Merger, Consolidation _or Sale of Assets. [f at any tme or ﬁ'um
time to tane there shall be a merger. reorganization or conselidation of the Corporation with Or
into another corporation (other than a merger or reorganizauon involving only a chunge lhc
state of incorporation of the Corporation). or the sale of all or substantially all of e
Corporatton’s capital stock or assets to any other person. then. as a part of such rcm‘u;mi'zaUmH
merger. or consolidation or sale (assuming that the shares of Series A Stock survive, and are nc‘wl
purchased and/or retared, in connection therewath). provision shall be made so that the holders of
the Sertes A Stock shall thereafier be entitled o recetve upon conversion of the Series A Stock
the number of shares of stock or other securities or property of the Corporation, or of the
suceessor corporation resulting from such merger or consohidation, to which such holder would
have been entitled 1f such holder had converted its shares of Series A Stock immediately prior o
such capital reorganization, merger. consolidatton or sale.  In any such casc, appropriate
adjustment shall be made m the application of the provisions of this Scction 5 to the end that the
provisions of this Scetivn 5 (imeludimg adjustment ot the Series A Applicable Conversion Value
then 1 effect and the number of shares of Common Stock or other sceurities issuable upmlw
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conversion of such shares of Scries A Stock, as applicable i accordance with this Article By =hall
be applicable after that event in as nearly equivatent a manner as may be practicable.

(h Certificate as 1o Adjustiments: Notice by Corporation. In cach case
of an adjustment or readjustiment of the Series A Applicable Conversion Rate, the C'nrpnr;llim% al
is expense will furnish cach holder of Series A Stock with a certificate prepared by the IlLdsul]u

r Chief Fmancral Ofticer of the Corporation, showing such adjustment or readjustment. the
c:nlculminn thercot in accordance herewith. and stating the facts upon whach such adjustument or
readjustment 1s based.

|
(1) Exercise of Conversion Privilege.  To excrose its converston

privilege, a holder of Series A Stock shall surrender the certiticate or eertificates representing the
shares being converted to the Corporation at its principal office. and shatl give written notice to
the Corporation at that office that such holder clects Lo convert such shares. The certificate|or
certificates for shares ot Sertes A Stock surrendered for conversion shall be accompaneed by
proper assigninent thereof to the Corporation or in blank. in form satistactory to the Corporation.
The date when such written notice 15 reecived by the Corporation, together with the certificateior
certificates representing the shares of Series A Stock being converted and  the exeeuted
assignment documents o proper form. shall be the “Conversion Date.”™  As promptly as
practicable after the Conversion Date, the Corporation shall issue and shall dehiver to the holder
of the shares of Series A Stock being converted, or on its written order, such certificate t()r
certificates evidenceimyg the number ot whole shares of Common Stock issuable upon the
conversion of such shares of Series A Stock in accordance with the provisions of this Seetionls,
rounded up to the nearest whole share as provided in Section S(k) in respect of anv traction of a
share of Common Stock ssuable upon such conversion. Such conversion shall be deemed .10
have been etfected immediately prior to the close of business on the Conversion Date. and fat
such time the rights of the holder as holder ot the converted shares of Series A Stock shall cease
and terminate i all respects and the person(s) in whose name(s) the certificate(s) for shares of
Common Stock shall properly be issuable upon such conversion shall be deemed to have become
the holder or holders of record of the shares of Common Stock represented thereby.

0 No Issuance of Fracyonal Shares.  No o dractional shares (:)f
Common Stock or serip representing fractional shares shall be issued upon the conversion of
shares of Sertes A Stock.  Instead of anv fractional shares of Common Stock which \\ould
otherwise be issuable upon conversion ot Series A Stock. the Corporation shall round up o [hc
next whole share of Common Stock 1ssuable upon the conversion of shares of Series A S[()LL
The determination as to whether any fractional shares ot Common Siock shall be rounded up
shall be made with respect to the aggregate number of shares of Senes A Stock being converted
at any one timie by any holder thercof. not with respect to cach share of Sceries A Stock being
converted.

1
(k) Partial Conversion. In the event some but not all of the shares of
Series A Stock represented by oa certificate(s) surrendered by oa holder are converted in

accordance with this Article 1L the Corporation shall execute and deliver to or vn the order of the
holder. at the expense ot the Corporation. a new certiticate represenung the number ot shares of
Series A Stock which were not converted.
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(hH Reservation of Common Stuck. The Corporation shall at all umes

reserve and keep available out ot its authorized but unissued shares of Common Stock, solelyifor
the purposce of ceffecting the conversion of the shares of the Sceries A Stock, such numbey of

shares ot Common Stock as shall from time to time be sutficient to elfect the conversion ofiall
outstanding shares of the Series A Stock, and it at any tine the number of authorized but
unissued shares of Common Stock shall not be sufficient to cffeet the conversion of all then
outstanding shares of the Series A Stock. the Corporation shall take such action as mayvbe

necessary to mncrease its authorized but umissued shares of Common Stock 1o such number; ot

shares as shall be sufficient for such purpose.

{m) No Retssuance of Preferred Stock. No share or shares of Series A
Stock acquired by the Corporation by reason of purchase, conversion or otherwise shall [be
reissued, and all such shares shall be cancelled. retired and elimmated from the shares which the
Corporation shall be authorized to 1ssue. '

{n) Certificate of Chiet Financial Otficer. The certificaie of the Chief

Frnancial Otficer ot the Corporation made in good faith shall be presumptive evidence of the
correctness of any computation made under this Section 3 .

(0) No Duplication. Notwithstanding anvthing to the contrary in these
Articles of Incorporation, the adjustiments 1o the Series A Applicable Conversion Rate a}ul
Series A Applicable Conversion Value and other adjustiments wo the rights of Preterred Stodk
hereunder. mcluding this Scection 3. shall be made without duplication.

0. Registration of Transter. The Corporation will keep at its primeipal office
a register for the registration of shares of Preferred Stock. Upon the surrender of any certificate
representing shares of Preferred Stock (duly endorsed or assigned cither to the Corporation or in
blank) at such place, the Corporation will. at the request ot the record holders of such certificate.
excewte and deliver (at the Corporation’s expense) a new certifieate or certificates in c.\'ch:mt;',c
therefore representing the aggregate number of shares of Preferred Stock represented by lﬁ.c
surrendered certificate. Subject to applicable restrictions on transfer (and the Corporationgs
receipt of appropriate assurances that any proposed transfer complics with anv such rcslriciinnq)

cach such new certiticate will be registered in such name and will represent such number 01‘

shares of Preferred Stock as s required by the holder of the surrendered certificate and will h:,
substantially identical in form to the surrendered certificate.

7. Replacement. Upon reeeipt of evidence satistactory to the Corporation of
the ownership and the loss, theft, destruction or mutilation of any ceriilicate evidencing shares of

Preferred Stock. and i the case of any such loss. theft or destruction, upon receipt of an
idenmmnity from the holder satisfactory to the Corporation or, in the case of such mutilation an(ul\
surrender of such certificate. the Corporation will execute and deliver in lieu of such certificaie 4
new ceritficate of like kind representing the number of shares of Preferred Stock represented by
such lost. stolen, destroved or mutilated certiticate and dated the date of such lost, stolent
destroved or mutilated certificate.

\ .. . . R . |
h Restrictions and  Limitations on Corporate_Action and Amendiments 1o
Charter; Waiver, In addition to any vote that otherwise may be required under Section 3 hereof,
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. . . . . . . |
the Corporation shall not amend its Artictes of Incorporaiion without the approval by voie or

writlen consent of (a) the holders of greater than 30% of the then 1ssued and outstanding shares
of Series A Stock. voting together as a single class, and (b) the holders of greater than 30% of the
then ssued and owtstanding shares of Common Stock, voting together as a single class. wiily cach
share of such stock entitled 1o one vote, 1t such corporate action or amendment woukd:

(1) amend or alter any of the powers, preterences. rights or restrictions

provided for the benetit of holders of shares of Series A Stock or shares of

Common Stock: ‘
I
(11} create or authonze any additional class or series ol stock or any

securities convertible 1nto any shares of any class ar sernes of capital stock

or reclassify any outstanding shares of capital stock imto capital stock of

the Corporation having preferences superior to or on parity with the Series
A Stock as to dividends and the distribution of assets on liguidation ;::nd
other transaction treated as a hguidation, dissolution or winding up ol the
Corporation; provided, however, no such vote shall be required to issue
secunties in connection with the issuance of 375000 Sceries A Preferred
Stock:

(1) merge or consolidate the Corporation into or with another
corporation or merge or consolidate any other corporation witl or into 1hn,
Corporation upon the completion of which the Corporation’s stmkho]dm
immediately prior to the consummation of such transaction no longer hold
a majority of the outstanding equity sccuntics of the Corporation:

(iv)  sell, convey, exchange or transter all or substantially all of the
assets of the Corporation:

(V) liquidate, dissolve or wind up the Corporation:
(vi)  change the maximum number of Directors: ot

(vit) assue any additional Common Stock, except tor 325,000 shares that
are altocated for use in the Corporanion’s Emplovee Stock [neentive Plan,

4y, Reserved].

1. Waiver by Preterred Sharcholders. Anvy rights or benetits ot the Sernies A
Stock (inclueding without limitation any rights or benefits under or in connection with anti-
dilutton adjustments pursuant 1o Section (3)(d) hercof) may be waived by any holder as to all or
any portion of the outstanding shares of Sceries A Stock then held by such holder.

I

1. No_Impairment of Conversion. The Corporation (a) will not increase l]lL
par value ol any \hdlu of stock receivable on the conversion of the Scrics A Stock above thu
amount payvable therelor on such conversion, and (b)) will iake ol such action as may be
necessary or appropriate inoorder that the Corporation may validly and legally issue fully [);li;(l
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and nonassessable shares of Conmon Stock on the conversion ol all Series A Stock from time o
time vutstanding,

12. Noutees of Record Date. Inthe event of;

{a) any taking by the Corporation of a record of the holders of any
class of securities for the purpose ot determining the holders thereof who are entitled to iLCL::l\'L‘
any dividend or other distribution, or any right to subseribe for, purchase or otherwise acguire
any shares of capital stock of any class or any other seeuritics or property. or to receive any other
right. o

(b} any capital reorganization of the Corporation. any reclassification
or recapitalization of the capial stock of the Corporation. any merger or consolidation of :thc
Corporation, or any transter ot all or substantally all of the assets of the Corporation to any other
corporaiton. or any other entity or person, or

(c) any voluntary or involuntary dissolution. liquidation or winding|up
ot the Corporation.

then and in cach such event the Corporation shall mail or cause 1o be mailed to cach holder of

Preferred Stock a notice specitving (1) the date on which any such record 15 1o be taken tor the
purposce ol such dividend. distribution or night and a description of such dividend. distribution or
right. (11) the date on which any such reorganization, reclassification. recapitahizatton, transfer.
consulidation. merger, dissolution, liquidation or winding up is expected o become effective,
ard (1) the times 1Fany. that is to be fixed. as to when the holders of record of Common Sl(;ck
shall be enuitled to exchange their shares of Common Stock for securitics or other pmpc'rtv
dehiveruble upon such reorgamization, reclassification, recapitalization. transter, wnsul](idllou
merger. dissolution. hquidation or winding up. Such notice shall be mailed by Iml class mail.
postage prepaid. at Teast fifteen (15) days prior to the carlier of (1) the date specified in suich
notice on which such record is to be taken and (2) the date on which such action is o be lakcn.!

13 Notices.  Exeept as otherwise expressly provided. all notices referred to
herein will be mowriting and will be delivered by registered or certified mail, return receipt
requested, postage prepard. or by email and will be deemed to have been given and received on
the third day after mailed. when so mailed (1) to the Corporation. at its principal exeeutive offices
and () 1o any sharcholder, at such holder’s address as it appears in the stock records of lha,
Corporation {unless the Corporation’s Scerctary 1s provided with written notice of anotlier
address by any such holdery and on the same day when emailed.

14, Delmitions. As used herein. the tollowing terms shall have the ihllowipg
meantng:

“Change of Control.” shall mean the oceurrence ot either of the following events:

(a} the acquisition {other than by or from the Corporation), a1 any time after the
date hereoll by any person, entity or “group ™. within the meaning of Section 13(d)(3) or
FHdN2) of the Exchange Act, of beneficial ownership (within the meaning of Rude 13d:3
promulgated under the Exchange Act) ot nrore than ity percent (30%) ol either the then
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outstiding shares o Common Stock or o the combined voting  power ot jthe
Cuorporation’s then outstanding capital stock entitted 1o vote generadly i the clcc!inn' ol
directors: or

(h)  approval by the stockholders of the Corporation of (1) a merger.
consolidation, recapitahization. reorganization or sinular transaction with respect to which
persons who were the sharchokders of the Corporation inumediately prior to such merger,
consolidation, recapitalization, reorganization or sunilar transaction do not. immcdi:n:cl_v
upon consummation thereof. own at least fifty pereent (30%) of the combined voting
power entitfed to vote generally in the election of directors of the merged. .x'ozld.
exchanged. recapitalized. reorgamzed or otherwise resulting Corporation’s {or person’s)
then outstanding capital stock. (2) o complete hguidaton or dissolution of the
Corporation. or (3) the sale. transfer or exchange of all or substantially all of the assctsjot
the Corporation (including any and all subsidiaries of the Corporation. taken as a wholg).
unless any such approved merger, consolidation. recapitalization. reorganization. sale ot
asscts or sinnlar transaction 1s subsequently abandoned.

“Conmmisston” or "SECT shall incan the Securities and Exchange Commission, or
any other U.S. federal ageney at the time administering, or promulgating regulations
under. the Seeurnittes Act and/or the Exchange Act.

“Exchange Act” shall mean the Sceuntics Exchange Act of 1934, as amended, or
any  successor tederal statute, and the rudes and regulations of the Commission
promulgated thereunder, all as the same shall be in etfect at the time.

“Fair Market Value™ memns the appraised value of the Stock held by a
Stockholder caleulated as a proportion (based on the Stock ownership percentage of the
Stackholder) of the overall fair market value of the Company determined on a going
concern basis as between a willing buver and willing seller both being fully apprised of
the relevant facts and being under no compulsion to buy or scll. with such discounts as
the appraiser conducting such caleulation shall deternine. The appratser shall be selected
by the Company. I the Stockholder does not agree on the Company’s appraiser, the
Stockholder shall scleet an appraiser and the two appraisers shall sclecta third appraiser,
The third appratser’s deciston shall be final. i the two appraisers cannot agree on a third
appraiser. then a court of competent jurisdiction shall appoint an apprser. 1t lhtl;:
Sharcholder agrees with the Company’s sclection of the appraiser. then the Company
shall pay the cost ol the appraisal. 1t the Stockholder does not agree with the selection of
the Company’s appratser. then the Company and the Stockholder shall equally share the
cost ot the appraisal.

“lial Public Offering™ or "IPO™ shall mean the initial public offering of the
Corporation’s Common Stock registered under the Sceurities Act

“Qualified Public Oftering™ shall mean a public offering underwiitten on a ~finn
commitment” basis hy one or more natienally recognized full-service mvestment banking
firms pursueant to an cffective registration statenrent filed pursiant 1o the Sceuritics Act of?
19330 as amended, covering the offer and sale of shares of Common Stock in which the
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t
Corporation receives gross proceeds equal to or greater than 10000000 (calculated
betore deducting underwriting discounts and commissions und betore fees and expenses)
at a price per share of not less than $4.00 (following appropriate adjustment in the event
of anv stock dividends. stock split. combination or other sinnlar recapitalization affecting

such shares). '

“Qualified Trade Sale™ shall mean a Ch:mgc m Control of the Corporation forfan
aggregate consideration of S10.000.000 or more

“Rewister,” “rewistered” and Cregistration” mean and refer oo registration of
sccuritics clfecied by preparing and filing with the Commission a registration statement.
on an appropriate form and in compliance with the Sceurities Act. which registration
statement has been ordered or declared cffective under such Act (and which effectiveness
15 ot subject to any mjunction or stop order),

. . - . . e |

"Seeuntties Act” shall mean the Seccuntics Act of 1933, us amended. or ;1In_\‘
suceessor federal statute. and the rules and regulations of the Commission promulgated
thereunder. all as the samce shall be i etftect at the nme.

LS. Seed Capital Fund. Notwithstanding any provision m these Second Amuulul
and Restated Articles of Incorporation to the contrary, as long as any Series A meuubh,
Preferred Stock ("Series A Stock™) is owned by the Florida Technology Seed Capital Fund, LIC
(the ~Seed Capital Fund™) then, 1n addition to the nights and obligations of owners of Scries A
Stock. the Sced Capital Fund shall have the additional rights.

!
(a1) the Company will do the tollowing and will causc its subsidianies (it anv) 1o do
the following (unless the context otherwise requires):

n Commercialization of Approved Technology. For o minimmum IUI'
five (3) vears from September 12, 2016, dihigently and continuously develop and pursue the
Approved Technology i a commerctally reasonable manner. except as otherwase approved bv
the Sced Capital Fund,

(2) information_Rights of Sced Capital Fund. The Company shall deliver
the tollowing mformation to the Sced Capital Fund:

(1) within forty five (45) davs after the end of cach calendiar quarter dil(l
within 40 davs tollowing the end of cach tiscal year, respectively, the Company shall deliver
quarterly and annual financtal statements to the Sced Capital Fund with an annual Cdplld]!hlllu’n
Table, Annual financial statements shall be prepared inaccordance with generally :wccplcd

accounting principles and be aodited. as reasonably required by the Sceed Capital Fund.

otherwise shall be reviewed by an accounting firm reasonably satisfactory w the Seed C: 1])1131
Fund:

.. . . - - |

(o within ten (10) days alter the end ol cach calendar quarter, the
Company shall deliver a structured quarterly progress report i a form agreed to by the Company
ancl the Seed Cupital Fund. showing mitestones met. partnership agreements and contracts,
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munbuers of jobs created and retained. average salaries. growth e sates revenue and additonal
funding raised: and.

(1i1) on or hetore March 31 of cach vear. and at such other tmes as the
Sced Capital Fund may reasonably request. the Company shall dehiver to the Seed Capital Fu'pd.
an Officers” Certificate, certifving as to (1) the Company’s Flonda Basce of Operations, including
the facts providing the basts therefor i reasonable detand, (b) the identity and prineipal iumtlon
of cach of the Company’s enmplovees, such mformation to be as of the date ot such certification.
and (¢} the comphance of the Company with the terms of its agreement with Sced Capital Fund.

3. Inspection of Property. The Company will perit the Seed Capital Fund. upon
reasonable prior notice. during normal business hours and at the Sced Capital Fund’s c.\'pcnsc.lm
(a) visit and nspect any of the properties of the Company. (b} examine the corporate apd
finanaal records of the Company and make copies thereot or extracts therefrom. and {¢) discuss
the atfares, finances and accounts of the Company with the directors, officers, kev employees and
independeni accountants of the Company.

4. Florida Base of Operations. For the tirst five (3) years after September 12, 20]!61
the Company shall maintain a Florida base of operations for so long as the Seed Capital Fund
owis an cquity interest in the Company.

_ . e |

s, Corporate Governance Practices. The Company will utilize sound corporate
governance practices. mcluding convening mectings of its Board of Dircctors at lTeast twice per
vear.

0. Board Observer Rights. The Seed Capital Fund may, from time to time and at
any time. designate a person to serve as a “Board Observer™, who shall be entitled to attend all
mectings of the Board of Directors and 10 receive all regular communications from the Company
to the Board. Any such Board Observer will provide customary assurances as to the
confidentiality of the information provided by the Company. and may be excluded from certain
discussions among the Board for the customary reasons.

7. Grant of Additional Rights to Company Investors. If. subscquent o the
isswanee o the Series A Stock to the Sced Capital Fund. the Company enters into :m)‘f
agrecments. or takes any actions. modifying, supplementing or otherwise materially affecting lhf;:
rights and privileges of the Seed Capitab Fund, the Company shall promptly intorm the Sced
Capital Fund o such occurrence and shall offer to enter into a similar arrangement wiih the Seed
Capital Fund. !

8. “Put” of the Series A Stock

{a) Upon the oceurrence ot a Put Event. the Sced Caprtal Fund shall have the option (the
“Put Opuon™). exercisable at any time thereatter so long as such Put Event remains in effect (the
“Put Option Period™), to require the Company 1o repurchase all or anv portion ot the Scerics A
Stock tor ther then ~Fair Market Value™. pavable i three (3) equal installments, the {irst within
90 days after exerase of the option. and the last two pavments pursuant to a4 promissary note
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{with mterest at the rate of 6% per annum) on the next succeeding anmversarnies of that date, but
i any event, if earlier. at the date of consummation of a Liquadity Event.

(b) Each of the following shall constitute a Put Event:

oA Laguidity Event (to the extent that the Sced Capital Fund Scries A Stock 15 not
tctuded m the Liquidity Event).

1. Chere exists an Event of Default under any agreement between ihe Company and

(=

the Seed Capital Fund or the Tonstitute which has not been waved or cured.

. During the first tive (3) vears atter Closing, the Company fails to mainlninl a
Florida Base of Operations, and such condition has continued tor more than si
(0) months (whether or not consecutive) alter written notice trom the Seed C dplml
Fund.

iv.  During the Diest ive (5) vears after September 120 2016, the Company sclis,
transfers or otherwise abandons the Approved Technology or licenses to a third
party substantially all rights 1 the Approved Technology, except on 1un]1~.
approved by the Sced Capital Fund. or if the Company tails o diligently d!‘ld
continuously develop the Approved Technology m a commuercially reason: !hll_
manner. or if any material license for the Approved Technology s terminated for
ALY TCASON,

v, Any representation made by the Company to the Sced Capital Fund in any

- - "= - . - - N . 1

application. certificate or official report shall be false or misleading in any
nuaterial respect.

Vi, The Company or any principal ofticer of the Company engages in any violation of
law having a Material Adverse Effect on the business or prospects ot the
Compuny.

vii.  The Company achieves aggregate ol no less than S4 Milhon within 3 (five) vemrs

of September 12, 2016 from the sale of products or services. the license of lhc
Approved Technology ar other intellectual property ot the Company, ur the vn.mt
of marketing righis o other similar nghts with respect o the f\])[)l()\’k.(l
Technology: provided that the pavment of the repurchase price in the case of this
Put Event may be scheduled over a period of time, to commence no carlier than
$1X (0} months after the end of such fiscal year. as reasonably approved by the
Seed Capital Fund.

0. Put Option.  To excreise the Put Option. the Sced Capital Fund shall
give wriiten notice ("Put Option Notice™) o the Company ai any time during the Put Option
Pertod. specifyving (1) the portion of the Series A Stock covered by the exercise the Put Opuon,
aned (2} a date and time selected by the Sced Capital Fund. no tess than 60 davs, nor more than 90
davs of the date such Put Option Notice, for the closing of the transactions contemplated by the
excreise of the Put Opuon. During the sixty (60) days after the date of the Put Option Notice. the

. - - - .- - |
Company and the Sced Capital Fund shall promptly and diligently take the necessary aciions 1o
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|

complete the determunation of the Fair Market Value ol the Series A Stock m accordance with
the terms set forth herein. On the date for the closing specified in the Put Option Notiee, the
Compuny shall pay to the Sced Capital Fund an amount equal to one third of the FFair \Lu}\u
Value of the Fund Equity Mateh Sccuritics covered by the Put Option Notice, and deliver to the
Seed Capital Fund. the Company™s unsceured promissory note. payable i two {2) cqual
mstallments of principal on the first two (2) anniversaries of the closing. and bearing interest at
6% per annum, pavable annually on the due dates of the istallments of principal, ug:lil'nsl
delivery by the Sced Capual Fund of the certificates or other documents representing the Series
A Stock. together with tully excented documents o transter and assigniment. contaiming
customary terms and conditions,

10). Definitions.

- . . . JE . . . R |
For the purposes ol this Article 5 C150 the following terms have the meanings set forth helow:

“Approved Technology” means Proprictary Rights granted or ficensed 1o the Company

by o umiversity, college. rescarch institution or publicly supported orgamzation within the state of

Florida on the basts of which the Company was accepted as a client of the Seed Capital Fund.
“Events of Default™ shall mean any of the following events:

i. Breach of Warranty, Any representation or warranty of the Company under any
other agreement between the Company, the Institute or the Seed Capital Fund
in connection with an investment in the Company. any Officers” Certificate or
other certificate, report, financial statement or other writing furmished by vr on

behalt of the Company to the Seed Capital Fund or Institute for the purposes ot

or i connection with this Agreement or any such other document is or shall be
mcorrect when made or deemed made inany material respect.

1. Non-Performance of Obhigations.  The Company shall detault in the due
performance or observance of or otherwise neglect or fail to perform, keep or
ohserve any other agreement contained in any document furmished by or on
behalt of the Company to the Sced Capital Fund or the Institute and the same
shall continue unremedicd for a period of ten (10) davs afier written notice
thereof shall have been given to the Company by the Seed Capital Fund.,

|

it Violations of Law. The Campany or any principal ofticer ol the Cnm[mnv
engages inoany violation of law having a Materal Adverse Efteet on the
business v prospects ot the Company.

“Fair Market Value™ shall mean the value of the Sccuritics. based on the proceeds
wluch would be realized by the helder of the Sceurities upon o sale ot ail of the Company’'s
outstanding capital stock ta a single buver at the then fuir market value ol such capital stock. as
agread benween the Seed Capatal Fund and the Company (or fanling such agreement witlun 30
days, as determined by a single valuation expert selected by the Company and approved by the
Seed Capital Fund with experience i the vaduation of similar businesses). |
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“Florida Base of Operations™ mcans, at any time. that at such time, etther:

AL
. The principal office of the Company is located in Florida: and

1, A majority of the emplovees of the Company (current and planned) for the next
3 vears are hased at Company facitivies in Flonda: and
|
tir. The principal product development activities of the Company associated with
the Approved Technology {current and planned for the next 3 years) are (w)
managed by an executive based in Flonda, or (b) carnied out by Company
personnel based in Flonda:

OR

B. The Sced Capital Fund has approved the operations of the Company s
“Florida-based™ on such terms and conditions as the Sced Capital Fund shall
. |
determine to be reasonable.

“Institute” means the Institute tor Commercialization of Public Rescarch. Inc.

“Liquidity Event™ shall be any of the tollowing:

I. A sale of all or substantially all of the assets ot the Company: or
i A merger, conselidation, share exchange or similar transaction (or series of

related transactions) as a result of which the persons holding the Company's outstanding equity
- . - . . . - . B |
immediately prior o the transaction hold less than o majonity of such outstanding  cquity
(measured by voung power or ceonomic participation) immediately after such transaction: or

1. Asale or transter of outstanding cquity ot the Company (or issuance of cquity by
the Company) ut a transaction (or series of related transactions) as a result ol which the persons
holding the Company’s outstanding cquity immediately prior o the transaction hold Tess than A
majority of such outstanding equity (measured by voting power or cconamic participation)
munediately after such transaction, provided that equity 1ssued to mvestors primarily as o means
of financing the Company shall be disregarded in determining whether a Liquidity Event has
oceurred: or

. A public offering of the equity securities of the Company registered with lhc|
Seeurities Exchange Commission resulting m gross proceeds to the Company of no less lhzmi
Five Million Dollars (53.000.000).

"Material Adverse Effect” mceans an effect. resulting from any occurrence of whatever)
nature {(including any adverse determunation o any ligatton, arbitration or governmimenial
investigation or proceeding). materially adverse to the business. condition (financial or
otherwise). operations or prospects of the Company, taken as a whole.
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"Obligation” means any obligation of the Company or any of its subsidiaries with
respect o the repaviment or performance of any obligation (monetary or otherwise) of a‘{tch
respective party arsig under or inoconnection any agreements between the Company. th
[nstitute and ihe Sced Capital Fund. the Amended and Restated Articles of Incorporation of the
Companyv. s amended. o any other document delivered i connection herewith and
"Obligations” means bl of such Obligations collectively.

"Officers’ Certificate” of the Company means a certificate siened by the Chief
pens g A ]

Exceative Officer and Chict Financial Officer of the Company stating that (i) the officer signiig
such certificate has made or has caused to be made such mvestigations as are necessary in order
to permit such person to verty the accuracy of the mformation sct torth m such cerilicate. ;n:ul
(11} 1o the best of cach such otficer’s knowledee. such certiticate does not misstate any material
Fact and does not onmit to state any fact necessary to make the certificate not nusleading.

>roprictary Rights” means all (i) patents, patent applications. patent disclosures and
mventions. (11} tradenarks, service marks, trade dress. trade names and corporate names ad
registrations and  applications for registration thercot. (in) copyinights and registrations and
applications for registration thereof, (1v) mask works and registrations and appheations for
registration thereof, (v compuier software. data and documentation. (vi) rade sceerets and other
confidential intormation (including, without limitation, ideas, formulas. compositons, imfcnliun‘s
(whether patentable or unpatentable and whether or not reduced to practice). know-how.
manufacturing and production processes and techniques. rescarch and development HHUII]]dHUH
dravwings. speciticanons, designs. plans, proposals, technical data, copvrightable works. im(mual
and marketing plans and customer and supplier lists and information), (vii) other intellectual
property rightse and (vin) copies and tangible embodiments thercof (in whatever form or
medinm).

. None of the rights granted to the Seed Capital Fund shall be deemed to violate
any of the rights of holders of Series A Stock nor trigger any anti-dilution adjustments or any
converston rights of any Series A Stockholder.

ARTICLE 6
TERM OF EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE 7
INDEMNIFICATION

7.1 Personad Liability. The personal hability of the Directors of the Corporation s
hereby ehinnnated to the tullest extent permitted under the Laws of Florida. as ihe same imay be
amended and supplemented. Without Limiting the generality of the Toregomg, no Director of the
Corporation shatl be Tiable to the Corporation or its sharcholders for monctary damages
(including, without imitation. anv judgmeni. amount paid in scitlement. fine. penalty, punitive
danages, or expense of any nature including attorney’s {ees) for breach nt' any duty as a
Director, except for Habtlity: (1)} for any breach of the Director's duty of lovalty o the

Sceomd Amended and Restated Articles of Incorporation for Panacea Owster Co-Op Corporation - Page 22 ol 28
TAL 452040382v 10




Corporation or its sharcholders. (1) for acts or omissions not in good faith or which involve
intentional misconduet or knowing violation of law, (111) under Florida Statute §607.0831 or as
provided 1n 6070830, or (1v) for any wansacton from which the Director derived an improper
persontal benefit eithier direetly or indireetly, No amendment to or repeal of this Article 7 shat!
apply to. or have any ettect on, the hiability or alleged hability ot any Director of the Corparation
on. for or with respect to any acts or omigsions of such Divector occurning prior to the etfective
date of such amendment or repeal.

7.2 Indenmtilication. The Corporation shall, to the fullest extent permitted by the
provisions of  Flonda Statutes §607.0831 and $607.0850, as the same mav be amended and
supplemenied. indemnify Directors and Ofticers from and against any and all of the cxpcnslcs.
habilites, or other matters referred 1o i, or covered by, said sections. and the indemnification
provided for herein shall not be deemed exclusive ot any other rights 1o which those indemntifired
may be entitled under any Bylaw, agreement. vote of stockholders or disinterested Directors 'or
otherwise. both as to action in his otficial capacity and as to action i another capacity while
hotding such office. and shall continue as to a person who has ceased to be a Director or Ofticer
and shall inure to the benefit of the heirs, exceutors, and admimstrators of such a person.

7.3 Amendment.  No amendment. modification or repeal of this Article 7 shall
adversely aftect any right or protection of a Director or Officer that exists at the time of such
amendment. modification or repeal,

ARTICLE 8
OFFICERS

The day 1o day affairs ot the Corporanon shall be administered by the Oftficers holding
the oftices designated in the Bylaws. The Officers shall be clected by the Board of Directors (il'
ihe Corporation following the annual meeting of the sharcholders of the Corporation and shall
serve at the pleasure of the Board of Dircctors. The Bylaws may provide for the removal from
oftice of Ofheers. tor [ling vacancies and for the duties and qualifications of the Otheers.

ARTICLE ©
CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by applicable Taw, the Corporation shall not be required to
hold o special mecting ol sharcholders of the Corporation unless (in addition o any other
requirements ol applicable Taw) (1) the holders of not less than one-third (33.333%) of all the
votes entitled 1o be cast on any issuc proposed 1o be considered at the proposed special mecting
stegn. date and dehiver to the Corporation’s secretary one or more written demands for thu:
meeting describing the purpose or purposes for which it 1s to be held: or (11) the meeting 15 calted
by (1) the Board of Directors pursuant to a resolution approved by a majority of the entire Board
of” Directors, (b) the Corporation’s Chairman ot the Board of Directors or Chief Exceutive
Ofticer or (¢) the Corporation’s Scerctary upon the written request of three oy more members of)
ihe Board of Direciors. Only business within the purposc or purposes described in the special
meeting notice required by Section 607.0703 of the Flonda Business Corporation Aci may be
conducted at a special sharcholders” meeting.
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ARTICLE 1O
SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at anv annual or special o mecting ol

sharcholders ot the Corporation may be taken without a mecting, without prior notice and
without a vote 1f such action 15 taken by the written consent of the holders of the nulsmmllnv
shares of capiial siock of the Corporation entitted 10 vote on such matter having not less than the
minimuaim number ot votes necessary to authonze or take such action at a meeting ot which Al
shares of capital stock entitled to vote thereon were present and voted. In order o be cffective.
the action must be evidenced by one or more written consents deseribing the action to be t lkcn
dated and signed by approving sharcholders having the requisite number of votes entitled to vote
thereon, and defivered 1o the Secrctary or other officer or agent of the Corporation having
custody of the book in which proceedings of mectings of the Corporation are recorded. Within
ten (10Y davs after obtwming such avthorization by written consent, notice must be given to ihn‘ﬁc
sharcholders who have not consented mn writing or who are not entitted to vote on the actian,
which notiee shall comply with the provisions of the FBCA.

ARTICLE 11
DIRECTORS AND INCORPORATORS w

111 Number and Qualification. The property. business and affuirs of the (mem‘ltmn
shall be managed by a board consisting of the number of Directors determined in the nmnncr
provided by the Bylaws, but which shall consist at any time of not less than seven (7) nor more
than cleven (11). The cleven directors shall be comprised of a ratio of five dircctors actively
engaged i ovsier ranching. two directors sclected by the Class A Stockholders, three (im.unr;
with business experience (which will include one member appointed annuoally os described
below). and the Corporation’s CEQO. Except as otherwise provided i these Articles ot
Incorporation. the number of Directors of the Corporation (but not the ratio between ranchers

aindd non-ranchers) may be changed from time to ttime by the athirmative vote of a majority at

cach class of Shares represented at a mecting of Sharchaolders in person or by proxy ot which a
guortm 1 present (CMajority Vote 7). Except as otherwise provided hereimn and exceept tor th:
il hoard which shall be for terms indicated in these Articles. cach Director shall hold otfice
for o three vear term. and thereatter until his or her successor shall have been clected dnd
qualthied, or until his or her carlier death, resignation or removal. One Director position shall hc
for only a one vear term and will be appointed by the Exceutive Chair ot the \V'lkll“ﬂ
Environmental Institute ("WEEF) so long as the Corporation has an agreement with WEI
aranting the right o appoint one board member; provided, however, the appointiment can hé:

rejected by o Majority Vote. A Director need not be a Sharcholder and need not be a resident of

the State of Florda, The terms of the members of the Board of Directors are 1o be staggered S0
that approximately one third of the Directors will be up for clection in any given vear. z\m}
expansion of the Board of Directors shall inamtaimn same approxnmite ratio of’ staggered terms foy
the new Bowrd members,

P2 Duties and Powers. All of the duties and powers ot the Corporation shall be
excrarsed exclusively by the Board of Directors. its Ofticers. agents. contractors or employees.

Sevond Amended and Restated Arueles of Tncorporation for Panacen Ovster Co-Op Corporation - Page 24 of 28
TAL 452040382vig



1.3 LElection; Removal. Directors of the Corporanon shall be clected at the annual
mecting of the Sharcholders in the manner determined by, and subject to the qualifications [sct
torth, i the Bylaws, Directors mav be removed and vacancies on the Board ol Directors shalljbe
flled t the manner provided by the Bylaws: provided, however. that the two Directors ¢lected
by the Class A Stockholders may only be removed by a Mojority Vote of the Classt A
Stockholders. Elections of Dhrectors need not be by written hallot except and 1o the extent
provided 1 ihe Bylaws of the Corporation.

[1.4  Swndards. Each Director shall discharge lis or her duties as a Director, including
any duties as o member of a Committee: in good faith: with the care un ordinary prudens pcrs‘l?n
i a like posinon would exercise under similar circumstances: and in a manner reasonably
betieved 1o be e the best mterests of the Corporation,  Unless o Director has knuw[cdé_c
concerning a matter in question that makes reliance unwarranted. a Director, in discharging his
or her dutics. may rely on anformation. opintons, reports or statements, including finanaal
statements and other data, 1f prepared or presented by: one or more Otticers or emplovees ot the
Corporation whom the Director reasonably believes to be reliable and competent i the matters
presented: legal counsel. pubhic accountants or other persons as o matters the Director
reasonably believes are withiin the person’s professional or expert competence; or a Commitice
of which the Director is not a member 1f the Director reasonably belicves the Committee merits
confidence. A Lhirector shall not be hable for any action taken as a Director, or any tatlure to
take action. 1f he or she performed the duties of the office m comphance with the ﬁu'cguiné
standards.

115 Action Without a Meeting.  Any action required or permtted 1o be taken at any
meeting ot the Board ot Directors, or of any comnutiee thercot, may be taken without a mcclingl
1f & consent or consents i writing sctting forth the action so taken. shall be signed by members!
ot the Board of Directors representing not less than the mimmmuim number of members of the
Board of Dircctors that would be necessary to authorize or take such action at a meeting ai which
all members of the Board of Directors were present and such wnting or writings or clectronice
transmissions are filed with the minutes of proceedings ot the board or committee in accordance
with applicable law.

1.6 Current Directors. The names and addresses of the current members of the Board
of Directors wiwo shall hold oftice, tor the terms indicated. untl their suceessors are clected and
have teken oftice. as provided in the Bylaws and the Sharcholders Agreement. are as follows:
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NAME ADDRESS

Lynn Seiler, Rancher 43 Hillerest Street. Api. |
Initial Term: 3 vears Tallahassee, FILL 32308
Frank Muessersmith, Business PO Box 341

lttial Term: 1 ovear Panacea, FIL 32340
Robin Olin, CEO 45 Walker Creck Drive

Crawfordwville. FILL 32327

Keith Bowers, Preferred Scries A

i) Term: 3 vears 2035 L. Paul Dirac Drive
The Morgan Building, Suite 130
Tallahassee, FIL 32310

Robert Saidier, Rancher

Inttial Terme: 2 vears 367 Buckhom Creek Road
Sopchoppy. FL 32338

Amy Recht. Preferred Series A

inittal Term: 3 vears PO Box 341
Panacea, FL 32346

Bol Ballard, W1
L 70 Prescervation Way i
Crawtordville, FILL 32327

ARTICLE 12
BYLAWS

The Byluws ot the Corporation shall be adopted by the Board of” Directors and may be
altered, amended or rescinded in the manner provided in the Bylaws.

ARTICLE 13
AMENDMENT OF ARTICLES

Unless otherwise provided m these Articles of Incorporation. meluding, but not limited |
o, Article 3. Section ¥ ot these Articles of Incorporation, or 1y an agreement between the
Corporation and the Sharcholders. the Corporation reserves the right to amend or repeal any !
provision contained 1n these Articles of Incorporation, or any amendment thereto, in the manner
provided in the FBCA, and any right conterred upon the sharcholders s expressly subject 1o ths
reservation.

ARTICLE 14
ADDRESS AND NAME OF REGISTERED AGENT

The name ol the Corporation’s imitial registered agent shall be Robin Olin and the intial
registered agent’s address shall be 102 Ben Willis Road. Crawfordville, Florida 32327,
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ARTICLE 13
AMENDMENT AND RESTATEMENT

This amendment and restatement of these Amended and Restated  Articles of
Incorporation has been duly authorized and directed by unanimous consent of the Board 1ot
Directors of the Corporation at a meeting duly called where all Directors present. on Scplember
29. 2017 and by an aflirmative vote of more than 30% of the Common Stock and an dlfunmnvc
vote of more than 50% of the Series A Stock of the Company. on October 10, 2017 \\lmh
sharcholders® consent was sufficient for the approval of the Sccond Amended and Restatcld
Articles of Incorporation. Such Second Amended and Restated Articles of Incorporation of the
Amended and Restated Articles of Incorporation supersede the Amended and Restated Articles
of Incorporation of the Corporation and all amendments to them.

IN WITNESS WHEEREOQF. these Amended and Restated Articles of Incorporation has
been signed by the President of the Corporation this 23" day of October. 2017, and affirm that
the statements made herein are true under the penalues of perjury.

A

Rob Olin. CEO
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant 1o the provisions of Section 607.0501 of the Florida Businegss
Corporation Act. the undersigned submits the following statement in accepting the designation as
registered agent and registered office of Panacea Ovwster Co-Op Corporation.. a Florida
corporation (the ~Corporation™). in the Corporation’s Amended and Restated  Articles %‘)f
Incorporation:

Having been named as registered agent and 1o accept service of process for the
Corparation at the registered office designated in the Corporation’s Amended and
Restated Articles of Incorporation. the undersigned accepts the appointment as
registered agent and agrees to act in this capacity. The undersigned turther agrees
to comply with the provisions of all statutes relating to the proper and complete
performance of its duties, and the undersigned is famihar with and aceepts the
obligations ol its posttion as registered agent.

IN WITNESS WHEREOF, the undersigned has exceuted this Certilicate this

23" day of October. 2017.

< ' v

Robin Olin

Second Amended and Restated Anrticles of Incorporation for Panacea Qvster Co-Op Corpuration - Page 28 of 28
TAL 452040382v19



