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COVER LETTER

'TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: THNN LABS INC.

DOCUMENT NUMBER: P0S000033887

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

TINA PENNO

Name of Contact Person

THNN LABS INC
Firm/ Company

5004 E. FOWLER AV, SUITE 146,
Address

TAMPA FL33617
City/ State and Zip Code

E-mail address: (o be used for Tuture annual report nofification)

For further information concerning this matter, please call:

TiA PENAO w @3 | 9/B-5520

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

$35 Filing Fee [1$43.75 Filing Fee & [1$43.75 Filing Fee & [ $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is enclosed) Certified Copy
{Additional Copy is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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These are the Amended and Restated Articles of Incorporation for THNN Labs Inc. originally filed with 2 ¢

the Florida Department of State on 15™ April 2009, under Charter Number PO9000033887. Matters of
only historical interest have been omitted. Amendments included have been added pursuant to Chapter
607 of Florida Statues

Article 1 --NAME

The name of the Corporation is THNN Labs Inc., (herinafter “Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATIOﬁ

The Corporation shall engage in any activity or business permitted under the law of the United States
and of the State of Florida

A. To engage in any and all lawful business or activity permitted under the laws of the
United States and the State of Florida

- B. To generally have and exercise all powers, rights and privileges necessary and incident to
carrying out properly the object herein mentioned

C. To do anything and everything necessary, suitable, convenient or proper for the
accomplishment of any of the purposes or the attainment of any or all of the objects herein before
enumerated or incidental to the purposes and powers of this Corporation or which at any time appear
conductive thereto or expedient.

ARTICLE 3 - PRINCIPAL OFFICE
The Address of the principal office of the Corporation is 5004 E Fowler Avenue, Suite 146 and the
mailing address is the same.
ARTICLE 4 - OFFICERS
The Officers of this Corporation shall be:

Directors: Tina Penno
Jennifer Saiz

Whose addresses shall be the same as the principal office of the Corporation.



ARTICLE § - DIRECTOR(S)
The Directors of the Corporation shall be:

Tina Penno
Jennifer Saiz

Whose address shall be the same as the principal office of the Corporation.
The corporation must have at least (1) director and no more than thirteen (13) directors at all times.

ARTICLE 6 - CAPITAL STOCK
The aggregate number of shares of all classes of capital stock which this Corporation shall have
authority to issue is 100,000,000 shares, consisting of 100,000,000 shares of common stock, par value
0.00001 per share (the “Common Stock™), and (ii) 10,000,000 shares of preferred stock, par value
0.0001 per share (the “Preferred Stock). The designations and the preferences, limitations and relative
rights of the Preferred Stock and the Common Stock of the Corporation are as follows:

A. PROVISIONS RELATING TO THE PREFERRED STOCK

The Preferred Stock may be issued from time to time in one or more classes or series, the shares of each
class or series to have such designations and powers, preferences and rights, and qualifications,
limitations and restrictions thereof as are stated and expressed herein and in the resolution or
resolutions providing for the issuance of such class or series of adopted by the Board of Directors of the
Corporation (the “Board™) as herinafter prescribed.

Authority is hereby expressly granted to and vested in the Board to authorize the issuance of the
Preferred Stock from time to time in one or more classes or series, to determine and take necessary
proceedings fully to effect the issuance and redemption of any such Preferred Stock, and, with respect
to each class or series of the Preferred Stock, to fix an state by the resolution or resolutions from time to
time adopted providing for the issuance thereof the following:

(a) whether or not the class or series is to have voting rights, fuil or limited, or is to be without voting

rights;
(b) the number of shares to constitute the class or series and the designations thereof;

c) the preferences and relative, participating, optional or other special rights, if any, and the
qualifications, limitations or restrictions thereof; if any, with respect to any classes or series;

(d) whether or not the share of any class or series shall be redeemable, and , if redeemable, the
redemption price or prices, the time or times at which and the terms and conditions upon which such
shares shall be redeemable and the manner of redemption.

(e) whether or not the shares of a class or series shall be subject to the operation of retirement or
sinking fund or funds are established, the annual amount thereof and the terms and provistons relative



C. GENERAL PROVISIONS

1. Except as may be provided by the resolutions of the Board authorizing the issuance of any class or
series of Preferred Stock, as hereinabove provided, cumulative voting by any shareholder is hereby
expressly denied.

2. No shareholder of the Corporation shall have, by reason of its holding shares of any class or series of
stock of the Corporation, any preemptive or preferential rights to purchase or subscribe for any other
shares of any class or series of the Corporation now or hereafter to be authorized, and any other equity
securities, or any notes, debentures, warrants, bonds, or other securities convertible into or carrying
option or warrants to purchase shares of any class, now or hereafter to be authorized, whether or not the
issuance of any such shares, or such notes, debentures, bonds or other securities would adversely affect
the dividend, voting or other rights of such shareholder.

ARTICLE 7- SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to the Shareholder's Restrictive
Agreement containing numerous restrictions on the rights of shareholders of the Corporation and
transferability of the shares of stock of the Corporation. A copy of the Shareholder's Restrictive
Agreement, if any, is on file at the principal office of Corporation.

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things necessary or
convenient to carry out its business and affairs, subject to any limitations or restrictions imposed by
applicable law or these Articles of Incorporation.

ARTICLE 9 - TERM OF EXISTENCE

The Corporation shall have perpetual existence unless sooner dissolved in accordance with the
laws of the state of Florida.

ARTICLE 10 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the person whose name
any Common Stock share or right to registered on the books of the Corporation as the owner thereto,
for all purposes, and except as may be agreed in writing by the Corporation, the Corporation shall not
be bound to recognize any equitable or other claim to, or interest in, such share or right on the part of
any other person, whether or not the Corporation shall have notice thereof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The address of the register office of this Corporation is 5004 E Fowler, Suite 146, Tampa.FL 33617.
The name and address of the registered agent of the Corporation is Tina Penno 5004 E Fowler, Suite
146, Tampa.FL 33617



ARTICLES 12 - BYLAWS

The Board of Director(s) if the Corporation shall have power to make, altar, amend or repeal the
Bylaws of the Corporation, but the affirmative vote of a number of Directors equal to a majority of the
number who would constitute a full Board of Director(s) at the time of such action shall be necessary to
take any action for the making, alteration, amendment or repeal of the Bylaws.

ARTICLE 13 - EFFECTIVE DATE

These amended and restated Articles of Incorporation shall be effective immediately upon
approval of the Secretary of State, State of Florida.

ARTICLE 14 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
these Articles of Incorporation, or in any amendment hereto, or to add any provision to these Articles of
Incorporation or to any amendment hereto, in any manner now are hereafter prescribed or permitted by
the provisions of any applicable statute of the State of Florida, and all rights conferred upon
shareholders in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.

ARTICLE 15-DIRECTORS
A. NUMBER AND TERM OF DIRECTORS

The Corporation’s Board shall consist of not less than three directors, with the exact number to
be fixed from time to time by resolution of the Board. The number of directors may be decreased at any
time and from time to time by a majority of the directors then in office, but only to eliminate vacancies
existing by reason of the death, resignation, removal or expiration of the term of one or more directors.
No decrease in the number of directors shall have the effect of shortening the term of any incumbent
director.

B. DIRECTOR YACANCIRES; REMOVAL

Whenever any vacancy on the Corporation's Board shall occur due to death, resignation,
retirement, disqualification, removal, increase in the number of directors, or otherwise, on a majority of
directors in office, although less than a quorum of the entire Board, may fill the vacancy or vacancies
for the balance of the unexpired term or terms, at which time a successor or successors shall be duly
elected by the shareholders of the Corporation and qualified. Shareholders of the Corporation shall not,
and shall have no power to, fill any vacancy on the Board. Sharcholder of the Corporation may remove
a director from office prior to the expiration of his or her term, with or without cause by an affirmative
vote of at least a majority of the combined voting power of the outstanding shares of capital stock of the
Corporation entitled to vote for the election of directors, voting together as a single class.




* to the operation thereof”

) the dividend rate, whether dividends are payable in cash, stock of the Corporation or other property,
the conditions upon which and the times when such dividends are payable, the preferences to or the
relation to the payment of the dividends payable on any other class or classes or series of stock,
whether or not such dividend shall be cumulative or noncumulative, and, if cumulative, the date or
dates from which the dividends shall accumulate:

(g) the preferences, if any, and the amounts thereof which the holders of any class or series thereof
shall be entitled to receive upon the voluntary or involuntary dissolution of, or upon any distribution of
the assets of, the Corporation.

(h) whether or not the shares of any class or series shall be convertible into, or exchangeable for, the
shares of any other class or classes or of any other series of the same or any other rates at which such
conversion or exchange may be made, with such adjustments, if any,

as shall be stated and expressed or provided for in such resolution or resolutions: and

(1) such other special rights and protective provisions with respect to any class or series as the Board
may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any other series
thereof in any or all of the foregoing respects. The Board may increase the number of shares of the
Preferred Stock designated for any existing class or series by a resolution adding to such class or series
authorized and unissued shares of the Preferred Stock not designated for any other class or series. The
Board may decrease the number of shares of the Preferred Stock designated for any existing class or
series by a resolution, subtracting from such series unissued shares of the Preferred Stock designated
for such class or series, and the shares so subtracted shall become authorized, unissued and
undesignated shares of the Preferred Stock.

B. PROVISION RELATING TO THE COMMON STOCK. The Common Stock shall be
subject to the express terms of the Preferred Stock and any class or series thereof.

1. Except as otherwise required by law or as may be provided by the resolutions of the Board
authorizing the issuance of any class or series of Preferred Stock, as hereinabove provided, all rights to
vote and all voting power shall be vested exclusively in the holders of the Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of the Common Stock shall be
entitled to receive when, as and if declared by the Board, out of funds legally available therefor,
dividends payable in cash, stock or otherwise.

3. Upon liguidation, dissolution or winding up of the Corporation, whether voluntary or involuntary,
and after the holders of the Preferred Stock shall have been paid in full the amounts to which they
shall be entitled (if any) or a sum sufficient for such payment in full shall have been set aside, the
remaining net assets of the Corporation, if any, shall be divided among and paid ratably to the holders
of the Common Stock in accordance with their respective rights and interests, to the exclusion of the
holders of the Preferred Stock.



+ C.SHAREHOLDER NOMINATIONS OF DIRECTOR CANDIDATES

Only persons who are nomination in accordance with the following procedures shall be eligible
for election as director of the Corporation. Nominations of persons for election to the Board at an
annual or special meeting of shareholders may be made by or at the direction of the Board by any
nominating committee or person appointed by the Board or by any shareholder of the Corporation
entitled to vote for the election of directors at the meeting who complies with the notice procedures set
for in the Article ##, Paragraph C, provided, however, that nominations of persons for election to the
Board at a special meeting may be made only if the election of directors is one of the purposes
described 1n the special meeting notice required by Section 607,0705 of the Florida Business
Corporation Act. Nominations of persons for election at annual meetings; other than nominations made
by or at the direction of the Board, shall be made pursuant to timely notice in writing to the Secretary of
the Corporation. To be timely, a sharcholder's notice must be delivered to or mailed and received at the
principal executive offices of the Corporation, not less than one hundred twenty (120) days nor more
than one hundred eighty (180) days prior to the first anniversary of the date of the Corporation's notice
of annual meeting provided with respect to the previous year's annual meeting; provided, however, that
if no annual meeting was held in the previous year or the date of the annual meeting has been changed
to be more than thirty (30) calendar days earlier than or sixty (60) calendar days after such anniversary,
such notice bg the shareholder to be timely must be so received not later than the close of business on
the tenth (10™) day following the date on which notice of the date of the annual meeting is given to
shareholders or made public, whichever first occurs. Such shareholder's notice to the Secretary shall
ser forth (a) as to each person whom the shareholder proposes to nominate for election or re-election as
a dorector, (i) the name, age, business address and residence address of the proposed nominee, (ii) the
principal occupation or employment of the proposed nominee, (iii) the class and number of shares of
capital stock of the Corporation which are beneficially owned by the proposed nomince, and (iv)
any other information relating to the person that is required to be disclosed in solicitations for proxies
for election og directors pursuant to Rule 14a under the Securities Exchange Act of 1934, as amended;
and (b) as to the shareholder giving the notice, (i) the name and record address of the shareholder, and
(i1) the class and number of shares of capital stock of the Corporation which are beneficially owned by
the shareholder. The Corporation may require any proposed nominee to furnish such other information
as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee
to serve as director of the Corporation. No person shall be eligible for election as a director of the
Corporation unless nomtinated in accordance with the procedures set forth herein. The Chairman of the
meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not
made in accordance with the foregoing procedure, and if he should so determine, he shall so declare to
the meeting and the defective nomination shall be designated.

ATRICLE 16 - SHAREHOLDER MEETINGS

A, CALL OF SPECIAL SHAREHOLDERS MEETING
Except as otherwise required by law, special meetings of shareholders of the Corporation may
be called only by the Chairman of the Board of the Chief Executive Officer of the Corporation or by the
Board pursuant to a resolution approved by a majority of the entire Board. Only business within the
putpose or purposes described in the special meeting notice is required by Section 607, 0705 of the
Florida Business Corporation Act may be conducted at a special shareholder's meeting.



B. ADVANCE NOTICE OF SHAREHOLDER PROPOSED BUSINESS FOR

ANNUAL MEETING

At an annual meeting of the shareholders, only such business shall be conducted as shall have
been properly brought before the meeting. To be properly brought before an annual meeting, business
must be either (a) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the Board (b) otherwise properly brought before the meeting by or at the direction of the
Board, or (c) otherwise properly brought before the meeting by a shareholder. In addition to any other
applicable requirements, for business to be properly brought before an annual meeting be a shareholder,
the shareholder must have given timely notice thereof in writing to the Secretary of the Corporation. To
be timely, a shareholder's notice must be delivered to or mailed and received at the principal executive
offices of the Corporation, not less than one hundred two (120) days nor more than one hundred eighty
(180) days prior to the first anniversary of the date of the Corporation's notice of annual meeting
provided with respect to the previous year's annual meeting has been changed to be more than thirty
(30) calendar days earlier than or sixty (60) calendar days after such anniversary, such notice by the
shareholder to be timely must be so received not later than the close of business on the tenth (10%) day
following the date on which notice of the date of the annual meeting is given to shareholders or made
public, whichever first occurs. Such shareholder's notice to the Secretary of the Corporation shall set
forth as to each matter the shareholder proposes to bring before the annual meeting (i) a brief
description of the business desired to be brought before the annual meeting and the reasons for
conducting such business desired at the annual meeting (ii) the name and record address of the
shareholder proposing such business (iii) the class and number of shares of capital stock of the
Corporation which are beneficially owned by the shareholder, and (iv) any material interest of the
shareholder in such business . The Chairman of an annual meeting shall, if the facts warrant, determine
and declare to the meeting that business was no properly brought before the meeting in accordance with
the requirements of the Article VII, Paragraph B, and if he should so determine, he shall so declare to
the meeting and any such business not properly brought before the meeting shall not be transacted.
Notwithstanding anything in the Bylaws to the contrary, no business shall be conducted at the annuat
meeting except in accordance with the procedures set forth in the Article VII, Paragraph B; provided,
however, that nothing in this Article VII, Paragraph B shall be deemed to preclude discussion by any
shareholder of any business properly brought before the annual meeting in accordance with said
procedure.

ARTICLE 17 - INDEMIFICATION
The Corporation shall indemnify a director or officer of the Corporation who was wholly successful, on
the merits or otherwise, in the defense of any proceedings to which the director or officer was a party
because the director or officer is or was a director or officer of the Corporation against reasonable
attorney fees and expenses incurred by the director or officer in connection with the proceeding. The
Corporation may indemnify an individual made a party to a proceeding because the individual is or was
a director, officer, employee or agent, as the case may be, is permissible in the circumstances because
the director, officer, employee or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for directors, officer,
employees and agents of the Corporation shall apply when such persons are serving at the Corporation's
request while a director, officer, employee or agent of the Corporation, as the case may be, as a
director, partner, trustee, employee or agent of another foreign or domestic Corporation, partnership,
joint venture, trust, employee or agent of the Corporation who is a party to a proceeding in advance of




+ final disposition of the proceeding. The Corporation also may purchase and maintain insurance on
behalf of an individual arising from the individual's status as a director, officer, employee or agent of
the Corporation whether or not the Corporation would have power to indemnify the individual against
the same liability under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles of Incorporation shall limit or
preclude the exercise of any right relating to the indemnification or advance of attorney fees and
expenses to any such person by contract or in any other manner. If any word, clause or sentence of the
foregoing provisions regarding indemnification or advancement of the attorney fees or expenses shall
be held invlaid as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to “director”, “officer”,

“employee” and “agent” shall include the heirs, estates, executors, administrators and person
representatives of such persons.

IN WITNESS WHEREOF, the undersngned do hereby make and file these Amended and

Restated Articles of Incorporation on this 1 Day of Scptember 2009.
By:%—%ﬁyéﬁ/}z

Print Name: //A/A 00 CEAND

Title: D (AcCro/2
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. The date of each amendment(s) adoption: September 15, 2009
’ {date of adoption is required)

‘Effective date if applicable:

{no more than 90 days afier amendment file date)

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s}
by the shareholders was/were sufficient for approval.

(Jthe amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by R
(voting group)

[ The amendment(s)}wésfwere adopted by the board of directors without shareholder action and shareholder
action was not required.

[]The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.
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(By a director, presiderff or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

TINA PENNO
(Typed or printed name of person signing)

DIRECTOR
(Title of person signing)
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