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AMENDED AND RESTATED ARTICLES OF INCORPORATION fEB | L AM
OF Lo T
BASE CULTURE, INC. N

The following shali reflect the Amended antd Restated Articles of Incorporation of Base
Culture, Inc., a Florida profit corporation organized and existing pursuant to Chapters 607 and 621
of the Florida Statutes (as applicable, the “Florida Statutes™). originally incorporated pursuant to
the Florida Statutes 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 in accordance with the Florida Statutes gn November 18, 2022:

FIRST: The name of this corporagon is Base Culwre. Inc.. a Florida profit
corporation {the “Corporation™). The Corporationl|is the successor in interest by means of the
conversion of Base Culture. LLLC, a Florida limited hibility company. into the Corporation. which
conversion was ¢ffectuated on May 13, 2020,

SECOND: The principal address and mailing address of the Corporation is 3160
140th Avenue North, Clearwater, Florida 33760,

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

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority w issuc is (i) 61.5421572 shares of Common Stock. $0.00001 par
value per share ("Common Stock™), and (ii) 50.231.748 shares of Preferred Stock. $0.00001 par
value per share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and
rights, and the qualifications, limiations or restrictions thercof in respect of cach class of capital
stock of the Corporation. Capitalized terms not definelt when initially used will have the meanings
given 1o them elsewhere in these Amended and Restatdd Anticles of Incorporation {these “Articles
of Incorporation™).

Al COMMON STOCK

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

2. Voting. The holders of the Common Stock are entitled to one vote for cach
share of Common Stock held at all meetings of swackholders (and written actions in lieu of
meetings); provided. however, that. except as otherwise required by law. holders of Common
Stock. as such, shall not be entitled to vote on any am!:ndmcm to these Articles of Incorporation
that relates solely to the terms of one or more outstanding scrics of Preferred Stock if the holders
of such affected series are entitled. either separately of together with the holders of one or more
other such serivs. 10 vole thereon pursuant to these Afticles of Incorporation or pursuant to the
Florida Statutes. There shall be no cumulative voting. [Subject to compliance with the voting and




approval rights set forth herein, the number of auth
increased or decreased (but not below the number o
addition to any vote of the holders of one or more serig
by the terms of these Articles of [ncorporation) the af
capital stock of the Corporation representing a majority
shares of capital stock of the Corporation entitled 10
convertible into Common Stock being calculated on
voting together as a single class.

B. PREFERRED STOCK

orized shares of Common Stock may be
" shares thereof then outstanding) by (in
s of Preferred Stock that may be required
firmative vole of the holders of shares of
of the votes represented by all outstanding
vole. with any Preferred Stock which is
an as-converted-to-Common-Stock basis,

The Preferred Stock shall initially be d

]ijvidcd IO MIne series.

15.877.583 shares

of the authorized Preferred Stock of the Corporation are hereby designated as Series D Preferred

Stock (the “Series D Preferred Stock™). 3.300.6935 shares of the authorized Preferred Stock of
the Corporation are hereby designated as Series C Preferred Stock (the “Series C Preferred
Stock™). 4.359.871 shares of the authorized Preferred Stock of the Corporation are hereby
designated as Series B-1 Preferred Stock (the “Series B-1 Preferred Stock™). 965,928 shares of
the authorized Preferred Stock of the Corporation are 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 Stock™). 10.530.026 shares I the authorized Preferred Stock of the
Corporation are hercby designated as Series A-1 Preferred Stock (the “Series A-1 Preferred
Stock™). 10.770.595 shares of the authorized Preferped Stock of the Corporation are hereby
designated as Serics 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 togethgr with the Series A-1 Preferred Stock and
the Scries A-2 Preferred Stock. the “Series A Preferred Stock™),  3,000.000 shares of the
authorized Preferred Stock of the Corporation are hergby designated as Series Seed-1 Preferred
Stock (the ~Series Seed-1 Preferred Stock™). 1.158.347 sharcs ot the authorized Preferred Stock
of the Corporation are hereby designated as Series Sepd-2 Preferred Stock (the “Series Seed-2
Preferred Stock™). The rights. preferences. powers. privileges and restrictions. qualifications and
limitations attaching to the Serics D Preferred Stock. |the Series C Preferred Stock. Series B-1
Preferred Stock. Scries B-2 Preferred Stock. Series A-1 Preferred Stock. Series A-2 Preferred
Stock. Series A-3 Preferred Stock. Series Seed-1 Prc!"crrcd Stock and Series Seed-2 Preferred
Stock will be as set forth in this Part B of this Arnticle Fourth.  Unless othenwise indicated.
references to Sections™ or “Subsections™ in this Part Blof this Article Fourth refer to sections and
subsections of Part BB of this Article Fourth.

The “Series D Original Issue Price”™ ghall mean $0.6358 per share. subject to
appropriate adjustiment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Series ) Preferred Stock. The “Series € Original Issue Price”
shall mean $0.9089 per share. subject to appropriate adjustment in the event of any stock dividend.
stock split. combination or other similar recapitalizatipn with respect 10 the Series C Preferred

Stock. The ~Series B-1 Original Issue Price” shall me
adjustment in the event of any stock dividend. st

recapitalization with respect to the Series B-1 Preferrc;j

Price’” shall mean $0.5304 per share, subject to approp

dn $0.663 1 per share. subject to appropriate
ck split. combination or other similar
Stock. The “Series B-2 Qriginal Issue
riate adjustment in the event of any stock

dividend. stock split. combination or other similar recapitalization with respect to the Series B-2
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Preferred Stock. The ~Series A-1 Original Issue Pric
appropriate adjustment in the event of any stock divider

" shall mean $0.6614 per share. subject to
d. stock split. combination or other similar

recapitalization with respect to the Series A-1 Preferre

d Stock. The “Series A-2 Original Issue

Price” shall mean $0.5291 per share. subject to appro'riale adjustment in the event of any stock
dividend. stock split, combination or other similar rcczgpilalizmion with respect to the Series A-2
Preferred Stock. The “Series A-3 Original Issue Price’” shall mean $0.5622 per share. subject to
appropriate adjustment in the event of any stock dividerld. stock split, combination or other sinnlar
recapitalization with respect o the Series A-3 PreferredStock. The “Series Seed-1 Original Issue
Price” shall mean $1.386 per share, subject to appropriate adjustmnent in the event of any stock
dividend. stock split. combination or other similar rccal{italization with respect to the Series Seed-
I Preferred Stock. The “Series Seed-2 Original Issge Price” shall mean $0.43165 per share.
subject to appropriate adjustment in the event of any stock dividend. stock split, combination or
other similar recapitalization with respect to the Serigs Seed-2 Preferred Stock. The Series D
Original Issue Price. the Series C Original Issue Pricd. the Serics B3-1 Original Issue Price. the
Series B-2 Original Issue Price. the Series A-1 Original Issue Price. the Series A-2 Original Issue

Price. the Series A-3 Original [ssue Price. the Series S
Seed-2 Original Issue Price are cach sometimes geney

ced-1 Original Issue Price, and the Serics
ically referred to herein as the applicable

“Original [ssue Price”.

after the date of the issuance of any shares
D Original Issuc Date”). dividends at the

1. Dividends. Calculated from and
of Series D Preterred Stock (in each case, the “Series
rate per anntum of 8% of the Series D Original 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 similar recapitalization with respect to the Series D Preferred Stock) (the
“Series D Accruing Dividends™). Calculated from and afier the date of the issuance of any shares
of Series C Preferred Stock (in cach case. the "Series C Original Issue Date™). dividends at the
rate per annum of 6% of the Series C Original Issue Price shall accrue on such shares of Series C
Preferred Stock (subject to appropriate adjustment in tl'c event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series C Preferred Stock) (the

“Series C Accruing Dividends™). Calculated from and
of Series B Preferred Stock {(in cach casce, the “Series

rate per annum of 6% of the Series B-1 Original Issue f
applicable) shall accrue on such shares of Serics B
adjustment in the event of any stock dividend. st
recapitalization with respect to the Scrics B Prefi
Dividends™). Calculated from and after the date of the i
Stock. or. if applicable. any Series A Preferred Units of
the Corporation (in cach case. the "Series A Original
Date. the Series C Originat Issue Date. the Series B On
Issue Date. as applicable. is sometimes referred to h
Date™), dividends at the rate per annum of 6% of the S
Original Issue Price or Series A-3 Original [ssue Price

of Series A Preferred Stock (subject 10 appropriate adju
stock split, combination or other similar recapitalizau

after the date of the issuance of any shares
B Original Issue Date™), dividends at the
rice or Series B-2 Original Issue Price (as
Preferred Stock (subject 1o appropriate
bk split. combination or other similar
brred  Stock) (the “Series B Accruing
ssuance of any shares of Series A Preferred
[ Base Culture, LLC. predecessor entity to
Issuc Date™; the Scrics D Original [ssue
iginal Issue Date or the Series A Original
erein as the “Applicable Original Issue
crics A-l Oniginal Issue Price. Series A-2
as applicable) shall accrue on such shares
stment in the event of any stock dividend,
b with respect to the Series A Preferred

Stock) (the “*Series A Accruing Dividends™; collectivély with the Serics D Aceruing Dividends,

the Scrics € 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
provided however, that except as set forth in th
Subsection 2.1 (i.c., in connection with a volunt
winding up of the Corporation or Deemed Liqu
Accruing Dividends shall be pavable only when. a
the Corporation. and the Corporation shall be under
until such time. The Corporation shall not declare.
other class or series of capital stock of the Corporati
Stock pavable in shares of Common Stock) unless
required elsewhere in these Articles of Incorporatia

shall first receive. or stimultancously receive, a diy

Preferred Stock inan amount at least equal to the g

Accruing Dividends. compounded annually:

t following sentence of this Section | or in
ary or involuntary liquidation. dissolution or

datton Event (as hercinafter defined)). such
. and if declared by the Board of Directors of
no obligation to pay such Accruing Dividends
pay or set aside any dividends on shares of any
bn (other than dividends on shares of Common
(in addition to the obtaining of anv consents

1)

T

first. the holders of the Series D Preferred Stock then outstanding

ridend on cach owtstanding share of Series D
reater of (i) the amount of the aggregate Series

D Accruing Dividends then accrued on such share

[ Series D Preferred Stock and not previously

paid and (ii) (A) in the case of a dividend on Gommon Stock or any class or series that is
convertible into Common Stock. that dividend peg share of Sceries D 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 issuable uppn conversion of a share of Series D Preferred
Stock. in 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 &ny class or scries 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 pavable on each share of such class or series of capital stock by the original
issuance price of such class or series of capital stock|(subject to appropriate adjustment in the event
of anv stock dividend. stock split, combination orlother similar recapitalization with respect to
such class or series) and (2) multiplying such fractign by an amount equal 1o the applicable Series
D Original Issue Price; provided that. if the Corporfition declares, pays or sets aside. on the same
date, a dividend on shares of more than one class of series of capital stock of the Corporation. the
dividend pavable ta the holders of Series 1D Preferred Stock pursuant to this Section 1.1 shall be

calculated based upon the dividend on the class or
highest Scries D Preferred Stock dividend: provide

eries of capital stock that would result in the
I, turther. in the event of a payment in full of

all then-accrued Series D Accruing Dividends on
Stock pursuant to clauses (1) or (i1) of this Section 1
date shall be deemed in all respects paid in full. pro
D Accruing Dividends shall continue to acerue after
remains outstanding;

1.2
of such date pursuant to Section 1.1. the holders of
shall first receive, or simultaneously receive, a div
Preferred Stock in an amount at Icast equal to the gr

C Accruing Dividends then accrued on such share o

paid and (i) {(A) in the case of a dividend on C
convertible into Common Stock. that dividend per
equal the product of (1) the dividend payable on ca
applicable. as if alt shares of such class or series ha

4

second. after payment

bach outstanding share of Series D Preferred
1. all Scries D Accruing Dividends as of such
vided (for the avoidance of doubt). that Scries
such date so long as Series D Preferred Stock

in full of all Series D Accruing Dividends as
he Series C Preferred Stock then outstanding
idend on cach outstanding share of Series C
cater of (1) the amount of the aggregpate Scries
' Series C Preferred Stock and not previously
pmmon Stock or any class or series that is
share of Series C Preferred Stock as would
h share of such class or series determined. if
been converted into Common Stock and (2)




the number of shares of Common Stock issuable upon ¢
Stock. in each casce calculated on the record date for d
such dividend or (B) in the case of a dividend on any

onverston of a share of Series C Preferred
Flerntination of holders entitled to receive
class or series that is not convertible into

Common Stock. at a rate per share of Series C Prefer

red Stock determined by (1) dividing the

amount of the dividend payable on vach share of such clhss or series of capital stock by the original
issuance price of such class or series of capital stock (subject to appropriate adjustment in the event
of any stock dividend. stock split. combination or other similar recapitalization with respect 1o
such class or series) and (2) multiplving such fraction b'}.' an amount equal to the applicable Series

C Original lssue Price: provided that. if the Corporatio

date. o dividend on shares of more than one class or sen

]

dividend pavable 10 the holders of Series C Preferred
calculated based upon the dividend on the class or ser
highest Series C Preferred Stock dividend; provided. fU

h declares. pays or sets aside. on the same
es of capital stock of the Corporation, the
stock pursuant to this Section 1.2 shall be
ks of capital stock that would result in the
rther. in the event of a pavment in tull of

all then-accrued Series C Accruing Dividends on each
Stock pursuant to clauses (i) or (i1) of this Section 1.2, ¢
date shall be deemed in all respects paid in tull. provide
C Accruing Dividends shall continue to accrue alter sug
remains outstanding:

~

1.3 third. after pavment in fu
Series C Accruing Dividends as of such date pursuant
Series B Preferred Stock then outstanding shall first recd
on cach outstanding share of Series B Preferred Stock it
(i} the amount of the aggregate Series B Accruing Divid
B Preferred Stock and not previously paid and (11) (A) in
or any class or series that is convertible inte Common
Preferred Stock as would equal the product of (1) the diy
or serics determined. if applicable. as if all shares of su
Common Stock and (2) the number of shares of Comu
share of Series B Preferred Stock, in cach case calculaté
holders entitled to receive such dividend or (BB) in the ca
1s not convertible mto Common Stock. at a rate per sha

outstanding share of Series C Preferred
Il Series C Accruing Dividends as of such
d (for the avoidance of doubt). that Series
h date so long as Series C Preferred Stock

[ of all Series D Accruing Dividends and
o Sections 1.1 and 1.2, the holders of the
ive. or simultancously receive, a dividend
an amount at least equal to the greater of
ends then accrued on such share of Series
the case of a dividend on Common Stock
Stock. that dividend per share of Series B
idend payvable on cach share of such class
th class or series had been converted into
non Stock issuable upoen conversion of a
td on the record date for determination of
ke of a dividend on any class or series that
¢ of Sceries B Preferred Stock determined

by (1) dividing the amount of the dividend pavable on ¢

ich share of such class or series of capital

stock by the original issuance price of such class or series of capital stock (subject to appropnate
adjustment in the event of any stock dividend. stqck split. combtnation or other similar
recapitalization with respect to such ciass or series) and (@) multiplying such fraction by an amount
equal to the applicable Series B Original [ssue Price: provided that. if the Carporation declares.
pavs or sets aside. on the same date. a dividend on shared of more than one class or serices of capital
stock of the Corporation. the dividend payvable ta the holders of Series B Preferred Stock pursuant
to this Section 1.3 shall be calculated based upon the dividend on the class or series of capital stock
that would result in the highest Series B Preferred Stock dividend: provided. further. in the event
of a pavment in full of all then-acerued Series B Accruing Dividends on cach outstanding sharc of
Series B Preferred Stock pursuant to clauses (i) or (i) of this Section 1.3, all Series B Accruing
Dividends as of such date shall be deemed in all respect$ paid in full, provided (for the avoidance
of doubt). that Series B Accruing Dividends shall contjnue to accrue after such date so long as
Series B Preferred Stock remains outstanding: and

L




.4 fourth. after payvment inffull of ali Series D Accruing Dividends.
Serics C Accruing Dividends and Series B Aceruing Dividends as of such date pursuant to Sections
1.1, 1.2 and 1.3. the holders of the Series A Preferred Stock then outstanding shall first receive, or
simultancously receive, a dividend on each outstanding share of Series A Preferred Stock in an
amount at least equal to the greater of (1) the amount of the agppregate Series A Accruing Dividends
then accrued on such share of Series A Preferred Stockland not previously paid and (ii) (A) in the
case of a dividend on Common Stock or any class or sefjes that is convertible into Common Stock,
that dividend per share of Series A Preferred Stock as Would equal the praduct of (1) the dividend
pavable on cach share of such class or series determined. if applicable. as if all shares of such class
or series had been converted into Common Stock and (2) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock. in each case calcuiated on the
record date for determination of holders entitled to recéive such dividend or (I3) in the case of a
dividend on any class or series that is not convertible into Common Stock. at a rate per share of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable on each
share of such class or serics of capital stock by the original issuance price of such class or series
of capital stock (subject to appropriate adjustment in tl event of any stock dividend. stock split.
combination or other similar recapitalization with respLLl to such class or serics) and (2)
multiplving such fraction by an amount cqual to the dpplicable Secries A Original [ssue Price:
provided that. if the Corporation declares. pays or sets aside, on the same date. a dividend on shares
of more than one class or series of capital stock of the Corporation, the dividend pavable to the
holders of Series A Preferred Stock pursuant to this Sccl'on 1.4 shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Series A Preferred
Stock dividend; provided. further. in the event of a payment in {ull of all then-accrued Series A
Accruing Dividends on cach outstanding share of Series{A Preferred Stock pursuant to clauses (i)
or (i) of this Section 1.4, all Series A Accruing Dividends as of such date shall be deemed in all
respects paid in full. provided (for the avoidance of doubt). that Series A Accruing Dividends shall
continue 10 accrue after such date so long as Scries A Pre¢ferred Stock remains outstanding.

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

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

2.1 Preferential Pavments to Holders of Preferred Stock. In the eventof
any voluntary or involuntary liquidation. dissolution or winding up of the Corporation or Deemed
Liquidation Event. the assets of the Corporation availablg for distribution to its stockholders shall
be distributed in the following order:

2.1.1  First. to the holders) of shares of Series D Preferred Stock.
pro rata, before any pavment is made to the holders of Seres C Preferred Stock, Series B Preferred
Stock. Series A-1 Preferred Stock. Series A-2 Preferred imck. Series A-3 Preferred Stock. Seed-
I Preferred Stock. Series Seed-2 Preferred Stock or Common Stock by reason of their ownership
thereof, an amount per share cqual to the applicable O'riginal Issue PPrice. plus any Series D
Accruing Dividends accrued but unpaid thereon (suchlamount (as subject to adjustment as
provided immediately below). the ~Series I} Liquidation Amount™): provided. however. if the
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amount per share of Series D Preferred Stock would |
applicable series of Convertible Preferred Stock been
Section 4 immediately prior 1o such liquidation. dissol
Event. and (i1) the Applicable Series Seed Preference /A
paid to the holders of Series Sced-t Preferred Stock or
Subsection 2.1.5 (i.e.. the Applicable Scries Seed Pre
purposes of calculating the amount the holders of Serics

ave been greater had (i) all shares of the

onverted into Common Stock pursuant to
ution, winding up or Decmed Liquidation
\mounts {as hereinafter defined) were not

L

eries Seed-2 Preferred Stock pursuant to
rence Amounts shall be disregarded for
D Preferred Stock would receive for ther

shares on an as-converted-to-Common-Stock basis), then. such greater amount per share shali

instead constitute the “Series Y Liquidation Amount’
of Series 1D Preferred Stock: provided, further, howevern

distributable with respect to such shares
if upon any such liquidation, dissolution

or winding up of the Corporation or Deemed Liquida
available for distribution to its stockholders shall be in
Series 1) Preferred Stock the full Series D Liquidation

jon Event. the asscts of the Corporation
cufficient 1o pay the holders of shares of
Amount to which they shall be entitled

under this Subsecction 2.1.1. the holders of shares of Seties D Preferred Stock shall share ratably
in the distribution of such asscts in proportion to the Seres D Liquidation Amount owing to them

if the samce were paid in full (i.c.. bascd on the total p
thereof had such assets been sufficient):
212

Second, to the hold

roceeds that would be pavable in respect

ers of shares of Series C Preferred Stock.

pro rata. after pavment of the Series D Liquidation Amount pursuant to Subsection 2.1.1. but

before any payment is made to the holders of Serics B Pre
Series A-2 Preferred Stock. Series A-3 Preferred Stock
Preferred Stock or Common Stock by reason of their own
to the applicable Original 1ssuc Price. plus any Series C

thereon (such amount (as subject to adjustment as prov|
Liquidation Amount™}; provided. however. if the amod

would have been greater had (i) all shares of the applica

been converted into Common Stock pursuant to Section

ferred Stock. Series A-1 Preferred Stock.
. Seed-1 Preferred Stock, Series Sced-2
crship thercol. an amount per share equal
Accruing Dividends accrued but unpaid
ded immediately below). the “Series C
nt per share of Series C Preferred Stock
ble series of Convertible Preferred Stock
4 immediately prior to such liquidation.

dissolution, winding up or Deemed Liguidation Event. and (i) the Applicable Series Seed
Preference Amounts (as hercinafier defined) were no{ paid to the holders of Series Seed-1
Preferred Stock or Serics Sced-2 Preferred Stock pursuant to Subsection 2.1.5 (i.c.. the Applicable
Scries Seed Preference Amounts shall be disregarded fof purposes of calculating the amount the
holders of Serics C Preferred Stock would receive for theif shares on an as-converted-to-Common-
Stock basis). then. such greater amount per share shall instecad constitute the “Series C
Liquidation Amount™ distributable with respect to suth shares of Series C Preferred Stock:
provided. further. however. if upon any such ]iquidal[ion_. dissolution or winding up of the

Corporation or Deemed Liquidation Event. the assets of t
1o its stockholders shall be insufficient to pay the holders
fult Series C Liquidation Amount to which they shall be
holders of shares of Series C Preferred Stock shail share
in proportion 1o the Series C Liguidation Amount owing t
based on the total proceeds that would be payable in
sufficient):

2.1.3  Third. to the holder
pro rata, after payment of the Series D Liquidation Amoun

!3

¢ Corporation available for distribution
f shares of Series C Preferred Stock the
entitled under this Subsection 2.1.2. the
ratably in the distribution of such assets
b them if the same were paid in full (l.e..
respect thercof” had such assets been

5 of shares of Series 13 Preferred Stock.
pursuant to Subsection 2.1.1 and Series

C Liguidation Amount pursuant to Subsection 2.1.2. but bgfore any payment is made to the holders
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of Series A-1 Preferred Stock. Series A-2 Preferred S
Preferred Stock, Series Sced-2 Preferred Stock or Con
thereof, an amount per share equal to the applicable
Accruing Dividends accrued but unpaid thercon (su

tock. Series A-3 Preferred Stock. Seed-|
amon Stock by reason of their ownership
Origial Issue Price. plus any Series B
th amount (as subject to adjustment as

provided immediately below). the “Series B Liquidat

on Amount’); provided. however, if the

amount per share of Series B 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
Section 4 immediately prior to such liquidation, dissolillion. winding up or Deemed Liguidation
Event and (ii) the Applicable Series Seed Preference Amounts (as hereinafter defined) were not
paid o the holders of Series Seed-1 Preferred Stock or Series Seed-2 Preferred Stock pursuant to
Subsection 2.1.5 (i.c.. the Applicable Series Seed Preference Amounts shall be disregarded for

purposes of calculating the amount the holders of Series
shares on an as-converted-to-Common-Stock basis), b
instead consutute the “Series B Liguidation Amount’
of Series B Preferred Stock: provided. further. however
or winding up of the Corporation or Deemed Liguidal
available for distribution 1o its stockholders shall be in
Series B Preferred Stock the full Series 13 Liquidation An
this Subsection 2.1.3. the holders of shares of Series B
distribution of such assets in proportion to the Series B

B PPreferred Stock would receive for their
1en. such greater amount per share shall
distributable with respect to such shares
if upon anv such liguidation, dissolution
ion Event. the assets of the Corporation
sufficient to pav the holders of shares of
nount to which they shall be entitled under
Preferred Stock shall share ratably in the
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 thereof

had such assets been sufficient):

2.1.4  Fourth. to the holders of shares of Series A-1 Preferred
Stock. Series A-2 Preferred Stock and Series A-3 Preferred Stock, on a pari passu basis. after
payment of the Serics D Liquidation Amount pursgant 10 Subsection 2.1.1. the Series C
Liquidation Amount pursuant to Subsection 2.1.2 and the Series B Liquidation Amount pursuant
10 Subsection 2.1.3. but before any payment is made tp the holders of Series Seed-1 Preferred
Stock, Series Seed-2 Preferred Stock or Common StocK by reason of their ownership thereof. an
amount per share cequal to the applicable Original Issue Price. plus any Series A Accruing
Dividends accrued but unpaid thercon (as to each sharejof cach such class of Series A Preferred
Stock (as subject to adjustment as provided immedidtely below). the “Applicable Series A
Liquidation Amount”); provided. however. if the amouft per share of Series A-1 Preferred Stock,

Series A-2 Preferred Stock and/or Series A-3 Preferre

Stock, as apphicable. would have been

greater had (i) all shares of the applicable series of Convertible Preferred Stock been converted

into Common Stock pursuant to Section 4 immediate
winding up or Deemed Liquidation Event. and (i1) the A
(as hereinafter defined) were not paid o the holders of
Seed-2 Preferred Stock pursuant to Subsection 2.1.5 (i.€
Amounts shall also be disrcgarded for purposces of calcu
Preferred Stock would receive for their shares on an as-g
such greater amount per share shall instead constituie
Amount” distributable with respect to such shares of
Preferred Stock and/or Series A-3 Preferred Stock. as a
upon any such liquidation. dissolution or winding up of]
Event. the assets of the Corporation available for d

v prior to such liquidation. dissolution,
plicable Series Seed Preference Amounts
Scrics Sced-1 Preferred Stock or Series
.. the Applicable Series Seed Preference
ating the amount the holders of Series A
onveried-to-Common-Stock basis), then.
the “Applicable Series A Liquidation
Series A-I Preferred Stock. Series A-2
pplicable: provided. further. however. if
the Corporation or Deemed Liquidation
stribution 1o its stockholders shall be

insufficient to pay the holders of shares ot Series A-1 Preferred Stock. Series A-2 Preferred Stock

8




and Series A-3 Preferred Stock the full Applicable Ser
shall be entitled under this Subsection 2.1 4. the holder
Series A-2 Preferred Stock and Series A-3 Preferred S
of such asscets in proportion o the Applicable Series A
same were paid in full (i.e., based on the total proceed
had such assets been sufficicat),

2.1.5  Fifih. to the hoid
Stock and Series Sced-2 Preferred Stock. on a pari p
Liquidation Amount pursuant to Subsection 2.1.1. the
Subsection 2.1.2. the Series B Liguidation Amount
Applicable Series A Liquidation Amounts pursuant to

es A Liquidation Amounts to which they

s of shares of Series A-1 Preferred Stock.

ock shall share ratably in the distribution

Liguidation Amounts owing to them if the

that would be payable in respect thereof

ers of shares of Series Seed-t Preferred
sxyu basis. after pavment of the Series DD
erics C Liquidation Amount pursuant to
pursuant 1o Subsecction 2.1.3 and the
ubsection 2.1.4. but before any payment

is made to the holders of Common Stock pursuant to Sy

bsection 2. 1.6, an amount per share equal

to the applicable Original [ssue Price (as to each such
“Applicable Series Seed Preference Amount™): provid

class of Series Seed Preferred Stock. the
cd. however. if upon any such liguidation.

dissolution or winding up of the Corporation or Deer
Corporation available for distribution to its stockholders
shares of Series Seed-1 Preferred Stock and Scries Se

wed Liquidation Event. the assets of the
shall be insufficient to pay the holders of
cd-2 Preferred Stock the full Applicable

Sertes Seed Preference Amounts to which they shall b¢ entitled under this Subsection 2.1.5. the

holders of shares of Series Seed-1 Preferred Stock and
ratably in the distribution of such remaining assets in

Serics Seed-2 Preferred Stock shall share
proportion to the Applicable Series Seed

Liquidation Amounts owing to them if the same were paid in full (i.e., based on the total proceeds

that would be payvable in respect thereof had such assets been sufficient); and

2.1.6  Sixth. to the holdl.‘rs of shares of Series Seed-1 Preferred

Stock. Series Seed-2 Preferred Stock and/or Commor
Preferred Stock. Series C Preferred Stock, Series B Pr

|

derred Stock. Series A-1 Preferred Stock,

Stock (but not the holders of Series D

Series A-2 Preferred Stock or Series A-3 Preferred Stock). pro rata based on the number of shares

held by cach such holder of Series Seed-1 Preferred St
Common Stock.

For the avoidance of doubt, the Series D Preferred Stoc
B Preferred Stock and the Series A Preferred Stock shall
the distribution of the assets of the Corporation in respes
governed only by the terms of Subsection 2.1.1. the S¢
only by the terms of Subsection 2.1.2. the distribution g
of the Series B Preferred Stock shall be governed only
distribution of the assets of the Corporation in respect
governed only by the terms of Subsection 2.1.4). whilg
participating Preferred Stock (i.c.. the distribution of the
Series Sced Preferred Stock shall be governed by the ten
2.1.6. as applicable). For the avoidance of doubt. the hqg

ck. Series Sced-2 Preferred Stock and/or

L, the Series C Preferred Stock, the Series
be non-participating Preferred Stock (i.e..
-1 of the Series D Preferred Stock shall be
ries C Preferred Stock shall be governed
f the asscts of the Corporation in respect
by the terms of Subsection 2.1.3. and the
ot the Series A Preferred Stock shall be
the Series Seed Preferred Stock shall be
asscts of the Corporation in respect of the
ns of Subsection 2.1.5 and this Subscction
lders of Series D Preferred Stock. Series

C Preferred Stock. Series B Preferred Stock and/or Series A Preferred Stock shall be entitled to

optionally convert their shares into Common Stock purs
Articles of Incorporation.

22 Reserved.

Jant to the conversion provisions of these




23 Deemed Liguidation Eve

uns.

2.3.1  Definition. Lach
a "Deemed Liquidation Event™ unless (x) the holders
the then outstanding shares of Series 1D Preferred Sto
holders of at least a majority, by voting power, of the the
Stock. Series B Preferred Stock. and Series A Preferre
an as-converted-to-Common-Stock basis, i.e., with all
B Preferred Stock. Series A-1 Preferred Stock. Series A-
Stock voting together (such classes of Preferred Stock o
are somcetimes collectively referred to hercin as the
otherwise by written notice sent to the Corporation at e
of any such event:

(a) a merger o
(1) the
() a

b the following events shall be considered

of at least a majority. by voting power. of
Ck. voting as a separate class and (v) the
n outstanding shares of Series C Preferred
] Stock. voting as a consolidated class on
shares of Series C Preferred Stock. Series
D Preferred Stock and Series A-3 Preferred
pecther with the Series D Preferred Stock
“Convertible Preferred Stock™). ¢lect
hst five (5) days prior to the effective date

r consolidation in which
Corporation is a constituent party or

subsidiary of  the Corporation is a

contituent party and the Corporation issucs

sha

res of its capital stock pursuant to such

me

except any such merger or consolidation involving the

reer or consolidation.

Corporation or a subsidiary in which the

shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue 1o represent. ar are converted intg or exchanged for shares of capital stock
that represent, immediately following such merger or copsolidation. at least a majority. by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or

resulting corporation is a wholly owned subsidiary of an
such merger or consolidation, the parent corporation of s

(b) the sale, le
disposition. in a single transaction or series of related
subsidiary of the Corporation of all or substantially a
subsidiaries taken as a whole or the sale or dispositio
otherwise. and whether in a single transaction or a serie
subsidiaries of the Corporation if substanually all of
subsidiaries taken as a whole are held by such subsidiary
lease. transfer. exclusive license or other disposition i
Corporation.

Effecting a Deemed

other corporation immediately following
ich surviving or resulting corporation; or

ise. transfer. exclusive license or other
transactions, by the Corporation or any
t the asscis of the Corporation and its
h (whether by merger, consolidation or
s of related transactions) of one or more
the assets of the Corporation and its
or subsidiarics. except where such sale.

5 to a wholly owned subsidiary of the

Liguidation Event.

(a) The Corporg
Deemed Liquidation Event referred to in Subsection 2.3

tion shall not have the power to effect a
Li(2)(1) unless the agreement or plan of

merger or consolidation for such transaction (the ¥
consideration pavable to the stockholders of the Corpora
shall be paid to the hoiders of capital stock of the Corporg

10

rger Agreement’) provides that the
lion in such Deemed Liquidation Event
tion in accordance with Subsection 2.1.




(b) In the ever
to in Subsection 2.3 1{a)(i1) or 2.3.1(b). if the Corpor
Corporation under the Florida Statutes within ninety (
LEvent. then (1) the Corporation shall send a written
Convertible Preferred Stock no later than the ninetieth
Event advising such holders of their right (and the req
pursuant to the terms of the following clause: (11) to reg
applicable series of Convertible Preferred Stock. and (i
voling power. of the then outstanding shares of the a
Stack. so request in a written instrument delivered to th
twenty (120) dayvs after such Deemed Liquidation
consideration received by the Corporation for such Deer
liabilities associated with the assets sold or technology
the Board of Directors of the Corporation), together

available for distribution to its stockholders. all to the @

distributions to stockholders (the "Available Proceeds

after such Deemed Liguidation Event. to redeem all outs
Preferred Stock at a purchase price per share equal (o the

C Liguidation Amount. the Series B Liguidation Amo
Amount. as applicable. Notwithstanding the foregoing
the preceding sentence. if the Available Proceeds are not
of all serics of Convertible Preferred Stock at a purch
Liquidation Amount. the Series C Ligquidation Amoun
Applicable Series A Ligquidation Amount, as applicable.
the Series D Preferred Stock to the fullest extent of such
redeem the Series C Preferred Stock to the fullest exter
ratably redeem the Series B Preferred Stock to the fulle
fourth, ratably redeem the Series A Preferred Stock 1o the
and. fitth, redcem the remaining shares as soon as i
soverning distributions 1o stockhelders. Prior to the dist
Subsection 2.3.2(b). the Corporation shall not expend q
such Deemed Liguidation Event. except to discharge e
Deemed Liquidation Event or in the ordinary course of |

2.3.3  Amount Deemed

t of a Deemed Liguidation Event referred
ption does not effect a dissolution of the
90) days after such Deemed Liquidation
notice to cach holder of any scries of
(90™) day after the Deemed Liquidation
Lirements to be met to secure such right)
uire the redemption of such shares of the
1) if the holders of at least a majority, by
pplicable series of Convertible Preferred
¢ Corporation not later than one hundred
Event. the Corporation shall use the
ned Liguidation Event (net of any retained
licensed. as determined in good faith by
vith any other assets of the Corporation
xtent permitted by Florida law governing
F). on the one hundred fiftieth (130™) day
tanding shares of all series of Convertible
 Series D Ligquidation Amount. the Series
unt and Applicable Series A Liguidation
in the event of a redemption pursuant to
sufficient to redeem all outstanding shares
is¢ price per share equal to the Series
1. the Series B Liquidation Amount and
he Corporation shall. first. ratably redeem
Available Proceeds, and, second. ratably
1L of such Available Proceeds. and. third.
L extent of such Avaitable Proceeds. and.
fullest extent of such Available Proceeds.
may lawfully do so under Florida Jaw
ibution or redemption provided for in this
r dissipate the consideration reccived for
(penses incurred in connection with such
DUSINESS.

Yaid or Distributed. The amount deemed

paid or distnibuted to the holders of capital stock of

the Corporation upon any such merger,

consolidation. sale. transier. exclusive license. other disposition or redemption shall be the cash or
the value of the property. rights or securities to be paid or distributed to such holders pursuant to
such Deemed Liquidation Event. The value of suctll property. rights or securities shall be

determined in good faith by the Board of Directors of th

v Corporation.

2.3.4  Allocation of Escrow and Contingent Consideration. [n the

event of a Deemed Liquidation Event pursuant 1o Subsection 2.3.1(a)(i). if anv portion of the

consideration pavable to the stockholders of the Corpor
contingencies (the “Additienal Consideration™). the M

ation is pavable only upon satisfaction of
erger Agreement shall provide that (a) the

portion of such consideration that is not Additional Gonsideration (such portion. the “Initial

Consideration™) shall be allocated among the hotder

s of capital stock of the Corporation in




accordance with Subsection 2.1 as if the Initial Considération were the only consideration payable
in connection with such Deemed Liguidation Event; and (b) anv Additional Consideration which
becomes payable 1o the stockholders of the Corporatign upon satisfaction of such contingencies
shall be allocated among the holders of capital stock of the Corporation in accordance with
Subsection 2.1 after taking into account the previous pavment of the Initial Consideration as part
of the same transaction. and after 1aking into account any indemnification and other habilities
required 1o be satisfied from such Additional Considertion. For the purposes of this Subsection
2.3.4. consideration placed into escrow or retained as Holdback 1o be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Additional Consideration.

Voting.

~

3.1 General.  On any mattér presented to the stockholders ol the
Corporation for their action or constderation at any meeting of stockholders of the Corporation (or
by writien consent of stockholders in lieu of meeting). each holder of outstanding shares of a series
of Convertible Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which such shar¢s of the applicable series of Convertible
Preferred Stock held by such holder are convertiblg as of the record date for determining
stockholders entitled to vote on such matter, and each hplder of Scrics Seed Preferred Stock shall
be entitled to cast the number of votes equal to the number of shares of Series Seed Preferred Stock
held by such holder. Except as provided by law or by the other provisions of these Articles of
Incorporation. holders of Preferred Stock shall vote 1og]elhcr with the holders of Common Stock
as a consolidated class, with all shares of Series D Preferged Stock. Series C Preferred Stock. Series
B Preferred Stock. Series A-1 Preferred Stock, Serics A-2 Preferred Swock. Series A-3 Preferred
Stock. Series Seed-1 Preferred Stock. Series Seed-2 Pr%:fcrrcd Stock and Common Stock voting

together, and with all shares of all series of Converti
converted-to-Common-Stock basis. For the avoidance
shall not be convertible into Common Stock pursuant 1o
shall only vote based on the number of shares of Series
time such vote is taken.

-

3 Election of Directors. The
D Preferred Stock. voting separately as a single class, sh
the Corporation (the “Series D Director ™). the holders of
Stock and Series C Preferred Stock. voting together as a
(1) director of the Corporation (the ~Series B/C Directo
Series A-1 Preferred Stock. Series A-2 Preferred StocK
together as a consolidated class. shall be entitled to elec
“Series A Director”, together with the Series B/C Direct
with the Series D Director and the Series B/C Director. t
the holders of record of the shares of Series Sced-1 Pref
class, shall be entitled 10 elect one (1) director of the Cor
shares of Common Stock. voting separatety as a single
director of the Corporation.  Any director elected as pra
removed without cause by. and only by, the affirmative

2

le Preferred Stock calculated on an as-
i doubt. the Series Sced Preferred Stock
ection 4. and therefore the holders thercof

Seed Preferred Stock held by them at the

holders of record of the shares of Series
all be entitled to clect one (1) director of
record of the shares of Scries B Preferred
single class. shall be entitled to clect one

r’). the holders of record of the shares of

and Series A-3 Preferred Stock. voting
oine (1) director of the Corporation (the
hr, the “ECP Directors™ and collectively
he “Convertible Preferred Directors™).
trred Stock. voting separately as a single
horation. and the holders of record of the
class. shall be enutled 10 clect one (1)
vided in the preceding sentence may be
vote of the holders of the shares of the

class or series of capital stock entitled to elect such direqtor or directors, given cither at a special

12




meeting of such stockholders duly called for that purpose or pursuant to a written consent of
stockholders, 1f the holders of shares of Series D) Preferfed Stock. Series C Preferred Stock. Scries
B Preferred Stock, Series A Preferred Stock, Series Seed-1 Preferred Stock, or Common Stock, as
the case may be. fail o elect a sufficient number of diregtors to fill all directorships for which they
are entitled 1o elect directors pursuant to the first sgntence of this Subsection 3.2, then, any
directorship not so filted shall remain vacant until such time as the holders of the Series D Preferred
Stock. Series C Preterred Stock. Series B Preterred Sloik, Series A Preferred Stock, Scries Seed-
1 Preferred Stock or Common Stock. as the case may bd, clect a person to fill such directorship by
volte or wrilten consent in licu of a meeting; and no such directarship may be filled by stockholders
of the Corporation other than by the stockholders of the Corporation that are entitled to ¢lect a
person to fill such dircctorship. At any meeting held for the purpose of electing a director. the
presence in person or by proxy of the holders of a majorily of the outstanding shares of the class(cs)
or series entitled w elect such director shall constitute 3 quorum for the purpose of electing such

director. Lxcept as otherwise provided in this Subscctig
by the holders of any class(es) or series shall be filled g
meeting of the holders of such class(es) or series or by d
by the holders of such class or series pursuant to this Sy
the Series D Preferred Stock under the first sentence of]

in 3.2. a vacancy in any directorship filled
nlv by vote or written consent in lieu of a
ny remaining director or directors elected
bsection 3.2, The rights of the holders of
this Subsection 3.2 shall terminate on the

later of June 30. 2025 and the first date on which there arc less than fifty percent (50%) of the
shares of Series D Preferred Stock issued and oulslatllding as of the date of these Articles of
Incorporation (subject to adjustment for any stock split. feverse stock split or combination or other
similar pro rata recapitalization event affecting the stock of the Corporation). The rights of the
holders of the Series B Preferred Stock and the Series € Preferred Stock under the first sentence

of this Subsection 3.2 shall terminate on the first date

(50%) of the shares of Series B Preferred Stock an

outstanding as of the date of these Articles of Incorpor

pn which there are less than fifty percent
d Series C Preferred Stock issued and
ation {subject to adjustment tor any stock

split, reverse stock split or combination or other simildr pro rata recapitalization event affecting

the stock of the Corporation). The rights of the holders
first sentence of this Subsection 3.2 shall terminate on
fifty percent (50%) of the shares of Series A Preferred

of the Series A Preferred Stock under the
the first date on which there are less than
tock 1ssued and outstanding as of the date

of these Articles of Incorporation (subject to adjustmeni for any stock split. reverse stock split or
combination or other similar pro rata recapitalization evénl affecting the stock of the Corporation).
The rights of the holders of the Series Seed-1 Preferred Stock under the first sentence of this
Subsection 3.2 shall terminate on the first date on whih there are less than twenty-five percent

(25%) of the shares of Series Seed-1 Preferred Stock iss
Articles of [ncorporation. The rights of the holders of tl
ol this Subsection 3.2 shall terminate on the first date

pereent (25%) of the shares of Common Stock issued

Articles of Incorporation. The voting of capital stock i
of directors may be subject to the terms of one or m
stockholders of the Corporation, including. without ki
executed on or about the date of these Articles of Incor
restated from time (o time).

~

3.3 Series D Preferred Stock

wed and outstanding as of the date of these
¢ Common Stock under the first sentence
on which there are less than twenty-five
and outstanding as of the date of these
i respect of the appointment and removal
bre agreements made by and among the
mitation, that certain Voting Agreement
poration (as the same may be amended or

Yrotective Provisions. Until the earlier of

(1) June 30, 2025 and (11) the first date on which there a
the shares of Series D Preferred Stock issued and outst

5
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re less than twenty-five percent (25%) of
anding as of the date of these Articles of




[Incorporation (subject to appropriate adjusiment in the
combination or other similar recapitalization with re
Preferred Stock). the Corporation shall not {and shall G
directly or indirectly by amendment. merger. consoli
otherwise take any of the following actions without (in
or these Articles of Incorporation) the written consent o

a majority. by voting power. of the then outstanding sh

together as a single class on an as-converted-to-Comme
consent. and any such act or transaction entered into wit
void ab initio. and of no force or effect:

331 any amendment g
Bylaws of the Corporation in a manner that would: (1) a
rights expressly granted to holders of Series D Preterred
Series 1) Preterred Stock (1.e.. that would apply 1o holdg
stockholders generally, or the application of which wi
Series 1) Preferred Stock): or (i) impose anv new {or
holders of Series ) Preferred Stock. including. with

event of any stock dividend., stock split,
spect to cach series of the Convertible
ause any of its subsidiaries not to). either
dation or otherwise. enact. effectuate or
addition to any other vote required by law
r affirmative vote of the holders of at least
ares of Series D Preferred Stock. voting
yn-Stock basis. at a meeting or via writlen
hout such consent or vote shall be null and

f these Articles of Incorporation or the
dversely affect the powers. preferences or
Stock; (i) discriminate against holders of
rs of Series D Preferred Stock and not all
puld disproportionately affect holders of
increase any existing) obligations on the
put limitation, payvment. performance or

indemnification obligations. or the requirement to submit to anv personal liability;

33.2
authorized under these Articles of Incorporation. or an
any class having rights or preferences superior 10 or on

any increase in the shares of Scries D Preferred Stock

1

authorization or issuance of securitics of
parity with the Series D Preferred Stock.

as to dividend rights. liquidation preferences or redemption rights. unless such issuance has been

approved by the vote or written consent of the Board g
the aftirmative vote or written consent of the Series D B

3.33  effect any
without complving with. or which othenwise violates
defined in that cenain Right of First Refusal and Co-Sal

its stockholders. executed on or about the date of these A

be amended or restated from time to time));

334 issuc any equity
cquity of the Corporation to any of Martin’s
Campbell Soup Company, King's Hawaiian, Grupo B
respective affiliates prior to June 30. 2025: or

3.3.5 increase or decre

Dee
dissolution or winding up of the affairs of the Corpon

Famous B

f Directors of the Corporation. including
referred Director:

med  Liguidaton  Event. liquidation.
ation at any time prior to June 30. 2025
the Flowers Right of First Refusal (as
e Agreement between the Corporation and
\rticles of [ncorporation (as the same may

security or any security convertible into
astry Shoppe. Inc.. Hostess Brands, Inc..
mbo or Aspire Bakeries, or any of their

ase the authorized number of dircctors

constituting the Board of Directors of the Corporation or change the number of votes entitled to

be cast by any director on the Board of Directors of the

-~

34 Convertible Preferred St

Corpor'ulon on any matter.

ck Protective Provisions. At any time

when at least twenty-five percent (25%) of the shares ¢

issued and outstanding as of the date of these Articles of

14

f Convertible Preferred Stock which are
ncorporation remain outstanding (subject




to appropriate adjustment in the event of any stock dividend. stock split, combination or othcr
similar recapitalization with respect to the Convertible Preferred Stock). the Corporation shall not
(and shall cause any of its subsidiaries not to). either dinlectly or indirectly by amendment, merger.
consolidation or otherwise. enact. effectuate or otherwisk take any of the following actions without
(i addition to any other vote required by law or these Ariclesof Incorporation) the writlen conscit
or affirmative vote of the holders of at least a majorit_\'l by voting power. of the then outstanding
shares of Convertible Preferred Stock. voting together as a consolidated class on an as-converted-
to-Common-Stock basis, at a meeting or via written fonsent. and anv such act or transaction
entered into without such consent ar vote shall be null and void ab initio. and of no force or effect:

340 any amendment gf 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 o holders of any series of Convertible Preferred Stock: (i) discriminate
against holders of any series of Convertible Preferred Stock (i.e.. that would apply to holders of
any serics of Convertible Preferred Stock and not all sigekholders generally, or the apphcation of
which would disproportionately affect holders of anv jeries of Convertible Preferred Stock); or
(iii) impose any new (or increase any existing) obligations on the holders of any series of
Convertible  Preferred  Stock. including.  without [limiation. pavment, performance  or
indemnification obligations. or the requirement o submit 0 any personal lability: provided.
however, if any such amendment would only apply with respect 1o one. two or three. but not all
tour classes of Convertible Preferred Stock (i.e.. thcrgcrics D Preferred Stock. the Series C
Preferred Stock. the Series B Preferred Stock and the Series A Preferred Stock) in the same
manner. then. only the vote of the holders of at least h majority, by voting power. of the then
outstanding shares of such affected class(cs). voting scparately 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 respect to the Series C Preferred Stock and not the Series [
Preferred Stock, the Series B Preferred Stock and the Series A Preferred Stock. then. only the vote
of the holders of at least a majority of the Series C Prdferred Stock shall be required. (v) if any

such amendment would only apply with respect to the

Preferred Stock and not the Series D Preferred Stock an
the vote of the heolders of at least a majority of the Se
Preferred Stock shall be required. and (z) if any such a
to the Series C Preferred Stock. the Series A Preferred S
not the Series B Preferred Stock. then only the vote of
Series C Preferred Stock. the Series A Preferred Stock

required);

342 any increase in A
authorized under these Articles of Incorporation. or any
any class having rights or preferences superior to or on
as to dividend rights, hiquidation preferences or redemp
approved by the vote or written consent of the Board g
the affirmative vote or written consent of at least one Cd

343 cffect any  Dee
dissolution or winding up of the affairs of the Corpor
without complying with. or which otherwise violates.

13

eries C Preferred Stock and the Series A
d the Scries B Preferred Stock. then, only
rics C Preferred Stock and the Series A
mendment would only apply with respect
tock and the Series D Preferred Stock and
| the holders of at least a majority of the
and the Series D Preferred Stock shall be

we shares of Series I Preferred Stock
authorization or issuance of securities of
y parity with the Series [J Preferred Stock
ion rights. unless such issuance has been
f Directors of the Corporation. including
nvertible Preferred Director:

ned  Liquidation  Ewvent,  hiquidation.
ption al any time prior to June 30, 2023
the Flowers Right of First Refusal (as




defined in that certain Right of First Refusal and Co-Sal
its stockholders. executed on or about the date of these
be amended or restated from time to time));

344 create or hold an
any subsidiary that is not wholly owned by the Corpor
sale. transfer or other dispesition of any such non-whol

345 adopt. amend. te
linked) compensation plan or amend or waive any of the

e Agreement between the Corporation and

Articles of Incorporation (as the same may

v capital stock or membership intercst in
ation or any of its subsidiaries. or effect a
y-owned subsidiary:

minate or repeal any equity {or cquity-
terms of any option or other grant pursuant

to any such plan. unless such action has been approved by the Board of Directors of the

Corporation, including the affirmative vote of the Seri
Directors. in which event the separate approval of the
Preferred Stock shall not be required;

}:s 1) Director and at least one of the ECP

holders of a majority of the Convertible

3.4.6 declare or pay any dividend on. or purchase. repurchase or

redeem any shares of capital stock of the Corporatio

[} - - -
. prior to the shares of the Convertible

Preferred Stock. other than (1) repurchases made in connection with a cessation of service to the
Corporation, subject to the terms of the grant documentation applicable thereto and (i) repurchases

by the Corporation from any holder of Series D Preferr

Right of First Refusal and Co-Sale Agreement betwei
exeeuted on or about the date of these Articles of Incorg

347 incur any unsccu

incurred in the ordinary course of business) in an agg

outstanding at any time;

3.4.8
indebtedness existing as of the date of these Articles o
issued by banks and/or other reputable financial instituti

by the Corporation in connection with equipment or 3
and/or purchase money security interests. in cach case ¢

indebtedness has been approved by the voie or written

Corporation. including the alfirmative vote or written co

Director (in which event the separate approval of the
Preferred Stock shall not be required); or

3.4.9
be cast by any director on the Board of Directors of the

4. Optional Conversion.

The holders of a series of Convertible Preferre

incur dny  SeCUra

increase or decre
constituting the Board of Directors of the Corporation o

d Stock after July 1. 2025 pursuant to the
cn the Corporation and its stockholders.
oraticn:

red mdebiedness (other than trade debt
regate amount in excess of $3.0000.000

d indebtedness other than (i) secured
I Incorporation. (it) secured indebtedness
pns. or (i) secured indebtedness incurred
ssets financed pursuant to capital leases
f clause (i) and (iil). unless such secured
consent of the Board of Directors of the
nsent of at teast one Convertible Preterred
holders of a majority ot the Convertible

ise the authorized number of directors
F changing the number of votes entitled to
(Corporation on any matter.

d Stock shall have conversion rights as

follows (the “Convertible Preferred Conversion Rights™):




4.1 Right to Convert.

4.1.1 Conversion Ratig.  [Zach share of a series of Convertible
Preferred Stock shall be convertible, at the option of thé holder thereof, at any time and from time
to time. and without the payment of additional consi‘dcralion by the holder thercof, into such
number of fully paid and non-assessable shares of Common Stock as is determined by dividing
the applicable Original [ssue Price by the applicable Chnversion Price (as hereinafter defined) in
effect at the ume of conversion. The “Series D Conyersion Price” shall initially be equal to
$0.6358. The “Series C Conversion Price’ shall initially be equal 10 $0.8327. The “Series B-1
Conversion Price” shall initially be equal to 30.6555. [The “Series B-2 Conversion Price” shall
initially be cqual 1o $0.5304. The “Series A-1 Conyersion Price” shall initially be equal 1o
$0.6543. The “Series A-2 Conversion Price” shall inifiallv be cqual to $0.5291. The “Series A-
3 Conversion Price” shall initially be equal to $0.5622. [ The Series D Conversion Price, the Series
C Conversion Price. the Series B-1 Conversion Price. the Series B-2 Conversion Price. the Series
A-1 Conversion Price. the Series A-2 Conversion Pricd and the Series 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 sharts of each series of Convertible Preferred
Stock may be converted into shares of Common Stock. shall be subject to adjustment as provided
betow.  For the avoidance of doubt. the Series Seed| Preferred Stock shall not be subject to
conversion.

nvertible Preferred Conversion Rights. In
the event of a liquidation. dissolution or winding up of the Corporation or a Deemed Liquidation
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 series of Convertible Preferrdd Stock.

4.1.2  Termination of Co

4.2 Fractional Shares. No fractional shares of Common Stock shall be
issued upan conversion ol a series of Convertible Prefered Stock. In licu of any fractional shares
1o which the holder would otherwise be entitled. the Gorporation shall pay cash equal to such

fraction multiplied by the fair market value of a share g
faith by the Board of Directors of the Corporation. W]
issuable upon such conversion shall be determined on tH
series of Convertible Preferred Stock the holder is at the

I Common Stock as determined in good

hether or not fractional shares would be

¢ basis of the total number of shares of a
time converting into Common Stock and

the aggregate number of shares of Common Stock issuable upon such conversion,

4.3 Mechanies of Conversion.

-~

4.3.1  Notice of Conversjon. [n order {or a holder of a series of
Convertible Preferred Stock to voluntarily convert shares of a series of Convertible Preferred Stock
into shares of Common Stock. such holder shall (a) pravide wntien notice to the Corporation’s
transfer agent at the office of the transfer agent for the applicable series of Convertible Preferred
Stack (or at the principal office of the Corporation if thk Corporation serves 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. anv event on which such conversion is contingent
and (b). if such holder’'s shares are certificated. surrendgr the certificate or certificates for such
shares ol a series of Convertible Preferred Stock (or, ifsuch registered hoider alleges that such
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certificate has been lost, stolen or destroyved. a lost certificate affidavit and agreement reasonably
acceplable to the Corporation to indemnify the Corportion 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 sefves 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. [f required by the Corporation. any certificates surrendered for
conversion shall be endorsed or accompanied by a wriften instrument or instruments of transfer.
in form satisfactory 1o the Corporation, duly exceuted by the registered holder or his. her or iis
attorney duly authorized in writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves aslits own transter agent) of such notice and.
if applicable, certificates (or lost certificate affidavit and agreement) shall be the time of conversion
{the ~"Convertible Preferred Stock Conversion Tilt‘ic"). and the shares of Common Stock
issuable upon conversion of the specitied shares shall be deemed to be outstanding of record as of
such date. The Corporation shall. as soon as practicable after the Convertible Preferred Stock
Conversion Time (1) issue and deliver to such holdeq of the applicabie series of Convertible
Preferred Stock, or to his. her or 1ts nominees. a certifigate 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 anv) of the shares df a scries of Convertible Preferred Stock
represented by the surrendered certificate that were not fonverted into Common Stock. (i) pav in
cash such amount as provided in Subsection 4.2 in lieu of any {raction of a share of Common Stock
otherwise issuable upon such conversion and (i) pay all declared but unpaid dividends on the
shares of the applicable series of Convertible Preferred Stock converted.

-

4.3 Reservation ot Shares. The Corporation shall at all times
when a serics of Convertible Preferred Stock shall be ou'ls{anding, reserve and keep available out
of its authorized but unissued capital stock. for the puppose of effecting the conversion of the
apphcable series of Convertible Preferred Stock. such number of its duly authorized shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
Convertible Preferred Stock; and if at any time the number of authorized but unissued shares of

2

Common Stock shall not be sufficient to effect the convg
series of the Convertible Preferred Stock, the Corporatio
be necessary to increase 1s authorized but unissued sha
shares as shall be sufticient for such purposes, includi
efforts to obtain the requisite stockholder approval of an
of Incorporation. Before taking any action which w
applicable Conversion Price below the then par value ¢
upon conversion of the applicable series of Convertible §
any corporate action which may. in the opinion of its
Corporation mayv validly and legallv issue fully paid and
at such adjusted applicable Conversion Price.

433 Effect of Conversic

rsion of all then outstanding shares of all
1 shall take such corporate action as may
es of Common Stock to such number of
ng. without limitation. engaging in best
v necessary amendment to these Articles
buld cause an adjustment reducing the
f the shares ot Common Stock issuable
referred Siock. the Corporation will take
counsel, be necessary in order that the
1on-assessable shares of Common Stock

n. All shares of a series of Convertible

Preferred Stock which shall have been surrendered for

conversion as herein provided shall no

longer be deemed to be outstanding and all rights with tespect to such shares shall immediately

cease and terminate at the Convertible Preferred Stock C
the holders thereof 10 recerve shares of Common Stock |
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brversion Time. except only the right of
1 ¢xchange therefor. to receive payment




in liecu of any fraction of a sharc othenvise issuabl
Subsection 4.2 and to recetve payvment of any dividend
of a series of Convertible Preferred Stock so converted
be reissued as shares of such series, and the Corpora
action (without the need for stockholder action) as m
number of shares of such seres of Convertible Preterre

4.3.4 WNo Further Adju

¢ upon such conversion as provided in
5 declared but unpaid thereon. Any shares
shadl be retired and cancelled and may not
ion may therealter take such appropriate
iy be necessary 1o reduce the authorized
i Stock accordingly.

stment.  Upon any such conversion, no

adjustment to the applicable Conversion Price shall be i
on the applicable series of Convertible Preferred Sto
Common Stock delivered upon conversion.

4.3.5 Taxes. The Corpg
similar taxes that may be pavable in respect of any is

ade for any declared but unpaid dividends
ck surrendered for conversion or on the

ration shall pay any and ail issuc and other
suance or delivery of shares of Common

Stock upon conversion of shares of a series of Conyertible Preferred Stock pursuant to this
Section 4. The Corporation shall not. however. be requared to pay any tax which may be payvable

in respect of any transfer involved in the issuance and
name other than that in which the shares of the applicab
converted were registered. and no such issuance or de
person or entity requesting such issuance has paid o th

or has established, 1o the satisfaction of the Corporation

4.4

Adjustments to Conversig

delivery of shares of Conimon Stock 1 a
¢ series of Convertible Preferred Stock so
iverv shall be made unless and until the
e Corporation the amount of any such tax
L that such tax has been paid.

n Price for Diluting Issues.

4.4.1 Special Definition

5. For purposes of this Article Fourth, the

following definitions shalt apply:

(a) “Option™

subscribe for. purchase or otherwise acquire Commeon S

“Converti

(b)

shall mean rights. options or warrants to
tock or Convertible Securities.

ble Securities” shall mean any evidences

of indebledness. shares or other securitics directly or indirectly convertible into or exchangeable

for Common Stock, but excluding Options.

(<) “Addition
all shares of Common Stock issued (or. pursuant to Sub

al Shares of Common Stock™ shall mean
Section 4.4.3 below. deemed to be issued)

by the Corporation afier the Applicable Original Issue O

Common Stock and (2} shares of Common Stock deeme

and Convertible Securittes (clauses (1) and (2). collectiy

ate. other than (1) the following shares of
i issued pursuant to the following Options
ely, "Exempted Securities™):

res

of Common Stock. Options or

C0r|1w:rtiblc Securitics 1ssued as a dividend or
disL’lribuIion on the applicable series of
Convertible Preferred Stock:

res of Common  Stock, Options or

Convertible Sccurities issued by reason of a

(1) sha
() sha
div
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dend.  stock  split. split-up  or other




(iii)

(iv)

(v)

vi)

(vii)

distribution on shares of Common Stock that
is dovered by Subsection 4.5.4.6.4.7 or 4.8;

shares of Common Stock or Options issued 1o
cemployees or directors of, or consultants.
advisors or other service providers to. the
Cotporation or any of its subsidiaries
anFuam 10 a plan. agreement or arrangement
approved by the Board of Directors of the
Cogporation:

shates of Common Stock or Convertible
Securitics actually issued upon the exercise
of Options or shares of Common Stock
actually issucd upon the conversion or
exchange of Convertible Securities. in each
casg provided such issuance is pursuant to the
termas of such Option or Convertible Security:

shates of Common Stock. Options or
Convertible  Securitics  issued to  banks.
equipment  lessors  or  other  financial
institutions. or to real property  lessors.
purfuant to a debt financing. equipment
leasing or real property leasing transaction
appriovud by the Board of Directors of the
Corporation. including the approval of at
teast one Convertible Preferred Director:

shares of Common Stock. Options or
Convertible Securities issued to suppliers or
third party scrvice providers in connection
with] the provision of goods or services
purspiant to transactions approved by the
Boatd of Directors of the Corporation.
including the approval of at least one
Convertible Preferred Director:

shargs of Common Stock, Options or
Conyertible Securities issued pursuant to the
acqujsition of another corporation bv the
Corporation by merger.  purchase ol
substanually all of the assets or other
reorganization  or o a joint  venture
agredment, provided that such issuances are
approved by the Board of Directors of the




Co
lea
shad
Co

witl

(viii)

tec
ma

rporation. including the approval of at
st one Convertible Preferred Director; or

res of Common Stock. Options or
nvertible Sccurtties issued in connection
b sponsored  rescarch, collaboration.
hnology  license.  development. OEM.
keting or other sumilar agreements or
tegic partnerships approved by the Board

sUra
of

irectors of the Corporation, including the

approval of at least one Convertible Preferred

Dirk

clor.

442 No Adjustment o(! Conversion_Price. No adjustment in a

Conversion Price shall be made as the result of the issuance or deemed issuance of Additional

Shares of Commuon Stock if the Corporation receives w
majority. by voting power, of the then outstanding shar
as a consolidated class. agrecing that no such adjustment

or deemed issuance of such Additional Shares of Comim

443 Deemed Issue of A

itten notice from the holders of at least a
ts of Convertible Preferred Swock. voting
shall be made as the result of the issuance
on Stock,

dditional Shares of Common Stock.

(a)
after the Applicable Original lIssue Date shall issue
(excluding Options or Convertible Securities which are

fix a record date for the determination of holders of any

such Options or Convertible Securities. then the maxim
(as set Torth in the instrument relating thereto, assumi
exercisability. convertibility or exchangeability but wi({
therein for a subscquent adjustment of such number) iss

If the Corp

bration at any time or from time to time
any Options or Converuble Securities
themselves Exempted Securities) or shall
class of sccunities entitled to receive any
LM number of shares of Common Stock

ng the satisfaction of any conditions 1o

out regard to any provision contained
1able upon the exercise of such Options

or. in the case of Convertible Securities and Options therefor, the conversion or exchange of such

Convertible Securities. shall be deemed to be Additional §

time of such issue or. in case such a record date shall hay
on such record date.

{b) 11 the terms
the issuance of which resulted in an adjustment to a Cq
Subscetion 4.4 .4, are revised as a result of an amendmer
pursuant to the provisions of such Option or Convert
adjustments o such terms pursuant to anti-dilution of
Convertibie Security) 1o provide for either (1) any increa
Common Stock issuable upon the exercise. conversion
Convertible Security or (2) any increase or decrease in the

) . |
upon such exercise. conversion and/or exchange, then. e

becoming effective. the applicable Conversion Price co

Option or Convertible Sccurity (or upon the occurrence of

be readjusted to such Conversion Price as would have o
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hares of Common Stock issucd as of the
¢ been fixed. as of the close of business

of any Option or Convertible Sccurity,
nversion Price pursuant to the terms of
t 10 such terms or any other adjustment
ble Security (but excluding automatic
similar provisions of such Option or
Se or deerease in the number of shares of
ind/or exchange of any such Option or
consideration payable to the Corporation
{fective upon such increase or decrease
mputed upon the original issue of such
a record date with respect thereto) shall
btained had such revised terms been in




effect upon the original date of issuance ot such Option
the foregoing. no readjustment pursuant to this clausg
Conversion Price to an amount which exceeds the low
ctfect immediately prior to the original adjustment mad
or Convertible Security. or (ii) the applicable Conversi
issuances of Additional Shares of Common Stock (ot
Shares of Common Stock as a result of the issuance
between the original adjustment date and such readjustr

or Convertible Security. Notwithstanding
> (b) shall have the effect of increasing a
r of (1) the applicable Conversion Price in
¢ as a result of the issuance of such Option
n Price that would have resulted from any
her than deemed issuances of Additional
of such Option or Convertible Sccurity)
nient date.

(¢)
{excluding Options or Convertible Securitics which 3
issuance of which did not result in an adjustment 10 a
Subsection 4.4.4 (either because the consideration per

[f the terms of anv Option ot Convertible Security
re themselves Exempted Securities). the
Conversion Price pursuant to the terms of
share (determined pursuant 10 Subsection

4.4.5) of the Additional Shares of Common Stock subjg
applicable Conversion Price then in effect. or because

ct thereto was cqual to or greater than the
such Option or Convertible Sccurity was

issued before the Applicable Original Issie Date). are ¢

cvised after the Applicable Original Issue

Date as a result of an amendment to such terms or any q[hcr adjustment pursuant to the provisions
of such Option or Convenible Security (but cxc]udipg aviomatic adjustments o such lerms
pursuant to anti-dilution or similar provisions of such Qption or Convertibie Securitv) to provide
for either (1) any inerease in the number of shares of Common Stock issuable upon the exercise.
conversion or exchange of any such Option or Convertible Sccurity or (2) any decrease in the
consideration payable to the Corporation upon such cxircise_. conversion or exchange. then such
Option or Convertible Sccurity. as so amended or adjusied. and the Additional Shares of Common
Stock subject thereto (determined in the manner provid!:d in Subsection 4.4.3(a) shall be deemed
to have been issued effective upon such increase or decfease becoming effective.

(d) Upon thg expiration or termination  of  any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the applicable Conversion Price pursuant to the lérms of” Subscction 4.4.4, the applicable
n Price as would have obtained had such

. . . . .
Conversion Price shall be readjusted to such Conversio
Option or Convertible Security (or portion thereol) neve

(¢) If the num
upon the exercise, conversion and/or exchange of any
consideration pavable to the Corporation upon such g
calculable at the time such Option or Convertible Secug
adjustment based upon subsequent events, any adjustm
this Subsection 4.4.3 shall be cffected at the time of sug
number of shares or amount of consideration without
adjustments {and any subsequent adjustments shall be tr
this Subsection 4.4.3). If the number of shares of Co
conversion and/or exchange of anv Option or Convertily
to the Corporation upon such exercise, conversion and/(g
the time such Option or Convertible Security is issued or
Price that would result under the terms of this Subsect

r been issued.

per of shares of Common Stock issuable
Option or Convertible Security. or the
xercise. conversion and/or exchange. 1s
ity is issued or amended but is subject 10
ent to a Conversion Price provided for in
y issuance or amendment based on such
regard to any provisions for subsequent
bated as provided in clauses (b) and (c¢) of
mmon Stock issuable upon the exercise,
le Sceurity. or the consideration pavable
r exchange, cannot be calculated at all at
amended. any adjustment to a Conversion
on #.4.3 at the time of such issuance or

amendment shall

£
2

instead be effected at the time sudh number of shares and/or amount of




consideration is first calculable (cven if subject to subse
of calculating such adjustment to the applicable Convers

quent adjustments). assuming for purposes

1on Price that such issuance or amendment

b

took place at the time such calculation can first be made.

444  Adjustment

of Conversion

Price Upon  lIssuance of

. - - - ] N . .
Additional Shares of Common Stock. In the event the Corporation shatl at any time after the

Applicable Original Issue Date issue Additional Shareg
Shares of Common Stock deemed to be issued pursuant
or for a consideration per share less than any Conversio
issuc. then the applicable Conversion Price shall be re
price (calculated to the nearest one-hundredth of a
following formula:

CP=Chh* (A+1))+
For purposes of the foregoing formula. the following de

(a) “CP:7 shal
cffect immediately after such issue of Additional Shareg

(b) "CPy” shal

effect immediately prior to such issue of Additional Sha

{c) A" shall
Stock outstanding immediately prior to such issue of Add
for this purpose as outstanding all shares of Common
outstanding immecdiately prior o such issue or upon
Securitics (including the Series D Preferred Stock. Ser
Stock and Series A Preferred Stock) outstanding (assun
thercfor) immediately prior to such issuc):

{d) “B* shall t
Stock that would have been issucd if such Additional Sh
a price per share equal to CP) (determined by dividing th
Corporation in respect of such issue by CPy); and

(e)

of Common Stock issued 1n such transaction.

4435 Determination of

N
L.

“Cshall my

of Common Stock (including Additional

0 Subsection 4.4.3). without consideration
n Price in effect immediately prior to such

luced. concurrently with such issue. to a
ent) determined in accordance with the

(A + Q).
finitions shail apply:

mean the applicable Conversion Price in
of Common Stock

mean the applicable Conversion Price in
res of Common Stock:

mean the number of shares of Common
itional Shares of Common Stock (treating
Stock issuable upon exercise of Options
conversion or exchange of Convertible
vs C Preferred Stock. Series B Preferred
ning excrcise of any outstanding Options

nean the number of shares of Common
ares of Common Stock had been tssued at
e aggregate consideration received by the

can the number of such Additional Shares

Consideration.  For purposes of this

Subsection 4.4. the consideration received by the Corporation for the issue of any Additional

Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:
(1} insdfar as it consists of cash. be computed at
the aggregate amount of cash received by the
23




(i1)

(i)

Cdrporauon. cexcluding amounts paid or
payable for accrued interest;

cagh. be computed at the fair market value
thareof at the time of such issue, as
dcl'crmincd in good faith by the Board of
Ditectors of the Corporation: and

in?of'ar as it consists of property other than

in the event Additional Shares of Common
Stack are issucd together with other shares or
sequritics or other assets of the Corporation
for{consideration which covers both. be the
praportion of such consideration so received,
computed as provided in clauses (i) and (i1)
abgve. as determined in good faith by the
Board of Directors of the Corporation.

(b) Options _and _ Convertible  Securitics. The

consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.3, relating to Options and Convertible

Secuntics. shall be determined by dividing:

(i)

(i)

Th¢ total amount, if any, received or
recéivable by the  Corporation  as
conSideration for the issue of such Options or
Convertible Securities. plus the minimum
aggregate amount of additional consideration
(as|set forth in the instruments relating
thereto. without regard to any provision
confained  therein for  a  subscquent
adjgstment of such consideration) pavable 1o
the [Corporation upon the exercise of such
Opuons or the conversion or exchange of
such Convertible Securities. or in the case of
Opuons  for Convertible  Securities.  the
exeteise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by

the maximum number of shares of Commeon
Stodk (as set forth in the instruments relating
thergto. without regard to any provision
confained  therein for a  subsequent
adjustment ol such number) issuable upon
the | exercise of such Options or the
conyersion or exchange of such Convertible




Se

turitics. or in the case of Options for

Canvertible Securities. the exercise of such

|. . . ..
Onptions for Convertible Securities and the
conversion or exchange of such Convertible
Sc!:urilics.

4.4.6

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 terins of Subsection 4.4.4. then, upo
Conversion Price shall be readjusted 10 give effect w al
date of the first such issuance (and without giving cfted
of any such subsequent issuances within such period).

4.5

the final such issuance. the applicable
I such issuances as if they occurred on the
t o any additional adjustments as a result

Adjusument for Stock Splits and Combinations. If the Corporation

shall at any time or from time to time after the Applicaly

of the outstanding Common Stock. each Conversion
subdivision shall be proportionately decreased so that
issuable on conversion of each share of such series shall
in the aggregate number of shares of Common Stock oy
time or from time to time after the Applicable Original
of Common Stock. each Conversion Price in effect im
proportionately increased so that the number of shares
of each share of such series shall be decreased in pro
number of shares of Common Stock outstanding.  Ar
become effective at the close of business on the date
effective.

4.6 Adjustment for Certain [

Ie Original Issue Date effect a subdivision
Price in effect immediately before that
the number of shares of Common Stock
be increased in proportion 1o such increasc
itstanding.  [f the Corporation shall at any
ssue Date combine the outstanding shares
mediately before the combination shall be
pf Common Stock issuable on conversion
portion to such decrease in the aggrepate
v adjustment under this subsection shall
the subdivision or combination becomes

Yividends and Distributions. In the event

the Corporation at any time or from ume to time afies
make or 1ssue. or fix a record date for the determinatio
receive. a dividend or other distribution pavable on th
Common Stock. then and in each such event cach Con
such cvent shall be decreased as of the time of such is
shall have been fixed. as of the ¢lose of business on such
Conversion Price then in effect by a fraction:

(1) the numerator of
of Common Stock issued and outstanding immediately
close of business on such record date. and

(1) the denominator o
of Common Stock issued and outstanding immediately
close of business on such record date plus the numbe
pavment of such dividend or distribution.

I
wn

the Applicable Original Issuc Date shall
n of holders of Common Stock entitled 10
¢ Common Stock in additional shares of
version Price in effect immediately before
suance or. in the event such a record date
record date. by multiplying the applicable

which shall be the total number of shares
prior to the time of such issuance or the

{ which shall be the total number of shares
prior to the time of such issuance or the
- of shares of Common Stock isseable in




Notwithstanding the foregoing (A) if such record date ghall have been {ixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor. each Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafter
cach Conversion Price shall be adjusted pursuant to this subsection as of the time of actuial payment
of such dividends or distributions; and (B) no such adjustment shall be made if the holders of a
sertes of Convertible Preferred Stock simultaneously receive a dividend or other distribution of
shares of Common Stock in a number cqual to the nu hber of shares of Common Stock as they
would have received if all outstanding shares of such $eries of Convertible Preferred Stock had
been converted into Commaon Stock on the date of suchfevent.

4.7 Adjustments for Other Diyidends and Distributions. [n the event the
Corporation at any time or from time to time after the applicable Original Issue Date shall make
or issue, or fix a record date for the determination of holfers of Common Stock entitled to receive,
a dividend or other distribution pavable in securitics of the Corporation (other than a distribution
of shares ot Common Stock in respect of outstanding shares of Commeon Stock) or in other property
and the provisions of Section 1 do not apply to such divihcnd or distribution. then and in cach such
event the holders of the applicable series of Conyertible Preferred Stock shall receive.
simultancously with the distribution to the holders 9f Common Stock. a dividend or other
distribution of such securitics or other property in an amgunt equal to the amount of such securities
or other property as they would have received if all outitanding shares of the applicable series of
Convertible Preferred Stock had been converted into Cammon Stock on the date of such event.

4.8 Adjustment for Merger ¢r Regrganization, etc.  Subject 1o the
provisions of Subsection 2.3. it there shall oceur anv reorganization. recapitalization.
reclassification, consolidation or merger involving the d:orporation in which the Common Stock
(but not the Convertible Preferred Stock) are converted|into or exchanged for sceurities, cash or
other property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7). then. following
anv such reorganization, recapitalization, reclassification. consolidation or merger. cach share of
each series of Convertible Preferred Stock shall thereafikr be convertible. in licu of the Common
Stock into which it was convertible prior to such event, into the kind and amount of securities.
cash or other property which a holder of the number of shares of Common Stock of the Corporation
issuable upon conversion of one share of the applicable series of Convertible Preferred Stock
immediately prior to such reorganization, recapitalizhtion, reclassification. consolidation or
merger would have been entitled to receive pursuant [to such transaction; and, in such case,
appropriate adjustment (as determined in good faith by the Board ot Directors of the Corporation)
shall be made in the application of the provisions in thig Section 4 with respect o the rights and
tnterests thereafter of the holders of the Convertible Preférred Stock. to the end that the provisions
set forth in this Section 4 (including provisions with respect to changes in and other adjustiments
of the applicable Conversion Price) shall thereafier be applicable. as nearly as reasonably may be.
in relation to any securities or other property thercafteg deliverable upon the conversion of the

Convertible Preferred Stock. For the avoidance of doub
construed as preventing the holders of Convertible Pre
rights 10 which they are otherwise entitled under the Flor
triggering an adjustment hercunder. nor shall this Subseq
of the fair value of the shares of the applicable series of
appraisal procecding.

- nothing in this Subsection 4.8 shall be
crred Stock from seeking any appraisal
ida Statutes in connection with a merger
ttion 4.8 be deemed conclusive evidence
Convertible Preferred Stock in any such




4.9 Certiticate _as o Adjus

ments.  Upon the occurrence of cach

adjustment or readjustment of a Conversion Price pursu
expense shall. as promptly as reasenably practicable by
thereafter, compute such adjustment or readjustment
furnish to cach holder of Convertible Preferred Stock a
readjustment (including the kind and amount of securit
Convertible Preferred Stock is convertible) and shos
adjustment or readjustment is based. The Corporation s
after the written request at any ume of any holder of Co
not later than ten (10) davs thereafter). furnish or cause
sewting forth (1) the applicable Conversion Price then i

mnt to this Section 4. the Corporation at its
Lin any event not later than ten (10) days
n accordance with the terms hercol and
tertificate setting forth such adjustment or
ics. cash or other property into which the
ing in detail the facts upon which such
hall, as promptly as reasonably practicable
nvertible Preferred Stock (but in any event
to be furnished to such holder a certificate
1 eftect. and (i} the number of shares of

Common Stock and the amount, if any. of other securit
reeeived upon the conversion of Convertible Preferred

4.10  Notice of Record Date. |

(a)
its Common Stock (or other capital stock or securitics a
Convertibie Preferred Stock) for the purpose of entitling
or other distribution. or to receive any right to subscribe
of anv class or any other securities. or to receive any otl

(b) of any cap
reclassification of the Common Stock of the Corporatio

(c) of  the

liquidation or winding-up of the Corporation.

then. and in each such case. the Corporation will send
Convertible Preferred Stock a notice specilving. as the
dividend. distribution or right. and the amount and chara

or (i1) the ceffective date on which such reorganization.

transfer. dissolution, liquidation or winding-up is propo
be fixed, as of which the holders of record of Comm
sccurities at the time issuable upon the conversion of
entitled to exchange their shares of Common Stock (or

securitics or other property deliverable upon such reord

merger. transfer. dissolution, liquidation or winding-up.
such exchange applicable to the Convertible Preferred S
shall be sent at least ten (10) days prior to the record da
in such notice.

Mandatory Conversion.

5.1 Trigger Events. Upon eit
Common Stock. at a purchase price of at least three (3)
the public in a firm-commitment underwritten public ofl
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¢s. cash or property which then would be
stock.

the event:

the Corporation shall take a record of the holders of

| the time issuable upon conversion of the
or enabling them to receive any dividend
for or purchase anv shares of capital stock
er security: or

tal reorganization of the Corporation, any
1. or any Deemed Liquidation Event: or
or dissolution,

roluntary involuntary

or cause to be sent to the holders of the
case may be. (1) the record date for such
tter of such dividend. distribution or right,
reclassification. consolidation. merger.
ed to take place. and the time, ifany is to
bn Stock {or such other capital stock or
he Convertible Preferred Stock) shall be
such other capital stock or securities) for
anization, reclassification. consolidation.
and the amount per share and character of
ock and the Common Stock. Such notice
¢ or eftective date for the event specified

er (1) the closing of the sale of shares of
ai-mcs the Series D Original Issue Price. to
'ring pursuant to an effective registration




statement under the Securities Act of 1933, as amended
of an event, specified by vote or written consent of the holders of at least a majority. by voting
power, of the then outstanding shares of a series of Convertible Preferred Stock, voting as a single
class {the time of such closing or the date and time spegified or the time of the event specified in
such vote or written consent is referred to herein as the “¥andatory Convertible Preferred Stock
Conversion Time™). then (A) all outstanding shares of such series of Convertible Preferred Stock
shall automatically be converted into shares of Commen Stock. at the then effective applicable
conversion rate as calculated pursuant to Subsection 4.1.41. and (B) such shares may not be reissued
bv the Corporation.

or (ii) the date and time, or the occurrence

All holders of record of shares of the
be sent written notice of the Mandatory

3.2 Procedural Requirements
applicable series of Convertible Preferred Stock shall

Convertible Preferred Stock Conversion Time and the p
of all such sharcs of the applicable series of Convertibig
3. Such notice need not be sent in advance of the o
Preferred Stock Conversion Time. Upon receipt of s
applicable series of Convertible Preferred Stock in certi
certificate or certificates for all such shares (or, if such hc;
lost, stolen or destroved. a lost certificate affidavit and
Corporation to indemnify the Corporation against an
Corporation on account of the alleged loss. theft or
Corporation at the place designated in such notice.
certificates surrendered for conversion shall be endorsed
instruments of transfer. in form satistactory 10 the Corj
holder or by his. her or its attorney duly awthorized in
applicable series of Convertible Preferred Stock convert
the rights. if any. 1o receive notices and vote (other th
terminate at the Mandatory Convertible Preferred Stoch
failure of the holder or holders thereof 1o surrender any ce
only the rights of the holders thereof. upon surrender ¢
holders (or lost certificate affidavit and agreement) there
the next sentence of this Subsection 5.2. As soon as pra
Preferred Stock Conversion Time and. if applicable. the s
(or lost certificate affidavit and agreement) for ihe applica
the Corporation shall (1} issue and deliver to such holder.
or certificates for the number of full shares of Commo
accordance with the provisions hereof and (i) pay cash
any fraction of a share of Common Stock otherwise

payment ol any dectared but unpaid dividends on the shan

Preferred Stock converted. Such converted Convertib

cancelled and may not be reissucd as shares of such ser

take such appropriate action (without the need for stoc
reduce the authorized number of shares of the applicab
accordingly.

ace designated for mandatory conversion
> Preferred Stock pursuant to this Seetion
ccurrence of the Mandatory Convertible
ich notice. cach holder of shares of the
ficated form shall surrender his. her or its
Ider alleges that such certificate has been
agreement reasonably acceptable to the

v claim that may be made against the

destruction of such certificate) to the

If so required by the Corporation, any

or accompanied by written instrument or
oration. duly cxecuted by the registered
writing.  All rights with respect to the
:d pursuant to Subsection 3.1. including
an as a holder of Common Stock). will
Conversion Tiune (notwithstanding the
rtificates at or prior to such time). except
51 any certificate or certificates of such
for. to receive the items provided for in
Cticable after the Mandatory Convertible
urrender of any certificate or certificates
ble series of Convertible Preferred Stock.
rto his, her or its nominees. a certificate
1 Stock issuable on such conversion in
as provided in Subsection 4.2 n lieu of
ssuable upon such conversion and the
es of the applicable series of Convertible
¢ Preferred Stock shall be retired and
1cs. and the Corporation may thercafter
tholder action) as may be necessary to
¢ series of Convertible Preferred Stock

|
l




6. Reserved.
red Shares.  Any shares of a scries of
d or otherwise acquired by the Corporation
mediately cancelied and retired and shall
poration nor any of its subsidiaries may
rs of such series of Convertible Preferred

7. Redeemed or Otherwise Acqui
Convertible Preferred Stock that are redeemed. converte
ar any of its subsidiaries shall be automatically and im
not be reissued. sold or transferred.  Neither the Con
exercise any voting or other rights granted to the holdg
Stock following redemption, conversion or acquisition.

8. Waiver. Any of the rights, power§. preferences and other terms of the Series

1D Preferred Stock set forth herein may be waived on b
Stock by the affirmative written consent or vote of the
power. of the shares of Series 1) Preferred Stock then ou

chalf of all holders of Series D Preferred
holders of at least a majority. by voting
Istanding. voling as a separate class. Any

of the rights, powers. preferences and other terms of thg Series C Preferred Stock sct forth herein
may be waived on behalf of all holders of Scries C Preferred Stock by the affirmative writen
consent or vote of the holders of at least a majority. by voting power, of the shares of Series C
Preferred Stock then owtstanding. voting as a separate clags. Anv of the rights, powers, preferences

and other terms of the Series B Preferred Stock set fort
holders of Serics B Preferred Stock by the affirmative W

least a majonity. by voting power. of the shares of Series |
as a separate class. Any of the rights, powers, preference

Stock set forth herein may be waived on behalf of all hg

affirmative written consent or vote of the holders of at

shares of Series A Preferred Stock then outstanding. vot
shares of Series A-1 Preferred Stock, Series A-2 Preferr
voting together). Any of the rights. powers. preferenc

Preferred Stock sct forth herein may be waived on behal
Stock by the affirmative written consent or vote of the

power. of the shares of Series Sced-1 Preferred Stock the

Any of the rights. powers. preferences and other terms

forth herein may be waived on behalf of all holders o

affirmative written consent or vote of the holders of at

shares of Series Seed-2 Preferred Stock then outstanding
rights. powers. preferences and other terms of the Comm
on behalf of all holders of Comimon Stock by the affirmat
of at least a majority. by voting power. of the shares of

as a separate ¢lass.

9.

Notices. Any notice required or pd
Fourth to be given to a holder of shares of capital stack

h herein may be waived on behalf of all
ritten consent or vote of the holders of at
Preferred Stock then outstanding, voling
and other terms of the Series A Preferred
Iders of Series A Preferred Stock by the
¢ast a majority. by voting power. of the
ing as a consolidated class (i.c., with all
ed Stock and Series A-3 Preferred Stock
s and other terms of the Series Seed-]
of all holders of Series Seed-1 Preferred
holders of at least a majority. by voting
nooutstanding. voting as a separate class.
bf the Series Sced-2 Preferred Stock sct
[ Series Sced-2 Preferred Stock by the
east 4 majority. by voting power. of the
. voling as a separate class. Any of the
bn Stock set forth herein may be waived
ve wrilten consent or vote of the holders
Common Stock then outstanding. voting

9
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(

rtitted by the provisions of this Article
shall be mailed. postage prepaid. to the

post office address last shown on the records ot thg
communication (with reccipt of confirmation) in compli
Statutes, and shall be deemed sent upon such mailing or r

Corporation. or given by clectronic
hince with the provisions of the Florida
tceipt of electronic transmission.




C. PREEMPTIVE RIGHTS
Each holder of Preferred Stock and Comymon Stock shall have the right. but not the
obligation. to purchase up to holder’s pro rata share of all shares of capital stock and securities
convertible into shares of capital stock (¢.g.. convertible promissory notes) that the Board of
Directors of the Corporation may. from time to time. propose o scll and issuc after the date of
these Articles of Incorporation (in cach case, a “New #lssuancc"). lZach such holder’s pro rata
share of any New Issuance shall equal the product of (i) the number of shares of capital stock

propused to be sold pursuant to such New Issuance (or!

in the case of convertible debt. the dollar

amount of convertible debt being sold). multiplied by (ii) 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 s
Stock hetd by such holder (with any shares of the applic
hetd by such holder being calculated on an as-converte
number of shares of Preferred Stock and Common Stg
shares of the applicable series of Convertible Preferred S
to-Common-Stock basis).

hares of Preferred Stock and/or Common
able series of Convertible Preferred Stock

d-to-Common-Stock basis). and the total
ck then-issued and outstanding (with all
tock being calculated on an as-converted-

It the Board of Directors wishes to make any New Issuance. it shall give each holder

of Preferred Stock and Common Stock written notice g
and other material terms and conditions applicable to s

given before. during or after the commencement of suf

amount of such New Issuance 1s reserved for holders of

may wish to participate. Such notice may also be delivg

Preferred Stock and Common Stock shall have at least te
io purchase up to 11s pro rata share of such New issua

conditions specified in the notice. Notwithstanding any
term “New Issuance™ shall not include, and the preemp

Article Fourth shall not apply to. any shares of capital st

(1) subject to Subsection 3.3 4
to a transaction, including with respect o
involving the Corporation and any Stratg
any other third party whom the Board of]
the affirmative vote or wriiten consent
Dircctor. reasonably determines will be
Corporation:

(ii) pursuant to an acquisition
merger. consolidation or sumilar busines
substantially all of the equity or asscts o
Board of Directors of the Corporation

f its intention. which describes the price
uch New Issuance. Such notice may be
ch New [ssuance. so long as a sufficient
Preferred Stock and Common Stock who
red via electronic means. Each holder of
n (10} davs from the giving of such notice
ce for the price and upon the terms and
thing to the contrary hercin, the defined
tive rights set forth in this Part C of this

ck issued or issuable:

of Part B of this Article Fourth. pursuant
any cquity financing of the Corporation.
gic Investor (as hercinafter defined). or
Directors of the Corporation, including
of at least onc Convertible Preferred
a value-add institutional partner to the

of another entity by the Corporation by
5 combination. or acquisition of all or
f such entity, which is approved by the
and. it applicable. the holders of the

applicable series of Convertible Preferred Stock pursuant to Subsection 3.3.3 or

Subsection 3.4.3 of Part B of this Article |

(iii)

-
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to equipment lessors, banks
sources pursuant to plans or arrangements

ourth;

. or similar institutional credit financing
approved the Board of Directors of the




Corporation, including the affirmative
Convertible Preferred Director:

(1v)  to the public pursuant tg
made pursuant to Regulation A of the Sa

(v) to any stockholder in resp
combination, recapitalization, reclassific

For purposes hereofl a “Strategic Investor” shall mean
the food and beverage industry generally (for example
Pepper Snapple Group. General Mills, Frito Lay. Nestle.
and (1) any private equity fund. family oftice or si
experience in the food and beverage industry. Whether
Investor shall be decided by the Board of Directors of
the Series [ Director and at least one of the ECP Direct

Notwithstanding anvthing to the contrary in these Articl

set forth in this Part C of this Article Fourth may be wa

consent of (i) the holders of a majority of the issued
separately as a single class. (11} untl the later of June 30
percent (30%) of the shares of Series D Preferred Stock

Articles of Incorporation remain outstanding. the hg
outstanding Series D Preferred Stock. voting separately @

tifty percent (30%) of the shares of Series C Preferred S
of these Articles of Incorporation remain outstanding, tl

vote or written consent of at least one

an imtal public offering or an offering

curitics Act of 1933, as amended; or

ect of any stock split. reverse stock split.

htion. merger. consolidation or otherwise.

and include (1) any company operating in
The Coca-Cola Company, PepsiCo. Dr.

etc.). together with their affiliated entities,

milar investment group with significant
pr not a third party qualifies as a Strategic
he Corporation (including the consent of
brs) in its reasonable discretion.

ts of Incorporation. the preemptive rights
ived with the affirmative vote or writien
and outstanding Common Stock. volting
2025 or the date on which less than fifty
ssucd and outstanding as of the date these
Iders of a majority of the issued and
s a single class. (i) for 50 long as at least
ock 1ssued and outstanding as of the date
¢ holders of a majority of the issued and

outstanding Series C Preferred Stock, voting separately «
fifty percent (50%) of the shares of Series B Preferred S
of these Articles of Incorporation remain outstanding. th

s a single class. (1v) for so long as at least
ck issucd and outstanding as of the date
e holders of a majority of the issued and

outstanding Series B Preferred Stock. voting separately ds a single class. (v) for so long as at least
fifty percent (50%;) of the shares of Series A Preferred Stock issued and outstanding as of the date

of these Articles of Incorporation remain outstanding, tl
owstanding Serics A Preferred Stock, voting separately a
of Series A-1 Preferred Stock. Series A-2 Preferred Stog
together). and (vi) for so long as at least fifty percent (509
Stock issued and outstanding as of the date of these Artid
the holders of a majority of the issued and outstanding
separately as a single class.

FIFTH: The names and addresses for the
shall be maintained internatly at the Corporation’s princi

SIXTH: The name and address of the ini

SEVENTH: The name and address of

¢ holders ol a majority of the issucd and
a comsolidated class (i.e., with all shares
k and Series A-3 Preferred Stock voting
) of the shares of Scries Seed-2 Preferred
les of Incorporation remain outstanding.
1 Series Seed-2 Preferred Stock. voting

Il

dircctors and officers of the Corporation
pal office.

l]-ial registered agent of the Corporation is
Jordann Windschauer. 3160 140th Avenue North, Ciearw

ater. Florida 33760.

the Incorporator of the Corporation is

Jordann Windschauer, 3160 140th Avenue North, Clcar\Jater. Florida 33760,




EIGHTH: Subject to any additiona
Incorporation or Bylaws. in furtherance and not in lim
the Board of Directors is expressly authorized 10 make,

vote required by these Articles of
tation of the powers conferred by statute.
repeal, alter, amend and rescind any or all

of the Bylaws of the Corporation.

NINTH: Subject to any additional
Incorporation. the number of directors of the Corporat
forth in the Bylaws of the Corporation.

vote required by these Articles of
on shall be determined in the manner set

TENTH: Elections of directors need no
the Corporation shall so provide.

be by written ballot unless the Bylaws of

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

TWELFTH: To the fullest extent permitted by law, a dirccior of the Corporation
shall not be personally liable 10 the Corporation or ilsi stockholders for monetary damages for
breach of fiduciary duty as a director. I the Florida Statdles or any other law of the State of Florida
is amended after approval by the stockholders of this Ar%clc Twelith to authorize corporate action
further eliminating or fimiting the personal fiability of divectors. then the liability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the Florida Siatutes
as so amended. Any repeal or modificatton of the foregging provisions of this Article Twelfth by
the stockholders of the Corporation shall not adversely affect any right or protection of a director

of the Corporation existing at the time of, or increase the |
with respect to any acts or omissions of such direq
modification.

THIRTEENTH: To the fullest exier
Corporation is authorized to provide indemnification
directors. officers and agents of the Corporation (and any
permits the Corporation to provide indemnification} thr
such agents or other persons, vote of stockholders or disit
of the indemnification and advancement otherwise pa

tability of anv director of the Corporation
tor occurring prior to. such repeal or

t permittcd by applicable law. the
of (and advancement of expenses to)
other persons to which Florida Statutes
ugh Bylaw provisions. agreements with
terested directors or otherwise, in excess
rmitted by the Florida Statutes.  Any

amendment, repeal or modification of the foregoing provisions of this Article Thirteenth shall not

adversely affect any night or protection of any dircctor.
existing at the time of such amendment. repeal or modifi

FOURTEENTH: The Corporation renot
taw. any interest or expectancy of the Corporation in.
participate in, any Excluded Opportunity. An “Exciuded
or interest that is presented to. or acquired. created or d¢
into the possession of (i) any director of the Corporation w]
or any ol its subsidiaries. or (i1) any holder of a series ot Cd
member. director. stockholder, employee, affiliate or agen
who is an emplovee of the Corporation or any of it

LaJ
[ L]

fficer or other agent of the Corporation
ation.

inces. to the fullest extent permitted by
or in being offered an opportunity to
Opportunity”™ is any matter, transaction
*veloped by, or which otherwise comes
10 is not an employee of the Corporation
nvertible Preferred Stock or any partner,
t of anv such holder, other than someone
5 subsidiaries (collectively, “Covered




Persons™), unless such matter, transaction or interest is presented to. or acquired, created or
developed by, or otherwise comes into the possession pf. a Covered Person expressly and solely
in such Covered Person’s capacity as a director of the Qorporation.

FIFTEENTH: For purposes of Section 500 of the California Corporations Code
(if and 1o 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 teemination| of” employment or services pursuant to
agreements or arrangements approved by the Board of Directors (in addition to any other consent
required under these Articles of Incorporation). such rgpurchase may be made without regard to
any “preferential dividends arrears amount™ or “preferential rights amount”™ (as those terms are
defined in Section 500 of the California Corporations Cade). Accordingly. for purposes of making
any calculation under California Corporations Codg Section 300 in connection with such
repurchase. the amount of any “preferential dividend§ arrears amount”™ or “preferential rights
amount” {as those terms are defined therein) shall be deemed to be zero (0).

* * *
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Having been named as registered agent to acctl:pt service of process for the above stated
Corporation at the place designated in these Amended and Restated Articles of Incorporation, Iam
familiar with and accgpt the appointment as registered pgent and agree to act in this capacity.

Date: ‘E l/] ' ¢=O 1’4)
Jord@%dscha‘ucr, Registered Agent

[ submit this document and affirm that the facts stated herein arc true. I am awarg that any
false information submitted in a document to the Fiorida Department of State constitutes a third-
degree felony as provided for in Section 817.155 of the[Florida Statutes.

Signature: . ﬂ’l Date: /Z,\/] \/2/013
Jorda(rﬁﬂ(duder, Incorporator ‘ ‘

Signature:

34




