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May 15, 2018 b
Florida Department of State
Registration Section
Division of Corporations

Post Office Box 6327
Tallahassee, FL 32314

Re:

Via USPS Priority Mail
Alignme, Inc. (Document No. P18000018466)
To Whom It May Concern:

Enclosed please find an original copy of an Amended and Restated Articles of
Incarperation for the above named corporation, as well as a check, in the amount of
$35.00, to cover the filing fee.

Your prompt response in return of confirmation of filing of the Amended and
Restated Articles is appreciated.

Thank you for your assistance in this matter. If you have any questions, please
do not hesitate to contact me directly.

Sincerely yours,

ALIGNME, INC.

fs/ Terrance Ward

By: Terrance Ward
Its: President

Phane: 386.468.779C - Fax: 386.236.7304 » Web: getalignme.com
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SECOND AMENDED AND RESTATED/!:,IUH GF CORWGRS .!~ E

ARTICLES OF INCORPORATION
OF ALIGNME, INC. M JUNE2 ARII: &Y

Alignme, Inc.. a corporation organized and existing under and by virtue of the
Florida Business Corporation Act hereby certifies as follows:

FIRST: The Articles of Incorporation of the Corporation were filed with the
Secretary of State of Flonda on February 23, 2018, Document No. P18000018466.

SECOND: These Amended and Restated Articles of Incorporation. which
supersede the original Articles of Incorporation and all amendments {o them, were
adopted by all of the Directors of the Corporation and its shareholders on June 15,
2018. To effect the foregoing, the text of the Articles of Incorporation is hereby restated
and amended as herein set forth in full:

ARTICLE |
NAME

The name of this corporation is Alignme, Inc. (hereinafter, the "Corporation”).

ARTICLE Il
DURATION

The term of existence of the Corporation is perpetual.

ARTICLE Il
PURPOSE

The Corporation may transact any and all lawfu! business for which corporations
may be organized under the Florida Business Corporation Act.

ARTICLE IV
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is 320 S. Spring
Garden Ave., Suite E143, Deland. FL 32720.

ARTICLE V
CAPITAL STOCK

The Corporation shall have authority to issue is 2,210,000,000 shares, consisting
of 1,800,000,000 shares of Class A Common Stock, $0.000001 par value per share (the
"Class A Common Stock”), 200,000,000 shares of Class B Common Stock, $0.000001
par value per share (the “Class B Common Stock”). 200,000,000 shares of Class C
Capital Stock, $0.000001 par value per share (the "Class C Capital Stock”). and



10,000,000 shares of Preferred Stock, $0.000001 par value per share ("Preferred
Stock”).

Except as otherwise provided by law or as set forth herein, the shares of stock of
the Corporation, regardless of class, may be issued by the Corporation from time to
time in such amounts, for such consideration and for such corporate purposes as the
Board of Directors of the Corporation (the "Board of Directors™) may from time to time
determine.

A statement of the designations of each class and the powers. preferences and
rights, and qualifications, limitations or restrictions thereof is as follows:

A Class A Common Stock, Class B Common Stock and Class C Capital
Stock.

Unless otherwise indicated. references to "Sections” or "Subsections” in this Part
A of this Article V refer to sections and subsections of Part A of this Article V.

(1) General. Except as otherwise provided in the Articles of Incorporation
or required by applicable law, shares of Class A Common Stock, Class B Common
Stock and Class C Capital Stock shall have the same rights and powers, rank equally
(including as to dividends and distributions, and upon any liquidation. dissolution or
winding up of the Corporation), share ratably and be identical in all respects and as to
all matters. The voting, dividend and liquidation rights of the holders of Class A
Common Stock, Class B Common Stock and Class C Capital Stock are subject to and
qualified by the rights, powers and preferences of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the
Preferred Stock of any series.

(2) Voting.

(@) Class A Common Stock and Class B Common Stock. Except as
otherwise required by applicable law. at all meetings of stockholders. each holder of
Class A Common Stock shall have the right to one (1) vote per share of Class A
Common Stock held of record by such holder and each holder of Class B Common
Stock shall have the right to ten (10) votes per share of Class B Common Stock held of
record by such holder. Except as otherwise required by applicable law or provided in the
Articles of incorporation. the holders of shares of Class A Common Stock and Class B
Common Stock shall (a) at all times vote together as a single class on all matters
(including the election of directors) submitted to a vote of the stockholders of the
Corporation, (b) be entitled to notice of any stockholders’ meeting in accordance with
the Bylaws of the Corporation and (c) be entitled to vote upon such matters and in such
manner as may be provided by applicable law; provided, however, that, except as
otherwise required by applicable law, holders of Class A Commeon Stock and Class B
Common Stock, as such, shall not be entitied to vote on any amendment to the Articles
of incorporation (which, as used herein, shall mean the Articles of incorporation of the
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Corporation, as amended from time to time. including the terms of any certificate of
designations of any series of Preferred Stock) that relates solely to the terms of one or
more outstanding series of Preferred Stock if the holders of such affected series are
entitled. either separately or together with the holders of one or more other such series.
to vote thereon pursuant to the Articles of incorporation or applicable law. There shall be
no cumulative voting.

(b} Class C Capital Stock. Except as otherwise required by
applicable law or provided herein, the holders of shares of Class C Capital Stock shall
(a) have no voting rights or power, (b) not be entitled to vote on any matter that is
submitted to a vote of the stockholders of the Corporation and (c¢) be entitled to notice of
all stockholders” meetings.

(3) Dividend and Distribution Rights. Shares of Class A Common Stock,
Class B Common Stock and Class C Capital Stock shall be treated equally, identically
and ratably, on a per share basis. with respect to any dividends or distributions as may
be declared and paid from time to time by the Board of Directors of the Corporation (the
"Board of Directors™) out of any assets of the Corporation legally available therefor:
provided, however, that in the event a dividend is paid in the form of shares of Class A
Common Stock, Class B Common Stock or Class C Capital Stock (or rights to acquire.
or securities convertible into or exchangeable for. such shares), then holders of Class A
Common Stock shall be entitled to receive shares of Class A Common Stock (or rights
to acquire, or securities convertible into or exchangeable for. such shares, as the case
may be). holders of Class B Common Stock shall be entitled to receive shares of Class
B Common Stock (or rights to acquire, or secunties convertible into or exchangeable
for, such shares. as the case may be) and holders of Class C Capital Stock shall be
entitled to receive shares of Class C Capital Stock (or rights to acquire, or securities
convertible into or exchangeable for, such shares. as the case may be). with holders of
shares of Class A Common Stock, Class B Common Stock and Class C Capital Stock
receiving, on a per share basis, an identical number of shares of Class A Common
Stock, Class B Common Stock or Class C Capital Stock (or rights to acquire, or
securities convertible into or exchangeable for, such shares, as the case may be). as
applicabte. Notwithstanding the foregoing. the Board of Directors may pay or make a
disparate dividend or distribution per share of Class A Common Stock. Class B
Common Stock or Class C Capital Stock (whether in the amount of such dividend or
distribution payable per share, the form in which such dividend or distribution is payable,
the timing of the payment, or otherwise) if such disparate dividend or distribution is
approved in advance by the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock. Class B Common Stock and Class C
Capital Stock, each voting separately as a class.

(4) Subdivisions, Combinations or Reclassifications. Shares of Class A
Common Stock, Class B Common Stock or Class C Capital Stock may not be
subdivided. combined or reclassified unless the shares of each of the other two classes
are concuirently therewith proportionately subdivided. combined or reclassified in a
manner that maintains the same proporticnate equity ownership between the holders of



the outstanding Class A Common Stock, Class B Common Stock and Class C Capital
Stock on the record date for such subdivision, combination or reclassification; provided,
however, that shares of one such class may be subdivided, combined or reclassified in
a different or disproportionate manner if such subdivision. combination or
reclassification is approved in advance by the affirmative vote of the holders of a
majority of the outstanding shares of Class A Common Stock. Class B Common Stock
and Class C Capital Stock, each voting separately as a class.

(5) Liguidation, Dissolution_or Winding Up. Subject to the preferential or
other rights of any hoiders of Preferred Stock then outstanding, upon the dissolution,
liguidation or winding up of the Corporation, whether voluntary or involuntary, holders of
Class A Common Stock, Class B Common Stock and Class C Capital Stock will be
entitled to receive ratably all assets of the Corporation available for distribution to its
stockholders unless disparate or different treatment of the shares of each such class
with respect to distributions upon any such liquidation, dissolution or winding up s
approved in advance by the affrmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock, Class B Common Stock and Class C
Capital Stock, each voting separately as a class.

(6) Certain Transactions.

(a) Merger or Consolidation. In the case of any distribution or
payment in respect of the shares of Class A Common Stock, Class B Common Stock or
Class C Capital Stock upon the consolidation or merger of the Corporation with or into
any other entity, such distribution or payment that the holders of shares of Class A
Common Stock, Class B Common Stock or Class C Capital Stock have the right to
receive. or the right to elect to receive, shall be made ratably on a per share basis
among the holders of the Class A Common Stock, Class B Common Stock and Class C
Capital Stock as a single class; provided. however, that shares of such classes may
receive, or have the right to elect to receive, different or disproportionate consideration
in connection with such consolidation. merger or ather transaction if the only difference
in the per share consideration to the holders of the Class A Common Stock, Class B
Common Stock and Class C Capital Stock is that any securities distributed to the holder
of a share of Class B Common Stock have ten (10) times the voting power of any
securities distributed to the holider of a share of Class A Common Stock and that any
securities distributed to the holder of a share of Class C Capital Stock have no voting
rights or power.

(b) Third-Party Tender or Exchange Offers. The Corporation may
not enter into any agreement pursuant to which a third party may by tender or exchange
offer acquire any shares of Class A Common Stock, Class B Common Stock or Ciass C
Capital Stock, nor may the Corporation or the Board of Directors (or any committee
thereof) recommend that holders tender shares of Class A Common Stock. Class B
Common Stock or Class C Capital Stock into any third-party tender or exchange offer.
unless the holders of (a) the Class A Common Stock shall have the right to receive, or
the right to elect to receive, the same form of consideration and the same amount of



consideration on a per share basis as the holders of the Class B Common Stock and
Class C Capital Stock would receive. or have the right to elect to receive. as applicable,
(b) the Class B Commeon Stock shall have the right to receive. or the right to elect to
receive, the same form of consideration and the same amount of consideration on a per
share basis as the holders of the Class A Common Stock and Class C Capital Stock
would receive, or have the right to elect to receive, as applicable, and (c) the Class C
Capital Stock shall have the right to receive, or the right to elect to receive, the same
form of consideration and the same amount of consideration on a per share basis as the
holders of the Class A Common Stock and Class B Common Stock would receive, or
have the right to elect to receive, as applicable; provided, however, that shares of such
classes may receive, or have the right to elect to receive, different or disproportionate
consideration in connection with such tender or exchange offer if the only difference in
the per share consideration to the holders of the Class A Common Stock, Class B
Common Stock and Class C Capital Stock is that any securities distributed to the holder
of a share of Class B Common Stock have ten (10) times the voting power of any
securities distributed to the holder of a share of Class A Common Stock and that any
securities distributed to the holder of a share of Class C Capital Stock have no voting
rights or power.

(7) Conversion.

(a) Optional Conversion of Class B Common Stock. Each share of
Class B Common Stock shall be convertible into one (1) fully paid and nonassessable
share of Class A Common Stock at the option of the holder thereof at any time upon
written notice to the Corporation (an "Optional Class B Conversion Event”). Before any
holder of Class B Common Stock shall be entitled to convert any shares of Class B
Common Stock into shares of Class A Common Stock. such holder shall surrender the
certificate or certificates therefor (if any), duly endorsed. at the principal corporate office
of the Corporation or of any transfer agent for the Class B Common Stock. and shall
provide written notice to the Corporation at its principal corporate office, of such
conversion election and shall state therein the name or names (i} in which the certificate
or certificates representing the shares of Class A Common Stock into which the shares
of Class B Common Stock are so converted are to be issued (if such shares of Class A
Common Stock are certificated) or (ii) in which such shares of Class A Common Stock
are to be registered in bock entry (if such shares of Class A Common Stock are
uncertificated). If the shares of Class A Common Stock into which the shares of Class B
Common Stock are to be converted are to be issued in a name or names cother than the
name of the holder of the shares of Class B Common Stock being converted. such
notice shall be accompanied by a written instrument or instruments of transfer. in form
satisfactory to the Corporation, duly executed by the holder. The Corporation shall, as
soon as practicable thereafter, issue and deliver at such office to such holder, or to the
nominee or nominees of such holder. a certificate or certificates representing the
number of shares of Class A Common Stock to which such holder shall be entitled upon
such conversion (if such shares of Class A Common Stock are certificated) or shall
register such shares of Class A Common Stock in book-entry form (if such shares of
Class A Common Stock are uncertificated). Such conversion shall be deemed to be



effective immediately prior to the close of business on the date of such surrender of the
shares of Class B Common Stock to be converted following or contemporaneously with
the provision of written notice of such conversion election as required by this Subsection
7(a). the shares of Class A Common Stock issuable upon such conversion shall be
deemed to be outstanding as of such time, and the person or persons entitled to receive
the shares of Class A Common Stock issuable upon such conversion shall be deemed
to be the record holder or holders of such shares of Class A Common Stock as of such
time.

(b) Automatic Conversion of Class B Common Stock. Class B
Common Stock shall automatically convert into Class A Common Stock upon the
occurrence of an event described below (each, a "Mandatory Class B Conversion
Event’):

(i) Transfers. Each share of Class B Common Stock shall
automatically, without further action by the Corporation or the holder thereof, convert
into one (1) fully paid and nonassessable share of Class A Common Stock upon the
occurrence of a Transfer (as defined in Section 10), other than a Permitted Transfer (as
defined in Section 10). of such share of Class B Common Stock.

(i) Death or Disability of Holder. In addition to the automatic
conversion provisions contained in Subsection 7(b)}(i). each share of Class B Common
Stock held of record by a holder of Class B Common Stock who is a natural person, or
held of record by Permitted Transferees (as defined in Section 10) of such holder of
Class B Common Stock, shall automatically, without any further action by the
Corporation or the holder thereof, convert into one (1) fully paid and nonassessable
share of Class A Common Stock upon the death or Disability (as defined in Section 10)
of such holder of Class B Common Stock; provided. however, that following the death or
Disability of a Founder (as defined in Section 10), each share of Class B Common
Stock held of record by such Founder. or heid of record by Permitted Transferees of
such Founder, shall automatically, without any further action by the Corporation or the
holder thereof, convert into one (1) fully paid and nonassessable share of Class A
Common Stock upon that date which is the earlier of (i) nine (9) months after the date of
death or Disabiity of such Founder, and (ii} the date upon which such Founder's
Permitted Transferees cease to hoid such shares of Class B Common Stock or to
exercise Voting Control (as defined in Section 10) over such shares of Class B
Common Stock. as applicable.

(i) Death or Disability of Terrance Ward. In addition to the
automatic conversion provisions contained in Subsection 7(b)(ii), each outstanding
share of Class B Common Stock shall automatically, without any further action by the
Corporation or the holder thereof, convert into one (1) fully paid and nonassessable
share of Class A Common Stock upon the date which is nine (8) months after the date
of death or Disability of Terrance Ward.
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(iv} Reduction in Voting Power. Each outstanding share of
Class B Common Stock shall automatically, without further action by the Corporation or
the holder thereof, convert into one (1) fully paid and nonassessable share of Class A
Common Stock upon the first date on which the voting power of all then-outstanding
shares of Class B Common Stock represent less than five percent (5%) of the combined
voting power of all then-outstanding shares of Class A Common Stock and Class B
Common Stock.

(c) Automatic Conversion of Class C Capital Stock. Upon the
conversion or other exchange of ail outstanding shares of Class B Common Stock into
or for shares of Class A Common Stock, each outstanding share of Class C Capital
Stock shall automatically, without further action by the Corporation or the holders
thereof, convert into one (1) fully paid and nonassessable share of Class A Common
Stock on the date fixed therefor by the Board of Directors that is no less than thirty-one
(31) days and no more than ninety (90) days following such conversion or other
exchange of Class B Common Stock (the "Class C Conversion Event”).

(d} Certificates. Each outstanding stock certificate (if shares are in
certificated form) that. immediately prior to the occurrence of an Optional Class B
Conversion Event, a Mandatory Class B Conversion Event or the Class C Conversion
Event (any of the foregoing, a "Conversion Event’), represented one or more shares of
Class B Common Stock or Class C Capital Stock subject to such Conversion Event
shall, upon such Conversion Event. be deemed to represent an equal number of shares
of Class A Common Stock, without the need for surrender or exchange thereof. The
Corporation shall, upon the request of any holder whose shares of Class B Common
Stock or Class C Capital Stock have been converted into shares of Class A Common
Stock as a result of a Conversion Event and upon surrender by such holder to the
Corporation of the outstanding certificate(s) formerty representing such holder’s shares
of Class B Common Stock or Class C Capital Stock (if any). issue and deliver to such
holder certificate(s) representing the shares of Class A Common Stock into which such
holder's shares of Class B Common Stock or Class C Capital Stock were converted as
a result of such Conversion Event (if such shares are certificated) or, if such shares are
uncertificated. register such shares in book-entry form. Each share of Class B Common
Stock or Class C Capital Stock that is converted pursuant to Subsection 7(a), 7(b) or
7(c) shall thereupon automatically be retired and shall not be available for reissuance.

(e) Policies and Procedures. The Corporation may, from time to
time, establish such policies and procedures, not in violation of applicable law or the
other provisions of the Articles of incorporation or By-laws of the Corporation, relating to
the conversion of the Class B Common Stock or Class C Capital Stock, as applicable,
into Class A Common Stock, as it may deem necessary or advisable in connection
therewith. If the Corporation has reason to believe that a Transfer or other Conversion
Event giving rise to a conversion of shares of Class B Common Stock into Class A
Common Stock has occurred but has not theretofore been reflected on the books of the
Corporation (or in book entry as maintained by the transfer agent of the Corporation).
the Corporation may request that the holder of such shares furnish affidavits or other
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evidence to the Corporation as the Corporation deems necessary to determine whether
.a conversion of shares of Class B Common Stock to Class A Common Stock has
occurred, and if such holder does not within ten (10) days after the date of such request
furnish sufficient evidence to the Corporation (in the manner provided in the request) to
enable the Corporation to determine that no such conversion has occurred, any such
shares of Class B Common Stock. to the extent not previously converted. shail be
automatically converted into shares of Class A Common Stock and the same shall
thereupon be registered on the books and records of the Corporation (or in book entry
as maintained by the transfer agent of the Corporation}. In connection with any action of
stockholders taken at a meeting, the stock ledger of the Corporation (or in book entry as
maintained by the transfer agent of the Corporation) shall be presumptive evidence as
to who are the stockholders entitled to vote in person or by proxy at any meeting of
stockholders and the class or classes or series of shares held by each such stockholder
and the number of shares of each class or classes or series held by such stockholder.

(8) Reservation of Stock. The Corporation shall at all times reserve and
keep available out of its authorized but unissued shares of Class A Common Stock,
solely for the purpose of effecting the conversion of the shares of Class B Common
Stock and Class C Capital Stock. such number of shares of Class A Common Stock as
shall from time to time be sufficient to effect the conversion of all outstanding shares of
Class B Common Stock and Class C Capital Stock into shares of Class A Common
Stock.

(9) Protective Provision. The Corporation shall not, whether by merger,
consolidation or otherwise, amend. alter, repeal or waive any provision of Part A of this
Article V (or adopt any provision inconsistent therewith), without first obtaining the
affirmative vote of the holders of a majority of the then outstanding shares of Class A
Common Stock and Class B Common Stock, each voting as a separate class, in
addition to any other vote required by applicable law, the Articles of Incorporation or By-
laws of the Corporation.

(10) Definitions. For purposes of this Article V:

"Affiliate” means, with respect to any person. any other person or entity
that directly or indirectly, controls, is controlied by. or is under common control with such
person, including, without limitation, any trustee, partner, officer. director or member of
such person and any venture capital or other investment fund now or hereafter existing
which is controlled by or under common control with one or more general partners or
shares the same management company with such person.

"Delayed Conversion Period” means the period of time following the
death or Disability of a Founder until all shares of Class B Common Stock held of record
by such Founder, or such Founder's Permitted Transferees, upon his death or Disability
are converted into shares of Class A Common Stock in accordance with Subsection
7(b} above.



"Disability” means permanent and total disability such that the natural
person holder of Class B Common Stock is unable to engage in any substantial gainful
activity by reason of any medically determinable mental impairment which can be
expected to result in death or which has lasted or can be expected to last for a
continuous period of not less than twelve (12) months as determined by a licensed
medical practitioner. In the event of a dispute whether the natural person holder of
Class B Common Stock has suffered a Disability, no Disability of the natural person
holder of Class B Common Stock shall be deemed to have occurred unless and until an
affirmative ruling regarding such Disability has been made by a court of competent
jurisdiction. and such ruling has become final and nonappealable.

"Family Member® means with respect to any natural person who is a
Qualified Stockholder (a) the spouse of such Qualified Stockholder, (b) the parents,
grandparents, lineal descendants, siblings or lineal descendants of siblings of such
Qualified Stockholder or (c) the parents, grandparents, lineal descendants, siblings or
lineal descendants of siblings of the spouse of such Qualified Stockholder. Lineal
descendants shall include adopted persons. but only so long as they are adopted during
minority.

“Fiduciary” means a natural person who (a) is an executor. personal
representative, administrator, trustee, manager, managing member, general partner,
director. officer or any other agent of a person and (b) manages, controls or otherwise
has decision-making authority with respect to such person.

"Founder” means Terrance Ward.

“Founder Qualified Stockhoclder’ means a Qualified Stockholder who is
also a Founder.

“Founder Trustee” means any natural person designated or approved by
a Founder and approved by resolution of not less than sixty-six and two-thirds percent
(66-2/3%) of the directors then constituting the entire Board of Directors. in each case
acting in his or her capacity as voting trustee pursuant to a written voting trust
agreement entered into by such Founder prior to his death or Disability; provided,
however, that approval of the Board of Directors shall not be required for any such
natural person designated or approved by such Founder pursuant to a written voting
trust agreement entered into by such Founder prior to the Reclassification Date (as
defined below) and serving as voting trustee at the Reclassification Date.

“Parent” of an entity means any entity that directly or indirectly owns or
controls a majority of the voting power of the voting securities of such entity.

"Permitted Entity” means with respect to a Qualified Stockholder:



(a) a Permitted Trust solely for the benefit of (i) such Qualified
Stockholder, (ii) one or more Family Members of such Qualified Stockhotder and/or (iii)
any other Permitted Entity of such Qualified Stockholder;

(b) any general partnership, limited partnership, limited liability company,
corporation, public benefit corporation or other entity exclusively owned by (i) such
Qualified Stockholder, (i) one or more Family Members of such Qualified Stockholder
and/or (iii} any other Permitted Entity of such Qualified Stockholder:

(c) the executor or personal representative of the estate of a Qualified
Stockholder upon the death of such Qualified Stockholder solely to the extent the
executor or personal representative is acting in the capacity of executor or personal
representative of such estate;

{d) a revocable living trust. which revocable living trust is itself both a
Permitted Trust and a Qualified Stockholder, during the lifetime of the natural person
grantor of such trust; or

{e) a revocable living trust (including any irrevocable administrative trust
resuiting from the death of the natural person grantor of such trust) which trust is itself
both a Permitted Trust and a Qualified Stockholder, following the death of the natural
person grantor of such trust, solely to the extent that such shares are held in such trust
pending distribution to the beneficiaries designated in such trust.

Except as explicitly provided for herein, a Permitted Entity of a Qualified
Stockholder shall not cease to be a Permitted Entity of that Qualified Stockholder solely
by reason of the death of that Qualified Stockholder.

‘Permitted Transfer” means, and is restricted to. any Transfer of a share
of Class B Common Stock:

(a) by a Qualified Stockholder (or, in the case of a deceased Founder
Qualified Stockholder, the executor or personal representative of the estate of such
deceased Founder Qualified Stockholder during the Delayed Conversion Period) to (i)
one or more Family Members of such Quailified Stockholder so long as such Qualified
Stockholder (or, in the case of a deceased Founder Qualified Stockholder, the executor
or personal representative of the estate of such deceased Founder Qualified
Stockholder during the Delayed Conversion Period) continues to exercise Voting
Control over such shares. (ii) any Permitted Entity of such Qualified Stockholder so long
as (A) such Qualified Stockholder {or, in the case of a deceased Founder Qualified
Stockholder, the executor or persona!l representative of the estate of such deceased
Founder Qualified Stockholder during the Delayed Conversion Period) continues to
exercise Voting Control over such shares, or {(B) a Fiduciary of such Permitted Entity
who is selected by such Qualified Stockholder. and whom such Qualified Stockholder
has the power to remove and replace with another Fiduciary selected by such Qualified
Stockholder, exercises Voting Control over such shares, {iii) any foundation or similar
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entity or any Qualified Charity so long as (A) such Qualified Stockholder (or, in the case
of a deceased Founder Qualified Stockholder, the executor or personal representative
of the estate of such deceased Founder Qualified Stockholder during the Delayed
Conversion Period) continues to exercise Voting Control over such shares, or (B) a
Fiduciary of such foundation, similar entity or Qualified Charity who is selected by such
Qualified Stockholder, and whom such Qualified Stockholder has the power to remove
and replace with another Fiduciary selected by such Qualified Stockholder, exercises
Voting Control over such shares, (iv) any Permitted Entity of a Family Member of such
Qualified Stockholder so long as such Qualified Stockholder (or, in the case of a
deceased Founder Qualified Stockholder, the executor or personal representative of the
estate of such deceased Founder Qualified Stockholder during the Delayed Conversion
Period) continues to exercise Voting Control over such shares. or (v) such Qualified
Stockholder’s revocable living trust which revocable iiving trust is itself both a Permitted
Trust and a Qualified Stockholder:

(b) by a Permitted Entity of a Qualified Stockholder (or, in the case of a
deceased Founder Qualified Stockholder, the executor or personal representative of the
estate of such deceased Founder Qualified Stockholder during the Delayed Conversion
Period) to (i) such Qualified Stockholder {or, in the case of a deceased Founder
Qualified Stockholder, the executor or personal representative of the estate of such
deceased Founder Qualified Stockholder during the Delayed Conversion Period) or one
or more Family Members of such Qualified Stockholder. (ii} any other Permitted Entity of
such Qualified Stockholder (or, in the case of a deceased Founder Qualified
Stockholder, the executor or personal representative of the estate of such deceased
Founder Qualified Stockholder during the Delayed Conversion Period) or (iii) any
Permitted Entity of a Family Member of such Qualified Stockholder: or

(c) by a Qualified Stockholder that is an entity to an Affiliate (provided, that
for purposes of a Permitted Transfer, an Affiliate shall not include, in any case, limited
partners, stockholders or members of such Qualified Stockholder).

"Permitted Transferee’ means a transferee of shares of Class B
Common Stock received in a Transfer that constitutes a Permitted Transfer.

“Permitted Trust” means a bona fide trust where each trustee is (a) a
Qualified Stockholder; (b) a Family Member of a Qualified Stockholder: (¢) a
professional in the business of providing trustee services, including private professional
fiduciaries, trust companies, accounting, legal or financial advisor., or bank trust
departments; (d) an employee of the Corporation or a member of the Board of Directors;
or (e) solely in the case of any such trust established by a natural person grantor, any
other bona fide trustee; provided, however, that solely with respect to a trust (whether
existing at the Reclassification Date or established thereafter) receiving or holding
shares of a Founder. which trust is contingent and effective upon the death or Disability
of such Founder. each trustee of such trust shall be a Founder Trustee in order for such
trust to constitute a Permitted Trust.



"Qualified Charity” means a domestic U.S. charitable organization,
contributions to which are deductible for federal income. estate, gift and generation
skipping transfer tax purposes.

“Qualified Stockholder” means:

(a) the registered holder of a share of Class B Commaon Stock as of the
Reclassification Date;

(b) the initial registered holder of a share of Class B Common Stock that
was issued upon conversion of the Corporation's Series A Preferred Stock. Series B
Preferred Stock, Series C Preferred Stock or Series D Preferred Stock upon the
completion of the Corporation’s initial public offering of Class A Common Stock:

(c) the initial registered holder of any shares of Class B Common Stock
that are originally issued by the Corporation after the Reclassification Date pursuant to
the exercise or conversion of options or warrants or settlement of restricted stock units
("RSUs") that, in each case, are outstanding as of the Reclassification Date:

(d) the initial record holder of any shares of Class B Common Stock that
are originally issued by the Corporation after the Effective Time upon the approval of the
Board of Directors;

(e} the initial record holder of any shares of Class B Common Stock that
are originally issued by the Corporation after the Effective Time pursuant to the
conversion, exchange or exercise of securities issued pursuant to the preceding
subclause (d);

(f} each natural person who Transferred shares of or equity awards for
Class B Common Stock (including any option or warrant exercisable or convertible into,
or any RSU that can be settled in shares of, Class B Common Stock) to a Permitted
Entity that is or becomes a Qualified Stockholder pursuant to the foregoing subclauses
(a). (b) or (¢}, and

(g) a Permitted Transferee.
“‘Reclassification Date” means June 18. 2018.

“Transfer’ of a share of Class B Common Stock means. directly or
indirectly, any sale. assignment. transfer, conveyance, hypothecation or other transfer
or disposition of such share or any legal or beneficial interest in such share. whether or
not for value and whether voluntary or involuntary or by operation of law (including by
merger, consolidation or otherwise), including. without limitation, the transfer of a share
of Class B Common Stock to a broker or other nominee or the transfer of. or entering
into a binding agreement with respect to, Voting Control over such share by proxy or
otherwise, A Transfer shall also be deemed to have accurred with respect to a share of



Class B Common Stock beneficially held by (x) an entity that is a Permitted Entity if
there occurs any act or circumstance that causes such entity to no longer he a
Permitted Entity or {y} an entity that is a Qualified Stockholder if there occurs a Transfer
on a cumulative basis, from and after the Reclassification Date. of a majority of the
voting power of the voting securities of such entity or any direct or indirect Parent of
such entity. other than a Transfer to parties that are. as of the Reclassification Date.
holders of voting securities of any such entity or Parent of such entity. In addition, for
the avoidance of doubt, a Transfer shall be deemed to have occurred if a holder that is
a partnership, limited partnership. limited liability company or corporation distributes or
otherwise transfers its shares of Class B Common Stock to its partners. stockholders,
members or other equity owners. Notwithstanding the foregoing. the following shall not
be considered a Transfer:

(a) the granting of a revocable proxy to officers or directors of the
Corporaticn at the request of the Board of Directors in connection with actions to be
taken at an annual or special meeting of stockholders:

(b) entering into a voting trust, agreement or arrangement (with or without
granting a proxy) solely with stockholders who are holders of Class B Common Stock,
which voting trust, agreement or arrangement (i) is disclosed either in a Schedule 13D
filed with the Securities and Exchange Commission or in writing to the Secretary of the
Corporation. (i) either has a term not exceeding one (1) year or is terminable by the
holder of the shares subject thereto at any time and (iii) does not involve any payment
of cash, securities or other property to the holder of the shares subject thereto other
than the mutual promise to vote shares in a designated manner;

(c) the pledge of shares of Class B Common Stock by a stockholder that
creates a mere security interest in such shares pursuant to a bona fide locan or
indebtedness transaction for so long as such stockholder continues to exercise Voting
Control over such pledged shares: provided. however, that a foreclosure on such
shares or other similar action by the pledgee shall constitute a Transfer unless such
foreclosure or similar action qualifies as a Permitted Transfer at such time:

(d) any change in the trustee(s) or the person(s) and/or entity(ies) having
or exercising Voting Control over shares of Class B Common Stock of a Permitted
Entity, provided that following such change such Permitted Entity continues to be a
Permitted Entity. or

(e} (1) the assignment. transfer. conveyance, hypcthecation or other
transfer or disposition of shares of Class B Common Stock by a Qualified Stockholder to
a grantor retained annuity trust (a "GRAT") for which the trustee is (A) such Qualified
Stockholder, (B) a Family Member of such Qualified Stockhclder, (C} a professional in
the business of providing trustee services. including private professional fiduciaries,
trust companies. accounting, legal or financial advisors, or bank trust departments. (D)
an employee of the Corporation or a member of the Board of Directors or (E) solely in
the case of any such trust established by a natural person grantor, any other bona fide



trustee; (2) the change in trustee for such a GRAT from one of the persons identified in
the foregoing subclauses (A) through (E) to another person identified in the foregoing
subclauses (A) through (E): and (3) the distribution of such shares of Class B Common
Stock from such GRAT to such Qualified Stockholder (provided, however. that the
distributton of shares of Class B Common Stock to any beneficiary of such GRAT
except such Qualified Stockholder shall constitute a Transfer uniess such distribution
qualifies as a Permitted Transfer at such time),

"Voting Control” means, with respect to a share of Class B Common
Stock, the power (whether exclusive or shared) to vote or direct the voting of such share
by proxy, voting agreement or otherwise.

B. Preferred Stock

The Board of Directors shall. by resolution. fix the powers, designations.
preferences, rights and qualifications. limitations and restrictions of any class or series
of the Preferred Stock, which shall not have been fixed by the Articles of Incorporation.,

ARTICLE VI
REGISTERED OFFICE AND AGENT

The street address of the Corporation's registered office is: 17888 67™ Court N,
Loxahatchee, Flonda 33470. The name of the Corporation’s registered agent at that
office is: InCorp Services, Inc.

ARTICLE VII
INITIAL DIRECTORS

The initial director(s) of the Corporation shall be Terrance Ward.

ARTICLE VIl
AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Section 607.0901 of the
Florida Business Corporation Act, as amended from time to time. relating to affiliated
transactions.

ARTICLE IX
CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not to be governed by Section 607.0902 of the
Florida Business Corporation Act. as amended from time to time, relating to control
share acquisitions.

ARTICLE X
INDEMNIFICATION



The Corporation shall indemnify any present or former officer or director. or
person exercising powers and duties of an officer or a director, to the full extent now or
hereafter permitted by law.

ARTICLE XI
AMENDMENT

The Corporation reserves the right to amend, alter. change or repeal any
provision contained in this Articles of Incorporation. in the manner now or hereafter
prescribed by the Business Corporation Act of the State of Florida, and ali rights
conferred upon stockholders herein are granted subject to this reservation except that
under no circumstances may such amendment be adopted except as prescribed by
Article V. above, and provided further that the rights of the Class B Common Stock may
not be amended, altered, changed or repealed without the approval of the holders of the
requisite number of said shares of Class B Common Stock.

THIRD: All of the Directors and the majority holders of the Common stock of the
Corporation pursuant to sections 607.0821 and 607.0704 of the Florida Business
Corporation Act on June 15, 2018 adopted the foregoing amendments. Therefore, the
number of votes cast for the amendment to the Corporation's Articles of Incorporation
was sufficient for approval.

IN WITNESS WHEREOF, the undersignea has executed these Amended and
Restated Articles of Incorporation this 15th day of June 2018.

Alignme. Inc.
/s/ Terrance Ward

By: Terrance Ward
Its: President




