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BREWTON PLANTE P.A.,

PROFESSIONAL ASSQCIATION

ATTORNEYS AT LAW
SUITE 825
215 SQUTH MONROE STREET

TALLAHASSEE, FLL 32301

TELEPHONE 850-222.7718
E-MAIL ADDRESS

WIHLBUR E, BREWTCN. ESQUIRE
HRIeAlgn EOpIgw N net

November 29, 2018

IFlorida Department of State
Division of Corporations
Clitton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Re: Manatee Harvesting, Co.
Document No: S76074

To Whom It May Concern:

Please find enclosed the following in connection with the above captioned

matter:

L. Executed Amended and Restated Articles of Incorporation of Manatce

Harvesting, Co.; and
2 Firm check, in the amount of $35.00, representing vour filing fee.

Should you have any questions, please do not hesitate to contact my oftice.

‘ery truly vours,

Wilbur E. Brewton

WEB/art
Enclosures

www.brewtonplante.com



oy,

Fl e

I

Fomy

ity

r-u.

-

AMENDED AND RESTATED ‘
ARTICLES OF INCORPORATION 228 NGy 39
OF . P kg3
MANATEE HARVESTING, CO. & IR

.
Con
L ¥ .

Tlael, . r

ip

The undersigned, on behalf of Manatce Harvesting, Co. (the "Corporation™). 4 Florida
corporation. has exccuted these Amended and Restated Articies of Incorporation, as approved by
the Board of D"Lcclors and the sharcholders of the Corporation in an action by writlen consent
cffective 5 day of November, 2018, pursuant to Sections 607.0821 and 607.0704. Florida
Statutes.  The number of voies cast by the shareholders by written consent was sufficient for
approval.

These Amended and Restated Articles amend and restate in their entirety the
Corporation's Articles of Incorporation, as filed with the Florida Departinent of State on August

23, 1991 (document number S76074).

ARTICLE 1 - NAME/ADDRESS

The name ol the Corporation is MANATEE HARVESTING. CO.

ARTICLE 1T = PRINCIPAL OFFICE AND MAILING ADDRESS

The street address of the principal oftice is 1707 2™ Avenue, L. Palmetio. Florida 34221,
The principal office address and mailing address may be changed by the Board of Directors.

ARTICLE LI - DURATION

The Corporation shall exist perpetually.

ARTICLE TV - PURPOSE

The Corporation is organized tor the purpose of transacting any or all lawful business for
which corporations may be incorporated under Chapter 607. Florida Staties.

ARTICLE V - CAPITAL STOCK

The maximum number of shares of capital stock which this Corporation shall have
authority to issue 1s Three Hundred Twenty-Five Thousand (323.000). consisting of Twenty-Five
Thousand (25.000) shares of Common Stock, S0.01 par value (the “Common Stock™). and Three
Flundred Thousand (300.000) shares of Prelerred Stock. with a par value of $0.01 per share (the
“Preferred Stock™). Of the authorized shares of Preferred Stock. Eighty-Two Thousand (82.000)
shares are designated as Series A Non-Voling Preterred Stock. with a par value of SO.01 per share
(the “Scries A Preferred Stock™.
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SECTION 1. Common Stock. The qualifications. limitations, restrictions and the special
or rehative rights granted to and imposed upon the Common Stock now or hereafter outstanding
and the holders thereof are as follows:

() General Terms. The term ~“Common Share™ shall refer 1o a share of Common
Stock. The Comimon Stock shall be subject 1o the express terms of the Series A Preferred Stock.
Each Commen Share shall be cqual 10 all respects to every other Common Share.  The term
“Common Sharcholder™ shall refer to any holder of issued and outstanding Common Share(s).
whether now orin the future. together with their successors and assigns.

(b) Dividends. Subject to the preferential and other dividend rights applicable o the
Serics A Prelerred Stock. the Common Sharcholders shall be entitled to receive such dividends
(pavable in cash. stock or otherwise) as may be declared on the Comimon Stock by the Board of
Dircctors at any ume or {rom me o time out of any assets of the Corporation legally available
tor distribution to the sharcholders (the “Assets™).

(¢) Liguidation Rights. In the event of anv voluntary or involuntary liguidation,
distribution or winding up of the Corporation. after pavment in full of the Liguidation Preference
(as defined in Section 2(¢)i) of Articke V). the remaining Assets shall be disinibuted among the
holders of the issued and outstanding Preferred Shares and Common Shares. pro rata based on the
number of shares held by cach such holder.

(d) Voting. The issued and outstanding Common Shares shall have the tollowing
voting rnghts:

(i Except solely as expressly provided in these Amended and Restated Articles
of Incorporation (including. without limitation, Scction 2(d) of Article V and Scctions | and 3 ot
Article VI or by law. the Common Sharcholders shall. through their ownership off Common
Shares. have exclusive voting rights and powers with respect o all matters presented 1o the
Corporation’s sharcholders. Fach issued and outstanding Conumon Share shall entitle the holder
thereof to one (1) vote upon all matters upon which the Common Sharcholders have the right to
vole. The Common Sharcholders shall vote together as one class on all matters submitted to a vote
of the sharcholders of the Corporation.

(11) No Common Share shall carry any cumulative voting rights. Dircctors of
the Corporation shall be elected by the Common Shareholders. subject to the provisions of anv
sharcholders agreements, voung agreement(s). or voting trust(s) in effect from tme to time.

() No Preemptive Rights. Common Shares authorized hereby shall not be subject o
preemptive rights. The Corporation’s sharcholders shall have no preemptive right to purchase or
have oftered to them for purchase any of such authorized but unissued shares. or other equity
securities issued or to be issued by the Corporation.

SECTION 2. Scries A Preferred Stock.  The preferences. qualitications, limitations.
restrictions and the special or relative rights granted to and imposed upon the Series A Preferred
Stock now or hereafier outstanding and the holders thereot are as follows:
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{a) General Terms. The terin “Preferred Share™ shall refer 1o a share of Series A
I'referred Stock. Each Preferred Share shall be equal in all respects to every other Preferred Share.
The term “Preferred Sharcholder™ shall refer to any holder of issucd and outstanding Preferred
Share(s). whether now or in the future. ogether with their successors and assigns.  The term
“Stated Value™ shall mean. with respect o a single Preterred Share. the sum of $36.383366. and
with respect to more than one (1) Preferred Share. the product of the number of such Preferred
Shares multiplied by $36.583366: provided, however that such Stated Value shall be subject 1o
appropriate adjustment in the event of any stock dividend. stock split, combination or other similar
recapitalization with respect to the Series A Preferred Stock. The Siated Value of a of the Preferred
Shares shall be set forth on the face ot the relevant stock certificates evidencing the issuance and
ownership thercof.

(h) Dividends.

(1) Preferenual Dividends.

(A)  From and afier the date of the issuance of anv Preferred Share. each
Preferred Shareholder shall be entitled to receive, prior and in preference to any other distribution
of anyv Asscts to the sharcholders of the Corporation by reason of their ownership of shares of the
Corporation’s capital stock, dividends at the rate of twelve percent (12%) per annum. ot the
aggregate Stated Value attributable to the issued and outstanding Preferred Shares held by such
I'referred Sharcholder. which shall acerue on the 1ssued and outstanding Preferred Shares (subject
1o appropriate adjustment in the event of any stock dividend. stock split. combination or other
similar recapitalization with respect to the Series A Preferred Stock) (the "Accruing Dividends™).
All Accruing Dividends shall be declared and paid (or sct apart for payment) to and among the
holders ot issued and outstanding Preferred Shares ratably in proportion to the respective amounts
which would otherwise be pavable in respect of sueh Preferred Shares pursuant to this Scetion
2(Y(IA)Y of Article V if all amounts pavable on or with respect to such Preferred Shares pursuant
to this Section 2(b)(i)}(A) of Article V were paid in tull. Accruing Dividends shall accrue from
dav o day. whether or not declared. and shall be cumulative: provided. however, that except as set
forth in these Amended and Restated Articles ot Incorporation. such Accruing Dividends shall be
pavable only when, as, and if declared by the Board of Dircctors out of funds legally available
thercior.

(B3) After pavment in full of the Accruing Dividends, the Preferred
Sharcholders shall be entitled to receive. prior and in preference to any other distribution of any
Assets 1o the sharcholders of the Corporation by reason of their ownership of shares of the
Corporation’s capital stock. an amount per issued and outstanding Preferred Share equal o the
Stated Value (the “Stated Value Dividends™). All Stated Value Dividends shall be declared and
paid {or set apart for pavment) on a pro rata basis in proportion 10 the number of then issued and
outstanding Preferred Shares.  Exeept as set forth in these Amended and Restated Articles of
Incorporation. such Stated Value Dividends shall be pavable only when, as, and if declared by the
Board of Dircctors out of {funds legally available therefor.
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(C)  The Corporation shall not declare. pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation unless (in addition o the
obtaining of anv consents required elsewhere in these Amended and Restated Articles of
[ncorporation) the holders of the Preferred Shares then issued and owtstanding shall first receive.
or simultaneously receive, a dividend on cach issued and outstanding Preferred Share in an amount
(collectivelv, the “Preference Dividends™) at least equal to the sum of (1) the amount of the
ageregate Aceruing Dividends then acerued on such issued and outstanding Preferred Shares and
not previously paid. plus (ii) the Stated Value Dividends.

(1) Additional Dividends. After the Preterence Dividends have been declared
and paid (or set apart for pavment) in tull on cach issued and outstanding Preferred Share. the
Board ol Dircctors may declare additional dividends pavable among the holders of the Preferred
Shares and Common Shares. pro rata based on the number of shares held by cach such holder.

(<) Liquidation.

(1) In the event of any liquidation, dissolution or winding up of the Corporation,
either voluntary or involuntary, or other event defined herein to constitute a Deemed Liguidation
Event (as defined in Section 2{(c)(v) of Article V. below). the Preferred Sharcholders shall be
entitled to receive. prior and in preference to any other distribution of any Assets to the
sharcholders of the Corporation by reason of their ownership of shares of the Corporation’s capial
stock. an amount (the “Liguidation Preterence™).

(1) After pavment in full of the Liquidation Preference, the remaining Assets
shall pay all outstanding debts prior to being distributed among the holders of the Preferred Shares
and Common Shares. pro rata based on the number ot shares held by cach such holder. The
ageregate amount which a holder of a Preferred Share is entitled to receive under Section 2(c){(i)
and this Scction 2(¢)(ii) of Article V is hereinaftier referred to as the “Series A Liquidation
Amount.”

(iti)  If the Assets are insutficient 1o permit the payvment of the full Liquidation
Preicrence pavable with respect to all of the then issued and outstanding Preferred Shares. such
Assets shall be distributed ratably 10 and amaong the Preterred Sharcholders in proportion to the
respective Liquidauon Preference that would otherwise be pavable i respect of the 1ssued and
outstanding Preferred Shares if the enure Liquidaton Preference on ar with respect to such
Preferred Shares were paid in full.

(iv}  The tair value ol any sceurities or property other than cash to be distributed
as part of the Asscis being distributed in satisfaction of the Liquidation Preference shall be
determined by the Board of Directors. in11s good faith discretion.

(V) Fach of the following events shall be considered a “Deemed Liquidation
Event™ unless the Preferred Sharcholders holding at least filty percent (50%) of the issued
outstanding Preferred Shares clect otherwise by written notice sent to the Corporation at least three
(3) davs prior to the etfective date ol any such event:
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(A)  a merger or consolidation in which (I} the Corporation is a
constituent pariv. or (I1) a subsidiary of the Corporation is a constituent party and the Corporation
issues shares of its capital stock pursuant to such merger or consolidation. except any such merger
or consalidation involving the Corporation or a subsidiary in which the shares of capital stock of
the Corporation outstanding immediately prior to such merger or consolidation continue to
represent. or are converled into or exchanged for shares of capital stock that represent, immediately
following such merger or consolidation. at least a majority. by voting power. of the capital stock
ot (x) the surviving or resulting corporation: or (v) if the surviving or resulting corporation 1s a
wholly owned subsidiary ol another corporation immediately  following such merger or
consolidation. the parent corporation of such surviving or resulting corporation: or

(13} the sale, lease. transter. exclusive license or other disposition. in a
single transaction or series of related transactions. by the Corporation or any subsidiary ol the
Corporation of all or substantiatly ail the asscts of the Corporation and its subsidiarics taken as a
whole, or the sale or disposition (whether by merger. consolidation or otherwise) of one or more
subsidiarics of the Corporation il substantially all of the assets of the Corporation and its
subsidiaries taken as a whole arc held by such subsidiary or subsidiaries. except whete such sale.
lcase. transfer. exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

(vi)  The Corporation shall not have the power to aftect a Deemed Ligquidation
LEvent referred 1o in Scetion 2{¢)(v) of Article V unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agrecment™) provides that the consideration
pavable to the sharcholders of the Corporation shalt be allocated among the holders of capital stock
ot the Corporation in accordance with this Scction 2(c) of Article V.

(vit)  In the cvemt of a Deemed Liquidaton Event referred to in Secuon
2(HHAXID or Section 2(C)(vIB) of Article V. if the Corperation does not effect a dissolution
of the Corporation under apphicable law within ninety (90) days afier such Deemed Liquidation
Event. then it the Preferred Sharcholders holding at least fifty percent (30%) of the then issued and
outstanding Preferred Shares so request in a written instrument delivered to the Corporation not
Jater than one hundred twenty (120) dayvs after such Deemed Liquidauon Event, the Corporation
shall use the consideration received by the Corporation lor such Decmed Liguidation Event (net
of any retained liabilities associated with ihe assets sold or wechnology ticensed, as determined in
good faith by the Board of Directors of the Corporation). together with any other Assets. all to the
extent permitied by Florida taw governing distributions 1o sharcholders (the “Available
'roceeds™). on the one hundred filtieth (130th) day afier such Deemed Liquidation Event. 1o
redeem all issued and outstanding Preferred Shares at a price per share equal to the Series A
Liquidation Amount. Notwithstanding the foregoing. 1n the event of a redemption pursuant to the
preceding sentence. if the Available Proceeds are not satficient to redeem all issued and
outstanding Preferred Shares. the Corporation shall redeem cach Preferred Sharcholder’s Preferred
Shares to the fullest extent of such Available Proceeds. and shall redeem the remaining shares as
soon as it may lawiully do so under Flornda tbaw governing distributions to sharcholders, with all
such redemption distributions made by the Corporation to be paid ratably to and among the
Preferred Sharcholders in proportion to the respective unpaid Series A Ligquidation Amounts that
would otherwise be pavable in respect of the issued and outstanding Preferred Shares if the entire
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unpaid Liguidation Amounts on or with respect to such Preferred Shares were paid in tull. Prior
to the distribution or redemption provided for in this Section 2{(¢)(vii) ot Article V. the Corporation
shall not expend or dissipate the consideration received for such Deemed Liquidation LEvent.
except o discharge expenses incurred in conneetion with such Deemed Liquidation Event or in
the ordinary course of business.

(d) Voting Rights. Except solely as expressly provided in this Section 2(d) o Article
V and in Scctions | and 3 ol Article VII or as required by applicable law. the Preferred
Sharcholders. in their capacity as such, shall have no voting rights whatsoever with respect 1o any
matler, act or concern involving or relating to the Corporation or its capital stock. Notwithstanding
the foregoing. the Corporation shall not. either directly or indhirectly by amendment, merger,
consolidation or otherwisc. take any of the following actions without (in addition 10 any other vote
required by law. these Amended and Restated Articles of Incorporation. or any sharcholders
agreements. voting agreement(s), or voting trust(s) in cffect trom time to time) the writien consent
or atfirmative vote of the Preferred Sharcholders holding at least fifty pereent (30%) of the then
issucd and outstanding Preferred Shares. given in writing or by vote al a meeting. consenting or
voting (as the case may be) separately as a class. and any such act or transaction eniered into
without such consent or vote shall be null and void ab mitio, and ot no force or effect:

(1) Ixcept as provided i any separate emplovment agreement previously
approved in accordance with this Section{2)(d)(i) of Article V. the hiring. terminating or
determining the salaries. fringe benefits. bonuses. und other compensation of the directors. officers.
and other management/supervisory emplovees of the Corporation:

(11) ntering into  transactions or contractual arrangements between  the
Carporation and a sharcholder or any aftiliate of a sharcholder of the Corporation. or the usc of
any of the Corporation’s asscts tor personal reasons by a sharcholder of the Corporation:

(1) Determining the timing or amount of any dividends:

(iv)  Issuing any additional shares of, purchasing or redeeming any shares of. the
capital stock of the Corporation or any warrants. options. or rights with respect to capital stock of
the Corporation, other than as specifically provided in any sharcholders or other agreement(s) in

effeet from time to time:

(V) Selling. leasing. exchanging or otherwise disposing ot all or substantially
all of the assets ot the Corporation:

(vi)  Liquidatng. dissolving or winding-up the business and aftairs of the
Corporation. ctivcting any merger or consolidation or any other Deemed Liquidation Event, or

consenting to any ol the {oregoing:

(vii)  Commencing. seutling. compromising or foregoing any claim in litigation
directly or indircetly involving the Corporation:

(vitl) Establishing any emploviment benefit plans o which the Corporation is
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expected 1o contribute:

(ix)  Amending or otherwise moditving the Corporation’s  Articles ol
[ncorporation or Bylaws; and

(x) Using the Corporation’s name or any trade name of the Corporation (or any
combination of such name or trade names) (i) in connection with any business other than the
business(es) conducted by the Corporation, or (1) in combination with any business name other
than any business name used by the Corporation.

(€) Drag Along Right. If the Preferred Sharcholders holding at least tifty percent
(30%) of the issued and outstanding Preferred Shares (ihe ~“Drag-Along Sharcholders™) desire 1o
sell. exchange or otherwise dispose of all, but not less than all. of their Preterred Shares pursuant
10 a bona fide offer frony a party that is not related 1o any Drag-Along Sharcholder (the ¥ Acquirer™).
the Drag-Along Sharcholders. upon written dircction (a “Drag-Along Notice™) to all other holders
ol'issued and outstanding shares of the Corporation’s capital stock (the “Other Sharcholders™). and
concurrent with such sale. transier. exchange or other disposition by the Drag-Along Sharcholders.
shall have the right to require that all of the Other Shareholders join and participate in such sale,
ransfer. exchange or disposition with respect (o all of shares of the Corporation’s capital stock
hield by the Other Shareholders under comparable terms as shall be received by the Drag-Along
Sharcholders pursuant to the bona fide otfer: provided. however. that the consideration paid by the
Acquirer tor the shares of the Corporation’s capital stock pursuant to such sale. transfer. exchange
or disposition shall be paid to the Corporation’s sharcholders in accordance with Section 2(c) of
Article V as though such sale. transfer, exchange or disposition were a Deemed Ligquidation Event.
Upon receiving the Drag-Along Nouce, cach such recipient shall expediently take all acuons and
exceute all documents and instruments as shall be reasonably requested by the Drag-Along
Sharcholders, the Corporation and/or the Acquirer in order to timely consumimate any such sale.
transter, exchange or disposition. At the closing of any such transaction. cach such participant
shall deliver and convey good and valid title 10 his or her shares of the Corporation’s capital stock
free and clear of anv and all licns. claims, restrictions. or other encumbrances. and shall further
provide to the acquiring party customary representations and warranties to such cticct.

ARTICLLE VI - REGISTERED OFFICE AND AGENT

The street address of the registered otfice of the Corporation is:

Brewton Plante, P.A 213 South Monroe Street: Suite 823
Tallahassce. IF1L 32301

The name of the registered agent of the Corporation at that address is:

Wilbur IZ. Brewton. Esquire
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ARTICLE VII - BOARD OF NRECTORS

SECTION 1. The Corporation shall currently have four (4) directors. The number of
directors may be cither increased or deercased from time to time by the affirmative vote of the
Preferred Sharcholders holding more than §ifty percent (50%) of the issued and outstanding
Preferred Shares, exclusively and vouing together as a single class. but shall never be decrcased
to a number that is tewer than the greater of (a) such number of directors as the Common
Sharcholders are entitled to elect pursuant to Scction 2 of Article VI and (b) one (1).

SECTION 2. The Common Sharcholders holding more than fifty percent (50%) of the
tssued and outstanding Common Shares, exclusively and voting together as a single class. shall be
entitled 1o clect a total of four (4) directors (or such fewer number of directors as shall be approved
by the affirmative vote of such Commen Sharcholders). Any director clected as provided in the
preceding sentence may be removed without cause by, and only by. the affirmative vote of the
Common Sharcholders holding more than fifty percent {(50%) of the 1ssued and outstanding
Common Shares. given cither at a special meeting of such Common Sharcholders dulv called for
that purpose or pursuant to a written consent of such Common Sharcholders. 1i such Conunon
Sharcholders fail to clect a divector then any directorship not so tilled shall remain vacant until
such time as such Common Sharcholders eleet a person to Hill such directorship by vote or written
consent in licu of a meeting,

SECTION 3. The Preferred Sharcholders holding more than fifty pereent (30%) ol the
issued and owtstanding Preferred Shares. exclusively and voting together as a single class, shall be
entitled to elect all additional directors (it anv) in excess of the total number ot directors that the
Common Sharcholders are entitled w0 ¢lect pursuant to Section 2 of Article VI Any director
clected as provided in the preceding sentence may be removed without cause by. and only by. the
affirmative vote of the Preferred Sharcholders holding more than fifty percent (30%) of the issued
and outstanding P’referred Shares. given either at a special meeting of such Preferred Sharcholders
duly called for that purpase ot pursuant to a written consent ot such Preferred Sharcholders. 11
such Preferred Sharcholders tail to ¢lect a director then any directorship not so filled shall remain
vacant until such time as such Preferred Sharcholders elect a person to 111} such directorship by
vote or writien consent in lieu of a meeung.

SECTION 4. AL any mecting held for the purpose oi electing a director, the presence in
person or by proxy of the holders of more than tifty percent (30%) of the outstanding shares of the
class or series entitled 1o elect such director shall constitute a quorum for the purpose of electing
such director.
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SECTION 5. The names and addresses of the current dircctors of the Corporation are as
follows;

Name Street Address
Charles Smuth 1701 4™ Ave, West

Palmetto. L 34221

Harold Smith 1703 4™ Ave. West
Palinetto. -1 34221

Tyrone Smith 1701 4™ Ave. West
Palmetto. 1. 34221

Rosa Smith 1701 4™ Ave. West
Palmctto. FLL 34221

ARTICLE VI - BYLAWS

The power to adopt. alter. amend or repeal Bylaws shall be vested in the Board ot Direciors
and the Corporation’s sharcholders.

ARTICLE IX = AMENDMENT

This Corporation reserves the right. upon action duly taken. jomily, by the Corporation’s
Board ot Directors and the Corporation’s sharcholders. to amend or repeal any provision contained
in these Amended and Restated Articles of Incorporation. or any amendment hereto, and any right
conterred upon the Corporation’s sharcholders hercunder is subject to this reservation. except to
the extent otherwise expressly provided by applicable law: provided. that the Corporation’s
sharcholders may only take such action upon obtaining the atfirmative consent of those Common
Shareholders holding at least fifty percent (30%) of the Common Shares then issued and
outstanding and those Preterred Sharcholders holding at least fifty percent (30%) of the Preterred
Shares then issued and outstanding.

IN WITNESS WHERIEOF. the undersigped has excecuted these Amended and Restated
Articles ol Incorporation eftective as of this 2 ¥ day of November. 2018,

MANATEE HARVESTING, CO.

Wl

Rosa Sith. Plumini“
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

MANATEE HARVESTING, CO.

The undersigned. having been named as registered agent for the above-named Corporation,
at the place designated in the toregoing Amended and Restated Articles ot Incorporation. hereby
accepts such designation and agrees to act in such capacity. and 1 turther agree to comply with the
provisions ot all statutes relative to the proper and complete performance of my duties as registered

agent. Tam familiar with, and accept the dutics and obligations ol- Scetion 607.0505 of the Florida

Z e

iilbur I°. Brewton

Statutes.
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