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ARTICLES OF AMENDMENT 

TO THE 

ARTICLES OF INCORPORATION 

OF 

CORNBREAD CBD, PBC 

Pursuant to KRS 271B.10-060, Cornbread CBD, PBC, a Kentucky corporation (the 

“Company”), sets forth the following Articles of Amendment to its Articles of Incorporation: 

Article I. The name of the Company is:  Cornbread CBD, PBC. 

Article II. Article 2 of the Company’s Articles of Incorporation is hereby 

amended to read in its entirety, for the purpose of superseding the previous 

provision thereof, to provide as follows: 

ARTICLE 2 

AUTHORIZED SHARES 

(A)  Shares Authorized. The Company is authorized to issue 

1,000,000 shares of no par value common stock (the “Common Stock”) and 

1,000,000 shares of no par value Series Seed Preferred Stock (the “Preferred 

Stock” and together with the Common Stock, collectively, the “Stock”). 

The following is a statement of the designations and the rights, powers and 

privileges, and the qualifications, limitations or restrictions thereof, in 

respect of each class of capital stock of the Company. 

(B)  Common Stock.  

 (i) General. The voting, dividend and liquidation rights of the 

holders of the Common Stock are subject to and qualified by the rights, 

powers and privileges of the holders of the Preferred Stock set forth herein. 

 (ii) Voting. The holders of Common Stock are entitled to one 

vote for each share of Common Stock held at all meetings of shareholders 

(and written actions in lieu of meetings). Unless required by law, there shall 

be no cumulative voting.  

(C)  Preferred Stock. The following rights, powers and privileges, 

and restrictions, qualifications and limitations, shall apply to the Preferred 

Stock. Unless otherwise indicated, references to “Sections” in this Part (C) 

of this Article 2 refer to sections of this Part (C). 

 (i) Liquidation, Dissolution or Winding Up; Certain Mergers, 

Consolidations and Asset Sales. 
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  (a) Preferential Payments to Holders of Preferred Stock. In 

the event of any voluntary or involuntary liquidation, dissolution or winding 

up of the Company, or any Deemed Liquidation Event (as defined below), 

before any payment shall be made to the holders of Common Stock by 

reason of their ownership thereof, the holders of shares of Preferred Stock 

then outstanding shall be entitled to be paid out of the funds and assets 

available for distribution to its shareholders, an amount per share equal to 

the greater of (i) the applicable Original Issue Price (as defined herein), or 

(ii) such amount per share as would have been payable had all shares of 

Preferred Stock been converted into Common Stock pursuant to Section (iv) 

immediately prior to such liquidation, dissolution, winding up or Deemed 

Liquidation Event. If upon any such liquidation, dissolution or winding up 

of the Company or Deemed Liquidation Event, the assets of the Company 

available for distribution to its shareholders shall be insufficient to pay the 

holders of shares of Preferred Stock the full amount to which they shall be 

entitled under this Section (i)(a), the holders of shares of Preferred Stock 

shall share ratably in any distribution of the assets available for distribution 

in proportion to the respective amounts which would otherwise be payable 

in respect of the shares held by them upon such distribution if all amounts 

payable on or with respect to such shares were paid in full. The “Original 

Issue Price” for Preferred Stock shall mean the issue price per share for the 

Preferred Stock. 

  (b)  Payments to Holders of Common Stock. In the event of 

any voluntary or involuntary liquidation, dissolution or winding up or 

Deemed Liquidation Event of the Company, after the payment in full of all 

preferential amounts required to be paid to the holders of shares of Preferred 

Stock, the remaining assets of the Company available for distribution to the 

shareholders of the Company shall be distributed among the holders of 

shares of Preferred Stock and Common Stock, pro rata based on the number 

of shares of Preferred Stock and Common Stock held by each such holder. 

  (c) Deemed Liquidation Events.  

   (1) Definition. Each of the following events shall be 

considered a “Deemed Liquidation Event” unless the holders of at least a 

majority of the outstanding shares of Preferred Stock (voting as a single 

class on an as-converted basis) (the “Requisite Holders”) elect otherwise by 

written notice sent to the Company at least 30 days prior to the effective 

date of any such event: 
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    (A) a merger or consolidation in which the (i) 

Company is a constituent party or (ii) a subsidiary of the Company is a 

constituent party and the Company issues shares of its capital stock pursuant 

to such merger or consolidation; except any such merger or consolidation 

involving the Company or a subsidiary in which the shares of capital stock 

of the Company outstanding immediately prior to such merger or 

consolidation continue to represent, or are converted 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 of 

(1) the surviving or resulting corporation; or (2) if the surviving or resulting 

corporation is a wholly owned subsidiary of the Company and controlled 

by the Subsidiary immediately following such merger or consolidation, the 

parent corporation of such surviving or resulting corporation; or  

    (B) the sale, lease, transfer, exclusive license 

or other disposition, in a single transaction or series of related transactions, 

by the Company or any subsidiary of the Company of all or substantially all 

the assets of the Company and its subsidiaries taken as a whole, or, if 

substantially all of the assets of the Company and its subsidiaries taken as a 

whole are held by such subsidiary or subsidiaries, the sale or disposition 

(whether by merger or otherwise) of one or more subsidiaries of the 

Company, except where such sale, lease, transfer, exclusive license or other 

disposition is to the Company or one or more subsidiaries of the Company 

and controlled by the Company. 

   (2) Amount Deemed Paid or Distributed.  The 

amount deemed paid or distributed to the holders of capital stock of the 

Company upon any such merger, consolidation, sale, transfer, 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 such property, 

rights or securities shall be determined in good faith by the Board of 

Directors of the Company. 

   (3) Allocation of Escrow and Contingent 

Consideration. In the event of a Deemed Liquidation Event pursuant to 

Section (i)(c)(1)(A)(1), if any portion of the consideration payable to the 

stockholders of the Company is placed into escrow, the definitive 

agreement for such transaction shall provide that the portion of such 

consideration that is placed in escrow shall be allocated among the holders 

of capital stock of the Company pro rata based on the amount of such 

consideration otherwise payable to each shareholder (such that each 

shareholder has placed in escrow the same percentage of the total 

consideration payable to such shareholder as every other shareholder). 
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 (ii) Voting. 

  (a) General.  Except as otherwise provided herein or 

otherwise required by law, the holders of Preferred Stock shall have no 

voting rights. 

  (b) Preferred Stock Protective Provisions.  At any time when 

shares of Preferred Stock are outstanding, the Company shall not, either 

directly or indirectly by amendment, merger, consolidation, 

recapitalization, reclassification, or otherwise, do any of the following 

without (in addition to any other vote required by law or these Articles of 

Incorporation) the written consent or affirmative vote of the Requisite 

Holders given in writing or by vote at a meeting, consenting or voting (as 

the case may be) separately as a class, and any such act or transaction 

entered into without such consent or vote shall be null and void ab initio, 

and of no force or effect. 

   (1) liquidate, dissolve or wind-up the business and 

affairs of the Company, effect any merger or consolidation or any other 

Deemed Liquidation Event,  or consent to any of the foregoing; 

   (2) amend, alter or repeal any provision of these 

Articles of Incorporation or Bylaws of the Company in a manner that 

adversely affects the powers, preferences or rights of the Preferred Stock; 

   (3) (A) create, or authorize the creation of, or issue 

or obligate itself to issue shares of, or reclassify, any capital stock unless 

the same ranks junior to the Preferred Stock with respect to its rights, 

preferences and privileges, or (B) increase the authorized number of shares 

of Preferred Stock or any additional class or series of capital stock of the 

Company unless the same ranks junior to the Preferred Stock with respect 

to its rights, preferences and privileges; or 

   (4) increase or decrease the authorized number of 

directors constituting the Board of Directors or change the number of votes 

entitled to be cast by any director or directors on any matter. 

 (iii) Optional Conversion. The holders of the Preferred Stock shall 

have the conversion rights as follows (the “Conversion Rights”): 

  (a) Right to Convert. 

   (1) Conversion Ratio.  Each share of Preferred Stock 

shall be convertible, at the option of the holder thereof, at any time, and 

without the payment of additional consideration by the holder thereof, into 
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fully paid and nonassessable shares of Common Stock on a one for one 

basis. 

   (2) Termination of Conversion Rights.  In the event 

of a liquidation, dissolution or winding up of the Company or a Deemed 

Liquidation Event, the 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 Preferred Stock; 

provided that the foregoing termination of Conversion Rights shall not 

affect the amount(s) otherwise paid or payable in accordance with Section 

(i)(a) to holders of Preferred Stock pursuant to such liquidation, dissolution 

or winding up of the Company or a Deemed Liquidation Event. 

  (b) Fractional Shares. No fractional shares of Common 

Stock shall be issued upon conversion of the Preferred Stock.  In lieu of any 

fractional shares to which the holder would otherwise be entitled, the 

number of shares of Common Stock to be issued upon conversion of the 

Preferred Stock shall be rounded to the nearest whole share. 

  (c) Mechanics of Conversion. 

   (1) Notice of Conversion.  In order for a holder of 

Preferred Stock to voluntarily convert shares of Preferred Stock into shares 

of Common Stock, such holder shall surrender the certificate or certificates 

for such shares of Preferred Stock (or, if such registered holder alleges that 

any such certificate has been lost, stolen or destroyed, a lost certificate 

affidavit and agreement reasonably acceptable to the Company to 

indemnify the Company against any claim that may be made against the 

Company on account of the alleged loss, theft or destruction of such 

certificate), at the office of the transfer agent for the Preferred Stock (or at 

the principal office of the Company if the Company serves as its own 

transfer agent), together with written notice that such holder elects to 

convert all of any number of the shares of the Preferred Stock represented 

by such certificate or certificates.  Such notice shall state such holder’s name 

or the names of the nominees in which such holder wishes the shares of 

Common Stock to be issued.  If required by the Company, any certificates 

surrendered for conversion shall be endorsed or accompanied by a written 

instrument or instruments of transfer, in form satisfactory to the Company, 

duly executed by the registered holder or his, her or its attorney duly 

authorized in writing.  The close of business on the date of receipt by the 

transfer agent (or by the Company if the Company serves as its own transfer 

agent) of such notice and, if applicable, certificates (or lost certificate 

affidavit and agreement) shall be the time of conversion (the “Conversion 

Time”), and the shares of Common Stock issuable upon conversion of the 

specified shares shall be deemed to be outstanding of record as of such date.  
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The Company shall, as soon as practicable after the Conversion Time issue 

and deliver to such holder of Preferred Stock, or to his, her or its nominees, 

a certificate or certificates for the number of full shares of Common Stock 

issuable upon such conversion in accordance with the provisions hereof and 

a certificate for the number (if any) of the shares of Preferred Stock 

represented by the surrendered certificate that were not converted into 

Common Stock. 

   (2) Reservation of Shares.  The Company shall at all 

times when the Preferred Stock shall be outstanding, reserve and keep 

available out of its authorized but unissued capital stock, for the purpose of 

effecting the conversion of the 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 Preferred Stock; and if at any time 

the number of authorized but unissued shares of Common Stock shall not 

be sufficient to effect the conversion of all then outstanding shares of the 

Preferred Stock, the Company shall take such corporate action as may be 

necessary to increase its authorized but unissued shares of Common Stock 

to such number of shares as shall be sufficient for such purposes, including, 

without limitation, engaging in best efforts to obtain the requisite 

shareholder approval of any necessary amendment to these Articles of 

Incorporation.   

   (3) Effect of Conversion.  All shares of Preferred 

Stock which shall have been surrendered for conversion as herein provided 

shall no longer be deemed to be outstanding and all rights with respect to 

such shares shall immediately cease and terminate at the Conversion Time, 

except only the right of the holders thereof to receive shares of Common 

Stock in exchange therefor and to receive payment of any dividends 

declared but unpaid thereon.  Any shares of Preferred Stock so converted 

shall be retired and cancelled and may not be reissued as shares of such 

series, and the Company may thereafter take such appropriate action 

(without the need for shareholder action) as may be necessary to reduce the 

authorized number of shares of Preferred Stock accordingly.  

  (d) Adjustment. The Company shall appropriately adjust 

any Conversion Right to reflect any recapitalization, merger, consolidation, 

combination, stock dividend or split, reverse stock split, spin-off, exchange 

or similar corporate change to prevent the enlargement or dilution of rights 

of the holders of the Preferred Stock 

 (iv) Mandatory Conversion. The holders of the Preferred Stock shall 

have the conversion rights as follows (the “Conversion Rights”): 
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  (a) Trigger Events.  Upon the closing of the sale of all 

outstanding shares of Preferred Stock and Common Stock or (b) the date 

and time, or the occurrence of an event, specified by vote or written consent 

of the Requisite Holders (the time of such closing or the date and time 

specified or the time of the event specified in such vote or written consent 

is referred to herein as the “Mandatory Conversion Time”), then (i) all 

outstanding shares of Preferred Stock shall automatically be converted into 

shares of Common Stock, at the then effective conversion rate as calculated 

pursuant to Section (iii)(1)(a) and (ii) such shares may not be reissued by 

the Company. 

  (b) Procedural Requirements.  All holders of record of 

shares of Preferred Stock shall be sent written notice of the Mandatory 

Conversion Time and the place designated for mandatory conversion of all 

such shares of Preferred Stock pursuant to this Section (iv).  Such notice 

need not be sent in advance of the occurrence of the Mandatory Conversion 

Time.  Upon receipt of such notice, each holder of shares of Preferred Stock 

in certificated form shall surrender his, her or its certificate or certificates 

for all such shares (or, if such holder alleges that such certificate has been 

lost, stolen or destroyed, a lost certificate affidavit and agreement 

reasonably acceptable to the Company to indemnify the Company against 

any claim that may be made against the Company on account of the alleged 

loss, theft or destruction of such certificate) to the Company at the place 

designated in such notice.  If so required by the Company, any certificates 

surrendered for conversion shall be endorsed or accompanied by written 

instrument or instruments of transfer, in form satisfactory to the Company, 

duly executed by the registered holder or by his, her or its attorney duly 

authorized in writing.  All rights with respect to the Preferred Stock 

converted pursuant to Section (iv)(a), including the rights, if any, to receive 

notices and vote (other than as a holder of Common Stock), will terminate 

at the Mandatory Conversion Time (notwithstanding the failure of the 

holder or holders thereof to surrender any certificates at or prior to such 

time), except only the rights of the holders thereof, upon surrender of any 

certificate or certificates of such holders (or lost certificate affidavit and 

agreement) therefor, to receive the items provided for in the next sentence 

of this Section (iv)(b).  As soon as practicable after the Mandatory 

Conversion Time and, if applicable, the surrender of any certificate or 

certificates (or lost certificate affidavit and agreement) for Preferred Stock, 

the Company shall issue and deliver to such holder, or to his, her or its 

nominees, a certificate or certificates for the number of full shares of 

Common Stock issuable on such conversion in accordance with the 

provisions hereof.  Such converted Preferred Stock shall be retired and 

cancelled and may not be reissued as shares of such series, and the Company 

may thereafter take such appropriate action (without the need for 

shareholder action) as may be necessary to reduce the authorized number of 
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shares of Preferred Stock accordingly. In the event any shares of Preferred 

Stock shall be converted hereunder, the shares so converted shall be 

cancelled and shall not be issuable. 

 (vi) Redeemed or Otherwise Acquired Shares.  Any shares of 

Preferred Stock that are redeemed, converted or otherwise acquired by the 

Company or any of its subsidiaries shall be automatically and immediately 

cancelled and retired and shall not be reissued, sold or transferred.  Neither 

the Company nor any of its subsidiaries may exercise any voting or other 

rights granted to the holders of Preferred Stock following redemption, 

conversion or acquisition. 

 (vii) Waiver.  Except as otherwise set forth herein, (a) any of the 

rights, powers, preferences and other terms of the Preferred Stock set forth 

herein may be waived on behalf of all holders of Preferred Stock by the 

affirmative written consent or vote of the Requisite Holders and (b) at any 

time more than one (1) series of Preferred Stock is issued and outstanding, 

any of the rights, powers, preferences and other terms of any series of 

Preferred Stock set forth herein may be waived on behalf of all holders of 

such series of Preferred Stock by the affirmative written consent or vote of 

the Requisite Holders. 

 (viii) Notices.  Any notice required or permitted by the provisions of 

this Article 2 to be given to a holder of shares of Preferred Stock shall be 

mailed, postage prepaid, to the post office address last shown on the records 

of the Company, or given by electronic communication in compliance with 

the provisions of the General Company Law, and shall be deemed sent upon 

such mailing or electronic transmission. 

Article III. The foregoing amendment was duly adopted by the Company’s 

board of directors by unanimous written consent dated July 27, 2022 and by the 

Company’s shareholders by unanimous written consent dated July 27, 2022. 

Article IV. There were 647,352 of the Company’s common stock outstanding 

on July 27, 2022.  The shareholders of the Company’s common stock constituted 

the only voting group entitled to vote on the amendment.  There were 647,352 votes 

entitled to be cast by the shareholders of the Company’s common stock.  The 

unanimous written consent of the shareholders dated July 27, 2022 had the effect 

of a unanimous vote at a meeting.  Accordingly, the total number of undisputed 

votes cast for the amendment was 647,352.  The number of votes cast was sufficient 

to approve and adopt the amendment. 

Article V. This amendment is effective upon filing with the Kentucky 

Secretary of State’s office. 
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Article VI. Except as otherwise provided herein, the Articles of Incorporation 

of the Company remain unaffected by this amendment. 

Dated:  July 27, 2022 

  

Jim Higdon, authorized representative 
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