05536

6724722, 4:03 PM
Florida Department of State
Division of Corporations
Elecironie Filing Cover Sheet

Jo: Page: 02 of 3

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((H22000219086 3)))

A A

Note: DO NOT hit the REFRESH/RELOAD bution on your browser trom this page
Doing so will generate another cover sheet.

Please keep original file
date of 6/24/2022.

To:
Division of Corporations
Fax Number : (858)617-6388
From:
Account Name : C T CORPORATION SYSTEM
Account Number : FCABO0G988023
Phone : (954)288-03845
: (614)573-3996

Fax Number

**Enter the email address for this business entity to be used for future
annual report mailings. Enter only one email address please.**

Email Address:
ne =
‘ COR AMND/RESTATE/CORRECT OR O/D RESIGN ;&' f-?,:‘g
- BASE. CULTURE, INC. P RE
Ve - e o jf’i?F=
4 x C Ecm’ﬂcatc ot Starus [ 0 | g __1‘3)(_-,8
. g Sy
b e L [Centified Copy [ T w 2ou
;’,‘ @, "-:: |Iiag:e C ount RS - ] S :‘_S‘r%
> i Il:.sumalcd Charge _jl £43.75 - E
- =2 = - ”
55 o
o
o
& 0
- NS
Corporate Filing Mcenu Help 50 %Q‘\%’
5@\

Electronic Filing Menu

htips:/felile.sunbiz.arg/scriptsfelilcovr.exe

1/i



To:

‘s

Papa: 03 of 36 2022-06-29 13:14:37 PDT P 18548277645

From: Kaity Toor

2 00000 353 (L%

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

The following shali retlect the Amended and Restated Articles of Incorporation of Base
Culture, Inc., a Florida profit corporation organized and existing pursuant to Chapters 607 and 621
of the Flonda Statutes (as applicable, the “Florida Statutes™), ongimally incorporated pursuant to
the Florida Statutecs on May 13, 2020, and that these Amended and Restated Articles of
Incorporation were duly adopted and approved by the written consent of the stockholders of the
corporation 1n accordance with the Florida Statutes on Junc 24, 2022:

FIRST: The namc of this corporauon is Base Culturc. Inc.. a Florida profit
corporation (the “Corporation™). The Corporation is the successor in interest by means of the
conversion of Base Culiure, LLC, a Florida limited hability company, into the Corporation, which
conversion was effectuated 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 of the business or purposes to be continued to be conducted
or promoted is 1o engage I 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 wiuch the
Corporation shall have authority to issuc is (i} 61,000,000 shares of Cornmon Stock, $0.00001 par
value per share (“Common Stock™), and (ii) 49.689 176 sharcs of Preferved Stock. $0.00001 par
value per share (“Preferred Stock™).

The following is a statcment of the designations and the powers, priviieges and
rights, and the qualifications, limitations or restrictions thereof in respect of cach class of capital
stock of the Corporation. Capitalized terms not defined when initiatly used will have the mcanings
given to them elsewhere in these Amended and Restated Articles of Incorporation {these “Articles
of Incorporation™).

AL COMMON STOCK

I General. The voting, dividend and hquidation nghts 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 to one vote for cach
share of Commeon Stock held at all mectings of stockholders (and written actions in lieu of
mectings); provided, however, that, cxcept as otherwise required by law, holders of Comimon
Stock, as such, shall not be entitled to vote on any amendment to these Articles of Incorporation
that rclates solcly to the terms of onc or more outstanding scries of Preferred Stock if the holders
of such affecied series are entitled, either separately or together with the holders of one or more
other such scres, to vote thercon pursuant to these Articles of Incorporation or pursuant o the
Florida Statutes. There shall be no cumulanve voting. Subject to compliance with the voting and



To:

Page: 04 of 36 2022-06-29 13:14:37 POT 16548277645

approval rights set forth herein, the number of authonzed shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by (in
addition to any vote of the holders of one or more series of Preferred Stock that may be required
by the terms of these Articles of Incorporation) the affirmative vote of the holders of shares of
capital stock of the Corporation representing a majority of the votes represented by all outstanding
sharcs of capital stock of the Corporation entitled to vote, with any Prefcrred Stock which is
convertible into Common Stock being caleulated on an as-converted-to-Common-Stock basis,
voling together as a single class.

B. PREFERRED STOCK

The Preferred Stock shall initially be divided into nine scries. 15.335,001 shares
of the authorized Preferred Stock of the Corporation are hercby designated as Series D Preferred
Stock (the “Series D Preferred Stock™). 3,300,695 shares of the authorized Preferred Stock of
the Corporation are hercby designated as Series C Preferred Stock {the “Series C Preferred
Stock™). 4,339,871 shares of the authorized Preferred Stock of the Corporation are hereby
designated as Series B-1 Preferred Stock (the “Series B-1 Preferred Stock™). 965928 shares of
the authorized Preferred Stock of the Corporation arc hereby designated as Series B-2 Preferred
Stock (the “*Series B-2 Preferred Stock”, and together with the Series B-1 Preferred Stock, the
“Series B Preferred Steck™). 10.330.026 shares of the authorized Preferred Siock of the
Corporation are hercbv designated as Senies A-I Preferred Stock (the “Series A-1 Preferred
Stock™). 10,770,595 sharcs of the authorized Preferred Stock of the Corporation are hereby
designated as Senies 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 Series A-3 Preferred
Stock {the “Series A-3 Preferred Stock™; and together with the Senes A-1 Preferred Stock and
the Series A-2 Preferred Stock, the “Series A Preferred Stock™). 3,000,000 shares of the
authorized Preferred Stock of the Corporation arc hereby designated as Series Sced-{ Preferred
Stock (the “Series Seed-1 Preferred Stock™). 1.158.347 shares of the authonzed Preferred Stock
of the Corporation arc hercby designated as Scries Sced-2 Preferred Stock (the “Series Seed-2
Preferred Stock™). The rights, preferences, powers, privileges and restrictions, qualifications and
limitations attaching to the Scries D Preferred Stock. the Series C Preferred Stock, Scrics B-1
Preferred Siock, Series B-2 Preferred Stock, Seres A-] Preferred Stock, Series A-2 Preferred
Stock, Senies A-3 Preferred Stock. Scries Sced-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 to “Scctions”™ or “Subsections” in this Pan B of this Article Fourth refer 1o scctions and
subsections of Part B of this Article Fourth,

The “Series D Original Issue Price” shall mean $0.6358 per share, subject 10
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitahzation with respect to the Series D Preferred Stock. The “Series C Original Issue Price”
shall mean $0.9089 per share, subject to appropriate adjustment in the event of any stock dividend,
stock spiit, combination or other similar recapitalizanon with respect to the Scries C Preferred
Stock. The “Series B-1 Original Issue Price” shall mean $0.663 1 per share, subject to appropriate
adjustment in the cvent of any swock dividend, stock split, combination or other similar
recapitalization with respect to the Scries B-1 Preferred Stock. The “Series B-2 Original Issue
Price” shull meun $0.3304 per share, subject to appropriate adjustment in the event ol any stock
dividend. stock split, combmation or other similar recapitalization with respect to the Series B-2
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Preferred Stock. The “Series A-t Original Issue Price” shall mean $0.0614 per share, subject to
appropriate adjustment in the event of any stock dividend, stock spht, combination or other similar
rccapitalization with respect to the Senies A-1 Preferred Stock. The “Series A-2 Original Issue
Price” shall mean $0.3291 per share, subject 1o appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar rccapitalization with respect to the Scries A-2
Preferred Stock. The “Series A-3 Original Issue Price” shall mean $0.5622 per share. subject 10
appropriatc adjustment in the cvent of any stock dividend. stock sphit, combination or other similar
recapitahization with respect to the Series A-3 Preferred Stock, The "Series Seed-1 Original Issue
Price” shall mean S1.386 per share, subject to appropriale adjustment in the event ol any stock
dividend, stock split, combination or other similar recapitahzation with respect to the Series Seed-
I Preferred Stock. The “Series Seed-2 Original Issue Price™ shall mean $0.431635 per sharc,
subject 10 appropriate adjustment in the cvent of any stock dividend, swock sphit, combination or
other sinular recapitalization with respect to the Serics Sced-2 Preferred Stock.  The Series D
Ongimal Issue Price, the Series € Ongmal [ssue Price, the Serics B-1 Onginal Issue Price. the
Series B-2 Original Issue Price, the Series A-1 Oniginal Issue Price, the Series A-2 Original Issue
Price, the Scnies A-3 Onginal Issue Price. the Senes Sced-1 Origanal Issue Price, and the Serics
Sced-2 Origmal Issuc Price arc cach sometimes generically referred to hercin as the applicable
“Original 1ssue Price”

1. Dividends. Calculated from and aficr the date of the issuance of any shares
of Series D Preferred Stock (in each case, the “Series D Original Issue Date™), dividends at the
rate per annum of 8% of the Series D Orniginal Issue Price shall accrue on such shares of Series D
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other sumilar recapitalization with respect to the Series D Preferred Stock) (the
“Series D Accruing Dividends”). Calculated from and after the date of the issuance of any shares
of Series C Preferred Stock (in each case, the “Series C QOriginal Issue Date™), dividends at the
ratc per annum of 6% of the Senes C Onginal Issuc Price shall accruc on such shares of Series C
Preferred Stock (subject to appropriate adjustment in the cvent of any stock dividend, stock split,
combination or other siumlar recapitahzation with respect o the Series C Preferred Stock) (the
“Series C Accruing Dividends™). Calculated trom and after the date of the issuance of any shares
of Series B Preferred Stock {in each case, the “Series B Original Issue Date™). dividends at the
ratc per annum of 6% of the Series B-1 Original [ssuc Price or Scries B-2 Original Issuc Price (as
applicable) shall accruc on such shares of Scrics B Preferred Stock {subject 1o appropriate
adjustment i the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Scenes B Preferred Stock) (the “Series B Aceruing
Dividends™). Calculaicd from and after the date of the issuance of any shares of Scrics A Preferred
Stock, or, if apphcable, any Series A Preferred Units of Base Culture, LLC, predecessor cniity to
the Corporation {in cach casc, the “Series A Original Issue Date™ the Scrics D Onginal Issuc
Date, the Series C Onginal Issue Daie, the Series B Original Issue Date or the Series A Original
Issue Date. as applicable. is someumes referred to herein as the “Applicable Original Issue
Date”), dividends at the rate per annum of 6% ol the Series A-1 Original Issue Price, Series A-2
Onginal Issuc Price or Scrics A-3 Original Issuc Price (as applicable) shall accrue on such shares
of Series A Preferred Stock (subject to appropriate adjustment in the cvent of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Serics A Preferred
Stock) (the “Series A Accruing Dividends™, collectively with the Series D Accruing Dividc'nds,
the Series € Accruing Dividends and the Series B Accruing Dividends, the “Accruing
Dividends™). Accruing Dividends shall accrue from day to day, whether or not declared, and shall
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be cumulative and, in the case of the Series A Accruing Dividends, compounded annually;
provided however. that except as set forth in the following sentence of this Section | or in
Subscction 2.1 (ic.. in connecction with a voluntary or involuntary liquidation. dissoluuon or
winding up of the Corporation or Deemed Ligquidation Event (as hercinafter defined)), such
Accruing Dividends shall be payable only when, as, and if declared by the Board of Dircctors of
the Corporation, and the Corporation shall be under no obligation to pay such Accruing Dividends
until such time. The Corporation shall not declare, pay or sct aside any dividends on shares of any
other class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in these Articles of Incorporation):

1.1 first, the holders of the Scrics D Preferred Stock then outstanding
shall first receive, or simultancously receive, a dividend on cach outstanding share of Scries D
Preferred Stock in an amount at least cqual to the greater of (1) the amount of the aggregaie Serics
D Accruing Dividends then accrued on such share of Series D Preferred Stock and not previously
paid and (i) (A} mn the case of a dividend on Common Stock or any class or seres that is
convertible iato Common Stock, that dividend per share of Serics D 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 senes had been converted into Common Stock and (2)
the number of shares of Common Stock issuable upon conversion of a share of Scries D Preferred
Stock. in cach case calculated on the record date for determination of holders entitled to receive
such dividend or (BB} m the case of a dividend on any class or senies that is not convertible into
Common Stock, at a rate per share of Series D Preferred Stock determined by (1) dividing the
amount of the dividend payable on each share of such class or series of capital stock by the original
1ssuance price of such class or series of capital stock (subject to appropriate adjusiument in the ¢vent
of any stock dividend. stock split, combination or other sunilar recapitalization with respect 1o
such class or serics) and (2) multiplying such fracrion by an amount cqual to the applicable Serics
D Original Issue Price: provided that, if the Corporation declares, pays or scts aside, on the same
datc. a dividend on shares of morc than onc class or series of capital stock of the Corporation, the
dividend payabie to the holders ot Series D Preferred Stock pursuant to this Section 1.1 shall be
calculated based upon the dividend on the class or senes of capital stock that would result in the
highest Serics D Preferred Stock dividend: provided, further, in the event of a payment in full of
ali then-accrued Scrics D Accruing Dividends on cach outstanding share of Scrics D Preferred
Stock pursuant to clauses (i) or (i) of this Section 1.1, all Serics D Accruing Dividends as of such
date shall be deemed in all respects paid in full, provided (for the avoidance of doubt), that Series
D Accruing Dividends shall continue to accrue after such date so long as Series D Preferred Stock
remains outstanding:

1.2 sccond, after payment in full of all Series D Accruing Dividends as
of such date pursuant to Section b1, the holders of the Series C Preferred Stock then outstanding
shall first receive, or simultancously rceeive, a dividend on cach outstanding share of Serics C
Preferred Stock i an amount at least equal to the greater of (i) the amount of the aggregate Scrics
C Accruing Dividends then accrued on such sharce of Series C Preferred Stock and not previously
paid and (i1) (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 C Preferred Stock as would
cqual the product of (1) the dividend payable on cach share of such class or scrics determined. if
applicable, as if all shares of such class or senes had been converted into Common Stock and (2)
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the number of shares of Common Stock issuable upon conversion of a share of Series C Preferred
Stock. 1n each case calculated on the record date for determination of holders entitled to receive
such dividend or (B) in the casc of a dividend on any class or scries that 1s not convertible o
Common Stock, at a rate per share of Senes C Preterred Stock determined by (1) dividing the
amount of the dividend pavable on cach share of such class or serics of capital stock by the onginal
issuance price of such class or scries of capital stock (subject to appropriate adjustment in the cvent
of any stock dividend, stock split, combination or other similar recapitalization with respect o
such class or series) and (2) multiplving such fraction by an amount equal to the applicable Series
C Onginal Issue Price; provided that, it the Corporation declarcs, pavs or scis aside, on the same
date. a dividend on shares of more than one class or series of capital stock of the Corporation, the
dividend payablc to the holders of Scrics C Preferred Stock pursuant to this Scction 1.2 shali be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Senes € Preferred Stock dividend: provided. further, in the ¢vent of a payment in full of
all then-acerued Series C Accruing Dividends on cach outstanding share of Series C Preferred
Stock pursuant to clauses (i) or (i) of this Section 1.2, ali Series C Accruing Dividends as ot 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 accruce after such date so long as Series C Preferred Stock
remains outstanding:

1.3 third, aficr payment i full of all Serics D Accruing Dividends and
Serics C Accruing Dividends as of such datc pursuant to Sections 1.) and 1.2, the holders of the
Series B Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend
on cach outstanding sharc of Series B Preferred Stock in an amount at least equal to the greater of
(i} the amount of the aggregate Series B Accrumg Dividends then accrued on such share of Series
B Preferred Stock and not previously paid and (it) {(A) in the case of a dividend on Common Stock
or any class or serics that is convertible into Common Stock, that dividend per share of Scries B
Preferred Stock as would cqual the product of (1) the dividend payable on cach sharc of such class
or scrics determined, 1f applicable, as if all shares of such ciass or serics had been converted into
Common Stock and (2) the number of shares of Common Stock issuable upon conversion of a
share of Scries B Preferred Stock, in cach case calculated on the record date for determination of
holders entitled to receive such dividend or (B) in the casc of a dividend on any class or scrics that
is not convertible into Common Stock, at a ratc per share of Serics B Preferred Stock determinced
by (1) dividing the amount of the dividend payable on each share of such class or series of capital
stock by the onginal issuance price of such class or scries of capital stock (subject to appropriate
adjustment i the cvent of any stock dividend. stock sphit, combination or other similar
recaputalization with respeet to such class or serics) and (2) muitiplying such fraction by an amount
cqual to the applicable Series B Oniginal Issuc Price; provided that, if the Corporation declarcs,
pays or scts aside. on the same datc. a dividend on shares of more than onc class or series of capital
stock of the Corporation, the dividend payable to the holders of Series B 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 ighest Sernies B Preferred Stock dividend; provided, further. in the event
of a payment in full of all then-acerued Series B Accruing Dividends on each outstanding share of
Scrics B Preferred Stock pursuant to clauses (i) or (1) of this Scction 1.3, all Serics B Accruing
Dividends as of such datc shall be decemed in all respects paid in full, provided (for the avoidance
of doubt), that Serics B Accruing Dividends shall continue to accrue afier such date so lony as
Serics B Preferred Stock remains outstanding: and
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1.4 fourth, after payment in full of all Series D Accruing Dividends,
Series C Accruing Dividends and Series B Accruing Dividends as of such date pursuant to Sections
1.1 1.2 and 1.3. the holders of the Serics A Preferred Stock then outstanding shall first receive, or
simultaneously receive, a dividend on each outstanding share of Series A Preferred Stock i an
amount at lcast cqual to the greater of (1) the amount of the aggregate Scries A Accruing Dividends
then accrued on such share of Serics A Preferred Stock and not previously paid and (ii) (A) in the
casc of a dividend on Common Stock or any class or scries that is convertible into Common Stock.
that dividend per share of Series A Preferred Stock as would equal the product of (1) the dividend
pavable on each 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
ssuable upon conversion of a share of Serics A Preferred Stock, m cach case caleulated on the
record date for determination of holders entitled to receive such dividend or (B) m the casc of a
dividend on any class or serics that 13 not convertible into Common Stock. at a ratc per share of
Scries A Preferred Siock determuned by (1) dividing the amount of the dividend payable on cach
sharc of such class or scrics of capital stock by the original issuance price of such class or scrics
of capital stock (subjcct to appropriate adjustment in the cvent of any stock dividend, stock split,
combination or other similar recapitalizaton with respect to such class or scries) and (2)
mulaplying such fraction by an amount cqual 1o the applicable Serics A Original Issuc Pricc;
provided that. if the Corporation declares, pays or sets aside, on the same date, a dividend on shares
of morc than onc class or series of capital stock of the Corporation, the dividend payabie to the
holders of Series A Preferred Stock pursuant to this Section 1.4 shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Serics A Preferred
Stock dividend: provided, further, in the event of a payment in full of all then-accrued Series A
Accruing Dividends on cach outstanding sharc of Serics A Preferred Stock pursuant to clauses (i)
or (i) of this Section i.4. all Sertes 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 accruc after such date so long as Scries A Preferred Stock remains outstanding.

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

2, Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

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

2.1.1  First, to the helders of shares of Scriecs D Preferred Stock,
pro rata. before any payment i1s made to the holders of Series C Preferred Stock. Series B Preferred
Stock, Series A-1 Preferred Stock, Series A-2 Preferred Stock, Series A-3 Preferred Stock, Seed-
| Preferred Stock, Serics Seed-2 Preferred Stock or Common Stock by reason of their ownership
thereof, an amount per share equal to the applicable Original lssue Price, plus any Series D
Accruing Dividends accrued but unpaid thereon (such amount (as subject to adjustment as
provided immediately below). the “Series D Liquidation Amount™); provided. however. if the

6

From: Kaity Toon



To:

Page: 04 of 28 2022-06-29 13:14:37 PDT 19548277645

amount per share of Series D Preferred Stock would have been greater had (i) all shares of the
applicable series of Convertible Preferred Stock been converted into Common Stock pursuant to
Sectign 4 immediately prior to such liquidation. dissoluuon. winding up or Deemed Liquidation
Event, and (i1) the Applicable Series Seed Preference Amounts {as herematier defined) were not
paid to the holders of Scries Seed-1 Preferred Stock or Serics Sced-2 Preferred Stock pursupant to
Subsection 2.1.5 (1.c.. the Applicable Scrics Sced Preference Amounts shall be disregarded for
purposcs of calculaiing the amount the holders of Series D 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 D Liquidation Amount”™ distnbutable with respect to such shares
of Series D Preferred Stock; provided, further, however. if upon any such liquidation, dissolution
or winding up of the Corporation or Deemed Liquidation Event, the asscts of the Corporation
availablc for distribution 1o its stockholders shall be insufficient to pay the holders of shares of
Senes D Preferred Stock the full Sernes D Liguidation Amount to which they shall be enuntled
undcr this Subsection 2.1.1. the holders of shares of Series D Preferred Stock shall share ratably
n the distribution of such assets in proportion 10 the Series D Liquidation Amount owing to them
if the same were paid in full (i.c.. based on the total proceeds that would be payable in respect
thercof had such asscts been sufficient):

2.1.2  Second, to the holders of shares of Series C Preferred Stock,
pro rata, after payment of the Senies D Liguidation Amount pursuant to Subscction 2.1.1. but
betore any payment 1s made to the holders of Scrics B Preterred Stock, Series A-1 Preferred Stock.
Series A-2 Preferred Stock, Senes A-3 Preferred Stock, Seed-i Preferred Stock, Senes Seed-2
Preferred Stock or Common Stock by reason of their ownership thereof, an amount per share cqual
to the apphcable Original Issue Price, plus any Senies C Accruing Dividends accrued but unpaid
thereon (such amount (as subject to adjustment as provided immediately below), the “Series C
Liquidation Amount™), provided, however, if the amount per share of Serics C Preferred Stock
would have been greater had (1) ali shares of the applicable senics of Convertible Preferred Stock
been converted into Common Stock pursuant to Scction 4 immediatclv prior to such liquidation,
dissolution, winding up or Deemed Liquidation Event, and (i) the Applicable Scrics Sced
Preference Amounts (as hereinafter defincd) were not paid to the holders of Serics Seed-|
Preferred Stock or Series Sced-2 Preferred Stock pursuant to Subsection 2.1.5 (i.c., the Applicable
Senies Sced Preference Amounts shall be disregarded for purposcs of calculating the amount the
holders of Scries 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 respect to such shares of Scrics C Preferred Stock:
provided. further, however, if upon any such liquidation, dissoluton or winding up of the
Caorporation or Deemed Liquidation Event, the assets of the Corporation available for distnibution
to its stockholders shall be insufficient to pay the holders of shares of Series C Preferred Stock the
full Series C Liquidaton Amount to which they shall be entitied under this Subsection 2.1.2, the
holders of shares of Series C Preferred Stock shall share ratably in the distribution of such asscts
i propornon to the Series C Liquidation Amount owing to them if the same were paid in full (ie.,
based on the total proceeds that would be payable in respect thercof had such assets been
sufficient);

213 Third, to the helders of shares of Series B Preferred Stock,
pro rata, after payment of the Scries D Liquidation Amount pursuant to Subsection 2.1.1 and Serics
C Liquidation Amount pursuant to Subsection 2_1.2, but before any pavment is made to the holders
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of Series A-1 Preterred Stock. Series A-2 Preferred Stock. Series A-3 Preferred Stock, Seed-1
Preferred Stock, Series Seed-2 Preferred Stock or Common Stock by reason of their ownership
thereof, an amount per share cqual 10 the applicable Onginal Issuc Prnice. plus any Series B
Accruing Dividends accrued but unpaid thereon (such amount (as subject to adjustment as
provided immediately below), the ~“Series B Liguidatien Amount™);, provided, however, if the
amount per share of Serics B Preferred Stock would have been greater had (1) all shares of the
applicable serics of Convertible Preferred Stock been converted into Common Stock pursuvant to
Section 4 immediately prior 1o such liquidation, dissolution, winding up or Deemed Liquidation
Event, and (i1) the Applicable Series Sced Preference Amounts (as hereinafier defined) were not
paid to the holders of Series Seed-1 Preferred Stock or Series Seed-2 Preferred Stock pursuantto
Subscction 2.1.5 {i.c., the Applicable Scnes Sced Preference Amounts shall be disregarded for
purposes of calculating the amount the holders of Scries B Preferred Stock would receive for their
sharcs 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 w such shares
of Scries B Preferred Stock: provided, further, however, if upon any such liquidation. dissolution
or winding up of the Corporation or Deemed Liquidation Event, the assets of the Corporation
available for distnbution 1o its stockholders shall be insufficient to pay the holders of shares of
Serics B Preferred Stock the full Serics B Liquidation Amount to which they shall be entitled under
this Subsection 2.1.3, the holders of shares of Series B Preferred Stock shall share ratably in the
distribution of such asscts in proportion to the Serics B Liquidation Amount owing to them if the
same were paid in full (i.e., based on the total proceeds that would be pavable in respect thereof
had such assets been sufficient): '

2.1.4 Fourth, to the holders of shares of Series A-1 Preferred
Stock, Serics A-2 Preferred Stock and Scries A-3 Preferred Stock, on a pari passu basis, after
payment of the Scrics D Liquidauon Amount pursuamt to Subscction 2.1.1, the Series C
[Liquidation Amount pursuant to Subsection 2. 1.2 and the Scries B Liquidation Amount pursuant
to Subsection 2.t.3, but before any payment is made to the holders of Scries Sced-1 Preferred
Stock. Series Sced-2 Preferred Stock or Common Stock by reason of their ownership thercof, an
amount pcr share cqual to the applicable Original Issue Price, plus any Scrics A Accruing
Dividends accrued but unpaid thercon (as to cach share of each such class of Scrics A Preferred
Stock (as subject to adjustment as provided immediately below), the “Applicable Series A
Liquidation Amount”). provided, hogwever, if the amount per share of Series A-1 Preferred Stock,
Series A-2 Preferred Stock and/or Scries A-3 Preferred Stock. as applicable. would have been
greater had (1) ali shares of the applicable series of Convertible Preferred Stock been converted
into Common Stock pursuani to Scction 4 immediately prior to such hquidation, dissolution,
winding up or Deemed Liquidation Event, and (1) the Applicable Scrics Secd Preference Amounts
(as hereinafter defined) were not paid to the holders of Senies Seed-1 Preferred Stock or Serics
Seed-2 Preferred Stock pursuant to Subsection 2.1.5 (i.e., the Applicable Series Seed Preference
Amounts shall also be disregarded for purposcs 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, Scries A-2
Preferred Stock andfor Scries A-3 Preferred Stock, as applicable; provided. further, however. if
upon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, the asscts of the Corporation available for distribution to its stockholders shall be
insufficicnt to pay the holders of shares of Senies A-1 Preferred Stock, Serics A-2 Preferred Stock
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and Series A-3 Preferred Stock the full Applicable Sernes A Liguidation Amounts to which they
shall be entitled under this Subsection 2.1 4, the holders of shares of Series A-1 Preferred Stock,
Scrics A-2 Preferred Stock and Senies A-3 Preferved Stock shall share ratably in the distribution
of such assets in proportion 10 the Applicable Series A Liquidation Amounts owing to them if the
same were paid in full (i.c.. based on the total procceds that would be payable in respect thercof
had such asscts been sufiicien).

2.1.5 FEifth, to the holders of shares of Seres Seed-1 Preferred
Stock and Series Seed-2 Preferred Stock, on a pari passu basis, after payment of the Series D
Liquidation Amount pursuant to Subscction 2.1.1, the Scrics C Liguidation Amount pursuant to
Subsection 2.1.2, the Scnes B Liquidation Amount pursuant to Subsection 2.1.3 and the
Applicable Series A Liquidation Amounts pursuant to Subscction 2.1.4, but before any payment
is made to the holders of Common Stock pursuant to Subsection 2.1.6, an amount per share equal
to the applicable Original Issuc Price (as to each such class of Serics Sced Preferred Stock. the
“Applicable Series Seed Preference Amount™); provided, however, if upon any such hquidation,
dissolution or winding up ot the Corporation or Deemed Liquidation Event, the assets of the
Corporation availablc for distribution to its stockholders shall be insufficient to pay the holders of
shares of Series Sced-1 Preferred Stock and Senes Seed-2 Preferred Stock the full Applicablé
Series Sced Preference Amounts to which they shall be entitled under this Subsection 2.1.5. the
holders of shares of Scrics Seed-| Preferred Stock and Sencs Seed-2 Preferred Stock shall share
ratably in the distribution of such remaining assets in proportion to the Applicable Scries Sced
Liquidation Amounts owing to them if the same were paid in full {i.c., based on the total proceeds
that would be payable in respect thereof had such asscts been sufficient); and

216 Sixth to the holders of shares of Series Seed-1 Preferred
Stock. Senies Sced-2 Preferred Stock andior Common Stock (but not the holders of Scries D
Preferred Stock, Senes C Preferred Stock, Senies B Preferred Stock, Series A-1 Preferred Stock,
Senes A-2 Preferred Stock or Series A-3 Preferred Stock), pro rata based on the number of shares
held by cach such holder of Scries Seed-1 Preferred Stock, Scenes Sced-2 Preferred Stock andfor
Coramon Stock.

For the avoidance of doubt, the Series D Preferred Stock, the Series C Preferred Stock, the Series
B Preferred Stock and the Senes A Preferred Stock shall be non-participating Preferred Stock (ic.,
the distribution of the assets of the Corporation in respect of the Series D Preferred Stock shall be
govermned only by the terms of Subsection 2.1.1, the Series C Preferred Stock shall be governed
only by the terms of Subsection 2.1.2. the distribution of the assets of the Corporation in respect
of the Series B Preferred Stock shall be govemed only by the terms of Subsection 2.1.3, and the
distribution of the assets of the Corporation in respect of the Series A Preferred Stock shall be
govemed only by the terms of Subsection 2.} 4}, while the Senies Sced Preferred Stock shall be
participaring Preferred Stock (ke the distribution of the assets of the Corporation in respect of the
Series Seed Preferred Stock shall be governed by the terms of Subsection 2.1.5 and this Subsection
2.1.6 as applicable). For the avoidance of doubt, the holders ot Series D Preferred Stock, Series
C Preferred Stock, Series B Preterred Stock andfor Series A Preferred Stock shall be entitled to
optionally convert their shares into Common Stock pursuant to the conversion provisions of these
Articles of Incorporation.
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23 Deemed Liguidauon Events.

2.3.1 Dechinition. Each of the following cvents shall be considered
a “Deemed Liquidation Event” unless (xX) the hotders of at Icast a majority, by voting power. of
the then outstanding shares of Series D Preferred Stock, voung as a separate class and (v) the
holders of at lcast a majority. by voting power, of the then outstanding shares of Series C Preferred
Stock, Series B Preferred Stock, and Series A Preferred Stock, voting as a consolidated class on
an as-converted-to-Common-Stock basis. 1.e.. with all shares of Series C Preferred Stock, Series
B Preferred Stock, Series A- 1 Preferred Stock, Series A-2 Preferred Stock and Senes A-3 Preferred
Stock voting together (such classes of Preferred Stock together with the Senes D Preferred Stock
are sometimes collectively relerred to herein as the “Convertible Preferred Stock™), clect
otherwise by written notice sent to the Corporation at least five (5) days prior to the cffecuve date
of any such cvent:

(a) a merger or consohdation in which
m the Corporation is a constituent party or

(M a subsidiary of the Corporation 15 a
constituent party and the Corporation 1ssucs
shares of its capual stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
sharcs of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continuc to represent, or arc converted into or exchanged for sharcs of capital stock
that represent, immediately following such merger or consolidation, at least a majonty, by voting
power, of the capital stock of €1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation 15 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, lease, transfer, exclusive license or other
disposition, 1n a single transaction or scrics of rclated transactions, by the Corporation or,any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiarics taken as a whole or the sale or disposition (whether by merger, consolidation or
otherwise, and whether in a single transaction or a sencs of related transactions) of onc or more
subsidiarics of the Corporation if substantially all of the asscts of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiarics, except where such sale,
Icasc. transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

232 Effecung a Deemed Liquidation Event.

(a) The Corporation shall not have the power to cffect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such transaction {the "Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation in such Deemed Liquidation Fvent
shall be paid to the holders of capital stock of the Corporation in accordance with Subsection 2.1.
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(b) in the event of a Deemed Liquidation Event referred
to in Subsection 2.3 1(a)ii) or 2.3.1(b). +f the Corporation does not effect a dissolution of the
Corporation under the Florida Statutes within nincty (90} days after such Deemed Liquidation
Eveni, then {i) the Corporation shall send a wrnitten notice to each holder of any series of
Convertible Preferred Stock no later than the nincticth (90'7) day after the Deemed Liquidation
Event advising such holders of thewr nght (and the requirements to be mict to secure such nght)
pursuant to the terms of the following clause: (ii) to require the redemption of such shares of the
applicable series of Convertible Preferred Stock, and (i) if the holders of at least a majority. by
voting power, of the then outstanding shares of the applicable serics of Convertible Preferred
Stock. so request in a written instrument delivered to the Corporation not later than one hundred
twenty (120) days after such Deemed Liquidation Event, the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event (net of any retamed
liabilities associarcd with the assets sold or technology licensed, as determined in good faith by
the Board of Dircctors of the Corporation), together with any other asscts of the Corporation
availablc for distribution to its stockholders, all to the extent permitted by Flonda law governing
distributions to stockholders {the “Avaitable Proceeds™, on the one hundred fiftieth (150°) day
after such Deemed Liquidation Event, to redeem all outstanding shares of all serics of Convertible
Preferred Stock at a purchasc price per share cqual to the Scrics D Liguidation Amount, the Serics
C laquidation Amount, the Series B Liquidation Amount and Applicable Series A Liquidation
Amount, as applicable. Notwithstanding the foregoing, in the event of a redemption pursuant 10
the preceding sentence, if the Available Proceeds are not sufhcient to redeem all outstanding shares
of all scnies of Conventible Preferred Stock at a purchase price per share equal te the Series D
Liquidation Amount, the Serics C Liquidation Amount. the Series B Liguidation Amount and
Applicable Series A Liquidation Amount, as applicable, the Corporation shall, first, ratably redeem
the Series D Preferred Stock to the tullest extent of such Available Proceeds, and. second. ratably
redeem the Series C Preferred Stock to the fullest extent of such Available Proceeds, and, third,
ratably redeecm the Series B Preferred Stock to the fullest extent of such Available Proceeds, and,
fourth, ratably redeem the Series A Preferred Stock to the fullest extent of such Available Proceeds,
and, fifth, redeem the remaining shares as soon as it may lawfully do so under Florida law
governing distributions to stockholders, Prior to the distnibution or redempnon provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration reccived for
such Deemed Liguidation Event, except to discharge expenses incurred in connection with such
Deemed Liguidation Event or in the ordinary course of business.

233 Amount Decmed Paid or Distributed. The amount deemed
paid or distributed to the holders of capnal stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash or
the valuc of the property, rights or sccuritics 1o be paid or distributed to such holders pursuam to
such Deemed Liquidation Event. The value of such property. rights or securities shall be
determined in good faith by the Board of Dircctors of the Corporation.

234 Allocation of Escrow and Contingent Consideration. In the
cvent of a Deemed Liquidation Event pursuant to Subsection 2.3, 1(a)(1}, if any portion of the
consideration payable to the stockholders of the Corporation is pavable only upon satisfaction of
contingencics (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
portion of such consideration that i1s not Addivonal Consideration {such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
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accordance with Subsection 2.1 as if the Initial Consideration were the only consideration payable
in connection with such Deemed liquidaton Event; and (b) any Additonal Consideration which
becomes pavable to the stockholders of the Corporation upon satisfaction of such contingencics
shall be allocated among the holders of capital stock of the Corporation mn accordance with
Subsection 2.1 after taking into account the previous payment of the Tnitial Consideration as part
of the same transaction, and after taking into account any indemnification and other habilines
required 1o be satisfied from such Additional Consideration. For the purposes of this Subscetion
2.3.4, consideration placed into escrow or retained as holdback to be available for sausfaction of
mdemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Additional Consideration.

3. Voling.

3.0 General.  On any matier presented to the siockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation (or
by written consent of stockholders 1n Leu of meeting), cach holder of vutstanding shares of a serics
of Convertible Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock mto which such sharcs of the applicable scries of Convertible
Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled 1o vote on such matter, and each holder of Series Sced Preferred Stock shall
be entitled to cast the number of votes equal 10 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 shail vote together with the holders of Common Stock
as a consolidated class, with all shares of Series D Preferred Stock, Series C Preferred Stock, Scrics
B Preferred Stock, Senies A-1 Preferred Stock. Series A-2 Preferred Stock, Series A-3 Preferred
Stock, Series Seed-1 Preferred Stock, Series Seed-2 Preferred Stock and Commion Stock voung
together, and with all sharcs of all scries of Convertible Preferred Stock calculated on an as-
converted-to-Common-Stock basis. For the avoidance of doubt, the Scries Seed Preferred Stock
shall not be convertible into Common Stock pursuant to Section 4, and therefore the holders thereof
shall only votc based on the number of shares of Scries Sced Preferred Stock held by them at the
time such vote 1s taken.

3.2 Elcction of Directors. The holders of record of the shares of Senes
D Preferred Stock, voting scparately as a single class, shall be entitled to elect one (1) dircctor of
the Corporation (the “Series D Director™). the holders of record of the shares of Series B Prelerred
Stock and Series C Preterred Stock, voting together as a single class, shall be entitled to ¢lect one
(1) director of the Corporation (the “Series BfC Director™), the holders of record of the shares of
Serics A-1 Preferred Stock, Series A-2 Preferred Stock and Serics A-3 Preferred Stock, voting
together as a consolidated class. shall be entitled to elect one (1) director of the Corporation (the
“Series A Director”. together with the Series B/C Director, the “ECP Directors™ and collectively
with the Series D Director and the Senies B/C Director, the “Convertible Preferred Directors™),
the holders of record of the shares of Series Seed-1 Preferred Stock. voting separately as a simgle
class. shall be entitled to ciect one (1) director ot the Corporation, and the holders of record of the
shares of Common Stock, voting separatcly as a single class, shall be cntitied 10 clect onc (1)
director of the Corporation. Any dircctor 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 serics of capital stock entitled to clect such director or dircctors. given cither at a special
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meeting of such stockholders duly called for that purpose or pursuant to a written consent of
stockholders. If the holders of shares of Senes I Preferred Stock, Series C Preferred Stock, Series
B Preferred Stock, Series A Preferred Stock, Serics Seed-1 Preferred Stock, or Common Stock, as
the case may be. fail to elect a sufficient number of directors to fill all directorships for which they
arc entitled to cleet directors pursuant to the first sentence of this Subscction 3.2, then, any
dircctorship not so filled shall remain vacant until such time as the holders of the Series D Preferred
Stock, Serics C Preferred Stock, Scries B Preferred Stock, Serics A Pretferred Stock, Series Seed-
t Preferred Stock or Common Stock. as the case may be, elect a person to till such directorship by
vote or written consent in licet of a meeting; and no such directorship may be filled by stockholders
of the Corporation other than by the stockholders of the Corporation that are entnled to elect a
person to fill such directorship. At any mecting held for the purpose of cleeting a dircctor, the
presenec in person or by proxy of the holders of a majority of the cutstanding shares of the class(es)
or scrics cntitled to clect such dircctor shall constitute @ quorum for the purpose of clecting such
dircctor. Except as otherwisc provided in this Subsection 3.2, a vacancy in any directorship filled
by the holders of any class(es) or series shall be filied only by vote or writien consent in licu of a
meenng of the holders of such class{es) or serics 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 Scrics D Preferred Stock under the first sentence of this Subscction 3.2 shall terminate on the
fater of June 30, 2025 and the first date on which there are less than fifty percent (50%) of the
sharcs of Scrics D Preferred Stock issued and outstanding as of the date of thesc Articles of
Incorporation (subject to adjustment for any stock split, reverse stock split or combination or other
simtlar pro rata recapitalizanon event affecting the stock of the Corporanon). The rights of the
holders of the Serics B Preferred Stock and the Series C 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 B Preferred Stock and Series C Preferred Stock issued and
outstanding as of the date of these Articles of Incorporation (subject to adjusiment for any stock
split, reverse stock split or combination or other similar pro rata recapitalization event affecting
the stock of the Corporation). The rights of the holders of the Scrics A Preferred Stock under the
first sentence of this Subsection 3.2 shall terminaie on the first date on which there are less than
fifty percent (50%) of the shares of Series A Preferred Stock issucd and outstanding as of the date
of these Articles of Incorporation (subject to adjustment for any stock split, reverse stock split or
combination or other similar pro rata recapitalization event affecting the stock of the Corporation).
The nghts of the holders of the Series Sced-t Preferred Stock under the first sentence of ‘this
Subsection 3.2 shall terminate on the first date on which there are less than twenty-five percent
(25%) of the shares of Series Seed-1 Preferred Stock issued and outstanding as of the date of these
Articles of Incorporation. The nights of the hoiders of the Common Stock under the first sentence
of this Subsection 3.2 shall terrunaic on the first daic on which there arc less than twenty-five
pereent (25%) of the shares of Common Stock issued and outstanding as of the date of these
Articles of Incorporation.  The voting of capital stock i respect of the appomtment 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 Voting Agreement
executed on or about the date of these Articles of Incorporation (as the same may be amended or
restated from ume 1o time).

3.3 Senies D Preferred Stock Protective Provisions. Until the carlier of
(1) June 30, 2025 and (ii) the first date on which there are less than twenty -five pereent (25%) of
the shares of Series D Preferred Stock issued and outstanding as of the date of these Articles of
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Incorporation {subject to appropriaie adjustment in the event of any stock dividend. stock split.
combination or other similar recapitalization with respect to each series of the Convertible
Preferred Stock), the Corporation shall not (and shall cause any of its subsidiaries not 1), either
directly or indirectly bv amendment, merger, consolidation or otherwise, enact, effectuate or
otherwise take any of the following actions without (in addition to any other vote required by law
or these Articies 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 Serics D Preferred Stock, voting
together as a single class on an as-converted-to-Common-Stock basis, at a meeting or via written
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:

33.1 any amendment of these Articles of Incorporation or the
Bylaws of the Corporation in a manner that would: (i) adversely affect the powers, preferences or
rights expressly granted to holders of Scries D Preferred Stock; (i) discriminate against holders of
Senies D Preferred Stock (i.c.. that would apply to holders of Series D Preferred Stock and not all
stockholders generally, or the application of which would disproportionately affect holders of
Series D Preferred Stock); or (i) impose any new (or increase any cxisting) obligations on the
holders of Senes D Preferred Stock, including, without limitation, payment. performance or
indemnification obligations, or the requircment to submit to any personal liability:

332 any increase in the shares of Series D Preferred Stock
authorized under these Articles of Incorporation, or any authorization or issuance of securitics of
any class having rights or preferences superior 1o or on a parity with the Series D Preferred Stock,
as to dividend nights, hquidation preferences or redemption rights, unless such issuance has been
approved by the vote or written consent of the Board of Directors of the Corporation, including
the affirmative vote or writien consent of the Series D Preferred Director;

333 effect any Deemed Liquidation Event, liquidation,
dissolution or winding up of the affairs of the Corporation at any time prior to June 30, 2025
without complying with, or which otherwise violatcs. the Flowers Right of First Refusal (as
defined in that certain Right of First Refusal and Co-Sale Agreement between the Corporation and

its stockholders, executed on or about the date of these Articles of Incorporation (as the same may

be amended or restated from time to time)):

3.3.4 1ssuc any cquity sccurity or any sccurity convertible into
equity of the Corporation to any of Martin's Famous Pastry Shoppe. Inc.. Hostess Brands. Inc.,
Campbell Soup Company, King's Hawanan, Grupo Bimbo or Aspire Rakeries, or any of their
respective affiliates prior to June 30. 2025; or

335 ncrease or decrease the authorized number of directors
constituting the Board of Dircctors of the Corporation or change the number of votes entitled to
be cast by any director on the Board of Directors of the Corporation on any matter.

34  Convertible Preferred Stock Protective Provisions. At any time
when at least twenty-five percent (25%) of the shares of Convertible Preferred Steck which are
issued and outstanding as of the date of these Articles of Incorporation remain outstanding (subject
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10 appropriate adjustment in the cvent of any stock dividend, stock sphi. combination or other
similar recapitalizaton with respect to the Convertible Preferred Stock), the Corporation shall not
(and shall cause any of its subsidiaries not to), enther direetly or indirectly by amendment, merger,
consohdation or otherwise, enact, effectuate or otherwise take any of the following actions without
(in addition to any other votc required by law or these Articles of Incorporation) the written consent
or affimative votc of the holders of at lcast a majority, by voting power, of the then outstanding
shares of Convertible Preferred Stock, voting togcther as a consolidated class on an as-converied-
to-Common-Stock basis, at a meeting or via written consent, and any such act or transaction
entered into without such consent or vote shall be null and void ab initie, and of no force or effect:

341 any amendment of these Articles of Incorporation or the
Bylaws of the Corporation in a manncr that would: (i) adverscly affect the powers, preferences or
rights expressly granted to holders of any scries of Convertible Preferred Stock: {ii) discriminate
against holders of any serics of Convertible Preferred Stock (i.c.. that would apply to holders of
any series of Convertible Preferred Stock and not all stockholders generally. or the application of
which would disproportionately affect holders of any series of Convertible Preferred Stock), or
(i) 1mposc any new (or incrcasc any cxisting) obligations on the holders of any series of
Convernble Preferred Stock, including, without hmitation, payment, performance or
indemnification obligations, or the requirement to submit to any pcrsonal liability: provided;
however, 1f any such amendment would only apply with respect to one, two or three, but not all
four classes of Convertible Preferred Stock {i.c., the Series D Preferred Stock, the Series C
Preferred Siock. 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-Common-Stock basis, shall be required (c.g., (x) if any such
amendment would only apply with respecet to the Series C Preferred Stock and not the Series D
Preferred Stock. the Series B Preferred Srock and the Seres A Preferred Stock, then. only the voic
of the holders of at lcast a majority of the Scries C Preferred Stock shall be required, (y) if any
such amendment would only apply with respect to the Series C Preferred Stock and the Serics A
Preferred Stock and not the Series D Preferred Stock and the Series B Preferred Stock, then, only
the vote of the holders of at lcast a majority of the Serics C Preferred Stock and the Scrics A
Preferred Stock shall be required, and (z) if any such amendment would only apply with respect
to the Senies C Preferred Stock. the Series A Preferred Stock and the Series D Preferred Stock and
not the Scrics B Preferred Stock. then only the vote of the holders of at least a majority of the
Serics C Preferred Stock, the Series A Preferred Stock and the Series D Preferred Stock shall be
required);

3.4.2 any increase m the shares of Series D 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 Serics D Preferred Stock
as to dividend rights, hquidation prefercnces or redemption rights, unless such issuance has been
approved by the vate or written consent of the Board of Directors of the Corporation, including
the atfirmative vote or written consent of at least onc Convertible Preferred Director;

343 cffect any Deemed Liquidation Evem, liquidation,
dissolution or windimg up of the affairs of the Corporation at any time prior to June 30. 2025
without complying with, or which otherwise violates, the Flowers Right of First Refusal (as
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defined in that certain Right of First Refusai and Co-Sale Agreement between the Corporation and
its stockholders, executed on or about the date of these Arnticles of Incorporation (as the same may
be amended or restated from ume w0 ume));

344 create or hold any capital stock or membership interest in
any subsidiary that is not wholly owned by the Corporation or any of ns subsidiancs, or effect a
sale, transfer or other disposition of any such non-wholly-owned subsidiary;

345 adopt, amend, terminatc or repeal any ecquity (or cquity-
linked) compensation plan or amend or waive any of the terms of any option or other grant pursuant
to any such plan. unless such action has been approved by the Board of Dircciors of the
Corporation, mcluding the athrmative vote of the Serics D Director and at least onc of the ECP
Directors, in which event the separate approval of the holders of a majority of the Convertible
Preferred Stock shall not be required;

3.46 declarc or pay any dividend on, or purchase, repurchase or
redeem any shares of capital stock of the Corporation, prior to the shares of the Convertible
Preferred Stock. other than (i) repurchases made in connection with a cessation of service to the
Caorporation, subject to the terms of the grant documentation applicable thereto and (it) repurchases
by the Comporation trom any holder of Senes D Preferred Stock after July 1, 2025 pursuant to the
Right of First Refusal and Co-Sale Agreement between the Corporation and its stockholders,
cxecuted on or about the date of these Articles of Incorporation;

3.47 incur any unsccured indebtedness (other than trade debt
incurrcd in the ordinary coursc of business) in an aggregate amount in cxcess of $5,0000,000
outstanding at any ume;

348 incur any sccurcd indcbicdness other than (1) secured
indebtedness existing as of the date of these Articles of Incorporation, (i1) secured indebtedness
1ssucd by banks and/or other reputable financial mstitutions, or (ii1) sccured indebtedness incurred
by the Corporation in connection with equipment or assets financed pursuant to capital ieases
andfor purchasc moncy sccurity interests, in cach casc of clause (i) and (iii), unless such sccured
mdebtedness 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
Director (in which event the separate approval of the holders of a majority of the Convernble
Preferred Stock shall not be required); or

349 mcrease or decrease the authonzed number of directors
constituting the Board of Dircctors of the Corporation or changing the number of votes entitled to
be cast by any director on the Board of Dircctors of the Corporation on any matter.

4, Optional Conversion.

The holders of a scrics of Convertible Preferred Stock shall have conwversion rights as
follows (the “Convertible Preferred Conversion Rights™).
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4.1 Right to Convert.
411 Conversion Ratio. FEach share of a serics of Convertible

Preferred Stock shall be convertible, at the option of the holder thercof, at any time and fron{n ume
to time, and without the payment of additional consideration by the holder thereof, into, such
number of fully paid and non-asscssable shares of Common Stock as i1s determined by dividing
the applicable Oniginal Issuc Price by the applicable Conversion Price (as hereinafter defined) in
effect at the time of conversion, The “Series D Conversion Price” shall mially be equal to
$0.6358. The “Series C Conversion Price” shail initially be equal to $0.8327. The “Series B-1
Conversion Price” shall initially be cqual to $0.6555. The ~Series B-2 Conversion Price” shall
mitally be equal to $0.5304. The “Series A-1 Conversion Price” shall imitially be cqual to
$0.6543. The “Series A-2 Conversion Price” shall ininally be equal 10 $0.5291. The “Series A-
3 Conversion Price” shall imtially be cqual t0 $0.5622. The Series D Conversion Price, the Series
C Conversion Price, the Scrics B-1 Conversion Price, the Series B-2 Conversion Price, the Serics
A-1 Conversion Price, the Series A-2 Conversion Price and the Senies 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 sharcs of each serics of Convertible Preferred
Stock may be converted into shares of Common 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  Ternunation of Convertible Preferred Conversion Rishts. In
the event of a liquidation, dissalution or winding up of the Corporation or a Deemed Liguidation
Event, the Convertible Preferred Conversion Rights shall terminate at the close of business on the
last full day preceding the date fixed for the payment of any such amounts distributable on such
event to the holders of any scries of Convertible Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of a series of Convertible Preferred Stock. In lieu of any fractional shares
to which the holder would otherwise be entitled. the Corporation shall pav cash equal to such
traction multiplied by the fair market value of a share of Common Stock as determined in good
faith by the Board of Dircctors of the Corporation.  Whether or not fractional shares would be
1issuablc upon such conversion shall be determined on the basis of the total number of shares of a
scrics of Convertible Preferred Stock the holder is at the time converting inte Common Stock and
the aggregate number of shares of Common Stock issuable upon such conversion.

43 Mechanics of Conversion,

4.3.1 Notice_of Conversion. In order for a holder of a scries of
Convertible Preferred Stock to voluntarily convent shares of a series 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 apphicable series of Convertible Preferred
Stock (or at the principal office of the Corporation if the Corporation scrves as its own transfer
agent) that such holder elects to convert all or any number of such holder’s shares of a series 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
sharcs of a serics of Convertible Preferred Stock (or, if such registered holder alleges that such
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certificate has been lost. stolen or destroyed. a lost certificate affidavit and agreemem reasonably
acceptable to the Corporation to mdemnify 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 transfer agent for the applicable series of Convertible Preferred Stock (or at the
principal office of 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. If required by the Corporation, any certificatcs surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer,
m form sausfactory to the Corporation, duly executed by the registered holder or his, her or its
attomey duly authorized in writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of such notice and,
if applicable, certificates (or lost certificate affidavit and agreement) shal! be the time of conversion
(thc "Convertible Preferred Stock Conversion Time™. and the shares of Common Stock
issuabic 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 afier the Convertible Preferred Stock
Conversion Time (i) issuc and deliver to such holder of the applicable series of Convertible
Preferred Stock, or to his, her or its nomineces, a certificate or certificates for the number of full
shares of Common Stock issuable upon such conversion in accordance with the provisions hercof
and a certificate for the number (if any) of the shares of a senes of Convertible Preferred Stock
represented by the surrendered certificate that were not converted inte Common Stock, (1) pay in
cash such amount as provided in Subsection 4.2 1n lieu of any fraction of a share of Common Stock
otherwisc 1ssuable upon such conversion and (i) pay all declared but unpaid divideads on the
shares of the applicable series of Convertible Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when a series of Convertible Preferred Stock shall be outstanding, reserve and keep available out
of its authorized but unissucd capita! stock, for the purposc of effecting the conversion of the
applicable serics of Convertible Preferred Stock, such number of its duly authorized shares of
Common Stock as shall from time to time be sufficient to cffect the conversion of all outstanding
Convertible Preferred Stock; and if at any ume the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of all
scrics of the Convertible Preferred Siock. the Corporation shall take such corporate action as may
be nceessary to increase its authorized but unissued shares of Common Stock to such number of
sharcs as shall be sufficicnt for such purposes. including. without limitation, engaging i best
cfforts to obtain the requisite stockholder approval of any necessary amendment to these Articles
of Incorporaton. Before taking any action which would cause an adjustment reducing the
applicable Conversion Price below the then par value of the sharcs of Common Stock issuable
upon conversion of the applicable serics of Convertible Preferred Stock, the Corporation will take
any corporate action which may, n the opinton of its counsel, be necessary in order that the
Corporation may validly and legally issue fully paid and non-asscssabic shares of Common Stock
at such adjusted applicable Conversion Price.

43.3 Effcct of Conversion. All shares of a senies of Convertible
Preferred Stock which shall have been surrendered for conversion as hercin provided shall no
longer be deemed 1o be outstanding and all rights with respect to such shares shall immediately
ccase and terminate at the Convertible Preferred Stock Conversion Time, except only the right of
the holders thereof to recetve shares of Common Stock in exchange therefor, to receive paymc'nt
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in licu of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4.2 and to receive payment of any dividends declared but unpaid thereon. Any shares
of a scries of Convertible Preferred Stock so converted shall be retired and cancclled and may not
be reissued as shares of such series, and the Corporanon may thereafter take such appropriate
action (without the need for stockholder action) as may be necessary to reduce the authorized
number ot shares of such serics of Convernble Preferred Siock accordingly,

434 No Further Adjustment. Upon any such conversion, no
adjustment 1o the applicable Conversion Price shall be made for any declared but unpaid dividends
on the applicable scries of Convertible Preferred Stock surrendered for conversion or on the
Common Stock delivered upon conversion.

4.35 Taxes. The Corporation shall pay any and all issue and other
similar 1axes that may be payable n respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of a scries of Convertible Preferred Stock pursuant to this
Section 4. The Corporatien 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 the applicable series of Convertible Preferred Stock so
converted were registered, and no such issuance or dehivery shall be made unless and unul the
person or entity requesting such issuance has paid o the Corporation the amount of any such tax
or has established, to the satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments to Conversion Price for Diluting Issucs.

4.4.1 Special Dchinitions. For purposcs of this Article Fourth, the
tollowing definitions shall apply:

(a) “Option” shail mcan rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Secunties.

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

{c) “Additional Shares of Common Stock™ shall mcan
alt shares of Common Stock issucd (or, pursuant to Subscction 4 4.3 below, deemed to be issucd)
by the Corporation after the Applicable Original Issuc Date. other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following Options
and Converuble Securities {clauses (1) and (29, collectively, “Exempted Securities™);

() sharcs of Common Stock, Opuons or
Convernible Sccurities issued as a dividend or
distnbution on the applicable scries of
Convertible Preferred Stock;

(i) shares of Common Stock, Options or
Convertible Sccurities issued by rcason of a
dividend, stock split, split-up or other
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(iii)

(iv)

(v)

(v1)

(vin)

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 issued to
employees or directors of, or consultants,
advisors or other service providers to, the
Corporation or any of its subsidianes
pursuant 1o 2 plan. agreement or arrangement
approved by the Board of Directors of the
Corporation,

shares of Common Stock or Convertible
Secunties actually 1ssued upon the exercise
of Options or shares of Common Stock
actually issued upon the conversion or
cxchange of Convertible Secunnes, in cach
case provided such issuance is pursuant to the
terms of such Opuion or Convertible Sccunty:

shares of Common Stock. Options or
Convertible  Securitics  issued  to  banks,
cquipment  lessors  or  other  financial
institutions, or to rcal property lessors,
pursuant 1o a debt financing, cquipment
lcasing or rcal property lcasing transaction
approved by the Board of Directors of the
Corporation. including the approval of at
least one Convertible Preferred Director;

shares of Common Stock, Opnons or
Convertible Securitics issued 10 supplicrs or
third party service providers in connection
with the provision of goods or services
pursuant to transactions approved by the
Board of Dircctors of the Corporation,
inctuding the approval of at Ieast onc
Convertible Preferred Director;

shares of Common Stock, Options or
Convertible Secunities 1ssued pursuant to the
acquisition of another corporation by the
Corporation by merger, purchase of
substantially all of the asscts or other
reorganization  or 1o a joint  venture
agreement, provided that such issuances arc
approved by the Board of Directors of the
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Corporation, including the approval of at
least one Convertible Preferred Director: or

(vini) shares of Common Stock. Options or
Convertible  Secuniuies 1ssued n connection
with sponsored rescarch, collaboration,
technology license, development, OEM,
marketing or other similar agreements or
strategic pannerships approved by the Board
of Dircctors of the Corporation, including the
approval of at least one Convertible Preferred
Director.

442 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
Sharcs of Common Stock if the Corporation receives writien 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, agrecing that no such adjustment shall be made as the result of the issuance
or deemed issuance of such Additional Shares of Common Stock.

443 Deemed Issuc of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Apphcable Onginal Issuec Date shall issue any Options or Convertible Sceuritics
(cxcluding Options or Convertible Securities which are themsclves Exempted Securitics) or shall
fix a record date for the determination of holders of any class of secunties entitfed to receive any
such Options or Convertible Sccunties, then the maximum number of shares of Common Stock
(as set forth m the instrument relating thereto, assuming the satisfacton of any conditions to
cxercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Sccuritics and Options thercfor, the conversion or exchange of such
Convertible Sccuritics, shall be deemed to be Additional Shares of Commeon Stock issued as of the
ume 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 If the terms of any Option or Convertible Sccurity,

the issuance of which resulted in an adjustment to a Conversion Price pursuant to the terms of

Subsection_4.4.4, arc revised as a result of an amendment to such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Sccunty (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Sccunty) to provide for either (1) any increase or decrease in the number of sharcs of
Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Sceurity or (2) any incrcasc or decrease in the consideration payable 10 the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming cffective, the applicable Conversion Price computed upon the original issuc of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto) shall
be readjusted to such Conversion Price as would have obtained had such revised terms been in
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effect upon the original date of 1ssuance of such Option or Convertible Secunty. Notwithstanding
the foregoing, no readjustment pursuant to this clause (b) shall have the effect of increasing a
Conversion Price 1o an amount which exceeds the lower of (1) the appheable Conversion Pfice in
effect immediately prior to the onginal adjustment made as a result of the 1ssuance of such QOpuon
or Convertible Sceurity, or (i) the applicable Coaversion 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 Security)
between the original adjustment date and such readjustment date,

{c) If the terms of any Option or Convertible Securty
(exctuding Options or Convertibie Sccurities which are themselves Exempted Secunties). the
issuance of which did not result in an adjustment to a Conversion Price pursuant to the terms of
Subscetion_4.4.4 (either because the considerauon per share (determined pursuant to Subsection
4.4.5) of the Addinonal Shares of Common Stock subject thereto was cqual to or greater than the
applicable Conversion Price then in effect. or because such Option or Convertible Security was
issued before the Applicable Original Issue Date), are revised after the Applicable Original Issue
Datc as a result of an amendment to such terms or any other adjustment pursuant 1o the provisions
of such Option or Convertible Security (but excluding automatic adjustments to such terms
pursuant to aati-dilution or similar provistons of such Option or Convertible Secunty) to provide
for cither (1) any increasc in the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or (2) any decrcase in the
consideration payable to the Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Sccurity. as so amended or adjusted. and the Additional Sharcs of Common
Stock subject thercto (determined in the manner provided in Subsection 4.4.3(a) shall be deemed
to have been 1ssued cffective upon such increase or decrease becoming effective.

(dy Upon the cxpiration or termmation of any
uncxercised Option or unconverted or unexchanged Convertible Sccurity {or portion thercof)
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 of Subsection 44.4, the applicable
Conversion Price shall be readjusted to such Conversion Price as would have obtained had such
Option or Convertible Security (or portion thercof) never been issued.

(©) If the number of shares of Common Stock issuable
upon the cxercise, conversion and/or exchange of any Option or Convertible Sccurty, or the
consideration payable 1o the Corporation upon such cxercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subscquent events, any adjustment to a Conversion Price provided for in
this Subsection 4.4.3 shali be effected at the time of such i1ssuance or amendment based on such
number of shares or amount of consideration without regard to any provisions for subsequent
adjustments (and any subsequent adjustments shall be treated as provided in clauses (b) and (c) of
this Subscction4,4.3). If the number of shares of Common Stock issuable upon the excrcise,
conversion and/or exchange of any Option or Convertible Security, or the consideration payable
to the Corporation upon such exercise, conversion and/or exchange, cannot be calculated at all at
the time such Option or Convertible Security is issucd or amended, any adjustment to a Conversion
Price that wouid result under the terms of this Subsection 4.4.3 at the time of such issuance or
amendment shall instcad be cffected at the time such number of sharcs and/or amount of
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consideration is first calculable (even it subject to subsequent adjustments), assuming for purposes
of calculating such adjustment to the applicable Conversion Price that such issuance or amendment
took placc at the ume such calculation can first be made.

444 Adjusiment of Conversion Price Upon lssuance of
Additional Shares of Common Stock. In the cvent the Corporation shall at any time after the
Applicable Original [ssue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3). without consideraiion
or tor a consideration per share less than any Conversion Price in effect immediately prior to such
1ssue, then the applicable Conversion Price shall be reduced. concurrently with such issuc. to a
price (calculated to the nearest one-hundredth of a cent) determined in accordance with the
following formula:

CP2=CP* (A+B)~(A+0Q).
For pumposcs of the foregoing formuia, the following definitions shall apply:

(a) “CP:" shall mcan the applicable Conversion Price in
effect immediately after such issue of Additional Shares of Common Stock

(b)  “CPy” shall mean the applicable Conversion Price in
cffect immediately prior 1o such issuc of Additional Shares of Common Stock;

(c) “A™ shall meun the number ol shares of Common
Stock outstanding immediately prior to such issuc of Additional Shares of Common Stock (treating
for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outsianding immediatcly prior to such issuc or upon conversion or exchange of Convertible
Securitics (including the Serics D Preferred Stock, Serics C Preferred Stock. Series B Preferred
Stock and Sencs A Preferred Stock) outstanding (assuming excrcise of any outstanding Options
therefor) immediately prior to such issuc);

(d) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued at
a price per share cqual to CPy (determined by dividing the aggregate consideration received by the
Corporation 1n respect of such issuc by CPy); and

{¢) “C7 shall mean the number of such Additional Shares
of Common Stock issued in such transaction.

445 Determmation of Consideration.  For purposes of this
Subscction 4.4. the consideration received by the Corporation for the issuc of anv Additional
Shares of Commaon Stock shall be computed as follows:

{a) Cash and Propertv:  Such consideration shall;

(1) insofar as 1t consists of cash, be compuied at
the aggrepate amount of cash received by the
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Corporation, excluding amounts paid or
pavable for accrued interest;

insofar as it consists of property other than
cash, be computed at the fair market value
thereof at the ume of such issuc, as
determined in good faith by the Board of
Directors of the Corporation: and

in the cvent Additional Shares of Common
Stock arc issued together with other shares or
sccurities or other asscts of the Corporation
for consideration which covers both, be the
proportion of such consideraton so received,
computed as provided in clauses (1) and (i)
above, as dewermined in good faith by the
Board of Directors of the Corporation.

and  Convertible  Securities. The

consideration per share received by the Comporation for Additional Shares of Common Stock

deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible

Securitics, shall be determined by dividing:

(1

(i)

The total amount, if any, rcccived or
receivable by the  Corporation  as
consideration for the issue of such Options or
Convertible  Sccuritics, plus the minimum
aggrepate amount of additional consideration
(as sct forth in the instruments relatng
thereto, without regard to any provision
containcd  therain for a  subscquent
adjustment of such consideration) payable to
the Corporation upon the cxercisc of such
Options or the conversion or exchange of
such Convertible Secunitics, or in the case of
Opuons  for Convernble  Securitics,  the
cxercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securitics, by

the maximum number of shares of Common
Stock (as set forth in the mstruments relating
thereto, without regard to any provision
contamed  therein  for a  subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
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Securities, or m the case of Options for
Convertible Securitics, the exercise of such
Options for Convertible Sccuniics and the
conversion or exchange of such Converntible
Sccuritcs.

446 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one transaction
or a series of related transactions and that would result in an adjustment to a Conversion Price
pursuant to the terms of Subsection 4.4.4, then, upon the final such issuance. the applicable
Conversion Price shall be readjusted to give effect to all such 1ssuances as if they occurred on the
dalc of the first such issuance (and without giving cffect to any additional adjustments as a result
of any such subscquent issuances within such penod).

4.5  Adjustment for Stock Splits and Combinations. [f the Corporation
shall at any time or from time to ttme after the Applicable Original issuc Date effect a subdivision
of the outstanding Common Stock, each Conversion Price in effect immediately before that
subdivision shall be proportionately decrcased so that the number of shares of Common Stock
1ssuable on converston of each share of such senies shall be increased m proportion to such increase
in the aggregate number of shares of Common Stock outstanding. [f the Corporation shall at any
time or from time to ume afier the Applicable Original Issuc Date combine the outstanding shares
of Common Stock. cach Conversion Price in cffect immediately before the combination shall be
proportionately increased so that the number of shares of Common Siock issuable on conversion
of cach share of such serics shall be decrcased m proportion to such decrease in the aggregate
number of shares of Common Stock outstanding. Any adjustment under this subsection shall
become cffective at the close of business on the date the subdivision or combination becomes
cffective.

4.6 Adpustment for Certain Dividends and Distributions. [n the event
the Corporation at any time or from time to time after the Applicable Original Issuc Date shall
make or issue, or fix a record date for the deternunation of holders of Common Stock entitled to
receive. a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in cach such event cach Conversion Price in effect immediately before

such cvent shall be decreased as of the time of such issuance or, in the event such a record date,

shall have been fixed, as of the close of business on such record date, by muluplying the applicable
Conversioun Price then in cffect by a fraction:

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

(1)  the denominator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution,
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Nowwithstanding the foregoing (A) if such record date shall have been fixed and such dividend 15
not fully paid or if such distribution is not fully made on the date fixed therefor, each Conversion
Pricc shall be recomputed accordingly as of the close of business on such record date and thereafier
each Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment
of such dividends or distributions; and (B) no such adjustment shall be made if the holders of a
serics of Convertible Preferred Stock simultancously reccive a dividend or other distnbution of
sharcs of Common Stock in a number equal to the numbcer of shares of Common Stock as they
would have received if all outstanding shares of such senes of Conventible Preferred Stock had
been converted into Common Stock on the date of such cvent.

47  Adustments for Other Dividends and Distributions. In the cvent the
Corporation at any time or from umc to time after the applicable Onginal Issuc Date shall make
or 1ssuc, or fix a record date for the determination of holders of Common Stock entiiled to receive,
a dividend or other distnibution payable in sccuntics of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other property
and the provisions of Section | do not apply to such dividend or distribution, then and in each such
cvent the holders of the applicable scnies of Convertible Preferred Stock shall reccive,
simultaneously with the distnbution to the holders of Commeon Stock, a dividend or other
distribution of such sccuritics or other property in an amount equal to the amount of such securities
or other property as they would have reccived if all outstanding shares of the applicable series of
Convertible Preferred Stock had been converted into Common Stock on the date of such event.

48  Adjustment for Merger or Reorganization. etc. Subject to the
provisions of Subsection 23, if there shall occur any rcorganization, recapitalization,
reclassification, consolidation or merger mvolving the Corporation in which the Common Stock
(but not the Converuble Preferred Stock) are converted into or cxchanged for sccuritics, cash or
other property (other than a transaction covered by Subscctions 4.4 4.6 or 4.7), then. following
any such rcorgamzation. recapitalization, reclassitication, consolidation or merger., cach share of
cach serics of Convertible Preferred Stock shall thercafier be convertible, in licu of the Common
Stock into which it was convertible prior to such event, inte the kind and amount of securitcs,
cash or other property which a helder of the number of shares of Common Stock of the Corporation
issuable upon conversion of one share of the applicable senes of Convertible Preferred Stock
immediatcly prior to such rcorganization, recapualizaton, reclassification, consolidation or
merger would have been entitled to receive pursuant to such transaction; and. in such case,
appropriatc adjustment (as detcrmined 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 nghts and
interests thercafier of the holders of the Convertible Preferred Stock, to the end that the provisions
set forth i this Section 4 (including provisions with respect to changes in and other adjustments
of the applicable Conversion Price) shall thereafier be applicable, as ncarly as reasonably may be,
in rclation to any securitics or other property thercafter 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 sceking any appralsql
rights to which they are otherwise entitied under the Florida Statutes in connection with a mcrbcr
triggering an adjustment hereunder, nor shall this Subscction 4.8 be deemed conclusive evidenee
of the fair value of the shares of the applicable serics of Convertible Preferred Stock in any such
appraisal procceding.
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49  Cerificatc as 0 Adjustments.  Upon the occurrence of each
adjustment or readjustment of a Conversion Price pursuant to this Section 4, the Corporation at its

cxpense shall, as prompily as rcasonably practicable but in any cvent not later than ten (10) days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
turnish to ¢cach holder of Convertible Preferred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of secunitics, cash or other property into which the
Convertible Preferred Stock is convertible) and showing in detail the facts upon which such
adjustinent or readjustment is based. The Corporation shall, as promptly as reasonably practicable
after the written request at any tune of any holder of Convertible Preferred Stock (but in any cvent
not later than ten (10) days thereafter), furnish or cause to be furnished to such holder a certificate
sctting forth (i) the apphicabic Conversion Price then in ctfect, and (i) the number of shares of
Common Stock and the amount, if any, of other secunitics, 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 securitics at the time issuable upon conversion of the
Convertible Preferred Stock) for the purpose of entitling or enabling them to receive any dividend
or other distribution, or to reccive any right to subscribe for or purchasc any shares of capital siock
of any class or any other securitics, or to receive any other security; or

(b)  of any capital rcorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Decmed Liguidation Event; or

(¢) of the wvoluntary or involuntary dissolution,
liqwdation or winding-up of thc Corporation,

then, and m each such case, the Comporation 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 (i1) the effective date on which such rcorganization, 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 holders of record of Common Stock (or such other capital stock or
securities at the time issuable upon the conversion of the Convertible Preferred Stock) shall be
entitled to exchange their shares of Common Stock (or such other capital stock or sccurities) for
sccurities or other property deliverable upon such rcorganization, reclassification, consolidation,
merger. transfer, dissolution, hiquidation or winding-up, and the amount per sharc and character of
such cxchange applicable to the Convertible Preferred Stock and the Commion Stock. Such notice
shall be sent at least ten (10) days prior to the record date or effective date for the event specified
in such notice.

3. Mandatorv Conversion.

5.1 Topger Events. Upon cither (i) the closing of the sale of shares of
Common Stock, at a purchase price of at feast three (3) times the Series D Original Issue Price, to
the public in a firm-commitment underwritten public offering pursuant to an cffective registration
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statement under the Secunties Act of 1933, as amended. or (1) the date and time, or the occurrence
of an event, specified by vote or written consent of the holders of at least a majority, by vorting
power, of the then outstanding shares of a scries of Convertible Preferred Stock, voting as a single
class (the time of such closing or the date and time specified or the tune of the event specified in
such vote or written consent is referred to herein as the “Mandatory Convertible Preferred Stock
Conversion Time"), then (A) all outstanding shares of such series of Convertible Preferred Swock
shall automatically be converted into shares of Common Stock. at the then cifecuve applicable
conversion rate as calculated pursuant to Subsection 4.1.1. and (B) such shares may not be reissued
by the Corporation,

5.2 Procedural Requirements.  All holders of rccord of sharcs of the
applicable scnies of Convertible Preferred Stock shall be sent wrnitten notice of the Mandatory
Convertible Preferred Stock Conversion Time and the place designated for mandatory conversion
of all such sharcs of the applicable senies of Convertible Preferred Stock pursuant to this Section
5. Such notice need not be sent in advance of the occurrence of the Mandatory Convenible
Preferred Stock Conversion Time. Upon receipt of such notice, cach holder ot shares of the
applicable scrics of Convertible Preferred Stock in certificated form shall surrender his. her or its
certificate or certificates for ali such shares (or, 1f such hoider aileges that such certificate has been
lost, stolen or destroyed, a lost certificate affidavit and agrecment reasonably acceptable to the
Corporatton to indemmfy the Corporation against any claim that may bc madc against the
Corporation on account of thc alleged loss, theft or destruction of such cerfificate) to the
Corporation at the place designated in such nouce. If so required by the Corporation, any
ceruficates surrendered for conversion shall be endorsed or accompanied by wnitten instrument or
instruments of transfer, in form sansfactory to the Corporation, duly executed by the registered
holder or by his, her or its atomcy duly authorized in writing. Al rights with respect to the
applicable secries of Convertible Preferred Stock converted pursuant to Subsection 3.1, including
the mights, if any. 10 receive notices and voic (other than as a holder of Common Stock). will
terminate at the Mandatory Converntible Preferred Stock Conversion Time (notwithstanding the
failure of the holder or holders thereof to surrender any certificates at or prior to such time), except
only the rights of the holders thercof, upon surrender ot any certificate or certificates of such
holders (or lost certificate afhdavit and agreement) therefor, to receive the items provided for in
the next sentence of this Subsection 5.2 As soon as practicable afier the Mandatory Convertible
Preferred Stock Conversion Timie and, if applicable, the surrender of any certificate or certificates
(or lost certificate affidavit and agreement) for the applicable serics of Convertible Preferred Stock,
the Corporation shall (i) issuc and deliver to such holder, or to his, her or 1s nominees, a certificate
or certificates for the number of full shares of Common Stock issuable on such conversion lin
accordancc with the provisions hereof and (it) pay cash as provided in Subscction 4.2 in licu of
any fraction of a share of Common Stock otherwise issuablc upon such conversion and the
payment of any declared but unpaid dividends on the shares of the applicable senes 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 appropriatc action (without the nced for stockholder action) as may be necessary to
reduce the authorized number of shares of the applicable scrics of Convertible Preferred Stock
accordingly.
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6. Reserved.

7. Redeemed_or Otherwise Acquired Shares.  Any sharcs of a scnes of
Convertible Preferred Stock that are redeemed. converted or otherwise acquired by the Corporation
or any of its subsidiaries shall be automaucally and immediately cancelled and retired and shall
not be reissucd. sold or wansferred. Nether the Corporation nor any of its subsidiarics may
exercise any voting or other rights granted to the holders of such senes of Convertible Preferred
Stock following redemption, conversion or acquisition.

8. Waiver. Any of the rights. powers, preferences and other terms of the Series
D Preferred Stock set forth hercin may be waived on behalf of all holders of Scries D Preferred
Stock by the atfirmative written consent or vote of the holders of at lcast a majonty, by vouting
power, of the shares of Senes D Preterred Stock then outstanding, voting as a separate class. Any
of the rights, powers, preferences and other terms of the Sernies C Preferred Siock set forth herein
may be waived on behalf of all holders of Senes C Preferred Stock by the affirmative wnitten
conseit or vote of the holders of at least a majonty, by voting power, of the shares of Senes C
Preferred Stock then outstanding, votng as a separate class. Any of the nghts, powers, preferences
and other terms of the Series B Preferred Stock set forth herein may be waived on behalf of all
holders ot Series B Preferred Stock by the affinmnative written consent or vote of the holders of at
least a majonity, by voting power, of the shares of Serics B Preferred Stock then outstanding, voting
as a separate class. Any of the nghts, powers, preferences and other terms of the Series A Preferred
Stock set torth herein may be waived on behalf of all holders of Scries A 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 A Preferred Stock then outstanding, voting as a consolidated class (i.c., with all
shares of Series A-1 Preferred Stock, Series A-2 Preferred Stock and Series A-3 Preferred Stock
voting together).  Any of the nghts, powers, preferences and other terms of the Senes Sced-1
Preferred Stock sct forth herein may be waived on behalf of all holders of Senes Sced-1 Preferred
Stock by the affirmative written consent or vote of the holders of at Icast 2 majonity, by voung
power, of the shares of Series Sced-1 Preferred Stock then outstanding, voting as a scparate class.
Any of the nghis, powers, preferences and other terms of the Series Sced-2 Preferred Stock sct
forth herein may be waived on behalf of all holders of Sernes Seed-2 Preferred Stock by the
affirmative written consent or vote of the holders of at least 3 majority, by voting power, of the
shares of Scries Sced-2 Preferred Stock then outstanding, voting as a scparate class. Any of the
nghts, 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 affirmative writicn consent or vote of the holders
of at least a majonty. by voting power. of the shares of Common Stock then outstanding, voting
as a scparate ciass.

9. Notices. Any notice required or permitled by the provisions of this Article
Fourth to 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 electronic
commumcation (with receipt of confirmation) in compliance with the provisions of the Florida
Statutes, and shall be deemed sent upon such mailing or receipt of clectronic transmission.
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C. PREEMPTIVE RIGHTS

Each holder of Preferred Stock and Common Stock shall have the right, but not the
obligation, 1 purchasc up to holder’s pro rata share of all shares of capital stock and securities
convertible into shares of capital stock {e.g., convertible promissory notes) that the Board of
Dircctors of the Corporation may, from time to time, propose to sell and issue after the date of
these Articles of Incorporation (in each case, a “New Issuance”). Each such holder’s pro rata
share of any New Issuance shall equal the product of (1) the number of shares of capital stock
proposed 10 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 ownership percentage of the
Corporation being calculated based on the number of shares of Preferred Stock and/or Common
Stock held by such helder (with any shares of the applicable scrics of Convertible Preferred Stock
held by such holder being calculated on an as-converted-to-Common-Stock basis). and the total
number of shares of Preferred Stock and Common Stock then-issued and outstanding (with all
shares of the applicable series of Convertible Preferred Stock being calculated on an as-converted-
to-Common-Stock basis).

It the Board of Directors wishes to make any New Issuance. it shall give each holder
of Preferred Stock and Common Stock written notice of its intention, which describes the price
and other matenial terms and conditions applicable 1o such New Issuance. Such notice may be
given before, during or after 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
may 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) davs from the giving of such notice
to purchasc up to 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 herein, the defined
lerm “New Issuance” shall nol include, and the preempuive rights sel forth in this Part C of this
Article Fourth shall not apply to, any sharcs of capital stock 1ssued or issuable:

(1) subject to Subsection 3.3.4 of Part B of this Article Fourth, pursuant
to a transaction, including with respect to any cquity financing of the Corporation,
involving the Corporation and any Strategic Investor (as hercinafter defined), or
any other third party whom the Board of Directors of the Corporation, including
the affirmative vote or written consent of at least onc Convertible Preferred
Dircctor, reasonably detenmines will be a valuc-add insttutional partner to the
Corporanon;

(i)  pursuant to an acquisition of another entity by the Corporation by
merger, consolidatton or similar busingss combination, or acquisition of all or
substantially all of the equity or assets of such enuty, which is approved by the
Board of Dircctors of the Corporation and, if applicable, the holders of ithe
applicable series of Convertible Preferred Stock pursuant 1o Subscction 3.3.3 or
Subscction 3.4.3 of Part B of this Article Fourth:

(hi)  to equipment lessors, banks, or similar institutional credit financing
sourccs pursuant 1o plans or arrangements approved the Board of Dircctors of the
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Corporation, mcluding the affirmative vote or written consent of at least one
Convertible Preferred Director:

(iv)  to the public pursuant to an mtial public offering or an offerng
madc pursuant to Regulation A of the Sccuritics Act of 1933, as amended: or

{v) 10 any stockholder in respect of any stock spiit, reverse stock spht,
combination, recapitahzation, reclassification, merger, consolidation or otherwise.

For purposes hereof, a “Strategic Investor” shall mean and include (i) any company operating in
the food and beverage industry gencrally (for cxample, The Coca-Cola Company, PepsiCo, Dr.
Pepper Snapple Group, General Mills, Frito Lay, Nestle, ctc.), together with their affihated entitics.,
and (1) any pnvate cquity fund, family officc or similar mvestment group with significant
expericnce in the food and beverage industry. Whether or not a third panty quaitfies as a Stratcgic
Investor shall be decided by the Board of Directors of the Corporation (including the consent of
the Scrics D Director and at least one of the ECP Directors) in its reasonable discretion.

Notwithstanding anything to the contrary in these Articles of Incorporation, the preemptive rights
set forth in this Part C of this Article Fourth may be waived with the affumative vote or written
consent of (i) the holders of a majority of the issued and outstanding Common Stock. voting
separately as a single class, (1) until the later of June 30, 2025 or the date on which less than fifty
percent (50%) of the shares of Scrics D Preferred Stock issued and outstanding as of the date these
Articles of Incorporation remam outstanding, the holders of a majority of the issued and
outstanding Serics D Preferred Stock, voung scparately as a single class, {iii) for so long as at least
fifty percent (50%) of the shares of Series C Preferred Stock i1ssued and outstanding as of the date
of these Articles of Incorporation remain outstanding. the holders of a majority of the issued and
outstanding Series C Preferred Stock, voting separately as a single class, (iv) for so long as at least
fifty pereent (50%) of the shares of Serics B Preferred Stock issucd and outstanding as of the date
of these Arucles of Incorporation remam outstanding, the holders of a majority of the issued and
outstanding Serics B Preferred Stock, voting scparately as a single class, (v) for so long as at lcast
fifty percent (50%) of the shares of Serics A Preferred Stock 1ssued and outstanding as of the date
of these Articles of Incorporation remain outstanding, the holders of a majority of the issued and
outstanding Scries A Preferred Stock, voting separately as a consolidated class (i.c.. with all shares
of Series A-1 Preferred Stock, Series A-2 Preferred Stock and Series A-3 Preferred Stock voting
together), and (v1) for so long as at lcast fifty percent (50%) of the shares of Scries Sced-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 Serics Sced-2 Preferred Stock. voting
scparatcly as a single class.

FIFTH: The names and addresses for the directors and ofticers of the Corporation
shall be maintained internally at the Corporation’s principal office.

SIXTH: The name and address of the initial registered agent of the Corporation 1s
Jordann Windschauer, 5160 140th Avenue North, Clearwater, Florida 33760,

SEVENTH: The name and address of the Incorporator of the Corporation is
Jordann Windschauer, 5160 [40th Avenue North, Clearwater, Florida 33760,
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EIGHTH: Subject w0 any additional vote required by these Articles of
Incorporation or Bylaws, in furtherance and not in Iimitation of the powers conferred by statute,
the Board of Dircetors 15 expressly authorized to make, repeal. alter, amend and rescind any or all
of the Bylaws of the Corporation.

NINTIIL: Subject to any additonal vote required by these Arucles of
Incorporation. the number of directors of the Corporation shall be determined in the manner ‘set
forth in the Bylaws of the Corporation.

TENTI: Elections of directors necd not be by written ballot uniess the Bylaws of
the Corporation shall so provide.

ELEVENTH: Mcctings of stockholders may be held within or without the State
of Flonda, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Flonda at such place or places as may be designatcd from time 10 time by
the Board of Directors or m the Bylaws of the Corporation.

TWLELFI'H: 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 dircctor. 1 the Florida Statutes or any other law of the Staie of Florida
is amended after approval by the stockholders of this Article Twelfth 1o authorize corporate action
further climinating or linuting the personal Lability of directors, then the liability of a director of
the Corporation shall be eliminated or himited to the fullest extent permitied by the Flonda Statutes
as so ameaded.  Any repeal or modification of the foregoing provisions of this Article Twelfth by
the stockholders of the Corporation shail not adversely affect any right or protection of a dircctor
of the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to. such repeal or
modification.

THIRTEENTIE: To the fuliest extent permitted by applicable law. the
Corporation is authorized to provide ndemnification of (and advancement of expenses to)
dircctors, officers and agents of the Corporation (and any other persons te which Flonida Statutes
pernuts the Corporation to provide indemnification) through Bylaw provisions. agreements with
such agents or other persons, vote of stockholders or disinterested dircctors or otherwise, in excess
of the indemnification and advancement otherwise permitted by the Florida Statutes. Any
amendment, repeal or modification of the foregoing provisions of this Article Thirteenth shall not
adversely affect any right or protection of any dircctor, 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, any iterest or cxpectancy of the Corporation in, or in being offered an opportunity to
participate in. any Excluded Opportunity. An “Excluded Opportunity” is any matter, transaction
or interest that is presented to, or acquired, created or developed by, or which otherwise comes
nto the possession of (i) any director of the Corporation who is not an employee of the Corporation
or any of 1ts subsidianies, or (i) any holder of a series of Convertible Preferred Stock or any partner,
member, director, stockholder, employee, affiliate or agent of any such holder, other than someonc
who is an employee of the Corporation or any of its subsidiaries (collectivelv, “Covered

32

From: Kaity Too



To:

Page: 350f 36 2022-06-29 13:14:37 PDT 19548277645

Persons™). unless such matter, transaction or interest 15 presenied 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 purposes of Section 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 employees, officers, directors or consultants
of the Corporation in connection with a temunation of employment or services pursuant 10
agreements or arrangements approved by the Board of Directors (in addition to any other consent
required under these Articles of Incorporation), such repurchase may be made without regard to
any “prelerential dividends arrears amount”™ or “preferential rights amount”™ (as those terms are
defined in Section 500 of the California Corporations Code). Accordingly, for purposces of making
any calculation under Califorma Corporations Code Scction 500 i conncction with such
repurchase, the amount of any “preferential dividends arrears amount™ or “preferential nghts
amount” (as those terms are defined therein) shall be deemed to be zero (Q).

x  x  *
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Having been named as registered agent to accept service of process for-the above staied
Corporation at the place designated in these Amended and Restated Articles of Incorporanon, lam
farniliar with and glcept the appointment as registered agent and agree to act in this capacity.

Signanire: ) - Date: L{ ! { H ’ ZZ Y/ {
. dschayer, Registered Agent

- I submit this document and affirm that the facts stated herein arc truc. I am aware that any
false information submitted in a document to the Florida Department of State constitutes a third-

degree felony as provided fpr in Section 817.155 of the Florida Staxutes

' Dw!g,{ﬂ,@‘b&z
Joquhaucr,_hcorporamr _ _
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