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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 19, 2019

CIARAN DWYER-
7900 40TH AVENUE WEST
BRADENTON, FL 34209

SUBJECT: SPORTSEDTV, INC.
Ref. Number: W19000093129

s
We have received your document for SPORTSEDTV, INC. and your check(s)

totaling $105.00. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The document must contain written acceptance by the registered agent, (i.e. “l
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation/limited liability company"); and the registered agent's
signature.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 245-6052.

Tyrone Scott '
Regulatory Specialist {i Letter Number: 219A00025810
New Filings Section : zET
' :;‘:—-; f'.
<737
505
Trg

b

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

62 :1IWY 9= K¥r 0201

14

-
-

SEVEN



,_ SportsEd"

Fiorida Department of State
Division of Companies

PO Box 6327

Tallahassee

FL 32314

December 31, 2019

SUBJECT: SportsedTV Inc.
Ref. Number: W19000093129

Dear Sir/Madam,

| hereby am familiar with and accept the duties and responsibilities as registered agent for
SportsedTV.

Sincerely,

C=_ <%uu

Ciaran Dwyer

SportsEdTV inc. www sporisedtv.com



! COVER LETTER
TO:  Charter Section
Division of Corporations

SUB‘IEC,I_:Sponslid'l'\’. Inc.

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles ol Incorporation. and fees ure submitted to convert an ~Other Business
Entity”™ into a “Florida Profit Corporation™ in accardance withs. 607.1115. F.5,

Please return all correspondence concerning this matter to:

Ciaran Dwyer

Contact Person

Firm/Company

7900 40th Avenue West

Address

Bradenton, FL. 34209

Citv. State and Zip Code

cdwyer@sportsediv.com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter. please call:

Ciaran Dwyer G941 538-6711
at ( )

Name of Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

M $105.00 Filing Fees Q$113.75 Filing Fees  08113.75 Filing Fees (O%122.50 Filing Fees,

and Certificaie of and Centified Copy Certitied Copy. and
Status Certificate of Status
STREET ADDRESS: MAILING ADDRESS:
New Filings Section New Filings Section
Division of Corporations Division of Corporations
Clifion Building I O. Box 0327
2661 Executive Center Circle Tallahassee. FL 32314

~

Tallahassee, F1. 32301



. Certificate of Conversion
For
*Other Business Entity”
' Into
Florida Profit Corporation

This Certificate of Conversion and attached Articles of Incorporation are submitted to convert the following *Other
Business Entity™ into a Florida Profit Corporation in accordance with s. 607.1113, Florida Statutes.

1. The name of the *Other Business Entitv™ II]]II]CdI‘]ILI\’ priorte the fling of this Certificate of Conversion is:
Techne Sports Network LLC - L ( f) u UU %

Enter Name of OIllL‘I’ Business Entity

- . s Limited Liability Company
Ihe Other Business Entity™ is a ) )
(Enter entity type. Example: hmited hability company. limited partnership.

general partnership. common law or business trust. etc.)

. . . . CFlorida
first organized. formed or incorporated under the laws of

(Enter state, or if'a non-U.S. entity. the name ol the country)

Augusi 8. 2017

-

on

Enter date “Other Business Entity” was first organized. formed or incorporated

3. If the jurisdiction of the ~Other Business Entity”™ was changed, the state or country under the laws of which it is now

organized. formed or incorporated:

NA

The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation:

SportsEdTY Inc.

Enter Name of Florida Profit Corporation

immediuely
. If not effective on the date of filing. enter the effective date:

(1 he effective date: Cannot be prior to nor more than 90 days after the date this ducumcnl is filed by the Florida

Department of State,)
Note: [ the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be
listed as the document’s effective date on the Department of State’s records.

Page | of 2

Registered Oftice: 7900 40th Avenue West, Brudeaton. Florida 34209 e i

Namu ol Registered Agent: Ciaran Dwyer qu) - 5
Signature of Registered Agent: ( m Al &J

Nume of Incorporator: Ciaran Dwver .
Address of Business: 7900 d0th Avenue West, Bradenton, 1 Inndu JJ”U‘J e

t
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. Signed this =Y, v of | CoRer .20 v

Required Signature for Flurida Profit Corporation:

.

Stgnature of Chainpan, Viee Chairnj%l. Director. Officer, or. if Directors or Officers have not been selected. an

~— T~ . -
Incorporator: A A W L VN
Printed Name: Clwran Dwyer “Fid: Treasurer/Secretary

Required Signature(s) on behalf of Other Business Entity: [See below for required signature(s). |

“—T__‘.‘!'—'—‘»"—' -\ - —
Signature: C/b\_—&‘-L s /\qu‘{Q
N

Printed Nmm:(ﬁizmm Dwyer Title: Manager
Signuiure:

Printed Name: Title:
Signature:

Printed Name:; Title;
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures of ALL General Partners,

If Florida Limited Liability Company:
Signature of a Member or Authorized Representative.

All others:
Signature of an authorized person.

Certificate of Conversion: 333.00
Fees for Florida Articles of Incorporation: $70.00
Certified Copy: $8.75 (Optional)
Certificate of Status: $£8.75 (Optional)

Page 2 of 2



I

'
!
¥

L

ARTICLES OF INCORPORATION
OF
SPORTSEATV, INC.
Sportsk2dTV. Inc., a corporation organized and existing under and by \’ir[L.IC:. of .the
provisions ol the Florida Business Corporation Act (the "General Corporation Law™),

g 9-K

ghs

DOES HEREBY CERTIFY:

FIRST: The name of this corporation is SportsEdTV., Inc. (the “Corporation™),

SECOND: The address of the registered oflice of the Corporation in the State of

Florida is 7900 40" Avenue West, Bradenton, Florida 34209, in the City of Bradenton, County
of Manatce. The name of its registered agent at such address 1s Ciaran Dwyer. The principal
place of business of the Corporation is 7900 40th Avenue West, Bradenton, Florida 34209, The
name of its incorporator shall be Ciaran Dwyer.

THIRD: The nature of the business or purposes to be conducted or promoted i1s to
engage m any lawful act or activity for which corporations may be organized under the General
Corporation Law.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (1) 13,835,286 shares of Common Stock, no par value
per share (“Common Stock™) and (i) 3.880.458 shares of Preferred Stock. no par value per
share (“Preferred Stock™).

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

Al COMMON STOCK

l. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject 1o and qualified by the nights, powers and preferences ot the holders
of the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for
cach share of Common Stock held at all meetings of sharcholders (and written actions in licu of
moeetings). There shall be no cumulative voting. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thercof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred Stock
that may be required by the terms of this Amended and Restated Certificate of Incorporation) the
affirmative vote of the holders ol shares of capital stock of the Corporation representing a
majority of the votes represenied by all outstanding shares of capital stock of the Corporation
entitled to vote.

B. PREFERRED STOCK
3.880.458 shares of the authonzed and unissued Preferred Stock of the Corporation are
hereby designated “Series A Preferred Stock™ with the following rights, preferences. powers.

privileges and restrictions. qualifications and limitations. Unless otherwise indicated. references

HUTIO8I2.DUUN /2



lo “scctions” or “subsections™ in this Part B of this Article Fourth refer to sections and
subsections ol Part B3 of this Article Fourth. ’

l. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares ot any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock pavable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in these Articles of Incorporation) the holders of the Scries A Preferred Stock
then outstanding shall first receive. or simultaneously receive, a dividend on cach outstanding
share of Serics A Preferred Stock in an amount at least equal 1o (i) in the case of a dividend on
Common Stock or any class or series that is convertible into Common Stock. that dividend per
share of Series A Preterred Stock as would equal the product of (A) the dividend payable on
cach share of such class or series determined, if applicable, as if all shares of such class or series
had been converted into Common Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock, in cach case calculated on the
record date for determination of holders entitled to receive such dividend or (ii) in the case of a
dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Secries A Preferred Stock determined by (A) dividing the amount of the dividend payable on cach
share of such class or series of capital stock by the original issuance price of such class or series
of capital siock (subject to appropriate adjustment in the event of any stock dividend. stock split,
combination or other similar recapitalization with respect to such class or series) and (B)
multiplying such fraction by an amount equal to the Serics A Original Issue Price (as defined
below); provided that, if the Corporation declares, pays or sets aside. on the same date, a
dividend on shares of more than one class or serics of capital stock of the Corporation, the
dividend payable to the holders of Series A Preferred Stock pursuant to this Section | shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Series A Preferred Stock dividend. The “Series A Original Issue Price” shall mean
$1.309 per share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series A Preferred Stock.

2. Liquidation. Dissolution or Winding Up; Certain Mergers. Conselidations
and Assel Sales.

2.1 Preferential Pavinents to Holders ot Series A Preferred Stock. 1o
the event of anv voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Series A Preferred Stock then outstanding shall be entitled
to be paid out of the assets of the Corporation available for distribution to its sharcholders. and in
the event of a Deemed Liquidation Event (as defined below). the holders of shares of Series A
Preferred Stock then outstanding shall be entitied to be paid out of the consideration payable to
sharcholders in such Deemed Liquidation Event or out of the Available Proceeds (as defined
below), as applicable. before any payment shall be made to the holders of Common Stock by
reason of their ownership thereof, an amount per share equal to the greater of (1) one (1) times
the Series A Original Issue Price. plus any dividends declared but unpaid thereon. or (n) such
amount per share as would have been pavable had all shares of Series A Preferred Stock been
converted into Common Stock pursuant to Section 4 immediately prior to such liquidation.
dissolution, winding up or Deemed Liquidation LEvent (the amount payable pursuant o this
sentence is hereinafier referred to as the “Series A Liguidation Amount™). 11 upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liguidation Event. the
assets of the Corporation available for distribution to its sharcholders shall be insufficient to pay

S736842 1H0CX 12 )



23.2 Efl'ecljng a Deemed Liguidation Event.

(a) The Corporation shall not have the power to ¢ffect a
Deemed Liquidation Event referred 1o in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the shareholders of the Corporation in such Deemed Liquidation Event
shall be paid 1o the holders of capital stock of the Corporation in accordance with Subsections
2.1 and 2.2.

(b} [n the event of a Deemed Liguidation Event referred
10 in Subsection 2.3.1¢a)ii) or 2.3.1(b). if the Corporation docs not eftect a dissolution of the
Corporation under the General Corporation Law within ninety (90) davs after such Deemed
Liquidation Event. then (i) the Corporation shall send a written notice to each holder of Series A
Preferred Stock no later than the ninetieth (90%) day after the Deemed Liquidation Event
advising such holders of their right (and the requirements to be met to sceure such right) pursuant
to the terms of the following clause; (i) to require the redemption of such shares of Scries A
Preferred Stock, and (iii) if the holders of at least a majority of the then outstanding shares of
Series A Preferred Stock so request in a written instrument delivered to the Corporation not later
than one hundred twenty (120) days after such Deemed Liguidation Event, the Corporation shall
use the consideration received by the Corporation for such Deemed Liquidation Event (net of
any retained liabilities associated with the assets sold or technology licensed. as determined in
good faith by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution 1o its sharcholders, all to the extent perniitted by Florida
law governing distributions to shareholders (the ~Available Proceeds™). on the one hundred
fifticth (150®) dav after such Deemed Liquidation Event. to redeem all outstanding shares of
Serics A Preferred Stock at a price per share cqual to the Scries A Liquidation Amount.
Notwithstanding the foregoing. in the event of a redemption pursuant to the preceding sentence.
i the Available Proceeds are not sufficient to redeem all outstanding shares off Series A Preferred
Stock. the Corporation shall redeem a pro rata portion of each holder’s shares of Scries A
Preforred Stock to the fullest extent of such Available Proceeds, based on the respective amounts
which would otherwise be payable in respect of the shares 1o be redeemed il the Available
Proceeds were sufficient to redeem all such shares. and shall redeem the remaining shares as
soon as it may lawfully do so under Florida law governing distributions to sharcholders. Prior to
the distribution or redemption provided for in this Subsection 2.3.2(b). the Corporation shall not
expend or dissipate the consideration received for such Deemed Liguidation Event, except o
discharge expenses incurred in connection with such Deemed Liquidation Event or in the
ordinary course of business.

bl

; 233 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger.
consolidation, sale. transfer. exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities to be paid or distributed to such holders pursuant
to such Deemed Liquidation Event. The value of such property, rights or securities shall be
determined in good faith by the Board of Dircctors of the Corporation

-

3. Voting.

-

3.1 General.  On anv matter presenied 1o the sharcholders of the
Corporation for their action or consideration at any mecting of sharcholders of the Corporation
(or by written consent of sharcholders in licu of meeting). each holder of outstanding shares of
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Series A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining sharcholders entitled to vote on such
matter.  Except as provided by law or by the other provisions of this Amended and Restated
Certificate of Incorporation, holders of Series A Preferred Stock shall vote together with the
holders of Common Stock as a single class and on an as-converted to Common Stock basis.

3.2 Election of Directors. The holders of record of the shares of Serics
A Preferred Stock. exclusively and as a separate class. shall be entitled 1o elect one (1) director
of the Corporation (the “Series A Director™) and the holders of record of the shares of Commuon
Stock. exclusively and as a separate class. shall be entitled to elect six (6) directors of the
Corporation.  Any dircctor e¢lected as provided in the preceding sentence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or
series of capital stock entitled to elect such director or directors, given cither at a special meeting
of such sharcholders duly called for that purpose or pursuant to a written consent of sharcholders.
[ the holders of shares of Series A Preferred Stock or Common Stock. as the case may be. fail to
clect a sufficient number of directors 1o fill all directorships for which they are entitled 1o elect
directors, voting exclusively and as a scparate class. pursuant to the first sentence of this
Subsection 3.2, then any directorship not so filled shall remain vacant until such time as the
holders of the Series A Preferred Stock or Common Stock. as the case may be, clect a person 1o
fill such directorship by vote or written consent in licu of a meeting; and no such directorship
may be filled by sharcholders of the Corporation other than by the sharcholders of the
Corporation that are entitled 1o elect a person to {ill such directorship, voting exclusively and as a
separate class. The holders of record of the shares of Common Stock and of anv other class or
series of voling stock (including the Series A Preferred Stock). exclusively and voting together
as a single class. shall be entitled to eleet the balance, if anv, of the total number of directors of
the Corporation. At any meeting held for the purpose of clecting a dircctor. the presence in
person or by proxy of the holders of a majority of the outstanding shares of the class or series
entitled to elect such director shall constitute a quorum for the purpose of electing such direetor.
Except as otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vote or written consent in lieu of a mecting
of the holders of such class or series or by any remaining director or dircctors elected by the
holders of such class or serics pursuant to this Subsection 3.2.

~

3.3 Series A Preferred Stock Protective Provisions. At any time when
shares of Series A Preferred Stock are outstanding, the Corporation shall not, cither directly or
indirectly by amendment, merger. consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or these Articles ol Incorporation) the written consent
or aftimative vote of the Requisite Holders given in writing or by vole at a meeting, consenting
or voting {as the case may be) separately as a class. and any such act or transaction entered into
without such consent or vote shall be null and void ab initio, and of no force or effect.

3.3.1 amend, alter or repeal any provision of these Anicles of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers.
preferences or rights of the Series A Preferred Stock; or

3.3.2 increase or decrease the authorized number of directors
constituting the Board ot Directors.

4, Optional Conversion,

TROT36RI2. DOCN 72



The holders ol the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™): -

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible. at the option of the holder thereol, at any time and from time o time. and
without the payment of additional consideration by the holder thereof, into such number ol tully
paid and non-assessable shares of Common Siock as is determined by dividing the Scries A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be equal to $1.309. Such initial
Series A Conversion Price. and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.

412 Termination _of Conversion Rights. In the event of a
liquidation. dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last {ull day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series A
Preferred Stock.

472 Fractional Shares. No fractional shares ol Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In licu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation, Whether or not Iractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Scries A
Preferred Stock the holder is at the time converting into Common Stock and the aggregate
aumber of shares of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

431 Notice of Conversion. In order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common
Stock, such holder shall (a) provide written notice 10 the Corporation’s transfer agent at the
office of the transter agent for the Series A Preferred Stock (or at the principal oftice of the
Corporation if the Corporation scrves as its own transfer agent) that such holder elects o convert
all or any number of such holder’s shares of Secries A Preferred Stock and, il applicable, any
event on which such conversion is contingent and (b), if such holder's shares are certificated.
surrender the certificate or certificates tor such shares of Series A Preferred Stock (or, if such
registercd holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnifyv the Corporaiton
against any claim that may be made apainst the Corporation on account of the alleged loss. theft
or destruction ol such certificate). at the office of the transfer agent for the Series A Preferred
Stoek (or at the principal otfice of the Corporation if the Corporation serves as its own transter
agent). Such notice shall state such holder's name or the names of the nominces in which such
holder wishes the shares of Common Stock 1o be issued. If required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by a written instrument
or instruments of transfer, in form satisfactory to the Corporation, duly exccuted by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its
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The Corporation shall not, however, be required to pay any tax shich may be pavable i respect
of anv transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Serics A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments 1o Serics A Conversion Price tor Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article Fourth,
the following definitions shall apply:

(a) ~Qption’ shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stack or Convertible Securities.

(b) “Series A Original Issue Date™ shall mean the date
on which the tirst share of Series A Preferred Stock was issued.

(¢) ~Convertible Securities™ shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock. but excluding Options.

(d) “Additional Shares of Common Stock™ shall
mean all shares of Commeon Stock issued (or, pursuant to Subsection 4.4.3 below. deemed 1o be
issued) by the Corporation after the Series A Original Issue Date, other than (1) the following
shares of Common Stock and (2) shares of Common Stock deemed issued pursuant 1o the
following Options and Convertible Sccuritics (clauses (1) and (2). collectively, “Exempted
Sceurities™):

(1) shares of Common  Stock. Options  or
Convertible Securities issued as a dividend or distribution on Serics A Preferred Stock:

(11} shares of Common Stock. Options  or
Convertible Securitics issued by reason of a dividend, stock split, split-up or other distribution on
shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(i) shares of Common Stock or Options issued
to emplovees or directors of, or consultants or advisors to. the Corporation or any of iis
subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of Directors of
the Corporation: or

(iv)  shares of Common Stock or Convertible
Securities actually issued upon the excercise of Options or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities. in cach case provided such
issuance is pursuant to the terms of such Option or Convertible Seeurity.

442 No Adjustment _of Serics A Conversion Price.  No
adjustment in the Series A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written
notice from the Requisite Holders agreeing that no such adjustment shall be made as the result of
the issuance or deemed issuance ol such Additional Shares of Common Stock.

UT36842.D0CX /2



exchange. then such Option or Convertible Security, as so amended or adjusted. and the
Additional Shares of Common Stock subject thereto (determined in the manner provided 1n
Subsection 4.4.3(a) shall be deemed to have been issued effective upon such increase or decrease
becoming effective. '

{d) Upon the expiration or termination o any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereot}
which resulted {either upon its original issuance or upon a revision of its terms) in an adjustment
1o the Series A Conversion Price pursuant to the terms ot Subsection 4.4.4. the Series A
Conversion Price shail be readjusted to such Series A Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereof) never been issued.

(¢) II" the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange ol any Option or Convertible Security. or the
consideration pavable to the Corporation upon such exercise. conversion andfor cxchange. is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent cvents, any adjustment 1o the Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b and (c) of this Subsection 4.4.3). If the number of shares ot Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration pavable to the Corporation upon such cxercise, conversion and/or exchange.
cannot be caleulated at all at the time such Option or Convertible Sceurity is issued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Subscction 4.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjustments), assuming for purposes of calculating such adjustment to the Series A
Conversion Price that such issuance or amendment took place at the time such galculation can
first be made.

444  Adjustment of Series A Conversion Price Upon [ssuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issue Date issuc Additional Shares of Common Stock {including Additional
Sharcs of Common Stock deemed to be issued pursuant 10 Subsection 4.4.3), without
consideration or for a consideration per share less than the Serics A Conversion Price in eftect
immediately prior 1o such issuance or deemed issuance. then the Series A Conversion Price shall
be reduced. concurrently with such issue, 10 a price determined in accordance with the following
formula:

CPy=CP* (A+B)+(A+C)
For purposes of the foregoing formula. the tollowing detinitions shall apply:
{a) ~CP5™ shall mean the Scries A Conversion Price in

effect immediately afler such issuance or deemed issuance of Additional Shares of Common
Stock
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(b) “CPy7 shall mean the Series A Conversion Price in
cftect immediately prior to such issuance or deemed issuance of Additional Shares of Common
Stock;

(¢) “"A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issuance or deemed issuance of Additional Shares
ol Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable
upon exereise of Options outstanding immediately prior to such issuance or deemed issuance or
upon conversion or exchange of Convertible Sccurities (including the Series A Preferred Stock)
outstanding (assuming exercise ol any outstanding Options therefor) immediately prior to such
1ssue):

(d} “B shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued
or deemed issued at a price per share equal to CPy (determined by dividing the aggregate
consideration received by the Corporation in respect of such issuc by CPy); and

{(e) “C" shall mean the number of such Additional
Shares of Common Stock tssued in such transaction.

4.4.5 Determination of Consideration.  For purposcs of this
Subsection 4.4, the consideration received by the Corporation for the issuance or deemed
issuance of any Additional Shares of Common Stock shall be computed as tollows:

{a) Cash and Property: Such consideration shali:

(1) insofar as it consists of cash. be computed at
the aggregate amount of cash received by the Corporation, excluding amounts paid or payable
for accrued interest;

(1) msolar as it consists of property other than
cash. be computed at the tair market value thereof at the ime of such issue. as determined in
good faith by the Board of Directors of the Corporation; and

(i) in the event Additional Shares of Common
Swock are issued together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received, computed
as provided 1n clauses (1) and (i1) above, as determined in good faith by the Board of Directors of
the Corporation,

{b) Optons _and  Convertible  Securitics. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed o have been issued pursuant 1o Subsection 4.4.3. relating to Options and Convertible
Securitics. shall be determined by dividing:

(1) The total amount, 1t any. received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities. plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard 10 any provision contained therein for a subscquent
adjustment of such consideration) payable to the Corporation upon the exercise of such Options
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or the conversion or exchange of such Cenvertible Securities, or in the case of Options for
Convertible Securities, the exercise of such Optians for Convertible Sccurities and the
conversion or exchange of such Convertible Securities, by

(11) the maximumn number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or the conversion or exchange of such Convertible Securitics, or in the case of Options for
Convertible Sccurities. the exercise of such Options for Convertible Securities and the
canversion or exchange of such Convertible Securities,

446 Multiple Closing Dates. In the event the Corporation shall
issuc on more than one date Additional Shares of Common Stock that are a part of one
wransaction or a series of related transactions and that would result in an adjustment to the Series
A Conversion Price pursuant 1o the terms of Subsection 4.4.4. then. upon the final such issuance.,
the Series A Conversion Price shall be readjusted 1o give cffect to all such issuances as if they
oceurred on the date of the first such issuance (and without giving cffect o anyv additional
adjustments as a result of any such subsequent issuances within such period).

45 Adjustment for Stock Splits and Combinations. [f the Corporation
shall at any time or from time 1o time after the Series A Original Issue Date eflect a subdivision
of the outstanding Common Stock. the Serics A Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common
Srock issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. [f the Corporation
shall at anv time or from time to time after the Serics A Original Issuc Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in 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 serivs shall be decreased in
proportion to such decrease in the aggregale number of shares of Common Stock outstanding.
Any adjustinent under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes etfective.

4.6 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time 10 time after the Series A Original Issue Date shall
make or issue, or {ix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in cach such event the Series A Conversion Price 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 fixed. as of the close of business on such record date. by multiplying the
Series A Conversion Price then in effect by a fraction:

(1) the numerator ol which shall be the total number ol shares
of Common Stock issucd and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Comimon Stock issuable
in pavment of such dividend or distribution.
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Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or 1f such distribution 1s not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereatter the Series A Conversion Price shall be adjusted pursuant 1o this subsection as of
the time of actual pavment of such dividends or distributions; and (b} that ne such adjustiment
shall be made if the holders of Serics A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock 1 a number cqual to the number of shares of
Common Stock as thev would have received if all outstanding shares of Series A Preferred Stock
had been converted into Comimon Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions.  In the event
the Corporation at anv time or from time to ume alter the Series A Original [ssue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution pavable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in cach such event the holders of Series A Preferred Stock shall receive, simultancousty with
the distribution to the holders of Common Stock, a dividend or other distribution of such
securities or other property in an amount equal to the amount ol such securities or other property
as they would have received if all outstanding shares of Serics A Preferred Stock had been
converted into Common Stock on the date of such event.

4.8 Adjustment for Merper or Reorganization. etc.  Subject to the
provisions of Subsection 2.3. if' there shall occur any reorganization, recapitalization,
reclassification. consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7). then, following any
such reorganization, recapitalization, reclassification, consotidation or merger, cach share of
Series A Preferred Stock shall thereafier be convertible in lieu of the Common 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 ol one share of Serics A Preferred Stock immediately prior to such
recorganization, recapitalization, reclassification, consolidation or merger would have been
entitled 10 receive pursuant to such transaction; and, in such case, appropriatc adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereafter of
the holders of the Series A Preferred Stock, to the end that the provisions set forth in this Section
4 (including provisions with respect to changes in and other adjustments of the Series A
Conversion Price) shall therealter be applicable, as nearly as reasonably may be. in relation to
any sccuritics or other property thereafter deliverable upon the conversion of the Series A
Preferred Stock.

4.9 Certilicate_as _to_Adjustinents.  Upon the occurrence ol cach
adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4. the
Corporation at its expense shall, as prompily as reasonably practicable, compute such adjusument
or readjustment in accordance with the terms hercof” and furnish o cach holder of® Scrics A
Preferred Stock a certificate setting forth such adjustment or readjustment (including the kind
and amount of securities, cash or other property into which the Series A Preferred Stock is
convertible) and showing in detail the facts upon which such adjustment or readjustment is
bascd. The Corporation shall, as promptly as reasonably practicable after the written request at
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anv time of anv holder of Series A Preferred Stock, furnish or cause to be furnished to such
holder a certiticaie scting forth (i) the Series A Conversion Price then in effect. and (11) 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 Series A Preferred Stock.

4.10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Serics A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution. or o receive any right to subscribe for or purchase any shares of capital stock
of anv class or any other sceurities, or to receive any other seeurity: or

(b) of anv capital rcorganization of the Caorporation,
any reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event;
or

(¢) of the voluntary or involuntary dissolution,
liguidation or winding-up of the Corporation.

then, and in cach such case. the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifving, as the case mayv be, (i) the record date tor such
dividend. distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effecuve date on which such reorganization, reclassitication, consolidation,
merger. transier, dissolution, liquidation or winding-up is proposed 1o take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securitics or other property deliverable upon such reorganization, reclassification.
consolidation, merger, transfer. dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable 10 the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
for the event specified in such notice.

-

5. Mandatory Conversion.

5.1 Trigger Events. Upon cither (a) the closing of the sale of shares of
Common Stock 1o the public (subject to appropriate adjustment in the cvent of any stock
dividend, stock split. combination or other similar recapitalization with respect to the Common
Stock), in a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Seccurities Act of 1933, as amended. resulting in at least $5.000,000 of
proceeds. net of the underwriting discount and commissions, to the Corporation and in
connection with such offering the Common Stock is listed for trading on the Nasdaq Stock
Market's National Market. the New York Stock Exchange or another exchange or marketplace
approved the Board of Directors or (b) the date and time, or the occurrence of an event, specitied
by vote or written consent of the Requisite Holders (the time of such closing or the date and time
specified or the time of the event specified in such vote or written consent is referred to herein as
the “Mandatory Conversion Time”). then (1) all outstanding shares of Series A Preferred Stock
shall awtomatically be converted into shares ol Comimon Stock, at the then effective conversion
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SIXTH:  Subject 1o any, additional vote required by these Ariicles of
Incorporation, the number of directors of the Corporation shall be determined in the manner sct
forth in the Bylaws of the Corporation. Each director shall be entitled to one vote on cach matter
presented o the Board of Dircetors.

SEVENTH: Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

FIGHTH: Mecetings of sharcholders may be held within or without the State of
Florida, as the Bvlaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Florida at such place or places as may be designated from time to time
by the Board of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation
shall not be personally liable to the Corporation or its sharcholders for monetary damages for
breach of fiduciary duty as a director. 1t the General Corporation Law or any other law of the
State of Florida is amended after approval by the sharcholders of this Article Ninth to authorize
corporate action further eliminating or limiting the personal liability of dircctors, then the
liability of a director of the Corporation shall be climinated or limited to the fullest extent
permitted by the General Corporation Law as so amended.

Any repeal or moditication of the foregoing provisions of this Article Ninth by the
shareholders of the Corporation shall not adverscly affect any right or protection of a director of
the Corporation existing at the time of, ur increase the lability of any director of the Corporation
with respect 10 any acts Of omissions of such director occurring prior to. such repeal or
modification.

TENTH: To the fullest extent permitted by applicable law. the Corporation 15
authorized to provide indemnification of (and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which General Corporation Law permits
the Corporation to provide indemnification) through Bylaw provisions, agreements with such
agents or other persons, vote of sharcholders or disinterested directors or otherwise, in excess of
the indemnitication and advancement otherwise permitied by the General Corporation Law.

Any amendment, repeal or modification of the foregoing provisions of this Article
T'enth shall not (a) adversely affect any right or protection of any director, officer or other agent
of the Corporation existing at the time of such amendment, repeal or modification or (b) increase
the liability of any director of the Corporation with respect to any acts or omissions of such
director. officer or agent occurring prior to, such amendment. repeal or modification,

* * *

IN WITNESS WHEREOQF, these Articles of Incorporation have been exceuted by a
duly authorized officer of this corporation on this 4th day ot October. 2019.
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. \ -
Ciaran Dwyver. Secretary and Treasurer
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By: (_/ et l}L,M—E%\

Ciaran Dwyer, ]ncorpor"aggr\

Registered Agent acceptance of designation:
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Ciaran Dwver, chistcrc(d Ag\‘n‘l"
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