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CARPENTER & BeErGeER, PL 4
ATTORNEYS AT Law
111 SOUTHEAST 12TH STREET

JOSERH E. CARPENTER, JR. FORT LAUDERDALE, FLORIDA 33316
MICHAEL B. BERGER

———— Ps5a.772-.c221
CHRISTINA CHEL) FAX9O84.772-0212

December 19, 2018

Amendment Section
Division o Corporations
2661 Executive Circle
Tallahassce. FL 32301

Re: Filing Amended and Restated Articles
Prime Factors Holding Company — P18000090179

To Whom It May Concern:
Enclosed please tine one (1) oniginal and one (1) copy of the Amended and Restated Articles ot
Incorpuration of the above reterenced tor filing. along with our check i the amount of $43.75

for the filing fee and certified copy.

Please return the certified copy to me at the address above, or if sent by emails to
ceheli e carpenterberaer.com.,

Should vou have any questions. please do not hesitate to contact me at 9434-772-0121.

Fhank vou

Q//——

Christina Cheli, E5q.
Carpenter & Berger

Enclosures



AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF PRIME FACTORS HOLDING COMPANY

Prime Factors Holding Company a corporation organized and existing under and by virtue of the
Florida Business Corporation Act ("FBCA™) does hereby certify that:

FIRST. The name of this corporation is Prime Factors Holding Company and the corporation was
incorporated on October 29, 2018,

SECOND. The resolutions amending and restating the corporation’s Articles of Incorporation
were approved by the holders of all outstanding shares, by unanimous written consent in licu of a
meeting on December 18, 2018, and by Prime Factors Holding Company’s Board of Directors

pursuant to a meeting held on December 18. all in accordance with the provisions of Sections
607.0704 and 607.0820 of the FBCA.

The Articles of Incorporation of Prime Factors Holding Company filed on October 29, 2018 are
hereby amended and restated 1o read in their entirety as follows:

ARTICLE |
The name of this corporation is Prime Factors Holding Company (the ~Corporation™.
ARTICLE [T

The principal place of business and the mailing address of the Corporation is ¢/o Carpenter
& Berper PL. 111 SE 12 Street, Fort Lauderdale FL 33316.

ARTICLE Tl

The purpose of the Corporation is to conduct any lawful business. to promote any lawful
purposc, and to engage inany lawlul act or activity for which corporations may be organized under

the FBCA. o
ARTICLE IV =
{ [
o
1. Authorized Capital. T
1.1. Capital. This Corporation is authorized to issue multiple classcs of sharés. Initially,
the Corporation shall issue two classes of shares to be designated “*Common Shares™ afid “Séites

A Preferred Shares™ The Common Shares and the Series A Preferred Shares shall be referred to
collectively as the “Shares™. The total number ot Shares that the Corporation shall have authority
to 1ssu¢ 18 Eleven Million One Hundred Thousand (11.100,000). $.0 par value per share consisting
of (1) Eight Million One Hundred Thousand (8,100,000) Common Shares. $.0 par value and (ii)
Three Million (3,000.000) Series A Preferred Shares, $.0 par value per share.
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1.2, Changes to Capital. An affirmative vote of a majority of the holders of Shares of
the Corporation is required to amend or repeal these Articles Of Incorporation, including, but not
limited to: (1) establish in any one or more respects a designation, preference, conversion or other
right(s). voting power(s). restriction(s), limitation(s) as to distributions. qualifications or terms and
condiions of redemption for any new series or class of the Corporation’s Shares. (ii) to increase
the number of shares in a designated series. and (i) to increase the number of shares that the
Corporation shall have authority 1o issue.

2. Terms of the Common Shares.

2.1, Designation and Number. The Common Shares shall consist of a single ¢lass which
shall consist of Eight Million One Hundred Thousand (8,100.000) shares. All Common Shares
shall be identical and shall entitle the holder thereof (o the same rights and privileges.

2.2, Dividends. Subject to this Article 1V, dividends may be paid on the Common
Shares, and on an as-converted basis in the case of Preferred Shares, as and when declared by the
BBoard of Dircctors of the Corporation and the holders Shares of the Corporation shall participate
ratably n. all dividends of the Corporation. whether paid in cash, property or shares of the
Corporation, as may be from time to time declared thereon by the Board of Directors out of the
assets or funds of the Corporation legally available therefor.

2.3 Ratable Treaynent. Subject to this Article 1V, the Corporation shall not pay a
dividend. make a distribution, or effect a shares split-up, combination, reorganization.
reclassification or recapitalization, in each case. with respect to its outstanding Shares. unless all
of its outstanding Shares participate on the same basis (except in the case of a reclassification or
recapitalization) in such dividend. distribution. split-up.  combination. reorganization,
reclassification or recapitalization.

2.4, Fractional Shares. IFractional votes shall not be permitted and any fractional voting
rights resulting with respect to any holder of Common Shares shall be rounded to the nearest whole
number (with one-half rounded upward to one).

2.5, Transferability. No shareholder may sell, transter assign, pledge, hypothecate or
encumber atl or any portion of Common Shares except as set forth in the Sharcholders Agreement
of the Corporation to which all holders of Common Shares shall become a party upon acquisition
of'the Common Shares.

2.6. Reservation of Common Shares Issuable Under Option Plan. The Corporation shall
at all imes reserve and keep available out of its authorized but unissucd Common Shares, solelv
for the purpose of issuing Common Shares pursuant to an option plan for key hires and advisors
approved by a majority of the outstanding shares of the Corporation entitled to vote (“Option
Plan™). The number of Common Shares as shall from time to time be sufficient to cficet the
issuance all Common Shares pursuant to the Option Plan, and il at any time the number of
authorized but unissued Common Shares shall not be sufficient to eftect the issuance all Common
Shares pursuant to the Option Plan, the Corporation will take such corporate action as may, in the
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opinion of its counsel. be necessary to increase its authorized but unissued Common Shares to such
number of shares as shall be sufficient for such purpose, including, without limitation. engaging
in best efforts to obtuin the requisite stockholder approval of any necessary amendment 1o these
Articles of Incorporation.

2.7. Noting Rights. Except as otherwise provided herein or by the FBCA. cach holder
of Common Shares shall be entitled to onc vote on all matters on which shareholders are entitled
to vote or consent pursuant to the FBCA or this Agreement. Except as otherwise provided herein
or by the FBCA. the affirmative vote or consent of a majority of the holders of Common Shares
(treating for purposes of this calculation all shares of Series A Preferred Shares as having been
converted into Common Shares) shall be necessary and sutficient to decide an issue.

3, Terms of Series A Preferred Shares.

3.1, Designation and Number, The Series A Preferred Shares shall consist of a single
class which shall be designated Series A Preferred Shares and consist of Three Million (3,000,000)
shares. All Series A Preferred Shares shall be identical and shall entitle the holder thereof to the
same rights and privileges.

3.2, Dividends. Subject to this Article 1V, the Series A Preferred Shares shall accrue a
dividend preference of five (5%) percent of the purchase price of the Series A Preferred Shares
per annum. non-compounding, (“Preterred Yield™), whether paid in cash, property or shares of the
Corporation, as may be from time to time be declared thercon by the Board of Directors out of the
asscts or funds of the Corporation legally available therefor.

3.3, Ratable Treatment. Subject to this Artcle 1V, the Corporation shall not pay a
dividend, make a distribution. or effect a shares split-up. combination, reorganization,
reclassification or recapitalization, in ¢ach case, with respect to its outstanding Series A Preferred
Shares, unless all of its outstanding shares of Series A Preferred Shares participate on the same
basis {except in the case of a reclassification or recapitalization) in such dividend, distnbution.
split-up. combination, reorganization, reclassification or recapitalization.

3.4, Transterabilitv. No sharchoider may sell, transfer assign, pledge, hypothecate or

encumber all or any portion of Series A Preferred Shares except as set forth in the Sharcholders
Agreement of the Corporation to which all holders of Series A Preferred Shares shall become a
party upon acquisition of the Scries A Preferred Shares.
3.5, Voung Rights. The holders of Series A Preterred Shares shall vote pard passu with
the holders of Common Shares. and not as a scparate class on all matters. on an as-if converted
basis, except for the following matters, which, for so long as the holders of Series A Preferred
Shares maintain at least ten percent (10%) of the Sharces of the Corporation, the Corporation,
without first obtaining the atfirmative vote or written consent of the holders of not less than a
majority of the then outstanding shares of Series A Preferred Shares will not:
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3.5.1. Consummatc a Liquidation Event (as defined hereinatier defined);
3.5.2. Approve any merger. sale of all or substantiallv all of the assets or other
corporate reorganization or acquisition; or

3.5.3. License or transfer all or substantially all of the intellectual property rights
of the Company:

3.5.4. Take or agree to take any action (whether by merger, consolhidation,
reorganization or otherwise) which may impair the Corporation's ability to honor
the rights and preferences of the Series A Preferred Shares;

3.6, Reservation of Common Stock Issuable Upon Conversion. The Corporation shall
at all tmes reserve and keep available out of its authorized but unissued Common Shares. solely
for the purpose of etfecting the conversion of the Series A Preferred Shares, such number of 1ts
Common Shares as shall from time to time be sufficient to eftect the conversion of all outstanding
Series A Preferred Shares. and if at any time the number of authorized but unissued Common
Shares shall not be suflicient to effect the conversion of ali then outstanding Series A Preferred
Shares, the Corporation will take such corporate action as may, in the opinion of 1ts counsel, be
necessary to increase its authorized but unissued Common Shares to such number of shares as shall
be sutficient for such purpose, including. without limitation, engaging in best cfforts to obtain the
requisite stockholder approval of any necessary amendment to these Articles of Incorporation.

3.7.  Fractional Shares. No fractional shares of Common Stock shall be issued upon the
conversion of any share or shares of Preferred Stock. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Preferred Stock by a holder
thercof shall be aggregated for purposes of determining whether the conversion would result in.
the issuance of any fractional share. If, after the aforementioned aggregation, the conversion
would result in the issuance of a fraction of a share of Common Stock. the Corporation shatl. in
licu of i1ssuing any fractional share. pay the holder otherwise entitled to such {raction a sum in cash
equal to the fair market value of such fraction on the daie of conversion as determined in good
faith by the Board of Directors.

3.8 Conversion of Series A Preferred Shares. The holders of the Series A Preferred
Shares shall have conversion rights as follows (the “Conversion Rights™).

3.8.1. Optional Conversion. Serics A Preferred Shares may be converted as
tollows:
38.1.1. Into Common Shares, at the election of a holder of the Series A
Preferred Shares on a one to one (1:1) basis at a price per share equal to $1
per share (including any ouistanding Preferred Yield), upon writien notice
o the Corporation,
3.8.1.2. Into the class of share and upon the same terms as a future equity
tfinance of the Corporation. at the election of a holder of the Series A
Preferred Shares. if such equity finance is at a price per share that 1s less
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than One Dollar ($1.00). Such conversion shall be at a price per share equal
10 the new equity finance round (including any outstanding Preterred Yield)
and, in additon. cach holder of Series A Preferred Shares shall be entitled
Lo participate in the new equity finance round on a pro-rata basis.

3.8.2. Automatic _Conversion. Series A Preferred Shares shall automatically
convert into Common Shares upon:
3.8.2.1. At the closing on an initial public offering of not less than
$100,000,000 (“Qualitied 1PO™);
3.8.2.2. the sale of all or substantially all the assets of the Corporation:
3.8.2.3. the sale of all or substantially all of the assets of the Corporation.
or
3.8.2.4. Upon Liquation of the Corporation. if the holder of Class A
Preferred Shares elects o not exercise the Preferred Share Liquidation
Preference. as hereinafier defined.

3.8.3. Reacquired Shares. Any Secries A Preferred Shares converted, purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired
and canceled promptly after the acquisition thercof. None of such Series A
Preferred Shares shall be reissued by the Corporation.

3.8.4. Mechanics of Conversion. Betore any holder of Series A Preferred Shares
shall be entitled to convert the same into Common Shares, such holder shall duly
endorse the certificates, at the office of the Corporation or ot any transfer agent for
such stock. and shall give writien notice to the Corporation at such office that such
holder elects to convert the same and shall state therein the nanic or names in which
such holder wishes the cenificate or certificates for Common Shares to be issued.
The Corporation shall, as soon as practicable thereafier. 1ssue and deliver at such
office to such holder of Series A Preferred Shares, a certificate or certificates for
the number of Common Shares to which such holder shall be entitled. Such
conversion shall be deemed to have been made immediately prior to the close of
business on the date of surrender of the shares of Scries A Preferred Shares to be
converled. and the person or persons entitled to receive the Common Shares
issuable upon such conversion shall be treated for all purposes as the record holder
or holders of such Common Shares on such date. If the conversion is in connection
with an underwritten offering of securities pursuant to the Securitics Act or anv
Liquidation Event, the conversion may. at the option of any holder tendering shares
of Preferred Shares for conversion, be conditioned upon the closing with the
underwriters of the sale of securitics pursuant to such oftering or the occurrence of
the Liquidation Event; in which event the person(s) entitled to receive the Common
Shares or other property, as the case may be, upon conversion of the Preferred
Shares shall not be deemed to have converted such Preferred Shares until
immediately prior to the closing of such sale of sccurities or the occurrence of the
Ligudation Event. Notwithstanding that any certificate for Preferred Shares to be
converted in a mandatory conversion shall not have been surrendered as of the date
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tfixed tor conversion, each such holder of Preferred Shares shall thereafier be treated
for all purposes as the record holder of the number of Common Shares issuable to
such holder upon conversion.

3.8.5. Preferred Shares Conversion Price. The price per share of Series A
Preferred Shares shall be One Dollar ($1.00).

4, Liguidation. Dissolution, Sale or Winding Up.

4.1, Upon the voluntary or involuntary dissolution. liquidation, sale or other disposition
of all or substantially all of the assets of the Corporation or winding up {(each. a “Liguidation
Event™) of the Corporation, the holders of the shares of the Series A Preferred Shares shall be
entitled to receive and to be paid out of the assets of the Corporation available for distribution to
its sharcholders, before any payment or disiribution shall be made on any holder of Common
Shares the applicable Preferred Share Liguidation Preference (as that term are defined below).

4.2, The “Preferred Share Liquidation Preference”™ shall mean an amount equal to the
sum sct forth in Exhibit A, attached hereto and incorporated herein

4.3,  Liguidation Rights. Subject to the rights of the holders of the Series A Preferred
Shares described in Exhibit A and any other prior and/or superior rights of such holders as provided
by law. upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the Corporation. the remaining assets of the Corporation available for distribution to sharcholders
shall be distributed ratably to the holders of Conunon Shares.

5. No Impairment. The Corporation will not. by amendment of its Articles of [ncorporation
or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale
of securities or any other voluntary action. avoid or scek to avoid the observance or performance
of any of the terms 1o be observed or performed hereunder by the Corporation. but will at all times
in good faith assist in the carrying out of alt the provisions of Article V and in the taking of all
such action as may be necessary or appropriate in order to protect the Conversion Rights of the
holders of the Scries A Preferred Shares against impairment.

6. Notices. Except as otherwise specitically provided herein or required by law. all notices
required to be given under these Amended and Restated Articles of Incorporation shall be in
writing and may in every instance be effectively given by hand delivery to the recipient thereof,
by depositing such notice in the mails. postage paid. or by sending such notice by facsimile or
other ¢lectronic transmission in the manner provided in Section 607.0141 of the FBCA or by
commercial courier service. Any such notice shall be addressed to recipient at his or her last
known address as the same appears on the books of the Corporation. The time when such notice
shall be deemed to be given shall be the ume such notice is received by recipient or by any person
accepting such notice on behalf of such person. it delivered by hand. facsimile. other electronic
transmission or commercial courier service, or the time such notice is dispatched, if delivered
through the mails.
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7. Amendments and Waivers. Except as otherwise set forth herein, any amendment, waiver
or action required or permitted under this Article V shall become eftective and binding if the same
is approved by the vote or written consent of the holders of a majority of the Series A Preferred
Shares then outstanding.

ARTICLLEV

1. Board of Directors.

l.1.  The Board of Directors shall initially consist of three (3) members. The Board of
Dircctors shall elect one Director to hold the position of a Chairman of the Board.

1.2, The holders of the Common Shares. but not the holders of Series A Preferred
Shares. shall vote as a separate class to elect two (2) members of the Board of” Directors (the
“Common Directors™).

1.3.  Forso long as holders of Series A Preferred Shares beneficially own at least twenty
percent (20%) of the Common Stock of the Corporation on a fullv diluted, as-if converted basis,
the holders of Series A Preferred Shares shall be entitled to vote as a class to elect one (1) person
o the Corporation’s Board of Directors. Each person elected to be a director by the holders of
Series A Preferred Shares pursuant to this Section 1.3 shali be referred to as a “Serics A Director™.
Except as required by law, or as otherwise set forth herein. the affirmative vote or consent of a
simple majority of the holders of Scries A Preterred Shares shall be necessary and sufhicient to
make such election,

ARTICLE VI
The following indemnitication provisions shall apply to the persons cnumerated below,

1. Right to Indemnification of Directors and Officers. The Corporation shall indemnity and
hold harmless. to the fullest extent permitted by applicable law as it presently exists or may
hereafter be amended. any person {an “Indemnified Person™) who was or is madc or is threatened
to be made a party or is otherwise involved in any action. suit or proceeding. whether civil,
criminal. administrative or investigative {(a “Proceeding™), by reason of the fact that such person.
or a person for whom such person is the legal representative, 1s or was a director or officer of the
Corporation or, while a director or officer of the Corporation, is or was serving at the request of
the Corporation as a director. officer, emplavee or agent of another corporation or of a partnership,
joint venture. imited liability company. trust, enterprisce or nonprofit entity. including service with
respect to emplovee benefit plans, against all lability and loss suftered and expenses (including
attornevs™ fees) rcasonably incurred by such Indemnified Person in such Proceeding.
Notwithstanding the preceding sentence. except as otherwise provided in Section 3 of this Article
VI, the Corporation shall be required to indemnifyv an Indemnified Person in connection with a
Proceeding {or part thereof) commenced by such Indemnified Person only if the commencement
of such Proceeding (or part thercot) by the Indemmified Person was authorized in advance by the
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3oard of Directors.

2. Prepavment of Expenses of Directors and Ofticers. The Corporation shall pay the expenses
(including attorneys’ fees) incurred by an Indemnified Person in defending any Procecding 1n
advance of its final disposition, provided, however. that. to the extent required by law, such
payment of expenses in advance of the final disposition of the Proceeding shall be made only upon
receipl of an undertaking by the Indemnified Person to repay all amounts advanced it it should be
ultimately determined that the Indemnified Person is not entitled to be indemnitied under this
Article VI or otherwise.

-

3. Claims by Directors_and Officers. It a claim for indemnification or advancement of
expenses under this Article V is not paid in tuil within thirty (30) davs afier a written claim therefor
by the Indemnified Person has been received by the Corporation, the Indemnified Person may file
suit to recover the unpaid amount of such claim and, it successtul in whole or in part. shall be
entitled to be paid the expenses of prosecuting such claim. In any such action. the Corporation
shall have the burden of proving that the Indemnified Person is not entitled to the requested
indemnification or advancement of expenses under applicable law.

4, [ndemnification of Emplovees and Agents. The Corporation may indemnify and advance
expenses 10 any person who was or is madce or is threatened to be made or is otherwise involved
in any Procceding by reason of the fact that such person is or was an emplovee or agent of the
Corporation or, while an emplovee or agent of the Corporation. is or was serving at the request of
the Corporation as a direetor, officer. emplovee or agent of anather corporation or of a partnership,
joint venture, limited Hability company, trust, enterprise or nonprofit entity. including service with
respect to employee benefit plans, against all lability and loss suffered and expenses (including
attornevs’ fees) reasonably incurred by such person in connection with such Proceeding. The
ultimate determination of entitlement to indemnification of persons who are non-director or non-
officer emplovees or agents shall be made in such manner as is determined by the Board of
Directors in its sole discretion. Notwithstanding the foregoing sentence. the Corporation shall not
be required to indemnify a person in connection with a Proceeding initiated by such person if the
Proceeding was not authorized in advance by the Board of Dircctors.

5. Advancement of Expenses of Employees and Agents. The Corporation may pay the
expenses (including attorneys” fees) incurred by an emplovee or agent in defending any Proceeding
in advance of its tinal disposition on such terms and conditions as may be determined by the Board
of Directors.

6. Non-Exclusivity of Rights. The rights conferred on any person by this Article VI shall not
be exclusive of any other rights which such person may have or hereafter acquire under any statute.
provision of these articles of incorporation, the byv-laws, agreement. vote of stockholders or
disinterested directors or otherwise,

7. Other Indemnification. The Corporation’s obligation, il any, to indemnify any person who
wias or is serving al its request as a director. ofticer or employee of another corporation,
partnership, limited liability company, joint venture. trust. organization or other enterprise shall be
reduced by any amount such person may collect as indemnification trom such other corporation,
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partnership, limited liability company. joint venture, trust. organization or other enterprise.

8. Insurance. The Board of Directors may, to the full extent permitted by applicable law as it
presently exists, or may hereafter be amended from time (o time. authorize an appropriate officer
or officers to purchase and maintain at the Corporation’s expense insurance:

8.1. 1o indemnifv the Corporation for any obligation which it incurs as a result of the
indemnification of directors, officers and emplovees under the provisions of this Article VI; and

8.2 to indemnify or insure directors, officers and employees against liability in
instances in which they may not otherwise be indemnificd by the Corporation under the provisions
of this Article VI.

9. Amendment or Repeal. Any repeal or modification ot the foregoing provisions of this
Article VI shall not adversely affect any right or protection hercunder of any person in respect of
any act or omission occurring prior’ to the time of such repeal or modification. The rights provided
hereunder shall inure to the benefit of any Indemnified Person and such person’s heirs, executors
and administrators.

ARTICLE VII

The name and Florida Street address of the registered agent is Joseph E. Carpenter Jr., ¢/o
Carpenter & Berger PL, 111 SE 12 Street, Fort Lauderdale FIL 33316.

[SIGNATURES ON NEXT PAGE)]
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IN WITNESS WHEREOF, the corporation has caused these Amended and Restated
Articles of incorporation to be signed by Henry A. Cheli, its President on December 19, 2018,

PRIMLE FACTORS HOLDING COMPANY
Bv; //%
\'dmcq%rv A. Cheli

Title: President

Having been named as registered agent to accept service of process for the above stated corporation
at the place designated in these Articles of Incorporation, | am familiar with and accept the
appointment as registered agent and agree to act in this capacity.

Y o

Kssep 3. Carpentér, Jp
Rc;clslcred Agent
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EXHIBIT A
SERIES A PREFERRED LIQUIDATION PREFERENCE

The holders of Series A Preferred Shares shall be entitled 1o receive and to be paid out of the assets
ot the Corporation available for distribution to its shareholders. before any pavment or distribution
shall be made on any holder of Common Shares a liquidation preference equal to $1.00 per Series
A Preterred Share. plus any accrued. but unpaid Preferred Yield (the “Series A Preferred
Liquidation Preterence™). Upon payment of the Series A Preferred Liquidation Preference, the
entire remaining assets legally available for distribution, if any, shall be distributed 1o the holders
ol Common Sharces ratably based on the number of Common Shares held by each.
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