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AMENDED AND RESTATED Tl
ARTICLES OF INCORPORATISN =2 & 4
OF oo N
RANGER DISTRIBUTION, INC, oo i
{Pursuant to Scction 607.1007 of the - - i
Florida Business Corporations Act) A

S0 o

Ranger Distribution, Inc., a corporation organized and existing under and by virtugZof the_.

b £

provisions of the Florida Business Corporations Act (the “Aet”),

DOES HEREBY CERTIFY:

I That the name of this corporation is Ranger Distribution, Inc., and that this corporation
was originally incorporated pursuant o the Act on June 10, 2019 under the name Ranger Distribution,
Inc.

2. That the Board of Directors and the stockholders duly adopted resolutions proposing to

amend and restate the Articles of Incorporation of this corporation, declanng said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders, which
resolution sctiing forth the proposcd amendment and restatement is as follows:

FIRST: The name of this corporation 18 Ranger Distnbution, lnc. (the “Corporation™).

SECOND: The address of the principal place of business of the Corporation 1s 13840
SE 145 Terrace, Eastiake Weir, Florida 32133,

THIRD: The nature of the business or purposes 10 be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the Act.

FOURTH: The toal number of shares of all classes of stock which the Corporation
shall have authority to issue is 2,500,000 shares of Common Stock, $0.0(1 par value per share, 850,000
shares of which shall be Class A Common Siock (“Class A Common Stock™), and 1,630,000 shares of
which shalt be Class B Common Stock ("Class B Common Stock™ and togcther with the Class A
Comunon Stock, the “Common Stock™), with the rights. preferences, powers, privileges, restrictions,
gualifications and limitations hereinaller provided.

No stockholder of the Corporation shall, by reason of being a stockholder, have any preemptive
right 1o acquire additional, unissued or treasury shargs of the Corporation, or secunitics convertible into or
carryimg a right to subscribe 10 or 10 acquire any shares of any class of the Corporation now or hereafter
awthorized. For clarification purposes only, a separaie agreemient between the stockholders and the
Corporation may funther specily any preemptive righis that stockholders may have, including. but not
himited to, those referenced in the preceding sentence.

i. General. The number of authorized shares of Common Siock mav be increased
or decreased (but not below the rumber of shares thereof then outstanding) by the affirmative vote of the
holders of shares of capital stock of the Corperalion representing 80% of all outstanding shares of capital

stock of the Corporation entitled 10 vote.

2. Voting., The holders of the Class A Common Stock and the holders of the Class
B Conunen Stock are entitled 10 one vole {or each share of Common Swock held at all meetings of
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stockholders of the Corporation (and written actions in hew of mectings). There shall be no cumulative
voling,

3. Dividends.

30 Class A Common Siock Dividends. From and after the date of the
issuance of any shares of Class A Common Stock, dividends at the rate of 7% per annum shall accrue on
shares of Class A Common Stock based on the Class A Original Issue Price (subject to approptiate
adjustment in the event of any stock dividend, stock splil. combination or other similar recapitalization
with respect 10 the Class A Common Stock) (the “Class A Accruing Dividends™). Class A Accruing
Dividends shall accrue from day o day, whether or not declared, and shall be cumulative: provided,

) however, such Class A Accruing Dividends shali be payable onlv when, as and if declared by the Board
of Directors in its sole discretion and the Corporation shall be under no obligation to pay such Class A
Accruing Dividends. The “Class A Original Issue Price” shall mean 32.00 per share. subject to
appropriate adjustment i the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Class A Common Stock.

32 No Class B Common Stock Dividends. No dividends or distributions for
shares of Class B Common Siock shall be declared or pasd other than pursuant to Section 4.3

4, Distributions to Holders of Common Stock.  Anv distribution or dividend for
shares of Common Stock, including pursuant to any Deemed Liquidation Event (as defined below), shall
be allocaied among holders of Common Stock as follows:

4.1 Prefereniial Pavinents of Accrued Dividends te Holders of Class A
Comnmon Stock. The holders of shares ol Class A Common Stock then outstanding shall first be entitled
1o be paid, before any oiher payment shall be made 1o the holders of Common Stock by reason of thar
owneiship thereof, an amount per share equal 1o the Class A Accruing Dividends then accrued on ¢ach
share of Class A Common Stock and not previously paid. If upon any distribution, including a Deemed
Liguidation Event, the amount to be distributed, or the assels of the Corporation available for distnibution
1o its stockholders m the case of o Deemed Distnibution Event, shall be insufficient to pav the holders of
shares of Class A Common Stock the full amount of the Class A Accruing Dividend, then the holders of
shares of Class A Common Stock shall share ratably in the amount available for distribution in propostion
10 their Class A common share ownership.

4.2 Preferenual Pavinents of Onginal lssue Price 1o Holders of Class A
Commmon Stock. Afier the payment of all preferenual amounts required to be paid to the holders of shares
of Class A Common Stock provided for in Scciion 4.}, the holders of Class A Common Stock then
owtstanding shall be paid an amount per share cqual to the Class A Original Issue Price that has not
previously been repaid. If upon any distribution, including a Deemed Liquidation Event, the amount 10 be
distributed. or the asscis of the Corporation available for distribution 1o its stockholders in the casc of a
Deemed Distribution Event, shall be insufficient 10 pay the holders of shares of Class A Common Stock
the full amount of the Class A Original Issue Price not previously paid, then the holders of shares of Class
A Commaon Stock shall share ratably in the amoent available for distribution in proportion to their Class
A Common share ownership.

43 Paviments 10 AN Holders of Common Stock, Afier the paymeni of all
preferential amounts required to be paid to the holders of Class A Common Stock in accordance with
Subscction 4.1 and Subsecuon 4.2, the amount of any distribution, or the remaining asscis of the
Corporation avaitable for distribution lo its stockholders in the case of @ Deemed Liguidation Event, shatl
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be distributed among all holders of shares of Common Siock pro rata based on the number of shares hetd
by each such holder.

44 Deemed Liguidation Events.

44.1  Definition. Each of the following events shall be considered a
“Peemed Ligquidation Event™:

() a merger or consolidation in which
(1) the Corporation is a constiluent parly or

{i1) a subsidiary of the Corporation 8 a constituent
party and the Corporation issucs shares of its
capital stock pursuant to such merger orf
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the sharcs of
capitat stock of the Corporation outstanding immediatchy prior 10 such merger or consolidation continue
to represent. or are converied into or exchanged for shares of capital stock that represent, immediately
following such merger or consolidation, a majority. by voting power, of the capitai stock of (1} the
surviving or resuliing corporation; or (2) if the surviving or resulting corporauon 1s a wholly owned
subsidiary of another corporation immediately following such merger or consolidation, the parent
corporation of such surviving or resulting corporation:

(b the liguidation, dissolution or winding up of the busincss
and aflairs of the Corporation; or

{c) the sale, lease. transfer, cxclusive heense or other
disposition, in a single transaction or series of related transactions, by the Corporation or anv subsidiary
of the Corporatton of all or substantially all the assets of the Corporation and 1ts subsidianies taken as a
whole, or the sale or disposition (whether by merger, consolidation or otherwise) of one or more
subsidiarics of the Corporation if substantialty all of the asscts of the Corporation and its subsidiarics
taken as a whoic arc held by such subsidiary or subsidiarics, except where such sale. icase, transfer,
exclusive ticense or other disposition is 1o 2 wholly owned subsidiary of the Corporation.

442  Allocation of Escrow and Contingent Consideration. In the event
of 2 Deemed Liquidation Evem pursuant to Subsection 4.4.1(a) or_(¢), if any portion of the consideration
payable 1o the stockholders of the Corporation is pavable only upon satisfaction of contingencics (the
“Additional Consideration™), the Merger Agreement shall provide that (a) the portion of such
consideration that 15 not Additional Consideration (such portion. the “Initial Consideration™) shall be
allocated among the holders of capital stock of the Corporation in accordance with Subsections 4.1, 4.2
and 4.3 as if the Initial Consideration were the only consideration pavable in connection with such
Deemed Liquidation Event; and (b) anv Additional Consideration which becomes payable to the
stockholders of the Corporavion upon satisfaction of such contingencics shall be allocated among the
holders of capital siock of the Corporation in accordance with Subseciions 4.1, 4.2 and 4.3 after taking
into account the previous payment of the Iniial Consideration as part of the same transaction. For the
purposes of this Subsection 4.4.2, consideration placed into escrow ar reained as hokdhack 1o be available
for satisfaction of indemnification or similar obligaiions in connection with such Deemed Liguidation
Event shall he deemed 1o be Additional Consideration.

L]
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4.5 Notice of Record Date. [n the event of any taking by the Corporation of
a record of the holders of any class of securnities for the purpose of determining the holders thereof who
arc entitled to receive any dividend (other than a cash dividend) or other distnbution, any right to
subscribe for, purchasc or otherwisc acquire any shares of stock of any class or any other securitics or
property or o reccive any right, the Corporation shall mail to cach holder of Class A Common Stock, at
least {en (10) days prior to such record date, a notice specifving the date on which any such record is to be
taken for the purpose of such dividend or distribution or right, and the amount and character of such
dividend, distribution or right.

3 Notices, Anv notice required or permitied by the provisions of this Article Fourth
1o be given 10 a holder of shares of Common Stock shall be mailed, postage prepaid, 1o the post office
address last shown on the records of the Corporation, or given by clectronic communication in
compliance with the provisions of the Act, and shall be decmed sent upon such mailing or electronic
transmission.

FIFTH: The address of the registered office of the Corporation in the State of Florida is
13840 SE 145 Terrace, Eastlake Weir, Florida 32133, The name of its registered agent at such address 1s
John J. Curran.

SIXTH: The name and address of the incorporator is:

John J. Curran
P.O. Box 34
Eastiake Weir, Florida 32133

SEVENTH: To the fullest extent permitied by the Act, a director of the Comporation
shali not be persenally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a dircctor. I the Act or any other law of the Siate of Flonda is amended after approval
by the stockholders of this Article Seventh 10 avthorize corporaie action further chiminating or limiting the
personal liability of directors, then the liability of a dircctor of the Corporation shall be climinaied or
lunited to the fullest cxtent permitied by the Act as 50 amcnded.

Any repeal or modification of the foregoing provisions of this Article Seventh by the stockholders
of the Corporation shall not adversely aficet any right or protection of a director of the Corporation
cxisting al the time of, or tncrease the liability of any dircctor of the Corporation with respect 10 any acts
or omissions of such director occurring prior to. such repeal or medification.

EIGHTH: To the fullest extent permitted by applicable law. the Corporation shall
provide indemnification of (and advancement of expenses to) directors and officers of the Corporation
(and any other persons to which Act permits the Corporation io provide indemnification) through bylaw
provisions, agreements with such persons, voie of stockholders or disinterested directors or otherwise.

Any amendment, repeal or modification of the forcgoing provisions of this Artcle Eighth
shalt not adversely affect any right or protection of any director or officer of the Corporation existing at
the ime of such amendinent, repeal or modification.

asry
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IN WITNESS WHEREOF, the undersigned has executed these Amended and R_c;tatod Articles
of Incorporation as of this 22™ day of November, 2019. -
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