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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
BASE CULTURE, INC.

The following shall reflect the Amended and Restated Articles of Incorporation ol Base
Culture, Inc.. a Florida profit corporation organized and existing pursuant to Chapters 607 and 621
of the Florida Stawutes (as applicable. the “Florida Statutes™). originally incorporated pursuant Lo
the Florida Statutes on May 13, 2020:

FIRST: The name of this corporation is Base Culture. Inc.. a Florida profit
corporation (the “Corporation™). The Corporation is the successor in interest by means of the
conversion of Base Culture, LLLC. a Florida limited liability company. into the Corporation. which
conversion was cffectuated on May 13, 2020,

SECOND: The principal address and mailing address of the Corporation is 5160
140th Avenue North, Clearwater, Florida 33760,

THIRD: The nature ol the business or purposes (o be continued io be conducted
or promoted is o engage in any lawful act or activity for which corporations may be organized
under the Florida Statutes.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority o issue is (i} 50.000.000 shares of Common Stock. 50.00001 par
value per share ("Common Stock™), and (i1) 34.334.165 shares of Preferred Stock. S0.00001 par

value per share ("Preferred Stock™). =3
P

The following is a statement of the designations and the powers. privileges and”
rights. and the qualifications, limitations or restrictions thereol” in respect of cach class Ghcapital -
stock of the Corporation. Capitalized werms not defined when initially used will have the 1iGanings”™
given to them clsewhere in these Amended and Restated Articles of Incorporation (Uitse “Articles

of [ncorporation™). B 2 ey
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i General. The voting, dividend and liquidation rights of the holders of the

Common Stock are subject to and qualified by the rights. powers and preferences of the holders of
the Preferred Stock set forth herein,

2. Voting. The holders of the Common Stock are entitled 1o one vote for cach
share of Common Stock held at all meetings of stockholders (and written actions in licu of
meetings): provided. however. that, except as otherwise required by law, holders of Common
Stock. as such. shall not be entitled to vote on any amendment 1o these Articles of Incorporation
that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders
of such affected serics are entitled, either separately or together with the holders of one or more
other such series. to vote thercon pursuant to these Articles of Incorporation or pursuant 1o the
Florida Statates. There shall be no cumulative voting, Subject 1o compliance with the voting and
approval rights sct forth herein, the number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by (in




addition to anv vote of the holders of one or more series of Preferred Stock that may be required
by the terms of these Articles of [ncarporation) the atfirmative vote of the holders of shares of
capital stock of the Corparation representing a majority of the votes represented by all outstanding
shares of capital stock of the Corporation entitled to vote, with any Preferred Stock which is
convertible into Common Stock being caleulated on an as-converted-to-Common Stock basis.

B. PREFERRED STOCK

The Preterred Stock shall initially be divided into cight series. 3.300.695 shares of
the authorized Preferred Stock of the Corporation are hereby designated as Series C Preferred
Stock (the "Series C Preferred Stock™). 4.359.871 shares of the authorized Preferred Stock of
the Corporation are hereby designated as Series B-1 Preferred Stock (the “Series B-1 Preferred
Stock™).  963.928 shares of the authorized Preferred Stock of the Corporation are hercby
designated as Series 13-2 Preferred Stock (the “Series B-2 Preferred Stock™, and together with
the Series 13-1 Preferred Stock. the ~Series B Preferred Stock™).  10.530.026 shares of the
authorized Preferred Stock of the Corporation are hereby designated as Series A-1 Preferred Stock
{the “Series A-1 Preferred Stoek™). 10.770.595 shares of the authorized Preferred Stock of the
Corporation are hereby designated as Series A-2 Preferred Stock (the “Series A-2 Preferred
Stock™).  268.703 shares of the authorized Preferred Stock of the Corporation are hereby
designated as Scries A-3 Preferred Stock (the “Series A-3 Preferred Stock™ and together with
the Serics A-1 Preferred Stock and the Sceries A-2 Preferred Stock. the “Series A Preferred
Stock™).  3.000.000 shares of the authorized Preferred Stock of the Corporation are hereby
designated as Scries Sced-1 Preferred Stock (the “Series Seed-1 Preferred Stock™). 1,158,347
shares of the authorized Preferred Stock of the Corporation are hereby designated as Series Seed-
2 Preferred Stock (the “Series Seed-2 Preferred Stock™).  The rights. preferences, powers,
privileges and restrictions, qualifications and limitations attaching to the Series € Preferred Stock.
Series B-1 Preferred Stock. Series B-2 Preferred Stock. Series A-1 Preferred Stock, Series A-2
Preferred Stock, Series A-3 Preferred Stock, Series Seed-1 Preferred Stock and Series Sced-2
Preferred Stock will be as set forth in this Part B of this Article Fourth. Unless otherwise indicated,
references 10 “Scetions™ or “Subsections” in this Part B of this Article Fourth refer to sections and
subsections of Part B of this Article Fourth.

The ~Series C Original Issue Price” shall mean $0.9089 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 C Preferred Stock. The “Series B-1 Original Issue
Price’ shall mean $0.6631 per share. subject to appropriate adjustment in the event of any stock
dividend. stock split. combination or other similar recapitalization with respect to the Scries B-1
Preferred Stock. The “Series B-2 Original Issue Price” shall mean $0.3304 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 B-2 Preferred Stock. The “Series A-1 Original Issue
Price” shall mean $0.6614 per sharc. subject 1o appropriate adjustment in the event of any stock
dividend. stock split. combination or other similar recapitalization with respeet to the Series A-1
Preferred Stock. The “Series A-2 Original Issue Price” shall mean $0.5291 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-2 Preferred Stock. The “Series A-3 Original Issue
Price” shall mean $0.5622 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-3
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Preferred Stock. The “Series Seed-1 Original [ssue Price” shall mean $1.386 per share, subject
to appropriate adjusiment in the event of any stock dividend. stock split. combination or other
similar recapitalization with respect to the Series Seed-1 Preferred Stock, The “Series Seed-2
Original Issue Price” shall mean $0.43165 per share, subject to appropriate adjustment in the
event of any stock dividend. stock split. combination or other similar recapitalization with respect
1o the Serics Sced-2 Preferred Stock. The Series C Original Issue Price, the Series B-1 Oniginal
Issue Price. the Series B-2 Original [ssue Price. the Scries A-1 Original Issue Price. the Series A-
2 Original Issuc Price. the Series A-3 Original Issuc Price. the Series Seed-1 Original Issue Price.
and the Series Sced-2 Original Issue Price are cach sometimes generically referred to herein as the
applicable “Original Issue Price’.

l. Dividends. Calculated from and after the date of the issuance of any shares
of Serics C Preferred Stock (in each case. the "Series C Original [ssue Date”). dividends at the
rate per annum of 6% of the Series C Original Issue Price shall acerue on such shares of Scries C
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapialization with respect to the Series C Preferred Stock) (the
“Series C Accruing Dividends™). Calculated from and afier the date of the issuance ol any shares
of Series B Preferred Stock (in cach case. the “Series B Original Issue Date”). dividends at the
rate per annum of 6% of the Series B-1 Original Issue Price or Series B-2 Original [ssuc Price (as
applicable) shall accrue on such shares of Series B Preferred Stock (subject to appropriate
adjustment in the cvent of any stock dividend. stock split. combination or other similar
recapitalization with respect to the Series B Preferred  Stock) (the “Series B Accruing
Dividends™). Calculated from and after the date of the issuance of any shares of Series A Preferred

the Corporation (in each casc. the “Series A Original Tssue Date™ the Series C Original Issue
Date. the Serics B Original Issue Date or Series A Original Issue Date, as applicable. is sometimes
referred 1o herein as the “Applicable Original Issue Date”). dividends at the rate per annum of
6% of the Series A-1 Original Issue Price, Series A-2 Original [ssue Price or Series A-3 Original
Issue Price {as applicable) shall accrue on such shares of Series A Preferred Stock (subject to
appropriate adjustment in the event ol any stock dividend. stock split. combination or other similar
rceapitalization with respect 1o the Series A Preferred Stock) (the “Series A Aceruing Dividends™;
collectively with the Series C Accruing Dividends and the Series B Accruing Dividends. the
“Accruing Dividends™).  Accruing Dividends shall accrue from dayv to day. whether or not
declared. and shall be cumulative and. in the case of the Serics A Accruing Dividends.
compounded annually: provided however, that exeept as set forth in the following sentence of this
Scction | or in Subsection 2.1 (i.c.. in connection with a veluntary or involuntary liguidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event (as hereinafter
defined)). such Accruing Dividends shall be pavable only when. as. and if declared by the Board
of Directors of the Corporation. and the Corporation shall be under no obligation to pay such
Accruing Dividends until such time. The Corporation shall not deelare, pay or set aside any
dividends on shares of any other class or series ot capital stock of the Corporation (other than
dividends on shares of Common Stock pavable in shares of Common Stock) unless (in addition o
the obtaining of any consents required elsewhere in these Articles of Incorporation):

‘ [.1 first, the holders of the Series C Preferred Stock then outstanding
shall first receive. or simultancously reeeive, a dividend on cach outstanding share of Scries C
Preferred Stock in an amount at least equal to the greater of (i) the amount of the aggregate Series
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C Accruing Dividends then accrued on such share of Series C Preferred Stock and not previously
paid and (ii) (A) in the case of a dividend on Common Stock or any class or scries that is
convertible into Common Stock. that dividend per share of Series C Preferred Stock as would
equal the product of (1) 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 (2)
the number of shares of Common Stock issuable upon conversion of a share of Series C Preferred
Stock. in cach case calculated on the record date for determination of holders entitled to receive
such dividend or (13) in the case of a dividend on any class or series that is not convertible into
Common Stock. at a rate per share of Scrics C Preferred Stock determined by (1) dividing the
amount of the dividend pavable on cach share of such class or serics of capital stock by the original
issuance price of such class or serics of capital stock (subject 1o appropriate adjustment in the event
of anv stock dividend. stock split, combination or other similar recapitalization with respect o
such class or series) and (2) multiplying such fraction by an amount ¢qual to the applicable Scrics
C Original [ssue Price: provided that. if the Corporation declares. pays or sets aside. on the same
date. a dividend on shares of more than one class or series of capital stock of the Corporation. the
dividend pavable to the holders of Series C Preferred Stock pursuant to this Section 1.1 shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Series C Preferred Stock dividend: provided. further, in the event of a payment in full of
all then-accrued Series C Accruing Dividends on cach outstanding share of Scrics C Preferred
Stock pursuant to clauses (i) or (ii) of this Section 1.1. all Series C Aceruing Dividends as of such
date shall be deemed in all respects paid in full. provided (for the avoidance of doubt). that Series
C Accruing Dividends shall continue to accrue after such date so long as Series C Preferred Stock
remains outstanding;

1.2 second. after pavment in full of alt Series C Accruing Dividends as
of such date pursuant to Section 1.1, the holders of the Series B Preferred Stock then outstanding
shall first reccive, or simuitancously receive, a dividend on cach outstanding share of Series B
Prelerred Stock in an amount at least equal to the greater of (i) the amount of the aggregate Series
B Accruing Dividends then acerued on such share of Series B Preferred Stock and not previously
paid and (ii) (A) in the casc of a dividend on Common Stock or any class or series that s
convertible into Common Stock. that dividend per share of Series B Preferred Stock as would
cqual the product of (1) 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 Comimon Stock and (2)
the number of shares of Common Stock issuable upon conversion of a share of Serics B Preferred
Stock. in cach case caleulated on the record date for determination of holders entitled 1o recetve
such dividend or (B in the case of a dividend on any class or series that is not convertible into
Comimon Stock. at a rate per share ol Scries 13 Preferred Stock determined by (1} dividing the
amount of the dividend pavable on cach share of such class or series of capital stock by the original
issuance price of such class or series of capital stock (subject to appropriate adjustment in the event
of any stock dividend. stock split. combination or other similar recapitalization with respect 10
such class or series) and (2} multiplving such fraction by an amount equal to the applicable Series
B3 Original Issue Price: provided that. if the Corporation declares. pays or scts aside, on the same
date. a dividend on shares of more than one class or series of capital stock of the Corporation. the
dividend pavable to the holders of Series 13 Preferred Stock pursuant to this Scetion 1.2 shall be
caleulated based upon the dividend on the class or serics of capital stock that would result in the
highest Series B Preferred Stock dividend: provided. further. in the event of a payment in full of
all then-acerued Series 3 Accruing Dividends on cach outstanding share of Series B Preferred




Stock pursuant to clauses (i) or (ii) of this Section 1.2, all Series B Accruing Dividends as ol such
date shall be deemed in all respects paid in full. provided (for the avoidance of doubt), that Scrics
B Accruing Dividends shall continue to accrue after such date so long as Series B Preferred Stock
remains outstanding: and

1.3 third. after pavment in full of all Serics C Accruing Dividends and
Serics B Accruing Dividends as of such date pursuant 1o Sections 1.1 and 1.2. the holders of the
Series A Preferred Stock then outstanding shall first reccive. or simultancously receive, a dividend
on cach outstanding share of Series A Preferred Stock in an amount at least equal to the greaier of
(i) the amount of the aggregate Series A Aceruing Dividends then acerued on such share of Series
A Preferred Stock and not previously paid and (it) (A) 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
Preferred Stock as would equal the product of (1) the dividend payable on cach share of such class
or series determined. il applicable. as if all shares of such class or series had been converted into
Commeon Stock and (2) the number of shares of Common Stock issuable upon conversion of a
share of Series A Preferred Stock. in cach case caleulated on the record date for determination of
holders entitled to receive such dividend or (B) in the case of a dividend on any ¢lass or scrics that
is not convertible into Common Stock. at a rate per share of Series A Preferred Stock determined
by (1) dividing the amount of the dividend pavable on cach share of such class or series of capital
stock by the original issuance price of such class or series of capital stock (subject to appropriate
adjustment in the cvent of any stock dividend. stock split. combination or other similar
recapitalization with respect to such class or series) and (2) muitiplying such fraction by an amount
cqual to the applicable Series A Original Issue Price: provided that. if the Corporation declares.
pavs 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 pavable to the holders ol Series A Preferred Stock pursuant
to this Section 1.3 shall be calculated based upon the dividend on the class or serics of capital stock
that would result in the highest Series A Preferred Stock dividend; provided. further, in the event
of a pavment in full of all then-accrued Series A Accruing Dividends on cach outstanding share of
Series A Preferred Stock pursuant to clauses (i) or (ii) of this Section 1.3. all Series A Accruing
Dividends as of such date shall be deemed in all respects paid in full. provided (for the avoidance
of doubt). that Serics A Accruing Dividends shall continue to accrue afier such date so long as
Scrics A Preferred Siock remains outstanding.

For the avoidance of doubt, the Series Seed-1 Preferred Stock and Series Seed-2 Preferred Stock
shall not be entitled to anv accruing dividends. and the liquidation preferences attached thercto
shall be fixed in all respects, as more fully set forth in Subscction 2.1.

2 Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asscet Sales.

2.0 Preferential Pavments to Heolders of Preferred Stock. In the event of
any voluntary or involuniary tHquidation, dissolution or winding up of the Carporation or Deemed
Liquidation Event, the asscts of the Corporation available for distribution 1o its stockholders shall
be distributed in the following order:

2.1.1 Firsl. to the holders of shares of Series C Preferred Stock.
pro rata. before any payviment is made to the holders of Series B Preferred Stock. Series A-|
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Preferred Stock. Series A-2 Preferred Stock. Series A-3 Preferred Stock, Sced-1 Preferred Stock.
Series Seed-2 Preferred Stock or Common Stock by reason of their ownership thereof, an amount
per share equal 1o the applicable Original Issue Price. plus any Series C Accruing Dividends
accrued but unpaid thercon (such amount (as subject 1o adjustment as provided immediately
below), the ~Series C Liquidation Amount™): provided. however. it the amount per share of
Series C Preferred Stock would have been greater had (3) all shares of Convertible Prelerred Stock
been converted into Common Stock pursuant to Section 4 immediately prior to such liquidation.
dissolution. winding up or Deemed Liquidation livent, and (i) the Applicable Scries Seed
Preference Amounts (as hereinafier defined) were not paid to the holders of Scries Sced-1
Preferred Stock or Series Seed-2 Preferred Stock pursuant to Subsection 2. 1.4 (i.e.. the Applicable
Scries Seed Preference Amounts shall be disregarded for purposes of calculating the amount the
holders of Series C Preferred Stock would receive for their shares on an as-converted-to-Common-
Stock basis), then. such greater amount per share shall instead constitute the “Series C
Liquidation Amount” distributable with respeet to such shares of Series C Preferred Stock:
provided. further. however. if upon any such liguidation. dissolution or winding up ol the
Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution
10 its stockholders shall be insufficient to pay the holders of shares of Series C Preferred Stock the
full Series C Liquidation Amount to which they shall be entitled under this Subscction 2.1.1. the
holders of shares of Series C Preferred Stock shall share ratably in the distribution of such assets
in proportion to the Series C Liquidation Amount owing to them il the same were paid in tull (i.e..
based on the total proceeds that would be payvable in respect thereof had such assets been
sulficient):

2.1.2  Sccond. to the holders of shares of Scries B Preferred Stock.,
pro rata. after payment of the Scries C Liguidation Amount pursuant to Subscction 2.1, 1. but before
any pavment is made to the holders of Series A-1 Prefurred Stock. Serivs A-2 Preferred Stock.
Scries A-3 Preferred Stock. Seed-1 Preferred Stock. Series Seed-2 Preferred Stock or Common
Stock by reason of their ownership thereofl an amount per share equal 1o the applicable Original
Issue Price, plus any Series 13 Accruing Dividends accrued but unpaid thereon (such amount (as
subject to adjustment as provided immediately below). the “Series B Liquidation Amount™):
provided. however. if the amount per share of Series B Preferred Stock would have been grealer
had (i) all shares of Convertible Preferred Stock been converted into Common Stock pursuant to
Scction 4 immediately prior to such liquidation. dissolution. winding up or Deemed Liquidation
Event. and (ii) the Applicable Series Sced Preference Amounts (as hercinafier defined) were not
paid to the holders of Series Sced-1 Preferred Stock or Series Seed-2 Preferred Stock pursuant to
Subsection 2.1.4 (i.c.. the Applicable Series Sced Preference Amounts shall be disregarded for
purposcs of calculating the amount the holders of Series B Preferred Stock would receive for therr
shares on an as-converted-to-Common-Stock basis). then. such greater amount per share shall
instead constitute the “Series B Liquidation Amount™ distributable with respect to such shares
ol Serics B Preferred Stock: provided. furiher, however. if upon any such liguidation, dissolution
or winding up of the Corporation or Deemed Liguidation Event. the asscts ol the Corporation
available for distribution to its stockholders shalt be insufficient to pay the holders of shares of
Series B Preferred Stock the full Series B Liquidation Amount to which they shall be entitled under
this Subsection 2.1.2. the holders of shares of Serics 13 Preferred Stock shall share ratably i the
distribution of such assets in proportion 1o the Series B Liquidation Amount owing to them if the
samie were paid in full (i.e.. bused on the total proceeds that would be pavable in respect thereof
had such asscts been sufficient):




2.1.3  Third. to the holders ol shares of Scries A-1 Preferred Stock.
Series A-2 Preferred Stock and Series A-3 Preferred Stock. on a pari passu basis. after pavment
ol the Series C Liquidation Amount pursuant to Subsection 2.1.1 and the Scries I3 Liguidation
Amount pursuant 1o Subsection 2.1.2. but before any payment is made 1o the holders of Series
Seed-1 Preferred Stock, Scries Sced-2 Preferred Stock or Common Stock by reason of their
ownership thereof, an amount per share cqual to the applicable Original Issue Price. plus any Serics
A Accruing Dividends acerued but unpaid thercon (as o cach share of each such class of Scries A
Preferred Stock (as subject to adjustment as provided immediately below), the “Applicable Scrics
A Liquidation Amount”); provided. however. if the amount per share of Series A-1 Preferred
Stock. Series A-2 Preferred Stock and/or Series A-3 Prelerred Stock. as applicable. would have
been greater had (i) all shares of Convertible Preferred Stock been converted into Common Stock
pursuant to Section 4 immediately prior to such liguidation. dissolution. winding up or Deemued
Liquidation Event. and (it) the Applicable Series Seed Preference Amounts (as hereinafter defined)
were not paid to the holders of Serics Seed-1 Preferred Stock or Series Seed-2 Preferred Stock
pursuant to Subscction 2.1.4 (i.e.. the Applicable Series Seed Preference Amounts shall also be
disregarded for purposes of calculating the amount the holders of Series A Preferred Stock would
receive for their shares on an as-converted-to-Common-Stock basis). then, such greater amount
per share shall instead constitute the “Applicable Series A Liquidation Amount™ distributable
with respect to such shares of Series A-1 Preferred Stock. Series A-2 Preferred Stock and/or Series
A-3 Preferred Stock. as applicable: provided. further. however. if upen any such liquidation.
dissolution or winding up of the Corporation or Deemed Liguidation Event, the asscts of the
Corporation available for distribution to its stockholders shall be insullicient to pay the holders of
sharcs of Series A-1 Preferred Stock. Series A-2 Preferred Stock and Series A-3 Preferred Stock
the full Applicable Series A Liquidation Amounts to which they shall be entitled under this
Subscction 2.1.3. the holders of shares of Series A-1 Preferred Stock, Series A-2 Preferred Stock
and Scrics A-3 Preferred Stock shall share ratably in the distribution of such assets in proportion
to the Applicable Series A Liguidation Aimounts owing to them if the same were paid in full (i.c..
bascd on the total proceeds that would be pavable in respeet thereof had such asscts been
sufficient):

2.1.4  Fourth. to the helders of shares of Series Seed-1 Preferred
Stock and Series Seed-2 Preferred Stock. on a pari passu basis, after payment of the Scries C
liquidation Amount pursuant to Subsection 2.1.1. the Serics B Liguidation Amount pursuant to
Subsection 2.1.2 and the Applicable Series A Liquidation Amounts pursuant to Subsection 2.1.3.
but before anv pavment is madc to the holders of Commeon Stock pursuant to Subsection 2.1.5. an
amount per share equal 1o the applicable Original Issuc Price (as to cach such class of Series Sced
Preferred Stock. the “Applicable Series Sced Preference Amount™): provided. however. if upon
anv such liquidation. dissolution or winding up of the Corporation or Deemed Liguidation LEvent.
the asscts of the Corporation available for distribution to its stockholders shall be insulficient to
pay the holders of shares of Series Seed-1 Preferred Stock and Series Seed-2 Preferred Stock the
full Applicable Serics Seed Preference Amounts to which they shall be entitled under this
Subsection 2.1.4. the holders of shares of Scries Sced-1 Preferred Stock and Series Seed-2
Preferred Stock shall share ratably in the distribution of such remaining assets in proportion to the
Applicable Series Seced Liquidation Amounts owing to them if the same were paid in full (i.c.
bascd on the total proceeds that would be payable in respect thereof had such assets been
sulficient); and




2.1.5  Fifth. o the holders of sharces of Serics Sced-1 Preferred
Stock. Series Sced-2 Preferred Stock and/or Common Stock (but not the holders of Series C
Preferred Stock. Series B Preferred Stock. Series A-1 Preferred Stock. Series A-2 Preferred Stock
or Series A-3 Preferred Stock). pro rata based on the number of shares held by cach such holder
of Series Seed-! Preferred Stock. Series Seed-2 Preferred Stock and/or Common Stock.

For the avoidance of doubt, the Serivs C Preferred Stock. the Series B Preferred Stock and the
Series A Preferred Stock shall be non-participating Preferred Stock (i.e., the distribution of the
assets of the Corporation in respect of the Series € Preferred Stock shall be governed only by the
terms of Subsection 2.1.1. the distribution of the assets of the Corporation in respect of the Serics
i3 Preferred Stock shall be governed only by the terms of Subsection 2.1.2. and the distribution of
the assets of the Corporation in respect of the Series A Preferred Stock shall be governed only by
the terms of Subscction 2.1.3). while the Series Sced Preferred Stock shall be participating
Preferred Stock (i.¢.. the distribution of the asscts of the Corporation in respect of the Series Sced
Preferred Stock shall be governed by the terms of Subsection 2.1.4 and this Subsection 2.1.5. as
applicable). For the avoidance of doubt. the holders of Series C Preferred Stock. Scrics B Preferred
Stock and/or Series A Preferred Stock shall be entitled 10 optionally convert their shares into
Common Stock purstant 1o the conversion provisions of these Articles of Incorporation.

22 Reserved.

23 Deemed Liguidation Fvents.

2.3.1  Definition. Each of the following events shall be considered
a “Deemed Liquidation Event” unless the holders of (a) at least 2 majority. by voling power. of
the then outstanding shares of Series C Preferred Stock. voting as a separate class, (b) at least a
majority. by voting power. of the then owtstanding shares of Series BB Preferred Stock, voting as a
separate ¢lass. and (c) at least a majority. by voting power. of the then outstanding shares of Series
A Preferred Stock. voting as a separate class (the holders under the foregoing clauses (a). (b) and
(¢). collectively, the “Required Holders™). voting as a consolidated class. i.e..with all shares of
Series C Preferred Stock. Serics B Preferred Stock. Serivs A-1 Preferred Stock, Serics A-2
Preferred Stock and Series A-3 Preferred Stock voting together (such classes of Preferred Stock
are sometimes collectively referred to herein as the “Convertible Preferred Stock™). clect
otherwise by written notice sent to the Corporation at least five (3) days prior to the effecuve date
of anv such event:

(1) a merger or consolidation in which
(1) the Corporation is a constituent pariy or
(it) a  subsidiary  of the Corporation is a

constituent party and the Corporation issuces
shares of its capital stock pursuant to such
merger or consohidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent. or are converted into or exchanged for shares of capital stock



that represent. immediately Tollowing such merger or consolidation. at least a majority, by voting
power. of the capital stock of (1) the surviving or resulting corporation: or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation. the parent corporation of such surviving or resulting corporation: or

(b) the sale. ifcase, transier. exclusive license or other
disposition, in a single transaction or scries of related transactions. by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiarics taken as a whole or the sale or disposition (whether by merger, conselidalion or
otherwise. and whether in a single transaction or a series of related transactions) of one or maore
subsidiaries of the Corporation if’ substantially all of the assets of the Corporation and its
subsidiarics taken as a whole are held by such subsidiary or subsidiarics. except where such sale.
lcase. transfer. exclusive license or other disposition is 10 a wholly owned subsidiary of the
Corporation.

2.3.2  Elfecting a Deemed Ligquidaton Event,

(a) The Corporution shall not have the power to eflect a
Deemed Liguidation Event referred to in Subsection 2.3.1(a)(i) uniess the agreement or plan of
merger or consolidation for such transaction (the - \lcr;,cr Agreement™) provides that the
consideration payable to the swckholders of the Corporation in such Deemed Liguidation Fvent
shall be paid 1o the holders of capital stock of the Corporation in accordance with Subscction 2.1.

(b) In the event of a Deemed Liquidation Lvent referred
to in Subsection 2.3.1{a)(ii) or 2.3.1(b). if the Corporation does not cifeet a dissolution of the
Corporation under lhc IFlorida blalulus within ninety (90) days after such Deemed Liquidation
Event. then (i) the Corperation shall send a written notice to cach holder of Convertible Preferred
Stock no later than the nincticth (901 day after the Deemed Ligquidation Event advising such
holders of their right (and the requirements to be met to secure such right) pursuant o the terms ol
the following clause: (i) to require the redemption of such shares of Convertible Preferred Stock.
and (iii) i the holders of at least a majority. by voting power. of the then outstanding shares of
Convertible Preferred Stock, so request in a written instrument delivered to the Corporation not
later than one hundred twenty (120) days afier such Deemed Liguidation Event. the Corporation
shall use the consideration received by the Corporation for such Deemed Liquidation Event (net
of anv retained liabilities associated with the assets sold or technology licensed. as determined in
cood faith by the Board of Dircctors of the Corporation), together with any other asscts of the
Corporation available for distribution 1o its stockholders. all 1o the extent permitied by Florida law
governing distributions to stockholders (the “Available Proceeds™). on the one hundred fifticth
(150%) dav after such Deemed Liquidation Event. to redeem all outstanding shares ol Convertible
IPreferred Stock at a purchase price per share equal to the Series C Liguidation Amount. the Series
B Liguidation Amount and Applicable Series A Liquidation Amount. as applicable.
Notwithstanding the foregoing. in the event of a redemption pursuant to the preceding sentence, i
the Avaitable Pracceds are not sufficient to redeem all owstanding shares of’ Convertible Preferred
Stock at a purchase price per share equal to the Series C Liquidation Amount. the Series B
Liquidation Amount and Applicable Scries A Liquidation Amount. as applicable, the Corporation
shall. first. ratably redeem the Serics € Preferred Stock to the fullest extent of such Available
Proceeds, and. sccond, ratably redeem the Series B Preferred Stock to the fullest exient of such




Available Proceeds, and. third. ratably redeem the Series A Preferred Stock to the fullest extent of
such Available Proceeds. and. fourth. redeem the remaining shares as soon as it may lawfully do
so under Florida law governing distributions 1o stockholders.  Prior 1o 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 Liquidation Event. except to discharge expenses
incurred in connection with such Deemed Liguidation Event or in the ordinary course of business.

233 Amount Deemed Paid or Distributed. The amount decmed
paid or distributed 1o 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 securitics paid or distributed to such holders pursuant 1o such
Deemed Liquidation Event. The value of such property, rights or securitics shall be determined in
goad faith by the Board of Directors of the Carporation.

234  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liguidation Event pursuant to Subscction 2.3 1(a)(i). if any portion of the
consideration pavable 1o the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration”™). the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsection 2.1 as if the [nitial Consideration were the only consideration pavable
in connection with such Deemed Liguidation Lvent; and (b} any Additional Consideration which
becomes payable to the stockholders of the Corporation upon satisfaction of such contingencics
shall be allocated among the holders of capital stock of the Corporation in accordance with
Subscction 2.1 after taking into account the previous payvment of the Initial Consideration as part
of the same transaction. and after taking into account any indemnification and other liabilities
required 1o be satisfied from such Additional Consideration. For the purposes of this Subscction
2.3.4. consideration placed into escrow or retained as holdback to be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed 1o be Additional Consideration.

3. Voting.

31 General.  On any matter presented to the stockholders of the
Corporation for their action or consideration at any mecting of stockholders of the Corporation (or
bv written consent of stockholders in licu of meeting), cach holder of outstanding shares of
Convertible Preferred Stock shall be entitled 10 cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Convertible Preferred Stock held by such
holder are convertible as of the record date for determining stockholders entitled to vote on such
matter. and cach holder of Series Seed Preferred Stock shall be entitled to cast the number of votes
cqual to the number of shares of Series Seed Preferred Stock held by such holder. Except as
provided by law or by the other provisions of these Articles of Incorporation. holders of Preferred
Stock shall vote together with the holders of Common Stock as a consolidated class. with all shares
of Scries C Preferred Stock. Series B Preferred Stock, Series A-1 Preferred Stock. Series A-2
Preferred Stock. Scries A-3 Preferred Stock. Serics Seed-1 Preferred Stock. Series Seed-2
Preferred Stock and Common Stock voting together. and with all shares of Convertible Preferred
Stock calculated on an as-converted-to-Common-Stock basis. For the avoidance of doubt, the
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Series Seed Preferred Stock shall not be convertible into Common Stock pursuant to Section 4,
and therefore the holders thereof shall only vote based on the number of shares of Serics Seed
Preferred Stock held by them at the time such vote s taken.

3.2 Election of Directors. The holders of record of the shares of Scries
13 Preferred Stock and Series C Preferred Stock. voting together as a single class. shall be entitied
to ¢leet one (1) director of the Corporation (the “Series B/C Director”). the holders of record of
the shares of Series A-1 Preferred Stock. Serics A-2 Preferred Stock and Series A-3 Preferred
Stock. voting together as a consolidated class, shall be entitled 1o clect one (1) director of the
Corporation (the “Series A Director™: together with the Series B/C Director, the “"Convertible
Preferred Directors™). the holders of record ol the shares of Scries Seed-1 Preferred Stock. voting
separately as a single class, shall be entitled to clect one (1) director of the Corporation. and the
holders of record of the shares of Common Stock. voting separatelv as a single class. shall be
entitled to elect two (2) directors of the Corporation.  Any director clected 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 1o elect such director or directors.
given cither at a special mecting of such stockholders duly called for that purpose or pursuant to &
written consent of stockholders. [If the holders of shares of Series B Preferred Stock. Series A
Preferred Stock, Series Seed-1 Preferred Stock. or Common Stock, as the case may be. fail to clect
a sufficient number of directors to 1111 all directorships for which they are entitled to clect directors
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 B Preferred Stock. Series A Preferred Stock.
Series Seed-1 Preferred Stock or Common Stock. as the case may be. elect a person to fill such
dircctorship by vote or written consent in lieu of a meeting; and no such dircctorship may be filled
by stockholders of the Corporation other than by the stockholders of the Corporation that are
entitled o clect a person to 1111 such directorship. At any meeting held for the purpose of clecting
a director. the presence in person or by proxy of the holders of a majority of the outstanding shares
of the class(es) or series entitled to elect such director shall constitute a quorum for the purpose of
clecting such director.  Except as otherwise provided in this Subsection 3.2, a vacancy in any
dircctorship filled by the holders of any class(es) or series shall be filled only by voic or written
consent in licu of a meeting of the holders of such class(es) or series or by any remaining director
or directors clected by the holders of such class or serics pursuant to this Subsection 3.2, The
rights of the holders of the Series B Preferred Stock under the first sentence of this Subsection 3.2
shall terminate on the first date on which there are less than fifty percent (30%) of the shares of
Series B Preferred Stock issued and outstanding as of the date of these Articles ol Incorporation
(subject to adjustment for any stock split. reverse stock split or combination or other similar pro
rata recapitalization cvent affecting the stock of the Corporation). The rights of the holders of the
Scries A Preferred Stock under the first sentence of this Subsection 3.2 shall terminate on the first
date on which there are less than fifty percent (50%) of the shares of Series A Preferred Stock
issued and outstanding as of the date of these Articles of Incorporation (subject to adjustment {or
any stock split. reverse stock split or combination or other similar pro rata recapitalization cvent
affecting the stock of the Corporation). The rights of the holders of the Series Seed-1 Preferred
Stock under the first sentence of this Subsection 3.2 shall terminate on the first date on which there
are less than twentv-five percent (23%) of the shares of Series Seed-1 Preferred Stack issued and
outstanding as of the date of these Articles of Incorporation. The rights of the holders of the
Commion Stock under the first sentence of this Subsection 3.2 shall terminate on the first date on
which there are less than twenty-live percent (25%) of the shares of Common Stock issued and
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outstanding as of the date of these Articles of Incorporation. The voting of capital stock in respect
of the appointment and removal of directors may be subject to the terms of one or more agreements
made by and among the stockholders of the Corporation, including. without limitation. that certain
Amended and Restated Stockholders™ Agreement exceuted on or about the date of these Articles
of Incorporation (as the same may be further amended or restated from time to time),

a

33 Convertible Preferred Stock Protective Provisions. At any tume
when at least (ifly percent (30%) of the shares of Convertible Preferred Stock which are issued
and outstanding as of the date of the final closing taking place under that certain Series C Preferred
Stock Purchase Agreement, excecuted on or about the date of these Articles of Incorporation. but
which mayv have multiple closing dates as contemplated therein (the “Series C Purchase
Agreement”). remain outstanding (subject 1o appropriate adjustment in the event of any stock
dividend. stock split. combination or other similar recapitalization with respect to the Convertible
Preferred Stock). the Corporation shall not (and shali cause anv of its subsidiaries not to), cither
dircctty or indircctly by amendment. merger. consotidation or otherwise. enact. effectuaie or
otherwise take anv of the following actions without (in addition to any other vote required by law
or these Articles of Incorporation) the written consent or affirmative vote of the holders of at least
a majority. by voting power, of the then outstanding shares of Convertible Preferred Stock. voting
together as a consolidated ¢lass on an as-converted-to-Common-Stock basis. at a mcceting or via
writicn consent. 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  anv amendment of these Articles of Incorporation or the
Bylaws of the Corporation in a manner that would: (A) adversely affect the powers. preferences
or rights expressly granted to holders of Convertible Preferred Stock; (B) discriminate against
holders of Convertible Preferred Stock (i.c.. that would apply 10 holders of Convertible Preferred
Stock and not all stockholders generally, or the application of which would disproportionately
aftect holders of Convertible Preferred Stock): or (C) impose any new {or increase any existing)
obligations on the holders of Convertible Preferred Stock. including, without limitation, payment.
performance or indemnification obligations. or the requirement to submit to any personal lability:
provided, however. if any such amendment would only apply with respect to one or two. bul not
all three classes of Convertible Preferred Stock (i.e.. the Series C Preferred Stock. the Series B
Preferred Stock and the Series A Preferred Stock) in the same manner. then. only the vote of the
holders of at least a majority. by voting power. of the then outstanding shares of such affected
class(es). voting separately as a single class or classes. as applicable. on an as-converted-to-
Commuon-Stock basis. shatl be required (e¢.g.. (x) if anv such amendment would oniy apply with
respect to the Serics C Preferred Stock and not the Series B Preferred Stock and the Series A
Preferred Stock. then. only the vote of the holders of at least a majority of the Series C Preferred
Stock shall be required and (v) if any such amendment would only apply with respect 1o the Series
C Preferred Stock and the Series A Preferred Stock and not the Series B Preferred Stock, then.
only the vote of the holders of at least a majority of the Sertes C Preferred Swcek and the Series A
Preferred Stock shall be required):

3.3.2  anv increase in the shares of Series C Preferred Stock. Series
B3 Preferred Stock or Series A Preferred Stock authorized under these Articles of Incorporation. or
any authorization or issuance of securitics of any class having rights or preferences superior to or
on a parity with the Series C Preferred Stock. Serics B Preferred Stock or Series A Preferred Stock
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as 1o dividend rights. liquidation preferences or redemption rights. unless such issuance has been
approved by the vole or written consent of the Board of Directors of the Corporation. including
the affirmative vote or written consent of at least one Convertible Preferred Director;

3.3.3 consummating any Decemed Liquidation LEvent, merger.
reorganization, consolidation or division of the Corporation with or into one or more other entities
(other than solely for the purpose of changing the Corporation’s domicile to Delaware) at any time
prior to May 13, 2023, or consenting to any of the foregoing:

3.3.4  creating or holding any capital stock or membership interesi
in any subsidiary that is not wholly owned by the Corporation or any of its subsidiaries. or
effectuating a sale. transfer or other disposition of any such non-wholly-owned subsidiary:

3.3.5 making anyv declaration or payment of any dividend. or
purchasing. repurchasing or redeeming any shares of capital stock. other than repurchases made in
connection with a cessation of service to the Corporation, subject to the terms of the grant
documentation applicable thercto:

3.3.6  making any loan or advance to. guarantees for the benefit of,
or investments in. any entity. company, parinership. business or other person, at any time {other
than the advancement of emplovee expenses in the ordinary course of business in an amount not
1o exceed $50.000 at any time outstanding in respeet of any individual emplovee and $150.000 at
any time outstanding n the aggregate among all emplovees).

3.3.7  consummating any acquisition of another enterprise for a
purchase price greater than $250.000:

3.3.8  consummalting any imitial public offering ot the Corporation:

3.3.9 incurring any unsccured indebtedness (other than trade debt
incurred in the ordinary course of business) in an aggregate amount in excess of $5.0000,000
outstanding at any time:

3.3.10 incurring any sccured indebtedness other than (A) secured
indebtedness existing as of the date of these Articles of Incorporation. (13) secured indebtedness
issucd by banks and/or other reputable financial institutions, or (C) secured indebtedness incurred
by the Corporation in connection with equipment or assets financed pursuant to capital leases
and/or purchase money security interests. in cach case ot clause (B) and (C). unless such secured
indebtedness has been approved by the vote or written consent of the Board of Dircctors of the
Corporation. including the affirmative vote or written consent of at feast one Convertible Preferred
Dirccior (in which cvent the separate approval of the holders of Convertible Preferred Stock shall
not be required):

3.3.11 consumimating any transaction with anv affiliatc of the
Corporation. any stockholder, or any afliliate of any stockholder. other than a transaction which is
made on fair and reasonable terms as favorable to the Corporation (or any subsidiary) as would be
obtained by the Corporation (or such subsidiarv) in a comparable arm’s length transaction with a
person other than an affiliate, stockholder or alfiliate of a stockhelder. and the existence and



principal terms of which transaction are disclosed in writing 1o all members of the Board of
Directors prior 1o consummation of such transaction:

3.3.12 changing the name of the Corporation’s primary brand 1o
something other than “Base Culture”™. materially changing the nature of the Corporation’s business.
or entering into the ownership. active management or operation of any linc of business which is
materially different from the line of business engaged in by the Corporation as of the date of these
Articles of Corporation;

e
(W]

13 produce. manufacture, market or scll any  products
containing cannabidiol:

3.3.14 scll. assign, license. pledge. or  encumber  material
technology or intellectual property of the Corporation. other than licenses granted in the ordinary
course of business. including. without limitation. in connection with the manufacture. distribution,
sale and marketing of the Corporation’s products:

3.3.15 (A) reclassity. alter or amend any existing security ol the
Corporation that is pari passu with the Series C Preferred Stock. Series B Preferred Stock or Series
A Preferred Stock in respect of liquidation preference, the pavment of dividends or rights of
redemption. if such reclassification. alteration or amendment would render such other security
senior to the Serics C Preferred Stock. Series B Preferred Stock or Series A Preferred Stock in
respect of any such right. preference. or privilege or (13) reclassify. alter or amend any existing
security of the Corporation that is junior o the Series A Preferred Stock in respect of iquidation
preference. the payment of dividends or rights of redemption. if such reclassification, alteration or
amendment would render such other security senior 10 or pari passu with the Series C Preferred
Stock. Series B Preferred Stock or Series A Preferred Stock in respect of any such right. preference
or privilege. in each case of clause (A) and (B). unless such reclassification. alieration or
amendment has been approved by the vote or written consent of the Board of Directors of the
Corporation. including the affirmative vote or written consent of at least one Convertible Preferred
Dircctor (in which event the separate approval of the holders of Convertible Preferred Stock shall
not be required):

3.3.16 adopt or make material modifications to the Corporation’s
annual budget. in cither case. without the vote or written consent of the Board of Dircctors of the
Corporation, including the affirmative vote or written consent of at least one Convertible Preferred
Director {in which event the separate approval of the holders of Convertible Preferred Stock shall
not be required): or

3.3.17 increase the number of shares of Common Stock reserved
for issuance pursuant to the Corporation’s Stock Option and Grant Plan. unless such tncrease has
been approved by the vote or writien consent of the Board of Dircctors of the Corporation.
including the vote of at least one Convertible Preferred Director (in which event the separate
approval of the holders of Convertible Preferred Stock shall not be required).

4. Optional Conversion.




The holders of Convertible Preferred Stock shall have conversion rights as (ollows (the
“Convertible Preferred Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Convertible Preferred
Stock shall be convertible. at the aption of the holder thereof. at any time and from time o time.
and without the payment of additional consideration by the helder thereof. into such number of
fully paid and non-assessable shares of Common Stock as is determined by dividing the apphicable
Original lssue Price by the applicable Conversion Price (as hereinafter defined) in effect at the
time of conversion. The “Series C Conversion Price” shall initially be cqual 1o $0.9089. The
“Series B-1 Conversion Price” shall initially be equal 1o $0.6631. The “Series B-2 Conversion
Price” shall initially be equal 10 $0.3304. The “Series A-1 Conversion Price” shall initially be
equal to S0.6614. The "Series A-2 Conversion Price” shall initiafly be equal to $0.5291. The
~Series A-3 Conversion Price’ shall initially be cqual to $0.5622. The Series C Conversion Price.
the Serics B-1 Conversion Price. the Serics B-2 Conversion Price. the Series A-1 Conversion Price.
the Series A-2 Conversion Price and the Scries A-3 Conversion Price are sometimes generically
referred to herein as the applicable “Conversion Price”. Such initial applicable Conversion Price.
and the rate at which shares of Convertible Preferred Stock may be converted into shares of
Comimon Stock, shall be subject to adjustment as provided below. For the avoidance of doubt. the
Series Sced Preferred Stock shall not be subject to conversion.

4.1.2  Termination of Convertible Preterred Conversion Rights. In
the event of & liquidation. disselution or winding up of the Corporation or a Deemed |iquidation
Event. the Convertible Preferred Conversion Rights shall terminate at the close of business on the
last full day preceding the date fixed for the pavment ol any such amounts distributable on such
event to the holders of Convertible Preferred Stock.

4.2 Fractional Sharcs. No fractional shares of Common Stock shall be
issued upon conversion of the Convertible 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 fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares o’ Converiible
Preferred Stock the holder is at the time converting into Common Stock and the aggregate number
of shares of Common Stock issuable upon such conversion,

4.3 Mechanies of Conversion.

431 Notice of Conversion. In order for a holder of Converuible
Preferred Stock to voluntarily convert shares of Convertible Preferred Stock into shares of
Common Stock. such holder shall (a) provide written notice to the Corporation’s transfer agent at
the office of the transfer agent for the Convertible Preferred Stock (or at the principal ofTice of the
Corporation if the Corporation serves as its own transfer agent) that such holder elects 1o convert
all or anv number of such holder's shares of Convertible Preferred Stock and. if applicable. any
event on which such conversion is contingent and (b). il such holder’s shares are certificated.
surrender the certificate or certificates for such shares of Convertible Preferred Stock (or. if such




registered holder alleges that such certificate has been lost. stolen or destroyed. a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnity the Corporation
against any claim that may be made against the Corporation on account of the alleged loss. theft
or destruction of such certificate). at the office of the transicr agent tor the Convertible Preferred
Stock (or at the principal office ol the Corporation if the Corporation serves as its own transfer
agent). Such notice shall state such holder’s name or the names of the nominees in which such
holder wishes the shares of Common Stock to be issued. I 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 executed by the registered
holder or his, her or its attorney dulv 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 own transfer
agent) of such notice and. if applicable. certificates (or lost certificate affidavit und agreement)
shall be the time of conversion (the “Convertible Preferred Stock Conversion Time™), and the
shares of Common Stock issuable upon conversion of the specified shares shall be deemed to be
outstanding of record as of such date. The Corporation shall. as soon as practicable after the
Convertible Preferred Stock Conversion Time (i) issue and deliver to such holder of Convertible
Preferred Stock. or w his, her or its nominces. a certificate or certificates for the number of full
shares of Common Stock issuable upon such conversion in accordance with the provisions hereof
and a certificate for the number (if any) of the shares of Convertible Preferred Stock represented
by the surrendered certificate that were not converted into Common Stock. (i) pay in cash such
amount as provided in Subsection 4.2 in licu of any traction of a share of Common Stock otherwise
issuable upon such conversion and (i) pay all declared but unpaid dividends on the shares of
Convertible Preferred Stock converted.

. 4.32 Reservation of Shares. The Corporation shall at all times
when the Convertible Preferred Stock shall be outstanding. reserve and keep available out of its
authorized but unissued capital stock. for the purposc of effecting the conversion of the Convertible
Preferred Stock. such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient 1o effect the conversion of all outstanding Convertible Preferred Stock; and if
at any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Convertible Preferred Stock. the
Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be safficient for such
purposcs. including. without limitation, engaging in hest efforts to obtain the requisite stockholder
approval of any necessary amendment 1o these Articles of Incorporation. Before taking any action
which would cause an adjustment reducing the applicable Conversion Price below the then par
value of the shares of Common Stock issuable upon conversion of the applicable series of
Convertible Preferred Stock. the Corporation will lake any corporate action which may. in the
opinion of its counsel. be necessary in order that the Corporation may validly and legally issuc
fully paid and non-assessable shares of Common Stock at such adjusted applicable Conversion
Price.

433  Effect of Conversion. All shares of Convertible Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Convertible Preferred Stock Conversion Time. except only the right ol the holders
thereof to receive shares of Common Stock in exchange therefor. 1o receive payment in licu of any
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fraction of a share otherwise issuable upon such conversion as provided in Subsection 4.2 and to
receive pavment of any dividends declared but unpaid thereon. Any shares of Convertible
Preferred Stock so converted shail be retired and cancelled and may not be reissued as shares of
such series. and the Corporation may thercafter take such appropriate action (without the need for
stockholder action) as may be necessary 1o reduce the authorized number of shares of Convertible
Preferred Stock accordingly.

434 No Further Adjustment.  Upon any such conversion. no
adjustment to the applicable Conversion Price shall be made for any declared but unpaid dividends
on the Convertible Preferred Stock surrendered for conversion or on the Common Stock delivered
upun CONversiorn.

4.3.5 Taxes. The Corporation shall puy any and all issuc and other
similar taxes that mav be pavable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Convertible Preferred Stock pursuant to this Seetion 4. The
Corporation shall not. however. be required to pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Convertible 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. 1o the satisfaction of the
Corporation. that such tax has been paid.

4.4 Adjustments to Conversion Price for Diluung |ssuces.

44,1  Special Definitions. For purposes of this Article Fourth. the
following definitions shall apply:

(&) “Option” shall mcan rights. options or warrants to
subscribe for. purchase or otherwise acquire Common Stock or Convertible Securitics.

(b) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other sccurities directly or indirectly convertible into or exchangeable
lor Comman Stock, but excluding Options.

{c) “Additional Shares of Common Stock™ shall mean
all shares of Common Stock issued {or. pursuant to Subsection 4.4.3 below, deemed 1o be issued)
by the Corporation alter the Applicable Original Issue Date, other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issucd pursuant 1o the following Options
and Convertible Securitics (clauses (1) and (2). collectively. "Exempted Securities™):

() shares of Common  Stock. Options  or
Convertible Securities issued as a dividend or
distribution an Convertible Preferred Stock:

(1) shares of Common  Stock. Options  or
Convertible Sceurities issued by reason of a
dividend. stock split. split-up or other



(H1)

(iv)

(vi)

(vii)

distribution on shares of Common Stock that
is covered by Subsection 4.5, 4.6. 4.7 or 4.8;

shares of Common Stock or Options issucd to
emplovees or directors of, or consultants,
advisors or other service providers to. the
Corporation or any of its subsidiaries
pursuant 1o a plan, agreement or arrangement
approved by the Board of Directors of the
Corporation:

shares of Common Stock or Convertible
Securities actually issued upon the exercise
of Options or shares of Common Stock
actually issued upon the conversion or
exchange ol Convertibie Sceurities, in cach
‘ase provided such issuance is pursuant 1o the
terms of such Option or Convertible Security:

shares  of Common Stock. Options  or
Convertible  Sccuritics  issued  to banks,
equipment  lessors or - other  [linancial
institutions. or to real property  lessors,
pursuant to a debt financing, cquipment
leasing or real property leasing transaction
approved by the Board of Directors of the
Corporation. including the approval of at
least one Convertible Preferred Director:

shares of Common Swock. Options or
Convertible Sceurities issued to suppliers or
third party service providers in connection
with the provision of goods or scrvices
pursuant lo transactions approved by the
Board of Directors of the Corporation.
including the approval of at lcast one
Convertible Preferred Director;

shares of Common  Stock. Options  or
Convertible Sceurities issued pursuant to the
acquisition of another corporation by the
Corporation by merger.  purchase  of
substantiallv - all of the assets or other
reorganization  or to a joint  venture
agreement. provided that such issuances are
approved by the Board of Directors of the



Corporation. including the approval of al
least one Convertibie Preferred Director: or

(viii) shares of Common Stock, Options or
Convertible Securities issued in connection
with  sponsored  rescarch.  collaboration,
technology  license,  development,  OEM.
marketing or other similar agreements or
strategic partnerships approved by the Board
of Dircctors of the Corporation. including the
approval ol at least one Convertible Preferred
Director.

4.4.2  No Adjustment of Conversion Price. No adjustment in 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 holders of at least a
majority, by voting power. of the then outstanding shares of Convertible Preferred Stock. voting
as a consolidated class. agreeing that no such adjustment shall be made as the resultof the issuance
or deemed issuance of such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

(a) [f the Corporation at any time or from time to time
after the Applicable Original Issue Date shall issue any Options or Convertible Securities
(excluding Options or Canvertible Securities which are themselves Exempted Securities) or shall
fix a record date for the determination of halders of anv class of securitics entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto. assuming the satisfaction of any conditions 10
exercisability. convertibility or exchangeability but without regard ta any provision contained
therein for @ subsequent adjustment of such number) issuable upon the excercise of such Options
or. in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities. shall be deemed to be Additional Shares of Common Stock issued as of the
time of such issuc or. in case such a record date shall have been fixed. as of the close of business
on such record date.

(b) i the terms of any Option or Convertible Sceurity.
the issuance of which resulted in an adjustment to a Conversion Price pursuant to the terms of
Subsection 4.4.4. are revised as a resuit of an amendment to such terms or any other adjustment
pursuant 10 the provisions of such Option or Convertible Sceurity (but excluding automatic
adjustments 10 such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) 1o provide for cither (1) any increase or decrease in the number of shares of
Common Stock issuable upon the excreise. conversion and/or exchange ot any such Opuion or
Convertible Security or (2) any increase or decrease in the consideration pavable to the Corporation
upon such exercise. conversion and/or exchange. then, effective upon such increase or decrease
becoming effective, the applicable Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence ol a record date with respect thereto) shall
he readjusted 1o such Conversion Price as would have obwined had such revised terms been in




effect upon the original date of issuance of such Option or Convertible Security. Notwithstanding
the foregoing. ne readjustment pursuant to this clause (b) shall have the effect ol increasing a
Conversion Price to an amount which exceeds the lower of (i) the applicable Conversion Price in
effect immediatelyv prior 1o the original adjustment made as a result of the issuance of such Option
or Convertible Security. or (i) the applicable Conyersion Price that would have resulted from any
issuances of Additional Shares of Common Stock (other than deemed issuances of Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Sccurity)
between the original adjustment date and such readjustment date.

(c) If the terms of any Option or Convertible Sccurnty
(excluding Options or Convertible Sceurities which are themselves Exempted Securities). the
issuance of which did not result in an adjustment to a Conversion Price pursuant to the terms of
Subsection 4.4.4 (cither because the consideration per share (determined pursuant to Subscection
4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or greater than the
applicable Conversion Price then in effect, or because such Option or Convertible Sceurity was
issued before the Applicable Original Issue Date). are revised afier the Applicable Original Issuc
Date as a result of an amendment to such terms or any other adjustment pursuant to the provisions
of such Option or Convertible Security (but excluding automatic adjustments 1o such terms
pursuant to anti-dilution or similar provisions of such Option or Convertible Security) 1o provide
for ¢ither (1) any increase in the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Sccurity or (2) any decrease in the
consideration pavable to the Corporation upon such exercise. conversion or exchange. then such
Option or Convertible Sceurity, as so amended or adjusted. and the Additional Shares of Common
Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a) shall be deemed
1o have been issued effective upon such increase or decrease becoming effective,

(d) Upon the expiration or termination of any
unexereised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (cither upon its original issuance or upon a revision of its terms) in an adjustment
to the applicable Conversion Price pursuant to the terms ol Subscction 4.4.4. the applicable
Conversion Price shall be readjusted 1o such Conversion Price as would have obtained had such
Option or Convertible Sceurity (or portion thercof) never been issued.

() If the number of shares of Common Stock issuable
upon the excreise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable 1o the Corporation upon such excrcise. conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjusiment based upon subscquent events, any adjustment to a Conversion Price provided for in
this Subsection 4.4.3 shall be eftected 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 (¢) of
this Subscction 4.4.3). I the number of shares of Common Stock issuable upon the exercisc,
conversion and/or exchange of any Option or Convertible Security, or the consideraiion payable
to the Corporation upon such exercise. conversion and/or exchange. cannot be caleulated at all at
the time such Option or Convertible Seeurity is issued or amended. any adjustiment to a Conversion
Price that would result under the terms of this Subsection 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
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consideration is first calculable (cven if subject to subsequent adjustments). assuming for purposes
of calculating such adjustment to the applicable Conversion Price that such issuance or amendment
ook place at the time such caleulation can tirst be made.

4.44 Adjustment  of Conversion  Price Upon _Issuance  of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Applicable Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed 1o be issued pursuant to Subsection 4.4.3). without consideration
or for a consideration per share less than anv Conversion Price in effect immediately prior o such
issuc. then the applicable Conversion Price shall be reduced. concurrently with such issuc, 10 a
price (caleulated to the nearest one-hundredth of a cent) determined in accordance with the
following formula:

CP=CPy* (A+B)=(A+C).
For purposes of the foregoing formula. the following definitions shall apply:

(a) “CP5" shall mean the applicable Conversion Price in
cffect immediately after such issue of Additional Shares of Common Stock

(b} “CPy” shall mean the applicable Conversion Price in
cffect immediately prior to such issuc of Additional Shares of Common Stock:

(<) “A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares ol Common Stock (treating
for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior 1o such issue or upon conversion or exchange of” Converuible
Sccurities (including the Scries C Preferred Swock. Series B Preferred Stock and Series A Preferred
Stock) outstanding (assuming excrcise of any outstanding Options therefor) immediately prior to
such 1ssuc);

(d) “B7 shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Comimon Stock had been issued at
a price per share equal to CPy (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPy): and

() ~C¥ shall mean the number of such Additional Shares
of Common Stock issued in such transaction.

4.4.5 Determination_of Consideration.  For purposes of this
Subscction 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Steck shall be computed as follows:

{a) Cash and Properiy: Such consideration shall:

() insofar as it consists of cash, be compuied at
the aggregate amount of cash received by the



Corporation. excluding amounts paid or
pavable for accrued interest;

(ii) insofar as it consists of property other than
cash. be computed at the fair market vatue
thereof at the time of such issue. as
determined in good faith by the Board of
Directors of the Corporation: and

(1ii) in the event Additional Shares of Common
Stock 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 in clauses (i} and (1)
above. as determined in good faith by the
Board of Directors of the Corporation.

(b) Options _and _Converuble _Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issucd pursuant to Subscction 4.4.3, relating to Options and Convertible
Sccurities. shall be determined by dividing:

(i) The total amount. it anv. received or
receivable by the  Corporation  as
consideration for the issue of such Options or
Convertible Securities. plus the minimum
aggregate amount ol additional consideration
{as sct forth in the instruments relating
thereto. without regard to any  provision
comtained  therein for a  subsequent
adjustment of such consideration) pavable w0
the Corporation upon the excrcise of such
Options or the conversion or exchange of
such Convertible Sceurities. or in the case of
Options  for Convertible  Securitics.  the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities. by

(i1} the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto. without regard 10 any provision
contained  therein for  a  subscequent
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 lor
Convertible Securities, the exercise of such
Options for Convertible Sccurities and the
conversion or exchange of such Convertible
Sccuritics.

4.4.6 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 transaction
or a serics of related transactions and that would result in an adjustment 1o a Conversion Price
pursuiant to the terms of Subscction 4.4.4. then. upon the final such issvance. the applicable
Conversion Price shall be readjusted to give eifect to all such issuances as if they occurred on the
date of the first such issuance (and withowt giving effect to anv additional adjustments as a result
of anv such subsequent issuances within such pertod).

4.5 Adjustment for Stock Splits and Combinations. if the Corporation
shall at anv time or from time to time afler the Applicable Original Issue Date effect a subdivision
of the outstanding Common Stock, cach Conversion Price in effect immediately belore that
subdivision shall be proportionately decrcased so that the number of shares of Common Stock
issuable on conversion of cach share ol such scries shall be increased in proportion 1o such increase
in the aggregate number of shares oI’ Conumon Stock outstanding. I the Corporatien shail at any
time or from time to time after the Applicable Original tssue Date combine the outstanding shares
of Common Stock. cach 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 cach share of such series shall be decreased in proportion o such deercase in the aggregale
number of shares of Common Swcek outstanding.  Any adjusiment under this subsection shall
become effective at the close of business on the date the subdivision or combination becomes
cffective.

4.6 Adjusument for Certain Dividends and Distributions. In the cvent
the Corporation at anv time or from time to time after the Applicable Original Issue Date shall
make or issuc. or fix a record date for the determination of holders of Common Stock entitled to
receive. a dividend or other distribution pavable on the Common Stock in additional shares of
Common Stock. then and in cach such event cach 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 ¢lose of business on such record date. by multiplving the applicable
Conversion Price then in eftect by a fraction:

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

(2} the denominator of which shali be the 1otal number of shares
of Common Stock issued and outstanding immediately prior 1o the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable
payment 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 Tully paid or if such distribution is not fully made on the date fixed therefor, cach Conversion
Price shall be recomputed accordingly as of the close of business on such record date and therealter
cach Conversion Price shall be adjusted pursuant 10 this subsection as of the time of actual pavment
of such dividends or distributions: and (b) no such adjustment shall be made if the holders of
Convertible Preferred Stock simultancously receive a dividend or other distribution of shares of
Common Stock in 2 number equal to the number of shares of Commaen Stock as they would have
received if all outstanding shares of Convertible Preferred Stock had been converted inte Common
Stock on the date of such event,

4.7 Adjustments for Other Dividends and Distributions. [n the event the
Corporation at any time or from time o time afler the applicable Original Issue 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 ot Section | do notapply to such dividend or distribution. then and in cach such
cvent the holders of Convertible Preferred Stock shall receive, simultancously with the distribution
10 the holders of Common Stock, a dividend or other distribution of such sccurities or other
property in an amount equal 1o the amount of such securitics or other property as they would have
received it all outstanding shares of Convertible Preferred Stock had been converted into Common
Stock on the date of such event.

4.8 Adjustment for Merger or_Rcorganization. ectc.  Subject 10 the
provisions of Subsection 2.3. if there shall occur any reorganization, recapialization,
reclassification. consolidation or merger involving the Corporation in which the Common Stock
(but not the Convertible Preferred Stock) are converted into or exchanged for sceurities. cash or
other property (other than a transaction covered by Subscctions 4.4. 4.6 or 4.7). then. following
any such reorganization. recapitalization. reclassification. consotidation or merger, cach share of
Convertible Preferred Stock shall thereafter be convertible. in licu of the Common Stock into
which it was convertible prior to such event. into the kind and amount of sccuritics. 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 Convertible Preferred Stock immediately prior 10 such
reorganization. recapitalization. reclassification. consolidation or merger would have been entitled
to receive pursuant to such transaction; and. in such case. appropriate 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
Convertible Preferred Stack, to the end that the provisions set forth in this Section 4 (including
provisions with respeet to changes in and other adjustments of the applicable Conversion Price)
shall thereafter be applicable. as nearly as reasonably may be. in relation to any securities or other
property thereafter deliverable upon the conversion of the Convertible Preferred Stock. For the
avoidance of doubt. nothing in this Subscction 4.8 shall be construed as preventing the holders of
Convertible Preferred Stock from seeking any appraisal rights to which they are otherwise entitled
under the Florida Statutes in connection with a merger triggering an adjusument hereunder, nor
shall this Subscction 4.8 be deemed conclusive evidence of the fair value of the shares of
Convertible Preferred Stock in any suck appraisal proceeding,




4.9 Certificate_as to_Adjustments.  Upon the occurrence of cuch
adjustment or readjustment of a Conversion Price pursuant to this Section 4. the Corporation at its
expense shall. as promptly as reasonably practicable but in any event not later than ten (10) days
thereafter. compute such adjustment or readjustment in accordance with the terms hereof and
furnish 1o cach holder of Convertible Preferred Stock a certificate seuting forth such adjusiment or
readjustment (including the kind and amount of securities, cash or other property into which the
Convertible Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as promptly as reasonably practicable
after the written request at any time of any holder of Convertible Preferred Stock (but inany event
not later than ten (10) days thereafier). furnish or cause 1o be furnished to such holder a certificate
sctting forth (i) the applicable Conversion Price then in effect. and (i1) the number of shares of
Common Stock and the amount. if any. of other securities. cash or property which then would be
received upon the conversion of Convertible 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
Convertible Preferred $tock) for the purpose of entitling or enabling them to reecive any dividend
or other distribution, or 10 receive any right to subscribe for or purchase any shares of capital stock
of anv class or any other securitics. or to receive any other sceurity: or

(b) of anv capital reorganization of the Corporation. any
reclassification of the Common Stock of the Corporation. or any Deemed Liguidation Event: or

(<) of the voluntary or inveluntary  dissolution.
liquidation 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
Convertible Preferred Stock a notice specifving. 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.
transfer, dissolution. liquidation or winding-up is proposed to take place. and the time. il'any is to
be fixed. as of which the halders of record of Common Stock (or such other capital stock or
securitics at the time issuable upon the conversion of the Convertible Preferred Stock) shall be
entitled 1o exchange their shares of Common Stock (or such other capital stock or securitics) for
seeurities 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 to the Convertible Preferred Stock and the Common Stock. Such notice
shall be sent at least ten {10) days prior (o the record date or effective date for the event specified
in such notice.

3. Mandatory Conversion.
5.1 Trigger Events. Upon either (a} the closing of the sale of shares of

Common Stock. at a purchase price of at least three (3) times the Series B-1 Original Issuc Price.
to the public in a finm-commitnent underwritien public offering pursuant o an efiective
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registration statement under the Securities Act of 1933, as amended. or (b) the date and time, or
the occurrence of an event, specilied by vote or written consent of the holders of at least a majority.
by voting power, of the then outstanding shares ol Convertible Preferred Stock. voling as a
consolidated class (the time of such closing or the date and time specified or the time of the event
spucified in such vole or written consent is referred to herein as the "Mandatory Convertible
Preferred Stock Conversion Timce™). then (i) ail outstanding shares of Convertible Preferred
Stock shall automatically be converted into shares of Common Stock. at the then effective
applicable conversion rate as caleulated pursuant to Subsection 4.1.1. and (ii} such shares may not
be reissued by the Corporation.

5.2 Procedural Requirements.  All holders of record of shares of
Convertible Preferred Stock shall be sent written notice of the Mandatory Convertible Preferred
Stock Conversion Time and the place designated for mandatory conversion of all such shares of
Convertible Preferred Stock pursuant to this Section 3. Such notice need not be sent in advance
of the occurrence of the Mandatory Convertible Preferred Stock Conversion Time. Upon receipt
of such notice. cach holder of shares of Convertible Preferred Stock in certificated form shall
surrender his. her or its certificate or certificates for all such shares (or. it such holder alfeges that
such certificate has been lost. stolen or destroved. a lost certificate affidavit and agreement
reasonably acceptable w the Corporation to indemnify the Corporation against any claim that may
be made against the Corporation on account of the alleged loss. theft or destruction of such
certificate) 1o the Corporation at the place designated in such notice.  If so required by the
Corporation. any certificates surrendered for conversion shall be endorsed or accompanied by
wrilten instrument or instruments of transfer. in form satisfactory to the Corporation, duly exccuted
bv the registered holder or by his. her or its attorney duly authorized in writing.  All rights with
respect 1o the Convertible Preferred Stock converted pursuant to Subsection 5.1 including the
rights. if any. to receive notices and vote {other than as a holder of Common Stock), will terminate
at the Mandatory Convertible Preferred Stock Conversion Time (notwithstanding the Tailure of the
holder or holders thereol to surrender anv certificates at or prior to such time). except only the
rights of the holders thereof. upon surrender of any certificate or certificates of such holders {or
lost certificate alfidavit and agreement) therefor, o receive the items provided for in the next
sentenee of this Subsection 5.2. As soon as practicable after the Mandatory Convertible Preferred
Stock Conversion Time and. it applicable. the surrender of any certificate or certificates (or lost
certificate affidavit and agreement) for Convertible Preferred Stock. the Corporation shall (a) issue
and deliver to such helder, or to his. her or its nominees. a certificate or certificates for the number
of full shares of Common Stock issuable on such conversion in accordance with the provisions
hereof and (b) pay cash as provided in Subsection 4.2 in licu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and the payment of any declared but unpaid
dividends on the shares of Convertible Preferred Stock converted. Such converted Convertible
Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series. and
the Corporation may thereafter take such appropriate action (without the need for stockholder
action) as mayv be necessary to reduce the authorized number of shares of Convertible Preferred
Stock accordingly.

6. Reserved.

7. Redeemed or Otherwise Acquired Shares.  Any shares of Convertible
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
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subsidiarics shall be automatically and immuediately cancelled and retired and shall not be reissued.
sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or
other rights granted to the holders of Convertible Preferred Stock following redemption.

8. Waiver. Anv of the rights. powers, preferences and other tenms ol the Scries
C Preferred Stock set forth herein may be waived on behall of all holders of Series C Preferred
Stock by the affirmative written consent or vote of the holders of at least a majority, by voling
power. of the shares of Series C Preferred Stock then outstanding. voting as a separate class. Any
of the rights, powers. preferences and other terms of the Series B Preferred Stock set forth herein
mav be waived on behalf of all holders of Series B Preferred Stock by the affirmative writien
consent or voie of the holders of at least a majority. by voting power. of the shares of Scries B
Preferred Stock then ouwtstanding. voting as a separate class. Any of the rights. powers, preferences
and other terms of the Series A Preferred Stock set forth herein may be waived on behalf of all
holders of Scries A Preferred Stock by the affirmative written consent or vote of the holders ol at
least a majority. by voting power, of the shares of Series A Preferred Stock then outstanding. voling
as a consolidated class (i.c.. with all shares of Serics A-1 Preferred Stock. Scries A-2 Prelerred
Stock and Series A-3 Preferred Stock voting together). Any of the rights. powers, preferences and
other 1erms of the Series Seed-1 Preferred Stock set forth herein may be waived on behalf of all
holders of Serics Seed-1 Preferred Stock by the affirmative writien consent or vote of the holders
of at least a majority, by voting power. of the shares of Series Sced-1 Preferred Stock then
outstanding, voling as a separate class. Any of the rights. powers, preferences and other terms of
the Series Seed-2 Preferred Stock set forth herein may be waived on behalf of all holders of Series
Sced-2 Preferred Stock by the affirmative writien consent or vote of the holders of at least a
majority. by voting power, of the shares of Series Seed-2 Preferred Stock then outstanding. voting
as a scparate class. Any of the rights. powers. preferences and other terms of the Common Stock
set forth herein may be waived on behalf of all holders of Common Stock by the aflirmative writken
consent or vote of the holders of at least a majority, by voting power. of the shares of Common
Stock then outstanding. voting as a separate class.

9. Notices. Any notice required or permitted by the provisions of this Article
Fourth 10 be given to a holder of shares of capital stock shall be mailed. postage prepaid. to the
post office address last shown on the records of the Corporation. or given by ctectronic
communication (with receipt of confirmation) in compliance with the provisions of the Florida
Statutes, and shall be deemed sent upon such mailing or receipt of electronic transmission.

C. PREEMPTIVE RIGHTS

Each holder of Preferred Stock and Common Stock shall have the right. but not the
obligation. to purchase up to holder’s pro rata share of all shares of capital stock and securities
convertible into shares of capital stock (c.g.. convertible promissory notes) that the Board of
Directors of the Corporation may. from time Lo time, propose to sell and issue afier the date of
these Articles of Incorporation (in cach case. a “New Issuance™). Lach such holder’s pro rata
share of any New [ssuance shall equal the product of (i) the number of shares of capital stock
propused to be sold pursuant to such New Issuance (or. in the case of convertible debt. the dollar
amount of convertible debt being sold), multiplied by (i) such holder’s then-current pro-rata
ownership percentage of the Corporation. with such pro-rata owncership percentage of the
Corporation being calculated based on the number of shares of Preferred Stock and/or Common
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Stock held by such holder (with any shares of Convertible Preferred Stock held by such holder
being calculated on an as-converted-to-Common-Stock basis). and the 1tal number ol shares of
Preferred Stock and Commion Stock then-issued and outstanding (with all shares of Convertible
Preforred Stock being calewlated on an as-converted-to-Common-Stock basis).

Lf the Board of Directors wishes to make any New Issuance. it shall give cach holder
ot Preferred Stock and Common Stock written notice of its intention. which describes the price
and other material terms and conditions applicable 10 such New lssuance. Such notice may be
given before, during or afier the commencement of such New issuance. so long as a sufficient
amount of such New Issuance is reserved for holders of Preferred Stock and Common Stock who
mav wish to participate. Such notice may also be delivered via clectronic means. Each holder of
Preferred Stock and Common Stock shall have at least ten (10) days from the giving of such notice
to purchase up 1o its pro rata share of such New Issuance for the price and upon the terms and
conditions specificd in the notice. Notwithstanding anything to the contrary hercin. the defined
term “New Issuance” shall not include. and the preemptive rights set forth in this Section C shall
not apply 1o. any shares of capital stock issued or issuable:

(1) pursuanl to a transaction. including with respect to any cquity
financing of the Corporation. invelving the Corporation and any Strategic Investor
(as hereinafter defined). or any other third party whom the Board of Dircctors of
the Corporation, including the affirmative vote or writicn consent of at least one
Convertible Preferred  Director. reasonably determines will be a value-add
institutional partner to the Corporation:

(1) pursuant to an acquisition of another entity by the Corporation by
merger, consolidation or similar business combination. or acquisition ot all or
substamially all of the equity or asscts of such entity, which is approved by the
Board of Directors of the Corporation and. if applicable. the holders of Convertible
Preferred Stock pursuant to Subsection 5.3.7;

(iii) 1o equipment lessors. banks. or similar institutional credit financing
sources pursuant o plans or arrangements approved the Board of Directors of the
Corporation. including the affirmative vote or writien consent of at least one
Convertible Preferred Director;

(iv) 1o the public pursuant to an initial public offering or an offcring
made pursuant to Regulation A of the Securities Act of 1933, as amended: or

(v) to any stockholder in respect of any stock split. reverse stock split,
combination. recapitalization. reclassitication. merger. consolidation or otherwise.

For purposes hercof. a “Strategic Investor” shall mean and include (i) any company operating in
the food and beverage industry generally (for example. The Coca-Cola Company. PepsiCo. Dr.
Pepper Shapple Group. General Mills, Frito Lay. Nestle. ete ). together with their affiliated entities,
and (i) any private equity fund, family officc or similar investment group with significant
expericence in the food and beverage industry. Whether or not a third party qualifies as a Strategic



Investor shall be decided by the Board of Dircctors of the Corporation (including the consent of at
least one of the Convertible Preferred Directors) in its reasonable discretion,

Notwithstanding anvthing to the contrary in these Articles of Incorporation, the preemptive rights
set forth in this Section C may be waived with the affirmative vote or written consent of (i) the
holders of a majority of the issued and outstanding Common Stock. voting sceparately as a single
class. and (ii) for so long as at least fifty percent (30%) of the shares of Series C Preferred Stock
issucd and sold pursuant to the Series C Purchase Agreement remain outsianding, the holders of a
majority of the issued and outstanding Series C Preferred Stock. voting separately as a single class.
and (iii) for so long as at least {ifty percent (30%) ot the shares of Scries B Preferred Stoek issued
and outstanding as of the date of these Articles of Incorporation remain outstanding. the hotders
ol a majority of the issued and outstanding Series B Preferred Stock, voting scparately as a single
class. and (iv) for so long as at least filty percent (50%) of the shares of Series A Preferred Stock
issued and outstanding as of the dale of these Articles of Incorporation remain outsianding, the
holders of a majority of the issued and ouwtstanding Series A Preferred Stock. voting separately as
a consolidated class (i.c.. with all shares of Series A-1 Preferred Stock. Series A-2 Preterred Stock
and Series A-3 Preferred Stock voting together). and (v) for so long as at least {ifty percent (50%)
of the shares of Series Seed-2 Preferred Stock issued and outstanding as of the date of these
Articles of Incorporation remain outstanding. the holders of a majority of the issued and
outstanding Series Sced-2 Preferred Stock. voting separately as a single class.

FIFTH: The names and addresses for the directors and officers of the Corporation
sha!l be maintained internalty at the Corporation’s principal office.

SINTH: The name and address of the initial registered agent of the Corporation is
Jordann Windschauer. 3160 140th Avenue North. Clearwater. Florida 33760.

SEVENTH: The name and address of the Incorporator of the Corporation is
Jordann Windschauer. 3160 140th Avenue North, Clearwater. Florida 33760.

EIGHTH: Subject to any additional vote required by these Articles of
Incorporation or Byvlaws. in furtherance and not in limitation of the powers conferred by statuie.
the Board of Directors is expressly authorized to make. repeal, alier, amend and rescind any or all
of the Bylaws of the Corporation.

NINTH: Subject to any additional vote required by these Articles  of
incorporation. the number of dircetors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

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

ELEVENTH: Mcctings of stockholders may be held within or without the State
of Florida. as the Bylaws of the Corporation may provide. The books of the Corporation may be
Kkept outside the State of Florida at such place or places as may be designated from time to time by
the Board of Directlors or in the Bylaws of the Corporation.



TWELFTH: To the fullest extent permitted by law. a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. 1 the Florida Statutes or any other law of the State of Florida
is amended after approval by the stockholders of this Article Twelfth 1o authorize corporate aclion
further climinating or limiting the personal liability of dircetors. then the liability of a dircctor of
the Corporation shall be climinated or limited 1o the fullest extent permitied by the Florida Statutes
as so amended. Anv repeal or modification of the foregoing provisions of this Article Twellth by
the stockholders of the Corporation shall not adversely affect any right or protection of a director
of the Corporation existing at the time ol or increase the liability of any director of the Corporation
with respect o any acts or omissions of such dircctor occurring prior to. such repeal or
modification.

THIRTEENTI: To the fullest extent permitted by applicable law, the
Corporation is authorized o provide indemnification of (and advancement of expenses 10)
dircctors. officers and agents of the Corporation (and any other persons to which Florida Statutes
permits the Corporation 1o provide indemnification) through Bylaw provisions. agreements with
such agents or other persons. vote of stockholders or disinterested directors or otherwise, in excess
of the indemnilication and advancement otherwise permitted by the Ilorida Stawtes. Any
amendment. repeal or modification of the foregoing provisions of this Article Thirteenth shall not
adverselv affeet any right or protection of any director. officer or other agent of the Corporation
existing at the time of such amendment, repeal or modification.

FOURTEENTH: The Corporation renounces. to the fullest extent permitted by
law. anv interest or expectancy of the Corporation in. or in being offered an opportunity to
participate in. any Excluded Opportunity. An “Excluded Opportunity” is any malter, transaction
or interest that is presented to. or acquired. created or developed by, or which otherwise comes
into the possession of (i) any dircctor of the Corporation who is not an employce of the Corporation
or any of its subsidiaries. or (i1) any holder of Convertible Preferred Stock or any partner. member,
dircctor, stockholder, employee, aftiliate or agent of any such holder. other than someone who 1s
an emplovee of the Corporation or any of its subsidiaries (collectively. "Covered Persons™),
unless such matter, transaction or interest is presented to, or acquired. created or developed by. or
otherwise comes into the possession of. a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation.

FIFTEENTH: For purposcs of Scetion 500 of the California Corporations Code
(if and to the extent applicable). in connection with any repurchase of shares of Common Stock
permitted under these Articles of Incorporation from cmployees, officers. directors or consultants
of the Corporation in connection with a terimination of employvment or services pursuant 1o
agreements or arrangements approved by the Board of Directors (in addition 10 any other consent
required under these Articles of Incorporation), such repurchase may be made without regard o
any “preferential dividends arrcars amount™ or “preferential rights amoumt™ (as those terms are
defined in Section 300 of the California Corporations Code). Accordingly. for purposes of making
anyv calculation under California Corporations Code Section 500 in connection with such
repurchase. the amount of any “preferential dividends arrears amount™ or “preferential rights
amount” (as those terms are defined therein) shall be deemed to be zero (0).



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

Signature; Date: Januarv 13,2021
Jord{bh Windschauer, Registered Agent

1 submit this document and affirm that the facts stated herein are true. I am aware that any
false information submitted in a document to the Florida Department of State constitutes a third-
degree felony as pgovided for in Section 817.155 of the Florida Statutes.

Signature: Date: January 13, 2021

mdschauer, Incorporator
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