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" FAX COVER SHEET

TO

COMPANY .

FAXNUMBER 18502456804

FROM Tatiana Umarova

DATE 2019-07-0917:38:18 GMT o
RE Attention: Ms. Sams (New Wave Entertainment. lna:__)_

COVER MESSAGE

To: 850-245-6804
Flarid s Carporations

Attention: Ms. Sams {New Wave Entertainment, Inc.}
Dear Iis. Sams,

Please: find the adjusted articles of incarporation for New Wave Entariainrent, Inc enclosed apg
being faxed once again (zhey were faxaed over on Monday, July st and \Wednesday Lily 3) as it
appears that the otiginal filing was rejected based on e fact that the name and address of thg%_.i
incorporator was nvssing. The information is now included and can be found under the ' | T
signature of the incorporator as well as in Article 2 of the document. Re-faxing the ir formationms 2
to you and hoping vou can reach me at 917-361-8849 with any comments/question 7o help %
Bring this across the finich lin2,

L ad

Best,

Lev Gizhonko
Incoiposator
§17-351-884

ANVIW J2.COR



From: O7/009/2019 14:46 H737 P.OOI/00

July 2nd, 2019

Division of Corporations,
850-245-6804

Re: Dissolution of Athletic Assistance for Single Parents, Inc.

Dear Division of Corporztions,

On June 13th, 2019, | submitted a dissolution notice for the corporation
Athletic Assistance for Single Parents, Inc., dissolution number
P19000042303. | have o plans of revoking this dissolution and would like

to release the name for future use.

If you have any questions, feel free to cali me at 321-745-7106.

Best Regards,

Ty Schrumpf
Prasident
Athletic Assistance for Single Parents, Inc.

B\ F:-’Zc-?ﬂ 3Hpeleod .
L4y, BHAVIN KUBMR PATEL
e b, NOTARY PUBLIC

" Expires 6/52021
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FAX COVER SHEET

TO

COMPANY

FAX NUMBER 18502456804 -
FROM Tatiana Umarova

DATE 2019-07-0917:38:18 GMT

RE Attention: Ms. Sams (NewWave Entertainment. Inc.)

~r,

COVER MESSAGE

To: 850-245-6804
Florida Corporation:

Attention; Ms. Sams (New Wave Entertainment, inc.)
Dear (As. Sams,

Please: find the adjusted articles of incorporziion for New Wave Enteriainment, Inc enclased and
being faxed once again (they were faxed over on Monday, July Lst and Wednesday Jaly 3) as it
appears that the or:ginal filing was rejected based on the fact that the name and aderess of the
incorporator was miising. The information is now includec and can ne found under the
signature of the incorporator as well as in Article 2 of the document. Ra-faxing the ir formation
to you and hoping you can reach me at Y17-261-8849 with any comments/question to help
bring this across th= finich lin=.

Best,

Lev Grzhonko
Incorporator
917-351-884

AV U2 COM

bl



COVER LETTER

Department of State
New Filing Section
Division of Corporations
P. O. Box 6327
Tallahassee. FL 32314

New Wave Entetainment, Inc.

SUBJECT:

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

w $70.00 U $78.75 0 $78.75 O $87.50
Filing Fee Filing Fee Filing Fee Filing Fee.
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

[.ev Grzhonko

FROM:

Name (Printed or tvped)

16485 Collins Avenue, Unit 2034

Address

Sunny Isles Beach. F1. 33160

Citv, State & Zip

d413-786-4598

Davtime Telephone number

levgrz@yahoo.com

E-mail address: (io be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.
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ARTICLES OF INCORPORATION OF =
NEW WAVE ENTERTAINM E_\"I'.]Ig».’\%.,
~ P o,
Pursuant to the provisions of Scciton 607.0202 of the Florida Business Comnd h]tly7z“.c1 (the
TACTTL New Wave Entertainment, Inc. adopts these Articles of Incorporation (the “Ariicles™) s
set forth below:

ARTICLE FIRST,
Corporate Name, The name 0! the Company is New Wave Ententainment, Ine. (the ~Compam™y,
ARTICLE SECOND.

Registered Otlice. The address of the regisiered oflice of the Company iy 16455 Collins Avenue.
Suite 2034, Sunny sles Bseach, FL 33160, The name of the regisicred agent o ihe Company
such address 18 Lev Grzbonko, The mailing address of the Company shall be the same as the
addresz of 115 registered otfice. The incomorator of the Company i< ey Cirzhonko residing at
16485 Collins Avenue, Suite 2034, Sunny Istes Beach, FL 33160,

ARTICLE THIRD.

Corporate Purpuse. The purpose of the Company is to engage in any bow el act or activity tor
which it Company may be organized under the Act as amended from s 0 tme.

ARTICLE FOURTIL

Awhorized Shares. The totd nuntber ol shares ol all classes of capital siock that the Company
shall have authority o issue 15 15,000,000 million shares. consisting o1 (1) 3.000.00¢) shares of
conynon stock, par vlue 3000001 per share (the “Comman Stock™) and (31 100060000 shares,
of preterred stock, pay v e SLUNOGH per share (the “Prefurred Siock ™ cach baving the rights
set torth i this Article Founth,

AL Provigions Rel wing e the Conunens Stock.

1. Voting Rights. Except as otherwise required by Jaw or as may be provided by the
resolutions of the Board of Directors authonzing the i:ssuance of anv class or
series of the Preferred Srock, as herein provided. sl righes o vore and ali voting
power shall be vested exclusively in the holders of the Cammon Stack with cach
shire of Common Stock ontitled to one vore.

2. Dividends. Subject to the righis ol the holders of the Preerred Stock, the holders
of the Commen Stock shall be entitled 10 recetve when, as and i declared by the
Board of [hrectors, out of tunds Jegally available theresor, dividends and other
distributions payvable in cash, property, stock {nclading shares o any class or
serice of the Company. whether or pot shares of such cliss or series ave already
outsianding) or otherwise,
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3. Liquidating Distributions. Lipen any liquidation. dissolution or winding-up of the
Company. whether volumary or involun¥ary, and after the holders of the Prelerred
Stock shall have been paid o full the amennts 1o which they shall be endiled, if
anv, ar i osum sullicient [or such paviment in full shali have been s aside. the
remaining net assets of the Company, f any, shall be distributed privnatn o the
holders of Commuon Stock e accondanee with their respective sights and rests 1o
the exclusion ol the holders of Prelerred Stock.

Provisions Reluting o the Prelerred Stock.

b General, The Preferred Stock may be dssued from time o tme, moone or more
classes or senes, the shares of coch cliss or serics 1o have such designations
powvers, preferences and richis, and gqualifications. limictions and restenetons
therend as e stated and expressed here noand in the resolution or resolutions
providing lor the issuance of such cluss or serics adoped by the Roard of
IIreciors a: hereinafier presenbed.

20 derien A I'referred Shares. Of the wnal Preterred Stock authorized wwder this
Artcle Fourth ol the Certificate of Incorporation. a total of 10,000,000 shares
shall be designated as Series A Preferred Shares with such rights, privileges and
Hmitations as are listed in the Certilicate of Designation incorporaied herein and
attachod hereto as Addendum A,

b

oy

Preferences. Subject o the rights of the holders of the Company’s Comimon Stock.
authony s hereby expressly gronted 0 and vested i the Board of Directors o
authorize the ixsuance ol the Preferred Stock from tne o time. in ons or more
classes or serics. o determine and take necessary procecdings fullv w effect the
Issuance conversion and redemption ol any sueh Preivored Stock, awd, with
respect to cach class or series of Preferred Stock, 1o 0x and staie by the resolution
or resolutions (rom time 1o time adopted providing Jor the Issuance thereol the
following:

a. whether or not the class or series 18 1 have voting righis, <pecial or
condlitionai. Tull or Bmited. or s 10 be without viting rights:

b the maniber of shares o constitute the class or series and the designations
thereot:

¢ the prelrences and refative. particiaating, optionat or other special rights.
i any. and the qualilications. imitabons or restactions thereofl il any,
with respeet to any class or aeries:

d. whether or not the shares of any chss or s Whalt be redeemnuble and if
redecmable the redemption priedor prices, and the il ne or times ar which
and the terms and condinons upon which, such shares shalt e redeeimabie
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and the manner ol redemption;

v, whether or not the shares of o ches or series shall be subject o the
operation of retirement or sinking funds 10 be applicd w the purchase or
redemption of such shares for retirement. and i such retirement or sinking
fund or lunds be established. the periedic wmount thereol and the 1erms
and provisions relative 1o the operation thereol:

I the dividend ratel whether dividends are pavable in cash, stock or other
property ol the Company. the cdndittons vpon which and the 1himes when
such dividends are payable. the preference o or the relation o the
pavmeni of the dividends pavable, on any ather cluss o classes ar series of
stock, whether or not such dividend shall be cimuiative or noncumulative,
andd 1 cumulative. the date or dates from which such dovidends shidl
accummlaie:

g. the preferences, i anyv, and the amounts thereot thar the bolders of any
clars or series thereol shall be entitied 1o receive upen the veluntary or
mvoluntary dissolution of. or upon any distribudon o1 the assets o) the
Cuomprany:

h. whuther or not the shares of any class or series shall be convernlxle o, or
exchangeable for the shares of any other class or classes or ot any other
series of the same or any other class or classes of the Company and the
CONVERRION Price oF prices or ratio or ralios or the rate or rates ac which
such conversion or cxchange may be made. with such adjusiments. il any,
as shall be stied and expressed or provided for in such resolution or
reseluiions: and

L such other special rights and protective provisions with respect o anv
chies or sertes ax the Board of Dafectors may deem advisuble.

Preierred Stock may vary from the shares o any other class or series thereof in any o all of the
Toregomyg respeats. The Board of Directors may increase the number o, shares of Prelerred Siock
designated for any exishing class or serics by i resolution adding 10 stch class or series
authorized and unissued shares of the Preferred Stock not designated Tor any other class or series.
Fhe Board of Threctors may decrease the aumber of shares of the Preferred Stock desi

nated [or

any exisring class or series by oa resolution, subtracting fram such series unissued shires ol the
Prelerred Stock designated for such cliss, or series, and 1he shares so subtracted shall ecome
authorized. unissued and undesignated shares of the Prederred Stock.

ARTICLE FIFTH.

AL Board ol Lirec ors. The business and affairs of the Company shall be managed by or

“ak
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ander the dircetion of the RBoard of Directors.

3. Number of Directors. The nunyher of directors shall be detenmined 1rom tire o tdme
by resolution of the Board of Directors. No decrease i the authorized nwuaber of
directors shall <horten the term of any incumbent director,

(. Election. The directors ol the Company need not be elecred by written bailos unless
the Bylaws so provide.

D Nununatien. Exceptas otherwise permitted in this Article Filth, ondv porsans who are
nominaied i accordance with the procedures estabhished i the Bulows hail be
ehgible for election as directorns.

. Macanaies. Vacuncies amd newly created directorships resuliimy from o) an increase
in the anthorizad number of divectors, (10 dewl, (1) restgvsion, (iv) retirement, (v
disqualilication or (viy removal from office:, may be filled by o majonty vore ol the
remaining direciors then i olfice, although less thas o quormn, or by the sole
remaining director. and cach director so chosen shall hold oi3ce for aemn expiring
the annut! mecting of stockholders at which the tenm al the class to which be or she
has been clected expires and unuil such director’s successer shall have been duly
clected and qualiticd.

ARTICLE SIXNTH.

holders ob shares ol capital stock for monetary damages tor breach o fiduciuy duey as o
director. except (1} foi any breach ol the duty of Tovaily of such dirsctor to the Company or sueh
holders, (1) for acts or onussions not iy good faith or which involve intentional miscoaduct or a
knowing vielation of Taw. {311} under Section 607.083 1 of the Florida Business Company Act (the
CFRCA™L or (v) for any ransaction from which such director derives an improper personal
benelit. This Articke Saxth shall be read o suthorize the lmitation of Habitity 1o the Tubiest exient
pennitted under Florida law, H the FROA is hereatter amended ro atherize the further or
broader chimination or lisutanon of the personal lability of dircctors, then the lability of o
dircctor of the Company shatl be climinated or Innited o the fullest exient pennitied by the
FBCA, as 50 amended. No repead or modificatton ol this Article Sixth soudl adversely aflect any
richt of or protection afforded W a director of the Company existing inunediately prior to such
repeal or madificatien. ~

ARTICLE SEVENTH.

Special Mectmg of Sharcholders. Exeept s otherwise required by Lav sad subject ta the rights of
the holders ol the Preferred Stock, spectal mectings of sburchold o of the Compiray oy 4se
catled oaly by (1) the Board of Dirccrors pursuant to a resolution approved by @ ajoiny of ghe
entire. Board of Diccctoss o0 (3) dhe Compauny's Chiel” Exzeutive Oflicer. Notwithstmdifrg
anvthing contrary contamzd i these Articles of Incomparation, this Arncle Sovendh shali not be i
altered. amended or repealed except by an affirmative vote of i Yeast a1 majoriiy ol (N 3"‘ ‘

)
s
™~y

i

(o



To:

Pag

(=

6of 12 2019-07-09 17.42:49 (GMT)

outstanding shates o capital stock of the Company entiticd 10 vore ol a shaccholders' mecting
duly ealled for such purposc. -,

ARTICLE ETGHTEH,

[mdumnipicanon. The Company shall indemnily and advance expenses o, and may prrchase and
mantam msurance on behadlof 1ts ofTicers and directors 1o the Tuliest extent pemuntied by law as
now or herealter i ceflect. Without limiting the generaliny ol the torezoing, the Company's
Bylaws may provide Tor indemmilication and advancement of expenses to otficers. directors.
emplovees and agents on such terms and conditions as the Board of Directors mar (rom time 1o
oz deem appropriaie or advisable.

ARTICLE NINTH.

Bylaws. The Board of Directors shall have the power o adopt. amend or repeal the Byknes or
any part hereoll Certan provisions of the Bylaws, as stated therenn, may not be altered. amended
or repealed except by the altinnanive vote ol at least a majority of the outatanding shares of
capital stoek ol the Company entitled to vore at a sharcholders” ineating duly called for such
purpuse. Except for such provisions requiring a majoriy vore to aiter. amend or repeal, the
Bylows may be altered. amended or repealed. and new bvlews may be adopred. by the
sharcholders upon the athanacive vote ol at least a majority of the sutstanding shares ol capiral
stock ol the Company entitled to vote at a sharcholders’ meeting duly called Tor such purpose.
Notwithstanding amvthing contrary contained in thew Articles ol lucorporation. this Article
Ninth shall not be alrered. amended or repealed exeept by an affimnative vate of at least a
nagority of the ousstnding shares ol capital stock of the Company entitled 1o vore at a
sharcholders” meeting duly catled for such purpose.

ARTICLE TENTIL

These Articles o ncorporazion and the internal affairs of the Company shall be governed by and
miterpreted nnder the Taws ol the State of Floridi, excluding its conilicr of faws principles. Unless
the Company consents in writing 1o the selection of an alrernative tovum, the Cirenit Court for
Miarni-Dade County {or the appropriate Flonida (ederad court) shall be the sole and exclusive
forum for () any dervative action or proceeding brought on bebalt of the Companey. {11 any
action pserting a clim o breach ol o fiduciary dury owed by any director o officer tor aftilinte
of any of the forcgoing) of the Company to the Company or the Company's sharcholders.
{0 any actian asserting @ claim arising pursuant to any provision of the Flortda Statwes or the
Company’s Articles ol Incarporation or Bylaws, or (iv) any other seGon aserting a caim mising
under, in connection with, and governed by the internal allairs doctrime.

ARTICLE ELEVENTIL.

Effective Date. The etdective date, if other than the date oi filing shall be Julv 1. 2014,

o

e e
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Having been named as registered agent to accept service of process for the above stated

corporation at the place designated in this certificare, I am familiar with aind wecept the
appeintment as regisrered agent and ayree ro act in this capacin
g

s I i
Required Signalrd?Registored Agen
Registered Agent Name: Lev Grzhonko

Dute
Repistered Agent Address: 164485 Collins Avenue, Sun® 2034, Sunny Isles Beach, FL 33160

! submir this document and affirnr that the facts stated herein are rae. 1 am aware that the

Jalse information sabdmiired in a docunent to the Depurtment of Stute consiitites o third
degree felony as provided for in 817155 F.5.

Required Signature?InZorporator
tncorporator Name: Lev Grzhonko

719
Eare
[ncorporator Addresa: 16433 Collins Avepue, Suie 2034, Sunny Isles Beach, FL 33160
it
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-
— ]
& ~
[
1 L
O ’J‘-'.'t_;
-
ot -4 vo-
ny
w



To: Page 2of 12 2019-07-09 17:42:20TGMT) 17182283797 From Tavani U iarcva

Addendum A

CERTIFICATE OF DESIGNATION QF SERIES A PREFERRED STOCK
OF NEW WAVE ENTERTAINMENT. INC.

New SWave Media BEnertamment. Ine.. a corporation seeking to be organized under the Florida
Business Company Act in the Siate of Flonda (the "Corporation™. in accordance winh the
provisions of Scetion 0070602 thereo!. does hereby submit the Tollowing,

WIHEREAS, the Certificate of Incorporation of the Corporation, with an efective dae of Juiy 1.
20019 (the "Certificate of Incorporation™ muthorizes the issuance of up e THOOD D00 shares ol
preferred stock, par valve $0.00001 per share, of the Corporation ("Preferred Stock™ in one or
MoTe series: and

WHEREAS. the Corporation intends 1o detine one such cliss of prefered stoek i accordance with
this Certificate ol Designation:

NOW, THEREFORE. BE IT RESOLVED. that the Corporation dees hereby provide for the
ssie ol a series ol Prelerred Stock and does hereby e this Centiticate of Desenation {the
“Certificate of Designation”) ¢stablish and tix and heren state and ¢xpress the designanion, rights,
proferences, powers, restrictions and limitations of such series of Prelormed Siock as ellows:

Designation. There shabl be a series of Preferred Stock thae shall be designared as "Sorics A
Preferred Stock™ (the "Series A Preferred Stoek™) and the number o Shares constincting such
series shall be 10.000.000. The nghts, preferences. powers, restrictions and Hmiwions o7 the Series
A Preferred Stock shadl be as set lorth herem,
Defined Terms, For purposes herzoll the following terms shall have the following meanings:
"Board" means the board ol directors of the Corporation,
“Certificate of Designation” hus the meaning set torth i the Recitals,
"Certificare of Incorporation” has the meaning set forth in the Recnals,

"Commaon Stock”™ means the comman stock. par value SOOM0GUT per share. ol the

Carporation.

"Corporation” has the meanng set furih in the Preamble.

“lunior Securities” means. collectively, the Common Stoch, all sesies of Prelvired Stack
ssned by the Casporation consequenily to the Series A Preferred Stock and any other ¢lass

of securities that is specitically desigmited vs junior 1o the Series 3 Preferred Stk

“Liguidation” Lus the meaning set forth in Section 2.4
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"Liquidation Value™ mcans. with respect to an}?:S]uarc N any anven date, an anount for
each Share of Series A Preferred Stock equal io 1.3 times the ortginal purehase price per
share (as adjusted for any stock splits, stock dividends, recapializations or similar
ansaction with respect 1o the Series A Preferred Stock).

"Preferved Stock” has the meaning set Lorth in the Recitals.
"Sceries A Preferred Stock” has the meaning set forth in the Recnals,
"Share” means a share of Series A Preferred Stock.

Scenon 1. Rank. With respect 1o paviment of dividends and diztzibution 07 asse1s upon

hyuidaton. dissolution or winding up of the Corporation, whether valuatiy or involuntaey, all
Shares of 1the Seres A Prederred Stock shall rank senior o all Junior Seerities.

Section 2. Dividendz.

2 Accrual and Pavinent of Dividends. [t as of the end ot a calendar vear the Corporation
carns a profit as determined by the Board, holders of shires of Scries A Prefenred Stock shaldl be
entitled to reeerve, as and it deckared by the Board. out of funds leexlly available for such
purpose, dividends where the amount of the total distribuiion of such dividends 1 the wlders of
Serics A Preferred Stack shall be equal 1o 30% of the 101al cmount aet by the Board for dividend
distribution 1o all classes of shares. The distribution of dividends, which in accordance with the
precading sentence Shadl Be oser ab 80%, ol the dotal mneunt ser by ihe Board Tor dividerd
distribution to all elasses of shares. shall be Jdistributed to the holders ot series A Pretured Stock
an i pro riata basis o accordance with the enore poul ol sech Sertes A Preterred Stock issned and
outstanding. Dividends on Series A Preterred Stock shall be non-cunmulative and shall be paid 1o
holders of Senes A Preferred Stock within 90 (ninety) dins of the end of the calendar vear in
which the Corporation cams a profi and if and when declied by the Board, Up ie the ol
pereentage mdicated ubove, all dividends on the Shares shall be prior ard in pre vrence 10 any
dividlend an any Junier Sceuritics and shall be fully declared and patd before any dividends are
declared and patd. or any other disirtbutions o redemptions are made, on any Junior Securiiies,
Nonvithstanding anything herein to the contrary, prior 10 receiving a payment in accordéance with
Section 2.2 hereol, the iniial aggregate value ol dividends paid to o holder of Series A Preferred
Stock pursuant tr this Section 2.1 shall not exceed the agorepate Liguidation Value of bl Shares
ol Series A Preferred Stock held by any such holder. Prior 1o mecting the Liquidiarion Value of
all Shares of Series A Preferred Stoek. Jumior Sceurities shadl be entitled to receive dividends
cqual 1o 20% of the totd amount sel by the Board Tor dividend dicteibution woall shisses of
shares 1f and when declared by the Baard which shall be disiributed on a pre s basis to the
halders of Junior Seauritics.

2.2 Participating Lividends. Subject to Section 2.1, in addition 10 the dividends accruing on
the Series A Preferred Stock pursuant 1o Seetion 2.1 hereot snd only after the Liguidaion Yalue
of ail Shares of Serics A Prererred Stock has been matched through the pavmient of dividends
deseribed m Section 2100 e Corporation declares or pavs o dividend or distribution on the
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Common Stock. whether such dividend or distribution 15 payable in cash. scecurities or other
property. the Corparation shall. prior and i preference to any dividend onany Junior Securities,
pay o dividend on the Series A Preferred Stock where the amount ol the wal distribution of
dividends to the holders of Series A Preterred Stock shall be equal to 3076 of the total amount set
by the Board Jor dividend dismmibution to all classes ol shares. The dismbution of dividends,
which in accordance with the preceding sentence shall be set at 30% of the wotal amwount set by
the Board (or dividend diztribution 1o all chasges of shares. shall be distributted 1o the holders of
Series A Preterred Stock vn a pro rata basis in accordwace with the eatire pocl of such Series A
Prelerred Stock issued and ourstanding.

23 Partial Dividend Payments. Except as otherwise provided herein, i at any time the
Corporalion payvs less than the 1otal amoum ol dividends then acereed and sconmutated with
respeet o the Series A Preferred Stock. such payment shall be disicibuied pro rate emone the
holders thereol based upon the aggregate acerved and accumulated but eapuid dividends on the
shares hebd by cach such holder where the percentage of disiributian hetweeen the Series A
Preterred Stock and Jumor Securities shall be nline with the percentage histed in Section 2.1 or
Seetion 2.2, depending on whoether the Liquidation Value has baen met,

Section 3. Liquidartion.

! Liquidation Preference. In the event of any voluntars  or involuntany liguidetion,
dissolution or windings up of the Corporation (" Liguidation™). the holders of Shares ol Series A
Preferred Stock then outstanding shalt be entitled 10 be paid out o the asscts of the Corporation
available for distribution toits stockholders, before any paviment shail be made o the nolders of
Junior Sccuritics by reason of their ownership thereofl an amount i cish equal to the apgregate
Liquidation Value of all Shares held by such holder. plus all unpaid declared and acerucd
dividends on all such Shares. Novwnhstanding anything herein to the contrury. i the holders off
Sharcs of Scries A Preferred S1ock recerve an amount equel o the aggregate Liguidation Value
of all their Shares through pavinents mide pursuant 40 Scetion 2.1, such holders shall nor be
entitled 1o be patd cut of the assers of the Corporation available tor Jdistribution and all such
pavments shall be made andy 10 the holders of Juniar Securities under this Seciion A1,

12 Insuiheient_Assets. Houpon any Liguidaton the remaiming assets ab the Corporation
available for distribution o its stockholders shall be insutficient to pav the halders of the Shares
ol Series A Preferred Stock 11 e 1wl preferential amwount 1o which they are entitfed und=r Section
3oL () the bolders ! the Shares shadl share vatably in any distribution of the renaining assots
and Junds of the Corporation in proportion to the respective vl preferential amounts which
wonld otherwise be uyable i respect of the Series A Preferred Stock in the ageregate ipon such
Liguidation if all wma mis pay able an or with respect te such Shares were paid in Dbl and (b)Y the
Corporation shall not imake or agree 1o make any paviments 1o the holders of lunior Securiticos.,

s
-

Notice.

131 Notice Reguirement, [nthe evemt ol any Liguidation, the Corporation
shall, within ten (10 days of the date the Board approves ~uch aciion, or no laker than
tweniy 20+ days of any stockholders” meeting called to approve such action, or within
tweniy (200 days of the commeneement of any involuntary procecding, whichever is
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carbier, wive cach holder of Shares of Series A Preferred Stoch written notice ol the
propased action. Such written notice shall deseribe the matcnal rerms and conditions
ot such proposed action, mcluding a deseription of the stock, cash and properiy 1o be
received by the holders of Shares upen consutmmation of the proposed action and the
dute of detivery thereol, Uany material change i the Fiaers ot Torth m the initial sotice
shall occur. the Corporation shall promptly give written notice o cach holder of
Shares ol sieh material change.

3.3.2 Notice Waiting Period. The Corporation shall not consummiaic any
voluntary Liquidation of the Corporation before the expiration of thirty <300 davs alier
the mailing of the initial notice or ten (10) davs after the mailing of anyv subscequent
wrilien notice, whichever 18 later; provided., that any such pertod mas be shoriened
upan the written consent ot the holders of all ihe outstandimy Shares.

- - gt . b . o
Section 4. Voong. Unless prohibiied by law, the Sends A Prefusred Stock shall nol have any
voling rights,

Seetion 5. Conversion. Unle:s prohibited by law. the Series A Preterred Stock, stidl not be
convertible inta Common Stock.

Section 6. Repurchase Rights of the Corporanon. The Comporation shali be entitled w0 repurchase
any or all Series A Preferred stock issucd and outstanding in accordance with the provisions of
this Scetion 0.

6.1 Vesting ol Repurchase Right. The Corporation’s right 1o repurchase any or all Series A
Preterred Stock assued and oustanding shall become vested, allowing the Corporation 1o
exercise such right in accordance with this Section 6.1. when the holders of such Series A
Preterred Stock receive at least double the Liguidation Value.

0.2 Cost per Share at Repurchase. The Corporation’s right ¢ repurchiase any or all Series
A Preferred Stock tssued und outstinding shall be set ar a price cquad to twice the cost of the
Seriecs A Preferred Sicck at the time when it was originally sold by the Carporanons ro the holder
of such Series A Preferred Stock. Such price per share shall be adjusted Tor iy stock splis.
stock dividends. recapitnlizations or simifar ransaction with respect o the Sorics A Preferred
Stock.

e

6.3 Procedure  vr Repurchase. The Corporation shall nonly in writing cach holder of
Scries A Preferred siock from which it intends o repurchase suck Scries A Proferted Stock,
dusertbing 1ts antent to exercis its tight of repurchase and outlining e tenns ol sugh repurchase
m accordance with this Section 6. Any excise ol the Corpoation’s repurchase right in
accordance with this Sectton b shall be elfeeted pursuani to o stock repirchise agreanient o be
dralied by the Corpoianos and provided o the holderis) of Series 3 Preterred Stock 1o review
and execunon. Each holder of Series A Preferred Stock shall acknowledge and agree w abide by
the ferms hereol, whereby such tenns may also be included in the original stock purchase
agreement 1o be entered into by and between the Corporation and cach purchaser of the Scries A
Preterred Stock. and «ach holder of Series A Preferred Stock shall unconditionally sell his or her

tn
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Serics A Preferred Stock back to the Corporation i accordance with this Section 6 while
agrecing to execute any additional documents that may be neeessary o ctteet such repurchase.

Section 7. Additiona! Provisions.

7. Notices. Except as otherwise provided herein. all notices. requests. consents. claims.,
demimds, wadvers and other communications hereunder shall be in writing and shall be
deened 1o have been given: () when delivered by hand (with writien condinmation of reecipi):
(b when received by the addressee if sent by a nationally recognized overnight courier {receipt
represted); (e) on the dare sent by facsimile or ¢-mail ol a PDF document (with conBinmanion of
tratsmiasion) if sent during normal business hours of the recipients amd on the neat business day
il sent afier normal business hours of the recipient: or {d) on the third day afier the dale mailed.
by certified or registered mail, return receipt reguested. postage prepaid. Such communications
must be sent (a) to the Corporation, an its principal exeeurive offices and (b to anv siockholder.
at such holder's address ar 1t appears in the stock records of the Corporation,

7.2 Amendment and Waiver. No provision ol this Cantilicais ol Designation imay he
amended. moditicd or waived exeept by annstrument in writing execated by the Corporation,

and any such written amendment. modification or waiver will be binding upon the Corporation
and each holder of Series A Preferred Stock: provided. that no such action shali change or waive
{a) the definition of Diquidanion Value, (b) the rate at which or the munner in which dividends on
the Series A Preterred Szack accrue or the times ot which such dividends become pavable
pursuant to Scetion 2, or (¢) this Scetion. without the prior writen consent of the holders of at
least the magority ol the culstanding Shares ol Series A Preferred Sicek: provided. fusther, 1ha
ne inendment. moditication or waiver of the terms or refatrve riorities ol the Series A Prefereed
Stk may be accomplish 2d by the merger, consolidation or other iransaction of the Corporation
with another corporanion sr eniity unless the Corporation has obiained the prier writien consent
of the holders of at feast vae majority of the oumstanding Shares of Series A Prelerred Stock. For
purposes ol clanty, the ap yroval of the Corportion shall be required in each and every instance
of any amendment or mog :fication concerning the terms hereot.



