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" 27 PE L,
AMENDED AND RESTATED <] P L L9

ARTICLES OF INCORPORATION
OF APPLESEED CAPITAL, INC.

Purstant o Section 607.1007 of the Business Corporation Act of the State of Florida, the
undersigned, being the Directors of AppleSeed Capital, Ine. (hercinatier the “Corporation™), o
Florida corporation, and desiring o amend and restate its Articles ol Incorporation, duo hereby
cerlify:

FIRST: The Articles of Incorporation of the Corporation were tiled with the Sccrctary of
State of Florida on September 10, 2019, Reference No. 19000069286,

SECOND: These Amended and Restated Articles of Incorporation (the “Restated
Articles™), which supersede the original Articles of Incorporation and all amendments to them,
were adopted by all of the Dircctors of the Corporation and the holders of'a majority of 11§ vouing
capital stock on July 102020, To effect the foregoing, the ext of the Artictes of Incorporation
is hereby restated and amended as herein set forth in fulk:

ARTICLIE]
NAMFE

The name of the Corporation is AppleSeed Capital, Inc.

ARTICLE T
DURATION

The term of existence of the Corporation is perpetual.

ARTICLE Il
PURPOSE

The Corporation may transact any and alt lawtul business for which corporations may be
organized under the Flonda Business Corporation Act.

ARTICLE 1V
PRINCIPAL OFFICE AND MATLING ADDRESS

The principal ofiice and mailing address of the Corporation is.
6555 Sanger Road, Suite 200
Orlando. Florida 32827
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ARTICLE V
CAPITAL STOCK

The total number of shares ol all classes of stock which the Corporation shall have authority
Lo issue is (a) 23.000.000 shares of Common Stock, $0.0001 par value per share {"Common
Stock™). and (b) 5,000,000 shares of Preferred Stock, $0.0001 par value per share (" Preferred
Stack™).

Shares of Preferred Stock may be issucd from time o time in one or more classes or series,
each of which ctass or series shall have such distinctive designation or title as shall be fixed by the
Roard of Directors of the Corporation or, to the extent permitted by the Business Corporation Act,
any commitice thereol cstablished by resolution of the Board of Directlors pursuant to the Bylaws
of the Corporation prior to the issuance of any shares thereof. Each such class or series of Preferred
Stock shall have such voting powers. tull or limited. or no voung powers, and such preferences
and relative, participating. optional or other special rights and such qualifications, limitations or
restrictions thereol. as shall be stated in such resolution or resolutions providing for the issue of
such class or series of Preferred Stock as may be adopted from time to time by the Board of
Dircctors prior to the issuance of any shares thercol pursuant 1o the authority hereby expressly
vested 1n it all in accordance with the laws of the State of Florida.

As of the effective date of these Amended and Restated Articles of Incorporation (this
“Restated Articles™), 3,333,364 shares of the authorized Preferred Stock of the Corporation are
hereby designated “Serics Sced I Preferred Stock™ and 5,139.2435 shares of the authorized
Preferred Stock of the Corporation are hereby designared “Series Seed 11 Preferred Stock ™

On the effective date of these Articles of Incorporation, there are outstanding 333,336
shares of Class A Preferred Stock, 975,000 shares of Class B Conumnon Stock and 138,181 shares
of Class C Non-Voting Common Stuck. On the ellectve date of these Articles of Incorporation,
the Company is effecting a recapitalization of its outstanding capital stock such that upon the
cifective dale ol these Articles of Incorporation, (17 the 333,336 shares ol Class A Prelerred Stock
shuil automatically he converted into 3,333,364 sharcs of Serics Sced | Preferred Stock, (2) the
975.000 shares of Class B Common Stock shall automatically be converted into 9,750.000 shares
of Cammon Stock, and (3) the 138,181 shares of Class C Non-Voting Common Stock shall
automatically be converted into 1.38 1,809 shares of Common Stock. On the effective date of these
Articles of Incorporation. the Class A Preferred Stock. the Class A Commion stock. the Class B
Common Stoek and the Class C Non-Voting Common Stock authorized immediately prior to the
(iling of these Articles of Tncorporation are being ehminated.

The Tollowing is a statement of the designations and the rights. powers and privileges, and
the qualifications. limitations or restrictions thereof. in respect of each class of capital stock of the
Corporation.

A COMMON STOCK

1. General, ‘The voting, dividend and liquidation rights of the hatders of the Common
Stock are subject to and qualified by the rights, powers and privileges of the holders of the
Preferred Stock set torth herein,

12
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2. Vating. The holders of the Common Stock are entitled to one voic for cach share
ot Common Stock held at all meetings of stockhulders (and written actions in lieu of meetings)
provided. however, that, except as otherwise reguired by faw, holders of Comman Stock, as such,
shall nul be entitled to vole on any amendment 10 the Restated Articles that relates solely Lo the
terms of one or more outstanding series of Preterred Stock if the holders of such aftected series
are entitled. either separately or together with the holders ol one or more other such series, 1o vote
thercon pursuant to the Restated Articles or pursuant 1o the Business Corporation Act. Unless
required by law, there shall be no cumulative voting. The number of authorized shares of Common
Stock may he increased or decreased (but not below the number of shares thercof' then outstanding)
by (in addition tu any vote of the holders of one or more series of Preferred Stock that may be
required by the Restated Articles) the affirmative vote of the holders of shares of capital stock of
the Corporation representing a majority of the votes represented by all outstanding shares of capital
stock of the Corporation ¢atitled 1o vate.

B. PREFERRED STOCK

The following rights, powers and privileges, and restrictions, qualifications and limitations.
shall apply to the Series Sced 1 Preferred Stock and Series Seed 1 Preferred Stock (together, the
“Designated Preferred Stock”). Unless otherwise indicated, references to “Scctions™ m this Part
B of this Article [V refer to sections of this Part B.

1. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales.

1.1 Payments to FHolders of Preferred Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Carporation or any Deemed Ligumdation
Lvent (as defined below). before any payment shall be made to the holders of Commeon Stock by
reason of their ownership thereof, the holders of shares of Designated Preferred Stock then
outstanding shall be entitled to be paid out of the funds and assets available {or distribution to 11s
stockholders, un amount per share equal (o the greater of (a) one limes the Original Issue Price (as
defined below) for such share of Designated Preferred Stock, plus any dividends declared but
unpaid thercon, or (b) such amount per shire as would have been pavitble had all shares of
Designated Preterred Stock been converted into Common Stock pursuant 1o Section 3 immediately
prior 1o such liquidation, dissolution or winding up or Deemed Liguidation Event 11 upon any
such liguidation, dissolution or winding up or Deemed Liguidation Event of the Corporation, the
funds and assets available for distribution to the stockholders of the Corporavion shall be
insufTicient to pay the holders ol shares of Designated Preterred Swock the full amount (o which
they are entitled under this Section 1.1, the holders of shares ot Designated Preferred Stock shall
share ratably in any distribution of the funds and assets available tor distribution in proportion to
the respective amounts that would otherwise be payable in respect of the shares of Designated
Preferred Stock held by them: upon such distribution if all amounts pavable on or with respect to
such shares were paid in full. The “Qriginal Issue Price” shall mean S0.0001 per share for cach
share of Series Seed 1 Preferred Stock and $0.21 per share fur the Series Seed 11 Preferred Stock.
in each casc. subject to appropriate adjustment in the cvent of any stock dividend. stock sphit.
combination or other similar recapitalization with respect to such stock.

L)
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1.2 Pavmems o Holders of Common Stock. [ the event of any voluntary or
involuntary tiquidaton, dissolution or winding wp or Deemed |iquidauon Event of the
Corporation, afler the payment of all preferential amounts required to be paid (o the holders of
shares of Designated Preferred Stock as provided in Section 1.1, the remaintng, [unds and assels
available for distribution to the stackholders of the Corporation shall be distributed among the
holders of shures of Common Stock. pro raty based on the number of shares of Common Stock
held by cach such holder.

1.3 Deemed Liquidation Events.

1.3.1 Definition. Each of the following events shall be considered a
“Deemed Liguidation Fyent” unless the holders of at least a majority ol the outstanding shares
of Designated Preferred Stock, voting as a single class on an as-converted basis (the “Requisite
Holders™). elect otherwise by written notice sent to the Corporation at least five (3) days prior 1o
the eftectnive date of any such event:

(a)  a merger or consolidation in which (i) the Corporation is a
constituent party or (i) a subsidiary of the Corporation is a vonstituent party and the
Corporation 1ssues shares of 1ls capital stock pursuant tv such merger or consolidation.
exceptany such merger or cansolidation involving the Corporation or a subsidiary in which
the shares of capital stock of the Comporation outstanding immediately prior 1o such merger
or consalidation continue to represent. or are converted into or exchanged for equity
securities that represent. immediately following such merger or consolidation, at [east a
majority, by voting power, of the equity securities of (1) the surviving or resulting party or
(2) if the surviving or resulting party is a wholly owned subsidiary of another party
immediately following such merger or consolidation, the parent of such surviving or
resulting party: provided that, for the purpose of this Section 1.3, 1, all shares of Common
Stock issuable upon exercise of options outstanding immediately prior to such merger or
consolidation or upon the conversion of any other securities convertible into Common
Stock of the Corporation outstanding immediately prior 1o such merger or consolidation
shall be deemed to be outstanding immediately prior to such merger or consolidation and,
if applicable, deemed Lo be converted ur exchanged 11 such merger or consolidation on the
same terms as the actual outstanding shares of Comimon Stock are converted or exchanged,
or

{b)  the sule, fease, transfer or other disposition, n a single
trunsaction or series of related transactions, by the Corporaton or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken
as a whole. or, if substantially all of the assets of the Corporation and its subsidiaries taken
as a whole are held by such subsidiary or subsidiaries, the sale or disposition (whether by
merger or otherwise) of one or more subsidiaries of the Corporation, except where such
sale. lease. transfer ar other disposition is to the Corporation or one or more wholly owned
subsidianes of the Corporation.

1.3.2 Allocation of Escrow. In the event of a Deemed Tiquidaton Event
purstant 1o Scction 1.3 1(a)i), il any portion ol the consideration payable w the stockhoelders of
the Corporation is placed into escrow. the definitive agreement for such transaction shall provide
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that the portion of such consideration that is placed in escrow shall be allocated among the holders
of capital stack of the Corporation pro rata based on the amount of such consideration atherwise
pavable W cach stockholder (such that cach stockholder has placed in cscrow their pro rata shure
ol the total consideration payuble 1o such stockhotder).

1.3.3  Amount Deemed Paid or Distributed. The funds and asscts deemed
paid or distribuied 10 the holders of capital stock of the Corporation upon any such merger.
consolidaton, sale. transfer or other disposition described in this Section 1.3 shall be the cash or
the vialue of the property, rights or sccurities paid or distributed to such holders by the Cuorporation
or the acquiring person, firm or other entity. The value of such property. rights or securitics shall
be determined in good tailh by the Board.

2. Voting

2.1 General. On any mualler presented to the stockholders of the Corporation
for their action or consideration at any mceting of stockholders ot the Corporation (or by written
consent of stockholders in tieu of meeting), each holder of outstanding shares of Designated
Preferred Stock shall be entitled to cast the number of votes equal o the number of whole shares
ot Common Stock intv which the shares of Designated Preferred Stock held by such holder are
canvertible as of the record date for determining stockholders entitled to vote on such matter.
Fractional votes shall not be permitied und any fractional voting rights available on an as-converted
basis (after aggregating all shares into which shares of Designated Preferred Stock held by cach
holder could be converted) shall be rounded to the nearest whole number (with one-halt heing
rounded upward). Except as provided by law or by the other provisions of these Restated Articles,
holders of Designated Preterred Stock shall vote together with the holders of Common Stock as a
single class on an us-converted basis, shall have full voting rights and powers equal to the voting
rights and powers of the holders of Common Stock. and shall be entitled, notwithstanding any
pravision hereol, to nolice of any stockholders’ meeting in accordance with the Bylaws of the
Corporation (the “Bylaws”).

2.2 Prelerred Stock Protective Provistons. A any time when at Teast twenty
live percent (23%) of the initially issued shares of Designated Preferred Stock (taken together as
a single class) remain outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consalidation or othenwise, do any of the following without (in addition Lo
any other vote required by law or these Articles of Tncorporation) the writien consent or affi rmative
vole of the Requisite Holders, given in writing or by vole at a meeting, consenting, or voting (as
the case may be) separatehy as a single ¢lass:

(a}  alter or ¢hange the rights, puwers or privileges of the
Prelerred Stock set forth in the Restated Articles or Bylaws, as then in effeet, ina way that
adversely affects the Designated Preferred Stock; or

(b}  authorize or create (by reclassification or othenwise) any new
class or series of capital stock having rights, powers, or privileges sct forth in the articles
of incorporation of the Corporation. as then in effect. thai are senior 10 any series of
Designated Preferred Stock.
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3. Conversion. The holders ot the Designated Preterred Stock shall have conversion
rights as foliows (the "Conversion Rights™):

3.1 Right to Convert,

3.1.1 Conversion Ratio. Each share of Designated Preferred Stock shall
be convertible, at the option of the bolder thereof, at any time, and withourt the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Comman Stock as is determined by dividing the applicable Original Tssue Price for the
Designaled Preferred Stock by the Conversion Price (as delined below) lor the Designated
Preferred Stock in effect at the time of conversion. The “Conversion Price” for the Designated
Preferred Stock shall initially mean the applicable Orginal Tssue Price Tor the Designated Preferred
Stock. Such imtal Canversion Price, and the rate at which shares of Designated Preferred Stock
may be converted into shares of Common Stock. shall be subject to adjustment as provided below,

3.1.2 Termination of Conversion Rights. Subject 1o Section 3.3.1 in the
case of a Contingency Cvent (as defined therein), in the event of a liquidation, dissolution or
winding up of the Corporation or a Deemed Liguidation Event. the Conversion Rights shall ter-
minate ut the close of business on the last [ull day preceding the date fixed for the [irst pavment ol
anyv funds and assets distributable on such event to the holders of Designated Preterred Stock.

3.2 Fracional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Designated Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation may, at its option, 1a) pay cash cqual 1o such
fraction multiplied by the fair market value of a share of Common Stock as determined 1n good
faith bv the F3oard or (b) as to any fraction of a share which the holder would otherwise be entitled
upon such conversion, round up to the next whole share. Whether or not fractional shares would
be issuable upon such conversion shall be determined on the basis of the total number of shares of
Designated Preferred Stock the holder is at the time converting inta Common Stock and the
aggregatc number of shares of Common Stock issuable upon such conversion,

33 Mechanics ot Conversion.

3.3.1 Notice of Conversion. In order for a holder of Designated Preferred
Stock to voluntarily convert shares into shares of Common Stock, such holder shall surrender the
certificate or certilicates for such shares of Designated Preferred Stock (or, il such registered
holder alleges that any such certificate has been lost, stolen or destroyed, a lost certificate affidavit
and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, thelt or destruction
of such certificate), at the office of the transler agent for the Carporation (or at the principal office
of the Carporation it the Corporation serves as its own transfer agent), together with written notice
that such holder elects to convert all or anv number of the shares of the Designated Preferred Stock
represented by such certificate or certificates and. if applicable. any event on which such
conversion is contingent (¢ “Cuntingency Event”). Such notice shall state such holder's name or
the names of the nominees in which such holder wishes the certificate or certiticates for shares of
Common Stock o be issued. 11 required by the Corporation, certificates surrendered Tor
canversion shall be endorsed or accompanicd by @ written instrument or instruments of transfer,

e T VLB Ar s LA DB PR L




To: FL DIVISION OF CORPORATIONS  Page 8 of 14 2020-07-27 18:30:01 (GMT) 18888118813 From: Vcorp Services, LLC

in form reasonably satistactory to the Corporation, duly executed by the registered holder or such
holder's attorney duly authorized in writing. The close of business on the date of receipt by the
transfer agent (or by the Corporation i1 the Corporation serves as 115 own (ransfer agent) of such
certificates (or lost certificate affidavit and agreement) and notice (or, if Jater, the date on which
all Contingency Events have occurred) shall be the time ot conversion (the “Conversion Time™),
and the shares of Common Stock issuable upon conversion of the shares represented by such
certificate shall be deemed to be outstanding of record as of such time. The Corporation shall, as
saon as practicable after the Conversion Time, (i) issue and deliver o such holder of Designated
Preferred Stock, or to such holder's nominees, a certiticate or certificates for the number of full
shares of Common Stack issuable upon such conversion in accordance with the provisions hereof
and a certificate for the number (iT any) of the shares of Designated Preferred Stock represented
by the surrendered certificate that were not converted into Common Stock, (b) pay in cash such
amount as provided in Section 3.2 in lieu of any traction of a share of Common Stock othenwise
issuable upon such conversion and (¢) pay all declared but unpaid dividends on the shares of
Designated Preferred Stock converted.

3.3.2  Reservation of Shares. The Corporation shall atall umes while any
share of Designated Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stack, for the purpase of effecting the conversion of the Designated
Preferred Stock, such number of its duly authurized shares of Common Stock as shall from ume
to time be sufficient ta effect the conversion of all owstanding Designated Preferred Stock: and 1f
at any Llime the number of authorized but unissued shares ol Common Stock shall not be sufMicient
to effect the conversion of all then-outstanding shares of Designaied Preferred Stock, the
Lorpomlmn shal] use its best etforts to cause such corporate action to be taken as may be necessary
(o increase its authorized but unissued shares of Common Stock 1o such number of shares as shall
be sufficient for such purposes. including. without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any nceessary amendment to these Restated Articles. Beture
taking any action that would cause an adjusiment reducing the Conversion Price of the Designated
Preferred Stock below the then par value of the shares of Common Stock issuable upan conversion
of the Designated Preferred Stock, the Corporation will take any corporate action that may, in the
opinion of its counsel, be necessary so that the Corporation may validly and legally issue fully
puid and nonassessable shares of Common Steck at such adjusted Conversion Price,

3.3.3 Lffectof Conversion. All shares of Desipnated Prefemred Stock that
shall have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect 1o such shares shall immediately cease and terminate at the
Conversion Time, except only the right of the holders thereof to receive shares of Common Stock
in exchange theretor, 1o receive paymentin licu of any fraction ot a share othenwise 1ssuable upon
such conversion as provided in Section 3.2 and to receive payment of any dividends declared but
unpaid thereon. Any shares of Designated Preferred Stock so converted shall be retired and
cancelied and may not be reissued.

3.3.4 No Further Adjustment. Upon any conversion of shares of
Designated Preterred Stock. no adjustment 1o the Conversion Price of the Designated Preferred
Stock shall be made with respect to the converted shares for any declared but unpaid dividends on
the Designated Preferred Stock or on the Common Stock delivered upon conversion.
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3.4 Adusiment tor Stock Splits and Combinations. {f the Corporation shall at
any time or from vme to time after the date on which the first share of Series Seed | Preferred
Stock or Series Seed 1 Preferred Stock is issued by the Corporation (such date referred 1o herein
as the “Qriginal Issue Date” Tor such series) effect a subdivision of the outstanding Common
Stock, the Conversion Price for the Designated Preterred Stock in effect immediately before that
suhdivision shall be proportionately decreased so that the number of shares of Common Stock
issuablc on conversion of cach share of such serics shall be increased in proportion (o such increase
in the aggregate number of shares of Common Stock outstanding, 1t the Corporation shall at any
tlime or from time to time after the Original [ssue Date combine the outstanding shares of Common
Stock, the Conversion Price for the Designated Preferred Stock 1o effect immediately before the
combination shall be proportionately increased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be decreased in proportion 1o such
decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment under
this Section 3.4 shall become eftfcctve at the cluse of business on the daie the subdivision or
cumbination becomes clfective,

3.5  Adjustment tor Certain Dividends gnd Distributions.  [n the event the
Corporation at any time or from time 1o ime afier the Original Issue Date shall make or issuc, or
fix a record date for the determination of holders of Common Stock entitled 1o receive, a dividend
or other distribution payable on the Common Stock in additional shares of Common Stock, then
and in each such event the Conversion Price for the Designated Preferred Stock in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record date shall have been tixed, as of the close of business on such record date, by
multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the lime of such issuance or
the ¢loge of husiness on such reeord date, and

(by  the denominator of which shall be the total number of shares of
Common Stock issued und outstanding immeduately prior w the time of such issuance or
ihe close of business on such record date plus the number ot shares of Common Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date shall have been tixed and such dividend is
not fullv paid or if such distribution is not fully made on the dute fixed theretor. such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafier
such Conversion Price shall be adjusted pursuant (o this Section 3.5 as of the ume of actual
pavment of such dividends or distributions; and (ii) no such adjustment shall be made if the holders
of Designated Preferred Stock simultaneously receive a dividend or other distribution of shares ot
Common Stock in a number ¢qual t the number of shares of Common Stock that they would have
reccived if alt outstanding shares of Designated Preferred Stock had been converted inte Common
Stock on the date of such event,

3.6 Adjustuents for Other Dividends apd Distribulions.  {n the event the
Corporation al any time or from time (o time after the Originad Tssue Dale shall muke or issue, or
fix u record date for the determination of holders of Common Stock entitled to receive, a dividend
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or other distribution payable in securitics of the Corporation {other than a distribution of shares of
Cammon Stack in respect of outstanding shares of Common Stock), then and in each such event
the holders of Designated Preterred Stock shull receive, simuliuneously with the distribution o the
holders of Common Stock, a dividend or other distribution of such securities in an amount cqual
to the amount of such securities as they would have received it all outstanding shares of the
Designated Preferred Stock had been converted into Commaon Stoch on the date of such event,

3.7  Adjustiment for Reclassitication, Exchanpge and Substitution. 1f at any ume
or Trom time 1o time aller the Griginal Issue Date the Common Stock issuable upon the converston
of the Designated Preterred Stock is changed into the same or a diftferent number of shares of any
class or clusses ol stock of the Corporation, whether by recapitalization, reclassification, or
otherwise (other than by a stock sphit or combination, dividend, distribution, merger or
consolidation covered by Sections 3.4, 3.3, 3.6 or 3.8 or by Section 1.3 regarding a Deemed
Liquidation Event). then in any such cvent each holder of Designated Preferred Stock shall have
the right thereafier to convert such stock into the kind and amount of steck and other sceurities and
property receivable upon such recapitalization, reclassification or other change by holders of the
number of shares of Common Stock into which such shares of Designated Preferred Stock could
have been converted immediately prior to such recapitalization, reclassification or chunge.

3.8 Adjustument for Merper_or_Consolidation.  Subject o the provisions of
Section 1.3, il there shall occur any consalidation ur merger involving the Corporation in which
the Comman Stock (but not the Designated Preferred Stock) is converted into or exchanged for
sccurilivs, cash, or other property (other than a rransaciion covered by Sections 3.3, 3.6 or 3.7),
then, following any such consolidation or merger, provision shall be made that each share of
Designated Preferred Stock shall thereafier be convertible, in liew of the Commen Stock into which
it was convertible prior to such event, into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Designated Preferred Stock immediately prior 1o such consolidation or
merger would have been entitled to recetve pursuant to such transaction: and, in such case.
appropriate adjustment (as determined in good faith by the Board) shall be made in the application
of the provisions in this Section 3 with respect o the rights and interests therealter of the holders
of Designated Preferred Stock, to the end that the provisions sei forth in this Section 3 including
provisions with respect (0 changes in and other adjustments of the Conversion Price of the
Designated Preferred Stock) shall thereafler be applicable, us nearly as reasonably may be, in
relation 1o any securities or other property thereatier deliverable upon the conversion of the
Designated Preferred Stock.

39 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Seetion 3, the Corporation at (s expense
shall, as promptly as reasonably practicable but in any event not later than fifteen (15) days
thereafier, compute such adjustment or readjustment in accordance with the terms hereof and
[urnish w each holder of Designated Preferred Stock a certificate seuting forth such adjusunent or
readjustment (including the kind and amount of securities, cash or other property into which the
Designated Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment of readjustment is based. The Corporation shall, s promptly as reasonably practicable
after the written request at any time of any holder of Designated Preferred Stock (but in any event
not Tater than ten {10) days thereafter), furnisit or cause 1o be furnished to such holder a ceruticate
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setting forth (@) the Conversion Price then in ¢ffect and (b) the number of shares of Common Stock
and the amount, if any. of other securitics, cash or property which then would be received upon
the conversion of the Designated Preferred Stock.

3.10 Mandatory Conversion. Upon either (a) the closing of the sale of shares of
Commaon Stock to the public where at least $3 million in gross proceeds is raised by the Company
in a public offering pursuant to an effective registration statement under the Securities Actof 1933
as amended (or a quabified offering statement under Regulation A of the Secunties Act of 1933,
as amended) or () the date and ume, or the oceurrence of an event, specilied by vole or writlen
consent of the Requisite Holders at the time of such vote or consent, voting as a single class on an
as-converted basis (the time of such closing or the date and tme specitied or the time of the event
specified in such vole or written consent is referred w herein as the “Mandatory Conversion
Time™), (i) all outstanding shares of Designated Preferred Stock shall automatically be converted
into shares of Common Stock. at the applicable ratio deseribed in Scction 3.1.1 as the same may
be adjusted from time 1o time in accordance with Section 3 and (ii) such shares may ot be reissued
by the Corporation.

311 Procedural Requirements. Al holders of record of shares ol Designated
Preferred Stock shall be sent written notice of the Mandatory Converston Time and the place
dusignated for mandatory conversion of all such shares pursuant to Section 3.10. Unless vtherwise
provided in these Articles of Incorporation, such notice need not be sent in advance of the
accurrence of the Mandatory Conversion Time, Upon receipt of such notice, cach holder of shares
ol Designated Preterred Stock shall surrender such holder’s certificate or centificates for all such
shares {or, it such holder alleges that such certificate has been lost, stolen or destroyed, a tost
certificate altidavit and agreement reasonably acceptable to the Corporation W indemmfy the
Corporation against any ¢laim that may be made against the Corporation on account of the alleged
loss, theft or destruction of such certiticate) to the Corporation at the place designated in such
notice, and shall therealler receive certificates for the number of shares of Common Stock to which
such holder is entitled pursuant to this Section 3. 1f s0 required by the Corporation, certificates
surrendered tor conversion shall he endorsed or accaompanied by written instrument or instruments
of transler. in form reasonably satislactory o the Corporation, duly executed by the registered
holder or such holder's attorney duly authorized in writing.  All rights with respect 1o the
Designated Preferred Stock converted pursuant to Section 3.10, including the rights. if any, 10
receive notices and vote (other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereof to swrrender the
certificates al or prior to such ime), except only the rights of the holders thereol, upon surrender
of their certificate or certiticates {or lost certiticate aftidavit and agreement) therefor, to receive
the items provided Tor in the next sentence of this Seetion 311 As soon as practicable adter the
Mandatory Conversion Time and the surrender of the certificate or certiticates (or lost certtficate
affidavit and agreement) for Designated Preferred Stock, the Corporation shall issue and deliver
to such holder, ur 1 such holder's nominee(s). a certificate or certilicates for the number ol full
shares of Common Stock issuable on such conversion in accurdance with the provisions hereof.
together with cash as provided in Section 3.2 in lieu of any fraction ot a share of Comimon Stock
othenwise issuable upon such conversion und the payment of any declared but unpuid dividends
on the shares of Designated Preferred Stock vonverted. Such converted Designated Preferred
Stock shall be retired and cancelled and may not be reissued as shares ol such series, and the
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Corporation may thereafter take such appropriate action (without the need for stockholder acuon)
as may be necessary to reduce the authorized number of shares of Preferred Stock accordingly.

4. Dividends. The Corporation shall declare alt dividends pro rata on the Common
Stock and the Designated Preferred Stock on a pari passe basis according to the number of shares
of Common Stock held by such holders. For this purpose, cach holder of shares of Designated
Preferred Stock will be treated as holding the greatest whole number of shares of Common Stock
then issuable upon conversion of all shares of Designated Preferred Stock held by such holder
pursuant Lo Section 3.

5. Regdeemed or Otherwise Acquired Shares. Any shares of Designated Preferred
Stock that are redeemed or otherwise acquired by the Corporation or any of its subsidiarics shall
be automatically and immediately cancelled and retired and shall not be reissued, sold or
transferved. Neither the Corparation nor any of its subsidiaries may exercise any vouing or ather
rights granted to the holders of Designated Preferred Stock following redemption.

6. Waiver. Any of the righis. powers, privileges and other terms of the Nesignated
Preforred Stuck sct Torth herein may be waived on behalf of all holders of Designated Preferred
Stock by the affirmative written consenl or vote o the holders of the Regquisite Holders.

7. Notice of Record Nate. Tn the event;

{a) the Corporation shall take a record of the holders of its Common Stock (or
other capital stock or securitics at the time issuable upon conversion of the Designated
Preferred Stock) for the purpose of entitling or ¢nabling them to receive any dividend or
other distribution. or to receive any right o subseribe Tor or purchase any shares of capital
stock of anv class or any other securities, or 10 Teceive uny other seeunty: or

(b)  of any capital reorganization ol the Corporation, any reclassitication of the
Common Stock of the Corporation, or any Deemed Liguidation Lvent, or

(c) of the voluntary or involuntary dissolution. liquidation or winding-up of the
Corporation,

then. and in each such case. the Corporation will send or cause to be sent io the holders of the
Designated Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend. distribution or right, and the amount and character of such dividend, distribution or right.
or (ii) the effective date on which such reorganization. reclassification. consolidation. merger.
transter, dissolution, liquidation or winding-up is proposed 1o take place, and the time, it any 1s o
be fixed. as of which the holders of record of Common Stock (or such other capital stock or securi-
ties at the time issuable upon the conversion of the Designated Preferred Stock) shall be entitled
to exchange their shares of Common Stock (or such other capital siock or sceurities) tor seeuritics
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
trangfer, dissolution, liguidation or winding-up, and the amount per share and character of such
exchange applicable to the Designated Preferred Stock and the Common Stock. Such notice shall
e sent al least twenty (20) days prior to the earlicer of the record date or elfective date for the event
specified in such notice.
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8. Notices, Except as otherwise provided herein, any noiice required or permiited by
the provisions of this Article V 1o be given to a holder of shares of Designated Preferred Stock
shull be mailed, postage prepaid. o the post office address last shown on the records of the
Corporation, or given by electronic communication in compliance with the provisions of the
Business Corporation Act, and shall be deemed sent upon such mailing or electronic transmission.

ARTICLE VI
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s registered ollice is: 7189 Lake [sland Drive, Lake
Worth, FL 33467, The name ot the Corporation’s registered agent al that office is: Aaron J.

Ripin.
ARTICLE VIl
INITIAL DIRECTORS
The initial officers and directors of the Corporation shall be:

Mux W, Hooper David 8. Mcteall 1l
Director and CLO Director

6555 Sanger Road 6535 Sanger Road
Suite 200 Suite 200

Orlando. FIL 32827 Orlando, FL. 32827
John C. Lessel Allen R, Weiss
Drector and General Counsel Chairman of the Board of Directors
11601 Pleasunt Ridge Rd. 6555 Sanger Road
Suite 301 Suiie 200

Little Rock. AR 72212 Orlando, FI. 32827

ARTICLE VIII
AFFILIATED TRANSACTIONS

The Corporation expressty clects not to be guverned by Scction 607.0901 of the Florida
Business Corporation Act, as amended from time to time, relating to atfiliated transactions.
ARTICLE IX
CONTROL SHARE ACQUISITIONS

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

ARTICLE X
INDEMNIFICATION
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ARTICLEX
INDEMNIFFCATION

The O nrpunuum shall indemnify any pn:scm ur former officer or director, or person

exertising powers and duties of sn ofticer or'a director, to the full extent now or hereafter
permted by law.

THIRD: The foregoing amendments were adopted by st of the Directors and sharcholders
biokting o requisite wmajority of the outstanding voting capital stock of U Corporation pursuant to
seetions 6070821, 607.0704, 607.0201(5) and G07.0902(3) of the Florkia Rusiness Curporation

“Acton huly 10, 2020, Therefore, the number of votes cast for the amendment ta the Corporation’s
Articles of Incorporation was sullicient for approval,

EN WITNESS WHEREOF. the undersigned has executed these Amoended and Restuted
Anicles of lacorporation this g dav of July, 2020. '

. - DaviAd Metfealf

Diuvid 8. Mecolf 1l
Chier Execulive O} der und Director o Inreclor

Joﬁa.éemeé I .4( Wedss

:l‘uhn C. Lessel © . Allea R, Weise - e
Director and Generat Counse! - Chairman of the Boand of 1)imcm_rs.
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