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CAVU DESIGNWERKS, INC, T -t

Document Number P21000018167 L‘f_l‘-_l'_ L i

CERTIFICATE OF DESIGNATION AND RIGHTS OF o o W

SERIES A PREFERRED STOCK AND SERIES B PREFERRED STOCK Ve o o

CAVU Designwerks, Inc., a corporation organized and existing under the laws of the State of -l
Florida (the “Corporation™, hereby certifies that the Board of Directors of the Corporation (the B
"Board"), pursuant to auvthority of the Board ns required by applicable corporete law, and in accordance
with the provisions of its Articles of Incorporation and Bylaws, has and hereby authorizes a series of the
Corporation’s previously authorized and un-issued Five Hundred (500) shares of Preferred Stock, par
value $0.001 per share (the “Preforred Stock™), and hereby states the designation and number of shares,
and fixes the ripins, preferences, privileges, powers and restrictions thereof, as set forth below. The
amendment will be effective upon making the appropriate filings with the Florida Department of State,
Division of Corporatioms as required by the Floride Business Corporation Act, by the Board without .
shareholder action, and shareholder ection is not required. g

SECTION 1
SERIES A PREFERRED STOCK

DESIGNATION AND AMOUNT i

Two hundred and fifty (250) shares of the authorized and unissued Preferred Stock of the
Corporation are hereby designated “Series A Preferred Stock” with the following rights, preferences, e
powers, privileges, restrigtians, qualifications and limitations:

i.  Serles A Qriginal Issue Price. The original issue price of each issued share of Series A s
Preferred Stock shall be U.S. $9.00 per share, subject to spproprisie adjustment in the event of any stock .
dividend, stock split, combination or other similar recapitelization with respect to the Series A Preferred '
Stock (the “Series A Originsal Isue Prie”).

2. Dividends. The shares of Series A Preferred Stock shalt not entitle the holders thereof 1o
any dividends and the Serics A Preferred Stock shall not accrue any dividends, cacept that, in the event
thet the Corporation shall at any time or from time 1o time declare or pay any dividend, such dividends
shall first be paid w the holders of Series A Preferred Stock and Series B Proforred Stock pari passu until
sach holder of Series A Preferred Stack and Series B Preferred Stock shall have received the Series A
Oniginal Issue Price for each share of Series A Preferred Stock held by such holder and the Series B
Origina} Issuc Price for each share of Series B Preferred Stoek held by such holder. Thereafier, the
holders of Series A Preferred Stock, along with the holders of Series B Preferred Stock, will participate in
any dividend with the holders of Common Stock on an as-converted basis. Solely for purposes of
determining the pro mta ratios set forth herein, each share of Series A Prefurred Stock and Series B
Preferred Stock shall be degmed to convert into one share of Common Stock.

3. Votinp, Except with respect w the election of directors; amendment, altemation or
repcal of any provision of the Articles of Incorporation, as amended; Section 7.5 (indemnification) and
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Section 3.10 (quorum and action by directors) of the Bylaws; and any other matter required by law,
holders of Series A Preferred Stock shall have no voting rights.

4, squidatiop, Dissolution, or Winding-

(a) Preferential Payments to Holders of Serio A Preferved Steek, Upon any
liquidation, dissclution or winding-up of the Corporation, whether voluntary or involuntary, the hoiders o
of the shares of Series A Preferred Stock shall be paid, before any payment shall be paid to the holders of Cole
Common Stock, an amount for each share of Series A Preferred Stock, pani passu with each share of
Serics B Praferred Stock, held by such holder equal to the Series A Original Issue Price thereof (such '
applicable amount payable with respect to a share of Series A Preferred Stock sometimes being referred
to as the “Individual Series A Preferred Ligeidation Preference Payment™ and with respect to all
shares of Series A Preferred Stock in the aggregate cometimes being referred to as the “Aggregate Series
A Liguidation Preference Payment™). If, upon such liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, the assets to be disiributed among the holders of shares of i
Series A Preferred Stock shall be insufficient to permit payment to the holders of Series A Preferred '
Stock of an aggregate amount equal to the Aggregate Series A Liquidation Preference Peymenl, then the !
entire assets of the Corperation 1o be so distributed shai) be disiributed pani passu among the holders of all
classes of Preferred Stock (basad on the individual Preferred Liguidation Preference Payments due to ths ,
respective holders of all classes of Preferred Stock). . 4

()  Distributin of Remaining Assets. Upon any liquidation, dissolution or R,
winding-up of the Corporation, whether voluntery or involuntary, after the payment of all preferontiel D
amounts required to be paid to the holders of shares of Preferred Stock, the remaining assets of the
Corporation available for disribution to its shareholders shall be distributed among the holders of the e
shares of Preferred Stock and Common Stock, pro rata based on the number of shares held by each such b
holder, treating for this purpose all such securitics as if they had been converted to Common Stock "
immediately prior to such liquidation, dissolution or winding up of the Corporation.

(c) Merger, Consolidation, or Sharc Exchange. Any merger, consolidation, of
share cxchange of the Corporation into or with another corporalion in which the Corporalion is nol the
surviving entity (other than one in which shareholders of the Carporation own a majority by voling power of
the cutstanding sheres of the surviving or acquiring corporation), or sale, lease, transfer, exclusive license or
other disposition of all or substantially all of the assets of the Corporation (excluding any sale or other ,
disposition of all or substantially all of the Corporation’s assets where the proceeds of such sale are K
reinvested in assets of the genoral type used in the business of the Corporation) shall be deemed 1o be a )
liquidation, dissolution, or winding-up of the Corporation a5 provided in Secticn 4(2) and (b}, thercby
triggering payment of the liquidation preferences described in Section 4(a) and (b).

(d) Initial Publle Offering, As of the closing of an underwritten initisl public
offering by he Corporation (an “IPO™) all outstanding shares of Series A Preferred Stock shall be
automatically converted to shares of Common Stock on a one for one basis without any further action by
the relevant holder of such shares or the Corporation, As prompily as practicable following such TPO (but
in any event within five () days thereafter), the Corporation shall send each holder of shares of Series A
Preferred Stock written notice of such event. Upon receipt of such notice, each holder shall surrender to
the Corporation the certificate or certificates representing the shares being converted, duly assigned or
endorsed for transfer to the Corporation (or accompanied by duly executed stock powers relating thereto)
or, in the event the certificate or ccrtificates are lost, stolen or missing, accompanied by an affidavit of
loss executed by the holder. Upon the surrender of such certificate(s) and accompanying materials, the
Corporation shall as promptly as practicable (but in any event within ten (10) days thereafter) deliver to
the relevant holder a certificate in such holder's name (or the name of such hoider’s designee as stated in

H21000279101 3 D



T OJUL-S1-2821 15146

H21000279101 3

the written election) for the number of shares of Common Stock (including any fraciionsl share) to which
such holder shall be entitled upon conversion of the applicable Shares, All shares of Common Stock
issued hereunder by the Corporation shall be duly and validly issued, fully paid and non-assessable, froc
and clcar of all taxes, liens, charges and encumbrances with respect to the issuance thereof. All Shares of
Series A Preferred Stock convertod as provided in this Scction 4(d) shall no longer be deemed outstanding
as of the effective time of the applicable conversion and all rights with respect to such Shares shall
immediately cease and terminate as of such time, other than the right of the holder to receive shares of L

Common $tock in exchange therefor, e
5. Waiver, Any of the rights, powers, or preferences of the holders of Series A Preferred

Stock set forth herein may be waived by the affimative consent or vote of the holders of at least o Co
majority of the shares of Series A Preferred Stock then outstanding. .
SECTION 2 Iy

SERIES B PREFERRED STOCI A

10, AMOUNT i

Two hundred and fifty (250) shares of the authorized and unissued Prefermed Stock of the o
Corporation are hereby designated “Serles B Preferred Stock™ with the following rights, preferences, gl
powers, privileges, restrictions, qualifications and limitations: ,

6. Series B Qriginal Ymoe Priee. The original issue price of cach issued share of Series B
Preferred Stock shall be U.S. $9.00 per share, subject to appropriate adjusiment in Lhe event of any stock
dividerd, stock split, combination or other similar recapitalization with respest to the Series B Proferrod
Stack (the “Serbes B Original Issue Price”). e

7. Diyidends. The shares of Series B Preferred Stock shall not entitle the halders thereof 10
any dividends and the Series B Preferrad Stock shall not accrue any dividends, except that, in the event g
that the Corporxtion shall at any time or from lime to time declare or pay any dividend, such dividends <
shall first be paid to the holders of Serics B Preferred Stock and Series A Preferred Stack pari passu until -
each holder of Series B Preforred Stock and Series A Preferred Stock sheil have received the Series B
Original lssue Price for each share of Series B Preferred Stock hekd by such holder end the Series A
Origmal Issue Price for each share of Series A Preferred Stock held by such holder, Thereafter, the
holders of Series B Preferred Stock, along with the helders of Series A Preferred Stock, will participate in
any dividend with the holders of Common Stock on an as-converted basis, Solely for purposes of
determining the pro rata ratios sct forth hercin, each share of Series B Preferred Stock and Series A
Preferred stock shali be desmed to convert into one share of Common Stock. i

8 Voting, Except with respect to the election of directors; amendment, alternation or
repeal of any provision of the Aticles of Incorporation, as amended; Section 7.5 {indemnification) and
Section 3.10 (quorum and action by directors) of the Bylaws; and any other matter roquired by law,
holders of Series B Preferred Stock shall have no vating rights.

9. iaui 1 Winding-Up. 3

(8) Prefereatial Payments to Rolders of Series B Preferred Stock. Upon any 4
liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, the holders
of the shares of Series B Preferred Stock shall be paid, before any payment shall be paid to the holders of
Commeon Stock, an amount for each share of Series B Preferred Stock, pari passu with each shere of
Series A Preferred Stock, held by such holder equal to the Series B Original Issue Price thereof (such
applicable amount payable with respect (o a share of Series B Preferred Stock sometimes being referred to
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85 the “Individual Scries B Preferred Liquidation Preference Payment™ and with respect to all shares
of Series B Preforred Stock in the eggregate sometimes being referred o as the “Aggregate Series B
Lignidation Preference Payment™). f, upon such liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, the assets to be distributed among the holders of shares of
Series B Preferred Stock shall be insufficient to permit payment to the holders of Series B Preferred Stock v
of an aggregate amount equal to the Aggregate Series B Liquidation Preference Paymem, then the entire
assets of the Corporation to be 50 distributed shall be distributed pari passu among the holders of all
classes of Preferred Stock (based on the Individual Preferred Liquidation Preference Payments due to the
respective holders of all classes of Prefarred Stock). . fa:

(b)  Distributon of Remaining Assets. Lpen eny liquidation, dissoiution or =
winding-up of the Corporation, whether volumary or involuntary, after the payment of all proferential _
amounts required to be paid to the holders of shares of Preferred Stock, the vemaining assets of the L
Corporation available for distribution to its sharcholders shall be distributed among the holders of the i
shares of Preferred Stock and Common Stock, pro rata hased on the number of shares held by each such
holder, treating for this purpose all such securities as if they had been converted 0 Common Stock
immediately prior to such liquidation, dissolution or winding up of the Corporation.

- R W

{c) Merger, Consolldation, or Share Exchange. Any merger, consolidation, or ,
share exchange of the Corporation into or with another corporation in which the Corporation is not the vy
surviving entity {other than one in which shareholders of the Corporation own a majority by voting power of .
the outstanding shares of the surviving or acquiring cocporation), or sale, leass, transfor, exclusive license or
other disposition of all or substantially all of the assets of the Corporetion (excluding any sale o other ,
disposition of ell or substantially all of the Corporation’s assets where the proceeds of such sale are K
reinvested in assets of the general type used in the business of the Corparetion) shall be deemed 1o be a
liquidation, dissolution, or winding-up of the Corporation as provided in Section %(s) and (b), thersby
triggering payment of the liquidation preferences described in Section &) and (b).

R P

(d)  Inital Public Offering. As of the closing of an underwritten initial public o
offering by the Corporation (an “IPO™)} all eutstanding sharey of Serics B Prefarred Stock shall be :
automatically converied to shares of Common Stock on a one for one basis without any further action by
the relevant holder of such shares or the Corporation. As prompily as practicable following such IPQ (but
in any event within five (5) days thereafter), the Corporation shall send each holder of shares of Serics B
Preferred Stock written notice of such event. Upon receipt of such notice, each holder shall surrender to
the Corporgtion the certificate or certificates representing the shares being convertad, duly assigned or
endorsed for transfer to the Corporation (or accompanied by duly exscuted stock powers relating thereto)
or, in the event the certificate or certificates are lost, stolen or missing, accompanied by an affidavit of
loss executed by the holder. Upon the surrender of such certificae(s) and accompanying materiais, the
Corporation shall as promptly as practicable (but in any event within ten (10) days thereafter) deliver o
the relevant holder a certificate in such holder's name {or the name of such holder's designee as stated in
the written election) for the number of shares of Common Stock (including any fractional share) to which
such holder shalt be entitled upon conversion of the applicable Shares, All shares of Common Stock
lssued hereunder by the Corporation shall be duly and validly issued, fully paid and non-assessable, free
and clear of all taxes, liens, charges and encumbrances wilk respect 1o the issuance thereof. All Shares of -
Series B Preferred Stock converted as providad in this Section %(d) shall no longer be deemed outs@anding
as of the effective time of the applicable conversion and all rights with respect to such Shares shall
immediately cease and termirate as of such time, other than the right of the holder to receive shares of
Common Stock in exchangs therefor.
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10.  Waiver. Any vl the rights, powess. or prelerences ol the holilers of Suries B Preferred . o

Siock set forth herein may be waived by the affirmotive consent v vote of the holders of at least a 3
majority of Lhe shares of Serics 13 Preferred Stock then outstanding, s
A

SECTION 3
MISCELANEOQUS

1. Amendment. Without the aflimutive consent or vole ol the holders of & miggority of the
shares of the Scrics A Preferred Siock and the holders of a majority of the Series B Preferred Stock
wutstanding at the lime and voling as two separate ¢lasses. the Comporation shall not (a) amend. aler, i
repeal, restate or supplement (in each case, whether by reclassification. merper. consolidation, S
reorganization or otherwise) this Certificate ol Designation in any manner that would adversely afTect the
holders of the Serics A Preforred Stock or Series 3 Prelerred Stock. (b) authorize or agree to authorize e
any increase in lic number of shares of Series A Preferred Stock or Series B Preferred Stock oF issuc any k
addilionnl shares of Series A Preferred Siock or Series B Preforred Stock. (¢} amend. alter or repeal any '
pravision of the Anticles of [ncorporntion er Bylaws of the Corporation which would adversely aflect any

righl. preference, privilege or veting power of the Series A Preferred Swoch or Series B Preferred Siwock or
the holders therenf or (d) agree o tnke say of the foregoing actions. Ly
o

12, Impairment. The Corporation shall not amend the Aricles of lacorporation or
parlicipdte in a0y reorganization. transfer of assets, consvlidation, merger. dissolution, issue or sale of ok

securities or any other voluntary action for the purpose ol avoiding or seeking (0 avoid the observance or
performance ol any of the terms 10 be observed or perlorined hercunder by the Corporation. but shail at
all times act in good [aith in carrying out all such action as may he reasonably Aecessary o aprropriate in
arder 10 protect the conversion rights of the holders of Series A Preferred Stock and Series B Preferred
Stack against dilution or other impainnent. as sel forth herein, o

13, Effective Date. The effective date of these Articles of Amendment shall be March 1.
2021, h

IN WITNESS WHERLOF. this Amendment of Anicles of Incorporation and Cerlificate off
Designation has been exccuted by a duly awhorized officer of the Corporation on this _ day of May.
2021,

CAVU DESIGNWRKS. INC. :

\
Oy: \L(-/«../\m-/\._/"

" Potor R Schmbler 2 Gand ATasL
Chiel Executive OfTicer e
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