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FILED
AMENDED AND RESTATED,

ARTICLES OF INCORPORATIRB AUG 22 8N 7: 39
OF K2 PARTNERS, INC. SECRETA R
. . AL b aE STATE
Pursuant to Scction 607.1007 of the Business Corporation ﬁCILtff“t%é\-.‘;thE(ﬁ'B;'lorlcla (as
the same exists or as may hereafter be amended. the “Florida Business Corporation Act™). the
undersigned. being the Directors of K2 Partners. Inc. (hercinatter the “Corporation™). a Florida
corporation, and desiring to amend and restate its Articles of Incorporation. do herchy certify:

FIRST: The Articles of Incorporation uf the Corporation were filed with the Secretary of
State of Florida on Mayv 2, 2011, Document No. P11000042139,

SECOND: These Amended and Restated Anrticles of Incorporation (these “Articles™).
which supersede the original  Articles of Incorporation and all amendments to  them.
were adopted by atl of the Directors of the Corporation and its sharcholders on August 22, 2018
(the “Effective Date™).

To effect the foregoing, the text of the Anticles of Incorporation are hereby restated and
amended as herein set forth in tull:

ARTICLE 1
The name of the Corporation is K2 Partners. Inc.
ARTICLE Il

The general purpose for which the Corporation is organized is the transaction of any and
all lawful business for which corporations mav be incorporated under the Florida Business
Corporation Act, and in connection therewith. the Corporation shall have and may exercise any
and all powers conferred from time to time by law upon corporations formed under such Act.

ARTICLE 111

The address of the Corporation’s registered office in the State of Florida is 4901
Distribution Drive. Tampa. FL 336035, The name of the registered agent at such address is David
L. Bridgforih.

ARTICLE IV

1. Authorized Shares. The total number of shares of stock that the Corporation shall
have authority (o issue is 17.300 shares. $0.001 par value per share. consisting of: (a) 10.000
shares of Comunon Stock divided into two classes ("Commen Stock™): and (b) 7.500 shares of
Preferred Stock consisting of a single series ("Preferred Stock™). The first class of Common
Stock shall be designated “Class A Common Stock™ and shall consist of 7.500 shares. The
second class of Common Stock shall be designated ~Class B Common Stock™ and shall consist
of 2.500 shares. The single series of Preferred Stock shall be designated “Series A Preferred
Stock™ and shall consist of 7.500 shares.

2. Conversion of Old Common Stock.




{a) Immediately upon the filing and effectiveness (the “Effective Time™) of
* these Articles pursuant to the Florida Business Corporation Act. each share of Common Stock.
issued and outstanding immediately prior 10 the Effective Time (the ~"Old Common Stock™)
shall be automatically reclassified and changed into and become (.13876297 shares of validly
issued, fullv paid and non-asscssable shares of the Series A Preferred Stock as authorized by
Section | of Article 1V of these Articles (the ~Reclassified Stock™). without anv action by the
holder thereof.  The Corporation mav issuc fractions of shares of Reclassified Stock in
connection with the reclassification and change of Old Common Stock to Reclassified Stock. and
no pavment of cash in licu of fractional shares shall be made by the Corporation in connection
with such reclassification and change.

{b) Each certificate that prior to the Effective Time represented shares of Old
Common Stock shall thereafter represent that number of shares of Reclassified Stock into which
the shares of Old Common Stock represented by such certificate shall have been reclassified and
changed: provided. that each person holding of record a stock certificate or certificates that
represented shares of Old Common Stock shall receive. upon surrender of such certificate or
certificates. a new certificale or certificates evidencing and representing the number of shares of
Reclassified Stock 1o which such person is entitled under the foregoing reclassitication and
change.

(¢) Unless  prohibited by the Florida Business Corporation  Act. the
Corporation may restate these Articles in their entirety to give effect to this Scetion 2 of Article
IV. and any such restatement need not include the provisions of Section 2 of Article 1V,

ARTICLE V
The terms and provisions of the Common Stock and Preferred Stock are as follows:
1. Definitions. For purposes of this Article V. the following delinitions shall applv:

(o “Distribution”™ shall mean the transfer of cash or other property without
consideration whether by way of dividend. pavment upon liquidation of the Corporation or
otherwise or the purchase or redemption of shares of the Corporation for cash or property.

(h) “Series A Liquidation Preference” means (1) $600 per share of Series A
Preferred Stock. decreased by the amount of any Distributions received in respect of such share
(such amount, as decreased. the “Unreturned Series A Capital™): plus (ii} an amount calculated
like 8% annually compounding interest on the Unreturned Series A Capital {the “Series A
Yield"). Anv Distributions made in respect of any share of Series A Preferred Stock will be
applied first 10 any accrued and unpaid Serics A Yield. and then 1o the Unreturned Sceries A
Capital. For the avoidance of doubt. the aggregate initial amount of Unreturned Scries A Capital
in respect of all of the issued and outstanding Series A Preferred Stock is 34.500.000.

2, Distributions.

(a) General.  No Distributions shall be made with respect to the Comman
Stock until the Series A Liquidation Preference has, by Distributions made, been reduced 10 zero
doltars and the then vutstanding shares of Series A Preferred Stock have been converted into
Class A Common Stock in accordance with these Articles: and thereafter. Distributions may be
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‘paid on the Common Stock when. as and il declared by the Board of Directors.  Any
- Distributions made with respect to shares of Class A Common Stock and Class B Common
Stock shall be made on a pro rata, pari passu basis 1ogether as a single class.

(b) Non-Cash Distributivns.  Whenever a Distribution provided for in this
Scction 2 of Article V shall be payable in property other than cash, the value of such Distribution
shall be deemed to be the fair market value of such property as determined in good faith by the
Board of Directors.

3. Liguidation Rights.

(a) Scries A Preferred Stock Liguidation Preterence.  In the event of anv
liquidation. dissolution or winding up of the Corporation. either voluntary or involuntary, the
holders of the Series A Preferred Swock shall be entitled 10 receive. prior and in preference to any
Distribution of any of the assets of the Corporation to the holders of the Common Stock. an
amount per share for each share of Series A Preferred Stock held by them equal to the Scries A
Liquidation Preference. 11 the assets of the Corporation legally available for distribution to the
holders of the Series A Preferred Stock are insufficient to permit the payvment to such holders of
the full amounts specitied in this Section 3{a). then the entire assets of the Corporation legally
available for distribution shall be distributed with equal priority and pro rata among the holders
of the Series A Preferred Stock in proportion to the full amounts they would otherwise be
cotitled 1o receive pursuant to this Section 3(a).

(b) Remaining Assets. After the payment or setting aside for pavment to the
holders of Preferred Stock of the full amounts specified in Section 3(a) of Article V. the entire
remaining asscts of the Corporation legally available tor distribution shall be distributed pro ruta
to holders of the Common Stock of the Corporation in proportion to the number of shares of
Common Stock held by them.

{c) Reorganization. For purposes of this Section 3 of Article V. a liquidation,
dissolution or winding up of the Corporation shall be deemed to be occasioned by, or to include,
(1) the acquisition of the Corporation by another entity by means of any transaction or series of
related transactions to which the Corporation is party (including. without limitation. any stock
acquisition, reorganization. merger or consolidation but excluding any sale of stock for capital
raising purposcs) other than a transaction or serics of transactions in which the holders of the
voting securities ol the Corporation outstanding immediately prior to such transaction continue
to retain (either by such voting securitics remaining outstanding or by such voting sceurities
being converted into voting securitics of the surviving entity), as a result of shares in the
Corporation held by such holders prior to such transaction. at least fifty percent (30%) of the
total voting power represented by the voting sccurities of the Corporation or such surviving
entity outstanding immediately after such transaction or series of transactions: (ii) a sale. lease or
other convevance of all or substantially all of the assets of the Corporation: or (i) any
liquidation. dissolution or winding up of the Corporation. whether voluntary or involuntary. In
the event of a merger or ather acquisition of the Corporation by another entity. the Distribution
date shall be deemed to be the date such transaction closes.

(d) Valuation_of Non-Cash Consideration. 1t anv assets ol the Corporation
distributed to shareholders in connection with anv liquidation. dissolution. or winding up of the
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‘Corporation are other than cash. then the value of such assets shall be their fair market value as
“determined in good faith by the Board of Directors.

4, Conversion/Cancellation.

(a) Automatic Conversion of Sceries A Preferred Stock. Each share of Series
A Preferred Stock shall automatically be converted into one fullv-paid. non-assessable share of
Class A Common Stock immediately when the Series A Liquidation Preference has been
reduced 1o zero dolbars (an “"Automatic Conversion Event”).

(b) Mechanics_of Conversion _of Series A Preferred Stock.  Following an
Automatic Conversion Event. a holder of a certificate that represented Senies A Preferred Stock
may (i) surrender the certificate or certificates therefor, duly endorsed. at the office of the
Corporation or of any transfer agent for the Series A Preferred Stock, or (i) notify the
Corporation or its transter agent that such certificaies have been lost, stolen or destroyved and
execule an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection with such certiticates to receive a Class A Common Stock
certificate: provided. however, that on the date of an Automatic Conversion bvent, the
outstanding shares of Series A Preferred Stock shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing such
shares are surrendered 10 the Corporation or its transfer agent. On the date of the occurrence of
an Awematic Conversion Event. cach holder of record of shares of Series A Preterred Stock
shall be deemed 10 be the holder of record of the shares ot Class A Common Stock issuable upon
such conversion. notwithstanding that the certificates representing such shares of Series A
Preferred Stock shall not have been surrendered ai the office of the Corporation, that notice from
the Corporation shall not have been received by any holder of record of shares of Series A
Preferred Stock. or that the certificates evidencing such shares of Class A Common Stock shall
not then be actually delivered to such holder.

{c) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Class A Common
Stock solely for the purpose of effecting the conversion of the shares of the Series A Preferred
Stock. such number of its shares of Class A Common Stock as shall from time to ume be
suflicient to effect the conversion of all then outstanding shares of the Series A Preferred Stock:
and if at any time the number of authorized but unissued shares of Class A Common Stock shall
not be sufficient to effect the conversion of all then owtstanding shares of the Series A Preferred
Stock. the Corporation will take such corporate action as may. in the opinion of its counsel. be
necessary to increase its authorized but unissued shares of Class A Common Stock 1o such
number of shares as shall be sufficient for such purpose.

5. Voting.  Subject 1o Section 6 of Article V. until conversion of the Series A
Preferred Stock into Class A Common Stock in accordance with these Articles, only holders of
shares of Scries A Preferred Stock will be entitled to vote on any matter and shall receive one
vote for each share of Series A Preferred Stock held. and following such conversion of the Series
A Preferred Stock into Class A Common Stock in accordance with these Articles. only holders of
shares of Class A Common Stock will be entitled 1o vote on any matter and shall receive one
vote for each share ol Class A Common Stock held.



6. Amendments and Restrictions.  These Articles mav be amended upon the

- affirmative vote of persons holding a majority of the shares authorized to vote: provided that. as

long as any of the Class B Common Stock shall be issued and outstanding. the Corporation shall
not. without first obtaining the approval (by vote or written consent as provided by law) of the
holders of more than 50% of the outstanding shares of the Class B Common Stock:

{a) amend. modify or waive any provision of these Articles or the Bylaws off
the Corporation: provided. however, that the foregoing does not apply to any amendment to these
Articles solely to facilitate the issuance of any Common Stock. pursuant to any employee equity
incentive plan. that does not dilute. diminish. or otherwise impact the rights or value of the Class
B Common Stock:

{b) issuc or sell any equity securitics of the Comoration (of any other
securities. interests. or rights convertible into equity securities of the Corporation). including
without limitation, anv securities that could dilute. diminish. or otherwise impact the rights or
alue of the Class B Common Stock: provided. however, that the toregoing does not apply 1o
either: (i) the issuance of Class A Common Stock upon conversion of the Sceries A Preferred
Stock in accordance with these Articles: or (i) the issuance of any Common Stock. pursuant to
any emplovee equity incentive plan. that does not dilute. diminish. or otherwise impact the rights
or value of the Class B Common Stock:

(c) enter iNto any transaction. agreement. or contract with any person or entity
(1) that 1s a sharcholder. director. or officer of the Corporation. or anv direct or indirectly
controlled subsidiary of the Corporation: (ii) that is an affiliate (including any ~family member™ -
detined as anv applicable person’s spouse. parent. siblings. or descendants (including adoptive
relationships and stepchildren). and any spouse, parent. siblings. or descendants of any of the
foregoing (including adoptive relationships and stepchildren)) of any sharcholder. director. or
officer of the Corporation or anv direct or indirectly controlled subsidiary of the Corporation: or
(iii) in respect of which any person or entity described in the immediately preceding subsection
6()(i) or H{c)(ii) has a dircet or indirect financial or other material interest: or

(d) enter into any direct or indirect sale or transter of all or substantially all of
the Corporation or of the Corporation’s business in any transaction (or series of related
transactions) that is (or are. as applicable) not treated as a stock sale for federal income tax
PUEPOSLS.

7. Non-Reissuance_ol Preferred Stock.  In the event that any shares of Preferred
Stock shall be converted pursuant to these Articles, the shares so converted shall not be issuable
by the Corporation.

ARTICLE VI
The Corporation is 1o have perpetual exisience.
ARTICLE V11
Elections of directors need not be by writien ballot unless a sharcholder demands clection

by written ballot at the mecting and before voting begins or unless the Bylaws of the Corporation
shall so provide.



ARTICLE VI

Unless otherwise set forth herein. the number of directors which constitute the Board of
Directors of the Corporation shall be designated in the Byvlaws of the Corporation.

ARTICLE IX

l. To the fullest extent permitted by the Florida Business Corporation Act. a director
of the Corporation shall not be personally liable to the Corporation or its sharcholders for
monelary damages for a breach of fiduciary duty as a director.

2. The Corporation may indemnifv to the fullest extent permitted by law any person
made or threatened to be made a party to an action or proceeding. whether criminal. civil,
administrative or investigative. by reason of the fact that he. his testator or intestate is or was a
director. officer or emplovee of the Corporation or any predecessor of the Corporation or serves
or served at anv other enterprise as a director, officer or emplovee at the request of the
Corporation or any predecessor o the Corporation.

3. Ncither any amendment nor repeal of this Article X, nor the adoption of any
provision of these Articles inconsistent with this Article 1X. shall eliminate or reduce the eftect
of this Article IX, in respect of any matter oceurring. or any action or proceeding accruing or
arising or that, but for this Article IX. would accrue or arise, prior to such amendment. repeal or
adoption of an inconsistent provision.

ARTICLE X

Meetings of sharcholders 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 {subject to
anyv provision contained i applicable statutes) outside of 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
Corporation.

THIRD: The foregoing amendments were adopted by all of the members of the Board of
Dircetors and the majority holders of cach series or class of voting shares of the Corporation
pursuant to sections 607.0821 and 607.0704 of the Florida Business Corporation Act on the
Effective Date. Thercfore. the aumber of voies cast for the amendment to the Corporation's
Articles of Incorporation was sufficient for approval.

[SIGNATURE PAGE FOLLOWS|



IN WITNESS WHERFOF. the undersigned has executed these Amended and Restated
Articles of Incorporation the Effective Date.

N — =

Marvin A. Karlow. Director

Dask

Bavid 1. Bridgforﬂﬂ)ircct

[Signature Page to Amended and Restated Articles of Incorporation of K2 Partners, Ine. |



