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VAGABOND COFFEE COMPANY, INC. r it . D

AMENDED AND RESTATED ARTICLES OF INCORPORIUFIN D py 5. 1.9

Pursuant 1o the provisions of Seetions 607.1007 of the Florida Businéss Corparation, "}ﬁ‘E
{the ~Aer). Vagabond Cottee Company. Ine. (the “Corporation”) :uh1])155llh!u.tc-"'-.*\lilﬁlid_ﬁ_d_ mad
Restated Articles of Tncorporation (the “Restated Articles™) set forth below:

1. The Corporation was originally formed as a limited Tiabihty company with the
Department of State ol the State of Florida on April 302084, Upon the filing ol a Certificate of
Conversion. the Corporation converted trom @ limited Tiability company 1o @ corposation on
September 14, 2018 at which time 1t also tiled its originad Articles of Incorporation. The
Corporation merged with Vagabond Coftve Ruoasters. LEC on August 22, 2018, loHowiny the
liling of Articles of Merger, with the Corporation being the surviving entity.

2, These Restated Articles restate and supersede in their entirety the provisions off
the Corporation’s original Articles o Incorporation,

A The amendnienis enacted by these Restated Articles have been duly adopted by
the Board of Directors of the Corporation on the 18 of September 2018, and by @ majority of the
eutstanding shares of each class of capital stock of the Corporation entitled to vote on the I8 of
September 2018 in accordunee with and in the manner preseribed by the provisions of Sceiions
6GOT7.1003 and 6071007 of the Act.

4. The text of the Rested Articles s hereby amended and restated to read i tts

entirety as follows:

ARTICLLE, ]

The naune of the Corporztion is VAGABOND COFFEL COMPANY . INC.

ARTICT L
REGISTERED OFFICE: PRINCIPAL OFFICE

The address of the regisiered office of the Corporation in the State of Florida s One
Independent Drive, Suite 1400, Jacksonville, FL Fhe wame of s registered agent at such
address is Adam FEdgecombe, The address ol the principal oltice of the Corparation is V54
Edgewond Avenue South. Jacksonville, Florda 32205,

ARTICLE 111
DEVINITIONS

As used in these Restated Articles. ihe tollowing terms have the meanings set forth

below:

“RBoard means the Board of Directors ot the Corporation.



“Board Composition” means that or so long as at least 23% pereent of the mitially
tssued shares of Preferred Stock remain outstanding. the holders of record of the shares of Series
Seed Preferred Stock. exclusively and as a separate class. are entitled to elect one dircctor of the
Corporation (the “Series Seed Director™). the holders of recard of the shares of Common Stock,
exclusively and as a separate class will be entitled to cleet two directors of the Corporation. For
administrative convenienee. the inttial Series Seed Nirector may also be appointed by the Board
in connection with the approval of the initial issvance of Series Seed Preferred Stock without u
sepurate action by the holders of a majoritye of Series Seed Preferred Stock.

“Capitalization  Change”™ means any stock splits. stock dividends, combinations.
recapitalizations or the Ttke with respeet o capital stock.

“Original Issue Price” meuans $0.30 per share for Series Sced Preterred Stoek,

“Requisite Holders™ means the holders of o majority of” the vutstanding shares: of
Preterred Stock (voting s a single class o an as-converted biisis).

Anv references in these Restated Artieles o any number will be deemed 1o be
appropriately adjusted for any Capitalizaiion Changes.

ARTICLE 1V
PURPOSE

The nature of the business or purposes to he conducted oy promoted is o engage inany
lawful act or activity for which corporations may be orgamzed under the Act.

AUTHORYZED SHARES

The total number of shares of all classes of stock that the Corporation has authority o
issuc is 2.230.000. consisting ol () 1.800.000 shures of Common Stock of the Corporation,
SO.0001 per share ("Common Stock”™). and (b} 430,000 shares o Preferred Stock ot the
Caorporation. $0.0001 per share (“Preferred Stock™ ). Preferred Stock may be issued from LNC i
time in one or mare series. cach of such series to consist of such nunther ot shares and to have
such terms. rights. powers and preferences. and the quadilications and limitatdons with respect
thereto, as staied or expressed herein, As of the effective date of these Restated Artictes. all
shares of Preterred Stock are hereby designated ~Series Seed Preferred Stock™.

AL COMMON STOCK

The tollowing rights. powers privileges, restrictions. gqualifications. and limitations apply 1o
Common Siock.

1. General. The voting, dividend and liquidation rights of the holders of Conmmuon
Stock are subjeet to and qualilied by the righis. powers and privileges ol the holders of Preterred
Stock set forth in these Restated Artieles,



1. Vuting. The holders of Common Stoek are entitled o one vote tor cach share of
Common Siock held at all meetings ol stockholders {and writtien consents in licu of mectings).
Unless required by law, there s no cumualative voting. The number of authorized shares of
Commuon Stock mav be increased or deereased (but not below the number of shares thereot then
outstanding) by (in addition o any vote of the holders of one or more series ol Preterred Stock
that vy be required by the terms of these Restated Articles) the alfirmative vote ol the holders
of sharex of capital stock of the Corporation representing a majority of the vores represented by
all outstanding shares of capital stock ot the Corporation entitled 1o vote,

. PREFERRED STOCK
The following rights. powers. privileges, restrictions, qualilications and limiatons apply
1o Preferred Stock. Unless otherwise indicated. reterences 1o “Seetions™ i this Part B ol this

Aricle Voreler o sections of this Part B,

1. Liquidation, Dissolution or Winding Up: Certain Merpers, Consolidations
and Asset Sales,

[.1 Paviments o Holders ot Prelerred Stock. {n the event of any voluntary or
inveluntary liguidation. dissotution or winding up ot the Corporation vr Deemed Ligquidation
Event (as defined below). before any pavment is made to the holders off Common Stock by
reason ol their ownership thereol. the holders of shares of Preferred Stock then outstanding must
be paid out of the funds and assets available for distribution to s stockholders, an amount per
share equal to the greater of (a) the Original Issue Price for such share of Preferred Stock. plus
any dividends declared but unpaid thereon. or (b) such amount per share as would have been

pavable had all shares of Preferred Stock heen converted into Common Stoek pursuant o Section
3 tmmediately betore such liquidation, dissolution or winding up or Deemed Liguidation Event.
I upon anv such liguidation. dissotution or winding up or Deemed Liguidation Evenis the funds
and assets available for distribution o the stockholders ol the Corporation are insufficient 1o pay
the holders of shares of Preferred Stock. the ful amount o which they are entitled under his
Section 1.1, the holders of shares of Preferred Stock will share ratably in any distribution of the
funds and assets available for distribution in proportion o the respective amounts that would
otherwise be pavable in respect of the shares of Preferred Stock held by them upon: such
distribution it al} amounts pavable on or with respeet o such shares were paid inull,

t.2 Pavoieils o Holders of Commen Stock. In the event of any voluntaey or
involuntary liquidation. dissolution or winding up of the Corporation or Deemed Liguidation
Event. after the pavment ot all preterential amounts required o be paid 1o the olders ol shares
of Preferred Stock as provided in Section 1.1 the remaining funds and ussets available Tor
distribution to the stockbolders will he distributed among the holders ot shares off Common
Stock. pro rata bused on the number of shares of Common Stoek held by cach such holder.

.3 Decemed Liquidation Events,

13,1 Delinidon. Fach of the tollowing evems s a “Decmed
Liguidation Evenr” unless the Requisite Holders elect atherwise by written notice reeeved by
the Corporation not less than five davs betore the eftective date ol any such event:



{:1) 4 merger or consolidation in which (1) the Corporation 15 4
constituent party or ¢ii) a sebsidiary of the Corporation is a constituent party and the Curporation
isstes shares of its capital stock purstani o such merger or consolidation. exeept any such
merger or consolidation involving the Corporation ur a subsidiary i which the shares of capital
stock of the Corporation owistanding immediately before such merger or consolidation continue
1o represent, orare converted fnto or exchanged tor equity seeurities that represent. immediately
following such merger or consolidation, at least a majority. by voting power. o the equity
securities of (1) the surviving or resulting party or (2) il the surviving or resulting party is a
wholly owned subsidiary o another party immediately tollowing such merger or consolidation.
the parent oi such surviving or resulting party: provided thate for the purpose of thts Sccuon
1,31 alt shares of Common Stock issuable upon exercise of options outstanding immediately
before such merger or consolidation or upon conversion of Convertible Sceurities (as delined
below) outstanding  immediately belore such merger ar consolidution are deemed o be
outstanding inunediately before such merger or consolidation and. it applicable. deemed to be
converted or exchanged in such merger or consolidation an the same terms s the actual
outstanding shares of Common Stock are converted or exchanged: or

M the sale. tease, transter. exclusive license or other disposition. 1o a
single transaction or series of refated transactions. by the Corporation or any subsidiary of the
Corporation of all ur substantially all of the assets o intellectual property of the Corporation and
its subsidiaries taken as o whole. or. i substantialiv all of the assets or intellectual property ol the
Corporation and its subsidiaries taken as a whole are held by such subsidiary o subsidiaries. the
sale or disposition (whether by merger or otherwise) off one or more subsidiaries ol the
Corporation, except where such sale. lease. tanster. exclusive license or other disposition is
the Corpuration or one or more whollv owned subsidiaries ol the Corporaiion.

1.3.2 Amouni Deemed Paid or Distibuted,  The tunds and assets
deemed paid or distributed to the holders ot capital stock ol the Corporation upon any such
merger. consolidation. sale. transfer or other disposition deseribed in thiz Section 1.3 will be the

cash or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person. 1 or other entity. The value of such property. rights or
securities with be determined in good faith by the Board.
2. Voting.

2.1 General. On anyv maiter presented o the stoekholders for their action or
consideration at any meeting of stockholders (or by written consent of stockholders in fien of o
meetingd. cach holder of vustanding shares of Preterred Stock may cast the number ol voies
cqual 1o the number of whole shures of Commeon Stock into which the shares of Preferred Stock
held by such holder are convertible as of the record date for determining stockhbolders entitled to
vole on such matter.  Fractional votes will not be permitted and any itactional voting rights
available on an as-converted basis (atier nggregating all shares into which shares of Preferred
Stock held by cach holder could be converted) will he rounded o the nearest whole nunmber
(with onc-half being rounded upward), Except as provided by law or by the other provisions of
these Restated Articles. holders ol Preferred Stock will vote together with the holders ot
Common Stock as a single ¢lass on an as-converted basis. will have Tull voting rights and powers
cqual o the vating rights and powers of the holders of Common Stock. and will be entitled.



notwithstanding anv provision of these Restated Articles. w notice of any stockholder meeting
accordance with the bvlaws of the Corporation (the “Byfaws™.

22 Flection of Dircctors. The holders of record of the Corporation’s capital
stock are entitied to elect direciors as deseribed inthe Board Composition. Any director elected
as provided in the preceding sentence may be removed with or without cause by the affirmative

vote ol the holders of the shares of the class, clusses. or series of capital stock entitled o eleet the
director or directors. given either at a special meeting of the stockholders dudy called for that
PUIPOSE OF PUrsuant o o written consent ol stockholders. Avany mecting held for the purpose off
clecting o director. the presence inperson or by proxy of the holders of o mujority ol the
outstanding shares ol the class. classes. or series entitled 10 cleet the director consities a
quorum for the purpose ot electing the director.

2.3 Preforred Stock Protective Provisions. At uny tinke when at least 25% off
the initially issued shares of Preferred Stock remain outstanding. the Corporation will not. either

directly or indirectly by amendment. merger. consolidation or otherwise. do any of the following
without (in addition to anyv ather vote reguired by law or these Restated Ariicles) the WrIlieil
consent or atfirmative vote of the Requisite Holders, given in writing or by vote at o mecting.
consenting. or vating (as the case may be) separately as a single class:

() alter the rights. powers or privileges of the Preferred Stock set
forth in these Restated Articles or Bylaws, as then in effect. in o way that adversely aflects the
Preferred stock:

(b} increase or deerease the awthorized number of shares of any class
or series of capital stock:

(C) authorize or create (hy reclassitication or otherwise) any new cluss
or series of capital stock having righis. powers, or privileges set forth i the certificate of
incorporation of the Corporation. as then in eflect. that are senior o or on a parity with any series
of Preferred Stock:

() redeem or repurchase any shares of Common Stock or Preferred
Stock (other than pursuant o employvee or consultant agreements giving the Corporation the right
1o repurchase shares upon the termination of services pursuant o the werms ot the applicable
agreement at no greater than original cost):

() dectare or pay any dividend or otherwise make a distribution 1o
holders of Preferred Stock or Commuon Stock:

{1 inerease or decrease the number ot direciors ol the Corporaiion:

(2) incur. create or authorize the creation ol any debit that exceeds
ST00.000 1 the agaregate;

(hy make anv loan or advances o any persoi including any employee.
except expenditures in the ordinary course of business:



(i} guarantee any indebledness. exeept for (i) trade aceounts uf the
Company or any subsidiary arising in ithe ordinary course of business. or (i) guaranices of leases
of the Company or any subsidiary:

() sell. assign.  exclusively  license. pledge or - encumber ithe
Company’s brands or other intellectual property:

(k) enter into any emplovment agreement in which the compensation
pavable to the emplovee exceeds $30.000 annuallv. with the exception of William I Morgan and
Joshua . Frankhine

(1 make any voluntary petition lor bankruptey or assignment for the
beneiit of o creditor: or

(1) otherwise liquidate. dissolve. or wind-up the business and afluirs
of tle Corporation. effect ay merger or consolidation or any other Deemed Liquidation Event.
or consent. agree or commit o do any ol ihe foregomyg without conditioning such consent.
agreement or commiiment upon obtaining the approval required by this Section 2.3,

Anv action of the Corporation or af any other party in violation of the consent rights ot the
hobders of Prelerred Stock as set forth in this Section 2.3 shall be decmed oull and void ab initio.

3. Conversion.  The holders of Preferred Stock_have the following conversion

viohts (the “Conversion Rights™):

L)

B Right to Converl,

1.0 Conversion Ratio. Bach share of Preterred Stock s convertible, at

the option of the hotder thereot. atany time. ad without the payment of addittonal consideration
by the holder thereoft into such number of fully paid and nosassessable shares of Common Stock
as is determined by dividing the Original 1ssue Price for the series of Preferred Stock by the
Conversion Price of such series of Preferred Stock in citeet at the time of conversion. The
~Conversion Price” tor cach serics of Preferred Stock means the Original Issue Price for such
series of Preferred Stock. which initial Conversion Price. and the raie at which shares of
Preferred Stock may he converted into shares off Commuon Stock. is subject to adjustment s
provided in these Restated Articles.

3112 Termination of Conversion Rights. Subject to Section 3.3 in the

case o 4 Contingeney Event (as detined below). in the event of a liquidation. dissolution. or
winding up of the Corporation or a Deemed Liquidation Event. the Conversion Righis will
werminate at the close of business on the last full day preceding the date fixed for the fist
pavment of any Tunds and assets distributable on such event o the holders of Preterred Stock.

3.2 Fractional Shares. No fractionad shares of Commuoen Stock will be issued

upon conversion of Preferred Stock. In Ticu of any fpactional shares to which the holder would
otherwise be entitled. the Corporation will pay cash equal o such fraction mukttiplied by the fur
market value of a share of Common Stock as determined in good taith by the Board. Whether or
ot fractional shares would be isstable upon such conversion will be determined on the basis of
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Ure total number of shares of Preferred Stock the holder is at the time converting into Commaon
Stock and the aggregate number of shares of Common Stock issuable upon such conversion.

3.3 Mechanies of Conversion.

330 Notice of Conversion. To voluntarily convert shares ot Preferred
Srock into shares of Common Stock, o holder of Preferred Stock will surrender the certificate or
cortificates for the shares of Preferred Stock (or, i such registered holder alleges that any such
certificate has been lost. stolen or destroved. a lost certificate affidavit and agreement reasonably
acceptable o the Corporation to indenmnity the Corporation avainst any claim that may be made
aeainst the Corporation on account of the atfeged loss. thett or destruction of such certificate). a
the office of the transfer agent Tor Preferred Stock (or at the principat otfice of the Corporation 1
ihe Corporation serves as ils own transter agent). together with written notice that the holder
elects 10 convert all or any number of the shares of Preferred Stock represented by the ceriiticate
or certificates and. i applicable. any event on which the conversion s contingent (a
“Contingency Evenf”). The conversion notice must state the holder’s name or the nanwes of the
nominees in which such holder wishes the certiticate or certificates for shares of Common Stock
to he issued, 1 required by the Corporaiion. certilicates surrendered for conversion will be
endorsed or accompanied by awritlen strument or instruments of transter. in form reasonably
satistactory to the Corporation. duly executed by the registered holder or such holder’s attormey

duly authorized in writing. The close of business on the date of receipt by the transter agent {or
by the Corporation il the Corporation serves s iis own transier aeent) ol the certificates {or losi
certificate affidavit and agreement) and notice (or. i Tater. the date on which all Contingency
Fvents have oceurred) will be the time of conversion (the “Conversion Tine™). and the shares af
Common Stock issuable upon conversion of the shares represented by such certilicate will he
deemed 1o be outstanding of record as of such time. The Corporation will, as seon as praciicable
after the Conversion Time. () issue and deliver o the holder. or o the holder’s nominees, o
cortiticite or certificates tor the number of whole shares of Common Stock issuable upon the
conversion in accordance with the provisions of these Restated Articles and a certificale tor the
number (it anvy of the shares of Preferred Stock represented by the surrendered certificate that
were not converted inio Common Stock, (b) pay in cash such amount as provided in Scetton 3.2
in licw of anv fraction of & share of Common Stock otherwise issuable upon such conversion and
(¢} pav all declared but unpaid dividends on the shares of Preterred Stock converted.

3.3.2 0 Reservation ol Shares. For the purpose of effeeting the conversion
of Preferred Stock. the Corporation will, at all times while any share of Preferred Stock s
outstanding. reserve and keep available out of its authorized but unissucd capital stockthat
number of its duly authorized shares of Common Stock as may rom time to time be sutficient
elfeet the conversion of all owstanding shares of Preferred Stock: and i atany time the aumber
of auihorized but unissued shares of Comman Stock is not be sutficient to effect the conversion
of all then-vwstanding shares of Preferred Stock. the Corporation will use its best chlorts wy cause

such corparate acton to be twken as may be necessary 1o increase its authorized but unissued
shares of Common Stock o such number of shares as will he sulticient for such purposes.
including. without limitation. engaging in best efforts 1o obtain the requisiic stackholder approval
of any necessary amendment to these Restated Articles. Before faking any action ihat woukd
cause an adjustment reducing the Conversion Price of a series of Preferred Stock below the then-
par value of the shares of Common Stocek issuahle upon conversion ol such seties of Preferred



Stock. the Corporation will ke any corporate action that may he necessary so- that the
Corporation may validly and legally issue tfully paid and nonassessable shares of Common Stock
at such adjusted Conversion Price.

A

333 Effect ol Conversion. Al shares of Prelerred Stock that have been

surrendered Tor conversion as provided in these Restated Artictes will no longer be deemed to be
ouistanding and all rights with respeet 1o such shares will immediately cease and weriinate at the
Conversion Time. except only the right of the holders ol such shares 1o receive shares of
Common Stock in exchange for such shares. to recetve pavment in tiew ol any fraction ot a share
otherwise issuable upon such conversion as provided in Section 3.2, and to receive payment of
any dividends declared but wnpaid on such shares. Aoy shares of Preferred Stock so converted
will be retired and caneelled by the Corporation and may not be reissued.

334 No Further Adjusunent. Upon any conversion ol shares of Pre-
ferred Stock. no adjustment o the Conversion Price of the applicable series of Preferred Stock
will be made with respeet W the converted shares Tor any declared but unpaid dividends on such
series of Preferred Stock or on Common Stock deliverad upon conversion,

34 Adjustment tor Stoek Splits and Combinations. 117 the Corporation al any
time or from time o time after the date on which the first share of 1 series of Preferred Stock s
issued by the Corporation {such daie referred W herein as the “Original Issuce Date”™ tor such
series of Preterred Stock) effects a subdivision of the vutstanding shares of Common Stock. the
Conversion Price of cach series of Preferred Stock in efteet immediately betore such subdivision
will be proportionately decreased so that the number of shares of Common Stock issuable upon
conversion of cach share ol such series will be increased in proportion to the increase i the
aggregate number of shares of Common Stock outstading. 11 the: Corporation at any Hme oF
from time o tme atter the Original Tssue Date Tor a series ol Preferred Stock combines the
outstanding shares of Common Stock. the Conversion Price of cach series of Preferred Stock i
eftect immediately betore such combination will be proportionately increased so that the number
of shares of Comman Stock issuable upon conversion ot cach share of such series will be
deercased in propostion to the decrease in the aggregaie number of shares of Common Stock
outstanding. Any adjustment under this Section 3.4 hecomes effective at the close of business on
ihe date the subdivision or combination becomes ettective.

3.5 Adjustment tor Ceriain Dividends and Distdbutions. 1 the Corporation at
any time or from time 1o time after the Original Issue Date tor aseries of Preferred Stock makes

or issues. or fixes a record date tor the determination of” holders of Common Stock entitled 1o
receive. a dividend or ather distribution pavable on Conunon Stock in additional shares of
Common Stock. then and in each such event the Conversion Price of such series of Preferred
Stock i effect immediately before the event wili be decreased as ol the time ot such issuance or.
1 a record date has been fixed. as of the close of business on such record daie. by multiplying
such Conversion Price then in eflect by o fraction:

(1) the numerator of which is the dotal number of shares of Common
Stock issued and outstanding immediately betore the tme of the issuance or the close ol
business on the record date. and



(b} the denominator of which ix the total number of shares of Common
Stock issued and outstanding immediately betore the time o such issuance or the close of
business on the record date plus the number of shares of Common Stock issuitble
pavinent of such dividend or distnibution,

Notwithstanding the foregoing. ()il such record dute has been fixed and ihe dividend s noi tully
paid or il such distribution is not fully made on the date fixed theretor. such Conversion Price
will be recomputed accordingly as of the close of business on such record date and thereafter
such Conversion Price will be adjusted pursuant o this Section 3.5 as of the iime ol actual
paviment of such dividends or distributions: and (i) no such adjusument will be made 3t the
holders of such series of Preferred Stock simultaneously receive @ dividend or other distribution
of shares of Commaon Stock in @ number cqual o the number of shares of Common Stock: that
they would have received i all owstanding shares of such series of Preferred Stock had been
converted into Common Stack on the date of the event.

3.0 Adjustments for Other Dividends angd Distriibutions. [ the Corporation at
any time or trom time to time atter the Original Issue Date fora series of Preferred Stock makes
or issues. or fixes 2 record date for the determination of holders of Common Stock entitled to
receive, o dividend or other disiribution pavable in securities of the Corporation (other than a
distribution ol shares of Common Stack in respeet of outstanding shares of Conemon Stock).
then and in each such event the Corporation will make. simualtancously swith ihe distribution 1o
the holders of Common Stock. o dividend or other distribution o the holders of the series of

Preferred Stock in an amount equal 1o the amouni of securities as ihe holders would have
received i all oustanding shares of such series of Preferred Stock Tad been converted mio
Common Stock on the date of such event.

5.7 Adjustiment Tor Reclassitication, Pxchange and_Substitution.  1F at any
lime or from tme o tme aiter the Original Issue Date tor a series of Preterred Stock. Common
Stock issuable upon the conversion ot such series ol Preferred Stoek is changed nto the same or

a difterent number of shares of anyv class or classes of stock of the Corperation. whether by
recapitalization. reclassification, or athenwise (other than by a stock split or combination.
dividend. distribution. merger or consolidation covered by Scetions 340 5.5, 3.6 or 3.8 or by
Section 1.3 rewarding a Deemed Liguidation Fvent). then inany such event cach holder of such
series of Preterred Stock may thereaiier convert such stock into the kind and amount ol stock und
other seeurities and property receivable upon such recapitalization. reclussification or other
change by holders ol the number of shares of Commeon Stock into which such shares of Prefesred
Stock could have been converted immediately betore such recapitalization. reclassilication or

change.

3N Adjustment for Mereer or Consolidation.  Subject to the provisions of
Section 1.3, it any consolidation or merger oceurs involving the Carporation in which Comimon
Stock (but not @ series of Preferred Stack) is converted into or exchanged for seeuriiies. cash or
aiher property (other than a transaction covered by Sceetions 3.3, 3.0 or 3.7y, then, following any
such consolidation or merger, the Corporation will provide that each share off such series of
Preferred Stock will thereatior be convertible, in licu of Commun Stock mto which it was
convertible before the event. into the kind and amount of securities. cash. or other property
which o holder of the number of shares of Common Stock issuable upoi conversion of one share

9



of such serivs ol Preterred Stock innmediately betore the consolidation or merger would have
been entiticd 1o receive pursuant W the ransaction: and, i such case. the Corporation will make
appropriate adjustment (as determined in-good faith by the Board) in the application ol the
provisions in this Scetion 3 with respeet o the rights and interests thereafier ol the holders of
such series of Preterred Stock. to the end that the provisions set forth in this Section 3 (including
provisions with respeet 1o changes inand other adjustiments ot the Conversion Price ol such
serivs of Preferred Stock) will thereattor be applicable. as nearly as reasonably may be. in
relation to any securities or other property thereatter deliverable upon the conversion of such
sertes of Preferred Stock.

290 Certificaie as o Adjustments. Upon the aceurrence ot cach adjusiment or
readjustment of the Conversion Price ol i series ol Prelerred Stock pursuant 1o this Section 3. the
Corporation at its expense willo as promptly as reasonably practicable but in any event not laer
than 13 davs thereatier. compute such adjustment or readjustinent in accordance with the terms
of these Restated Articles and furnish to each holder ol such series of Preferred Stock a
certificate setting torth the adjusiment or readjustment (including the kind and amount of

seeuritivs. cash. or other property into which such series ol Preferred Stock Is convertible) und
showing in detail the facts upon which such adjusiment or readjustment is based. The
Corporation will, as promptly as reasonably practicable atter the writien request at any time of
anv holder of any series of Preterred Stock (but in any event not Jater than 10 davs thereatier).
Surnish or cause 1o be fumished o such holder a certilicate setiing forth (@) the Conversion Price
ol such series of Preferred Stock then in effect and ¢h) the number of shares of Common Stock
amd the amount. i anyv. of other securities. cashe or property which then would be received upon
the conversion ol such series of Preferred Stock.

300 Mandaory Conversion. Upon either (a) the closing of the safe ol shares of
Commuont Stoek 1o the public in a firm-commitment underwritien public olfering pursuant w an
eifective registration statement under the Securities Act ol 1933, as umended. or (by the date and
lime. or the veeurrence of an event. specified by voie or written consent of the Requisite Flolders

1 the time of such vote or consent. voting as a single class on an as-converted busis (the time of
sucl closing or the date and time specified or the time of the event specilicd in such vote or
wrilten consent. the “Mandatory Conversion Time ). (1) all outstunding shares ot Preterred
Srock will automatically convert into shares of Common Stock. at the applicable ratio desceribed
i Section 3.1.1 as the sume may be adjusted from time e time in accordance with Seetion 3 and
(i1} such shares mayv not be reissued by ihe Corporation,

101 Procedural Reguirements.  The Corporation witl notity inowriting all
holders of record of shares of Preferred Stock of the Mandatory Conversion Time and the place
desionated tor mandatory conversion of all such shares ol Preferred Stock pursuant o Seetion

300, Unless otherwise provided in these Restated Articles. the notice need not be sent n
advance of the occurrence of the Mandatory Conversion Time, Upan reeeipt of ihe notice. cach
holder of shares of Preterred Stock will surrender such holders certilicaie or certificates for all
such shares (or. i such holder alfeges that such certificate has been fost stolen or destroved.
lost certiticate alfidavit and agreement reasonably acceptable to the Corporaiion to indemnify the
Corporation against any claim that may be made against the Corporation on account ol the
alleged loss. thelt or destruction of such certificate) to the Curpuration at the place designated in
cuch netice. and will thereafier receive eertificates for the numher ol shares of Common Stock to

10



which such holder is entitled purstant o this Section 3. 1 so reguired by the Corporation. cer-
liticates surrendered Tor conversion will be endorsed or accompanied by written mstrument or
Tstruments of wanster, in form reasonahiyv satistactory 1o the Corporation. duly exceuted by the
registered holder or sueh holder’s witorney duly authorized in writing, Al rights with respect o
Preterred Stock converted pursuant to Section 3,100 including the rights, ifany. 1o receive notices
and vote other than as a hotder of Common Stoeck). will teeminate at the Mandatory Conversion
Time (notwithstanding the faiture of the halder or holders thereot 1o surrender the certificaivs at
or betore such time). except only the rights of the holders thereot. upon surrender of their
cortificate or certiticates (or lost certilicate altidavit and agreement) therefor. to receive the items
provided for in the next sentence of this Section 311 As soon as practicable atter the
Mandatory Conversion Time and the surrender of the certifieate or eertiticates (or lost certificate
alfidavit and agreement) for Preferred Stock. the Corporation will issue and deliver o such
holder. or to such holder's nominee(s). a certificate or certificates Tor the number o1 whole shares
of Common Stock issuable upon such conversion in accordance with the provisions hereol,
logether with cash as provided in Scetion 3.2 in liew o any iraction of 4 share of Common Siock
otherwise issuable upon such conversion and the pavment of any declared but unp: ad dividends
on the shares of Preferred Stock converted, Such converted shares of Preferred Stock will be
retired and cancelied and may not be reissued as shares of such series. and the Corporation may
thereatier take such appropriate action (without the need for stockholder action) as may e
necessary o reduce the authorized number of shares of Preferred Stock (and the applicable series
thereot) accordingly.

4. Dividends.,  The Corporation witl declare all dividends pro rata on Common
Stock and Preferred Stock on a pari passu basis according o the number of shares of Commuon
Stock held by such holders. For this purpose cach holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Commen Stock then ssuable upon
conversion of all shares of Preferred Stock held by such holder pursuani o Section 3,

s Redeemed or Otherwise Acquired Shaves. Anv shares ol Preferred Siock that
are redeemed or otherwise acquired by tse Carporation ar any ol its subsidiaries will be auto-

matically and immediately cancelted and reured and will not be reissucd. sold or wransterred.
Neither the Corporation nor any of its subsidiaries may exercise any voling or other rights
asranted 1o the holders of Preferred Stock following any such redempuon.

0. Waiver. Anv of the rights. powers, privileges und other terms of P reterred Stock
set forth herein mayv be waived prospeetively or retrospectively on behalf of all holders of
Preferred Stock by the attirmative written consent or vote of the Requsite | folders.

7. Notice of Record Date. In the event:

(1) the Corporation takes o record of the holders of Commaon Stock or other
capital stock or seeurities at the time issuatble upon conversion ot Preferred Stock)
for the purpose of entitling or enabling them o receive any dividend or other
distribution. or 10 receive any right o subscribe for or purchuase any shares of
cupital stock of any class or any other seearilies. or o receive any other seeurity:



(b} of any capital reorganization of the Corporation. sny reclassification of
Common Stock. or any Deented Liquidation Eventz or

(¢) of the volumtary or involuntry liguidation. dissolution or winding up of
the Corporation,

hen. and v cach such case. the Corporation will send or cause to be sent o the holders off
Preferred Stock @ writien notice specifving, as the case may beo (1) the record date for such
dividend. distribution. or right. and the amount and character ot such dividend, disiribution or
right. or (i) the cffective date on which such reorganization. reclassitication. consolidation.
meruer. anster, dissolution. lguidation or winding up is proposed 1o tike place. and the time. if
any is 1 be fixed. as of which the holders ol record of Common Stock (or such other capnal
stock or seeurities at the time issuable upon the conversion o Preferred Stock) wilt be entitled 1o
exchange their shares of Common Stock {or such other capital stock or seeurities) for securitics
or other property deliverable upon such reorganization. reclassitication. consolidatton. merger,
transter. dissolugion. liquidation or winding up, and the amount per share and character of such
exchange applicable o Preferred Stock and Common Stock.  The Corporation will send the
notice no less than 20 davs before the carlier of the record date or effective date for the event
specified m the notice.

3 Notices. Lxcept as otherwise provided herein. any nulice required or permitted
by the provisions of this Article V1o be given o a holder of shares of Preferred Stock must be
mailed. postage prepaid. o the post office address fast shown on the records of the Corporation.
or given by electronic communication in complinnee with the provisions of the Act. and will be
decemed sent upon such mailing or clectronic transmission.

ARTICLE VI
PREEMPTIVE RIGHTS

No stockholder has @right o purehase shures of capital stock ol the Corporation sold or
issued by the Corporation except to the extent that such a right may from time o tne be set
forth in o written agreement between the Corporation and the stockhalder.

ARTICLE VI
BYLAW PROVISIONS

. Amendment of Bvlaws.  Subject to any additional voie required by these
Resiated Articles or the Bylaws. in [ugtheranee and not in limitation o the powers conterred by
statute. the Board is expressly authorized o make. repeal. after. amend und rescind any or all of
the Byvlaws.

2. Number of Dircctors. Subject 1o any additional vote required by these Restuted
Articles. the number of directors of the Corporation will be determined iy the manner set forth I
the Bylaws,

a. Baliot. Elections of directors need not be by written ballot unlfess the Bylaws 50
provide.



4. Mecetines and Books. Mectings of stockholders may be held within or without the State
of Floridi. as the Bylnws may provide, The books ol the Corporation may be kept outside the
State of Florida at such place or places as may be designated rom time 1o time by the Board or
in the Bylaws,

ARTICLE VI
DIRECTORAND OFFICER LIABILITY

1. Limitation. To the fullest extent permitted by taw, o director or oflicer ot the
Corporation will ot be personally liable 1o the Corporation or its stockholders: for monetary
damages for breach ot Niduciary duty as a director. [f the Act or any other faw ot the Stuale of
Florida is amended atier approval by the stockholders ot this Article VI to authornize corporaie
action turther eliminating or limiting the personal liability of directors, then the Habtlity ol a
director or ofticer will be eliminated or limited to the tullest exient permitted by the Act as so
amended.  Any repeal or maoditication of the foregoing provisions of this Article VIIE by the
stockholders will not adversely attect any right or protection ol a director or ofticer of the
Corporation existing at the time oL or increase the Habiliey of any director with respect o any
acts or omissions of such director occurring before, such repeal or modibication.

2. Indemnification,  To the fullest extent permitted by applicable law, the
Corporation is authorized 1o provide indemnification of (and advancement of expenses o)
directors. ottficers and agents of the Corporation tand any other persons towhich the Act permits
the Corporation o provide indemnification) through Bylaw provisions. agreements with such
agents or other persons. vate of stockholders or disinterested direciors or otherwise. mexcess of
the indemnitication and advancement otherwise permitied by the Act

K} Modification.  Anv amendment. repeal or modification ol the loregoing
provistons of this Article VI will not adversely alieet any right or protection ol any direcior,
officer or ather agent of the Corporation existing at the time of such amendment. repeal or
modificaton.

4, Attornev's Fees. Should any litigation commence regarding or arising [rom
these Articles. the prevaiting party in such litigation shall be cntitted 10 recover its aitorney’s
fees. including with respect to any litigation concerming the amount of such fees 1o be awarded.
trom the other party. as well as all costs incurred in such Tigazon.

ARTICLEIX
CORPORATE OPPORTUNETIES

The Corporation renounces any interest or expectaney of the Corporation in, or in being offered
an oppurtunily to participate . or in heing informed about. an Excluded Opportunity. An
“Excluded Opportuniny” means any matter. ransaction of anterest that ix presented w. or
acquired. created or developed by, or which otherwise comes into the possession ol (1) any
director ot the Corporation who is not an employee of the Corporation or uny of its subsidiaries.
(i1} anv holder of Preferred Stock or any aftiliae. partmer. member. director. stockholder.
emplovee. agent or other related person o any such holder. otwer than someone who is an

emplovee of the Corporation or any ol its subsidtaries. or i) William 1 Morgan (a “Covered



Persen”™). unless such matier, ransaction or interest 1s presented oo or acquired. created or
developed by, or otherwise comes into the possession of. a Covered E’u\nn expresshy and solely
in such Covered Person’s capacity as a director of the Corporation.

THE UNDERSIGNED, being the Prestdent of the Corporation does make  this
certificate. hereby declaring and certitving that this 1s my act and deed and the facis herein stated
are true, and accordingly have hereunio setmy hand ihis 18th day of September. 2018,

VAGABOND COFFEE COMPANY, INC.

e AT
Witliam 1/~8ore:
President




