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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
FOR
LOUIS DEL FAVERO ORCHIDS, INC.

WHEREAS, Louis Del Favero Orchids. Inc. (the “Corporation™) was onginally
incorporated in the State of Fiorida: and

WHEREAS, the Corporation desires to amend and restate its Articles of Incorporation;
and

WHEREAS. all duly required Director and Sharcholder action was taken to amend and
restate the Corporation’s Articles of Incorporation. as described in ARTICLE 13, herein.

NOW., THEREFORE. for the reasons and purposes stated above. the Corporation hercby

amends and restates 1ts Articles of Incorperation, as follows: -
{7

. - A "

ARTICLE 1 .

"

NAME 3

I'he name of the Corporation shall be Louis Del Favero Orchids, Inc. SR

~3

- .

ARTICLE 2 =

OFFICE

The principal oftice and mailing address of the Corporation shall be 6601 Gant Road,
Tampa, Florida 33625 or at such other place as may be subsequently designated by the Board of
Directors. All books and records ot the Corporation shall be kept at its principal office or at such
other place as may be permitted by Flonda law.

ARTICLE 3
PURPOSE

The purposes of the Corporation will be as a nursery and medical marijuana treatment
center and shall engage in any activities that may be necessary or incidental to accomplish the
foregoing purposes (including, without hmitation. obtaining financing therefor) and that is not
forbidden by the Taw of the jurisdiction in which the Corporation engages in that business. The
Corporation is also authorized to engage in any lawful act or activity tor which corporations may
be organized under the Florida Business Corporation Act, Chapter 607. Florida Statutes (the
“FBCA™). including any amendments thereto.

ARTICLE 4
POWERS

The Corporation shall have all of the common-law and statutory powers of a corporation
tor profit under the laws of Florida. cxcept as expressly limited or restricted by the terms of these

$112769 3

g ils



Articles or the Bylaws, and all of the powers and duties reasonably necessary o operate the
Corporation pursuant to the Bylaws, as they may be amended from time o time.

ARTICLE 5
CAPITAL STOCK

Except as otherwise provided by law. authonized shares of capital stock of the
Corporation. regardless of class or series, may be issued by the Corporation, from time to time in
such amounts, for such lawful consideration and for such corporate purposes as the Board of
Directors of the Corporation (the “Board of Directors™) mayv from time to time determine.  All
capital stock when issued and fully paid for shall be deemed fully paid and non-assessable. The
aggregate number of shares of capital stock which the Corporation shall have the authority to
issue is Ten Million (10.000.000) shares. consisting of (a} Nin¢ Million, Five Hundred Thousand
(9.500.000) shares of Common Stock, par value $S0.001 per share (the “Commeon Stock™) and (b)
Five Hundred Theusand (300,000) shares of Preferred Stock. par value $0.001 per share (the
“Preferred Stock™). Allissued and outstanding shares of the Corporation shall have preemptive
rights if those rights are granted in an agreement between the Corporation and the sharcholders.

A statement of the powers, privileges and rights. and the qualifications, limitations or
restrictions thereot! in respect of cach class of stock of the Corporation. is as tollows:

Al Common Stock.

1. General.  All shares of Common Stock shall be identical and shali entitle
the holders thercof o the same powers, preterences, qualifications. limitations., privileges and
other rights. The voting. dividend and hquidation rights of the holders of the Common Stock are
subject to and qualified by the rights of the holders of the Preferred Stock.

2. VYoting Rights. Each holder of record of Common Stock shall be entitled
o one vote tor each share of Common Stock standing in such holder's name on the books of the
Corporation.  Except as otherwise required by law or Scction B of this Article 5 of these
Amended and Restated  Articles of  Incorporation  (“Articles of Incorporation™ or any
sharcholders™ agreement to which the Corporation and its shareholders may be a party, the
holders of Common Stock and the holders of Preferred Stock shall vote together as a single class
on all matters submitted to sharcholders for a vote (including any action by written consent).

-~

3. Dividends. Subject to provisions of law and Section B of this Article 3 of
these Articles ot Incorporation. the holders of Common Stock shall be entitled 10 receive
dividends out of funds legally available therefor at such times and in such amounts as the Board
of Dircctors may determine in tis sole discretion.

4. Liquidation. Subject to provisions of law and Section B of this Article 5
of these Articles of Incorporation. upon any liquidation. dissolution or winding up of the
Corporation. whether voluntary or involuntary. after the payment or provisions for payment of
all debts and liabilities of the Corporation and all preterential amounts to which the holders of
the Preferred Stock are entitled with respect to the distribution of assets in liguidation. the
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holders of Common Stock shall be entitled to share ratably in the remaining asscts of the
Corporation available for distribution.

B. Preferred Stock

1. Issuance of Preferred Stock in Classes or Serigs. The Preferred Stock of
the Corporation may be issued in one or more classes or serics at such time or times and for such
consideration as the Board of Directors may determine. Each class or serics shall be so
designated as to distinguish the shares thereof from the shares of all other classes and scries.
Except as 1o the relative designations. preferences, powers, qualifications. rights and privilcges
reterred to in Section B of this Article 5, in respect of any or all of which there may be variations
between different classes or series of Preferred Stock. all shares of Preferred Stock shatl be
identical. Difterent serics of Preferred Stock shall not be construed to constitute different classes
of shares for the purpose of voting by classes unless otherwise specifically sct forth herein.

3 Authority to Establish Variations Between Classes or Series of Preferred
Stock. The Board of Directors is expressly authorized, subject to the limitations prescribed by
law and the provisions of these Articles of Incorporation and any shareholders’ agreement to
which the Corporation and its shareholders may be a party. to provide. by adopting a resotution
or resolutions, for the issuance of the undesignated Preferred Stock in one or more classes or
serics, cach with such designations. preferences. voting powers. qualifications, special or refative
rights and privileges as shall be stated in Articles of Amendment to these Articles of
Incorporation. which shall be filed in accordance with the FBCA. and the resolutions of the
Board of Dircctors creating such class or scrics. The authority of the Board of Directors with
respect to cach such class or series shall include, without limitation of the foregoing. the right to
determine and tix;

(a) the distinctive designation of such class or series and the number
of shares to constitute such class or series:

{b) the rate at which dividends on the shares of such class or series
shall be declared and paid, or set aside for payment. whether dividends at the rate so determined
shall be cumulative or aceruing. and whether the shares of such class or series shall be entitied to
any participating or other dividends in addition to dividends at the rate so detenmined. and if so.
on what terms;:

(¢) the right or obligation, if any. of the Corporation to redeem shares
of the particular class or series of Preterred Stock and, if redeemable. the price, terms and
manner of such redemption:

(d) the special and relative rights and preferences, if any, and the
amount or amounts per share, which the shares of such class or series of Preferred Stock shall be
entitled to receive upon any voluntary or involuntary liquidation. dissolution or winding up of
the Corporation:

{(c) the terms and conditions. it any, upon which shares of such class or

series shall be convertible into, or exchangeable for. shares of capital stock of any other class or
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series, including the price or prices or the rate or rates of conversion or exchange and the tenns
of adjustment. if any:

(0 the obligation, if any. of the Corporation to retire, redeem or
purchase shares of such class or series pursuant to a sinking fund or fund of a similar nature or
otherwise, and the terms and conditions of such obligation:

() voting rights. it any, including special voting rights with respect to
the election of directors and matters adversely aftecting anv class or series of Preferred Stock:

(h) limutations, 1f any, on the issuance of additional shares of such
class or series or any shares of any other class or senies of Preferred Stock; and

1) such other preferences, powers. qualifications, special or relative
rights and privileges thereof as the Board of Directors, acting in accordance with these Arnticles
of Incorporation. may deem advisable and are not inconsistent with law and the provisions of
these Articles of Incorporation.

C. Series A Stock

I Designation. A total of 375.000 shares of the Corporation’s Preterred
Stock shail be designated as “Scries A Convertible Preferred Stock™ ("Series A Stock™. As used
herein. the term “Preferred Stock™ used without reference to the Series A Stock means the shares
of Series A Stock and all other shares of any series of authorized Preferred Stock of the
Corporation designated and issued from time to time by a resolution or reselutions of the Board
of Directors. share for share alike and without distinction as to class or series.

2 Cumulative Dividends. The Series A Stock shall carn a six percent (6%)
per annum cumulative dividend on the Series A Stock. Initially. there shall be no dividends paid
or payable on the shares of Series A Stock. provided. however, that cumulative dividends shall
be accrued in arrears. So long as any share of Series A Stock remains outstanding. no dividend
whatsoever shall be declared or paid and no distribution shall be made on any Common Stock or
any other class or series of stock of the Corporation hercafter authorized over which Series A
Stock has preterence or priority in payment of dividends or in the distribution of asscis on any
liquidation. dissolution or winding up of the Corporation (*Junior Stock™). other than a dividend
payable solely in Jumor Stock of the same class and series, and no shares of Junior Stock shall be
purchased. redeemed or otherwise acquired for consideration by the Corporation. directly or
indirectly (other than as a result of a reclassitication of Junior Stock for or into Junior Stock. or
the exchange or conversion of one share of Junior Stock for or into another share of Junior Stock.
and other than through the use of the proceeds of a substantially contemporancous sale of other
shares of Junior Stock). unless all acerued and unpaid dividends on the Series A Stock have been
paid 1o full and unless there shall tirst be declared and paid or made on each outstanding share of
Serics A Stock a cumulative dividend or distribution at the rate of six percent (6%) per annum of
the Series A [nitial Liquidation Value (as detined herein) per share. No interest. or sum of
money tn licu of interest. shall be payable in respect of any dividend paviments on shares of
Series A Stock which may be in arrears.  Dividends on shares of Series A Stock shall be
cumulative. Subject to the foregoing. and not otherwise, such dividends (payable in cash, stock
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or otherwise) as may be determined by the Board of Directors may be declared and paid on any
Junior Stock from time to time out of any funds legally available therefore and the shares of
Series A Stock shall not be entitied to participate in any such dividend. Upon the conversion of
shares of the Series A Stock into Common Stock of the Corporation, any and all accrued and
unpaid dividends (1t any) with respect to such converted shares shall be paid in cash unless the
Corporation’s Board of Directors approves the conversion of such dividends into shares of
Common Stock. in which case the accrued and unpard dividends shall be converted into the
number of shares of Common Stock calculated by dividing the amount of such accrued and
unpaid dividends by the Series A Applicable Conversion Value (as defined herein) then in eftect,
in all such casces as determined by the Board of Directors acting in good faith,

3. Liquidation. Dissolution or Winding Up.

{a) Treatment at Sale. Ligwidation, Dissolution or Winding Lip. In the
event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, before any distribution or pavment is made to any holders ot any shares of Commen
Stock or any other class or series of capital stock of the Corporation, the holders of shares of
Series A Stock shall be entitled to be paid first out of the asscts of the Corporation available for
distribution to holders of the Corporation’s capitat stock whether such asscts are capital, surplus
or camings. an amount equal to $4.00 per share of’ Serics A Stock (the “Series A Initial
Liguidation Value™) (which amount shall be subject to equitable adjustment whenever there shall
oceur a stock dividend. stock split. combination. reorganization, recapitalization. reclassitication
or other sinnlar event) (such amount, as so determined. 1s referred to herein as the Series A
Liquidation Vatue™ with respect to such shares) plus all accrued and unpaid dividends thercon.
After payment has been made to the holders of the Series A Stock of the full liguidation
preference to which such holders shall be entitled as aforesaid. the holders of Scries A Stock
shall receive no further precedence or right of participation and the remaining assets shall first be
distributed in such amounts necessary to satisfy any liquidation rights and preterences of any
other class or series of capital stock of the Corporation having rights on liquidation that are
senior to the Commen Stock. and any remaining assets shall then be distributed amonyg the
holders of Common Stock. and all other outstanding classes or series of capital stock of the
Corporation with rights on hiquidation in parity with the Common Stock.

(b) Insufficient Funds. If upon such liguidation. dissolution or
winding up the assets of the Corporation to be distributed to the holders of shares of Series A
Stock shall be insufficient to permit payment to such respective holders of the full Series A
Liguidation Value. then the assets available for payment or distribution to such holders shall be
allocated among the holders of the Series A Stock pro rata. in proportion to the respective
amounts of Series A Stock held by such holders.

(©) Distributions of Property.  Whenever the distribution provided for
in this Section 3 shall be payable in property other than cash. the value of such distribution shall
be the fair market value of such property as determined in good taith by the Board of Directors.
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4. Yotng Power.

(a) General.  Except as otherwise expressly provided in Scction §
hereof or as otherwise required by law, the holders of shares of Preferred Stock and Common
Stock shall vote together as a single class on all matters, Except as otherwise expressly provided
in Section § hereof or as otherwise required by law. cach holder of Scrics A Stock shall be
entitled to vote on all matters. and shall be entitled to that number of votes equal to the number
of whole shares of Common Stock into which such holder’s shares of Serics A Stock could then
be converted. pursuant to the provisions of Section 5 hereof, at the record date for the
detenmination of sharcholders entited 1o vote on such matter or. if no such record date is
established, at the date such vote is taken or any written consent of sharcholders is solicited or
eftected,

5. Conversion Rights. The holders of shares of the Series A Stock shall have
the following rights and obligations with respeet to the conversion of such shares into shares of
Common Stock:

(a) General. Subject to and in compliance with the provisions of this
Section 5. any or all shares of the Series A Stock may, at the option of the holder thercof. be
converted at any time into fully-paid and non-assessable shares of Common Stock. The number
of shares of Common Stock to which a holder of Scrics A Stock shall be entitied to receive upon
conversion shall be the product obtained by multiplying the Series A Applicable Conversion
Rate (determined as provided in Scction 5(b)) by the number of shares of Series A Stock
properly converted at the time.

{b) Applicable Conversion Rate. The conversion rate for the Series A
Stock (the “Serics A Applicable Conversion Rate™) shall be one (1). with each share of Scries A
Stock initially convertible into one (1) share of Common Stock. and (it} at any time and all
relevant times thereafter (as provided herein), the quotient obtained by dividing $4.00 by the
Series A Applicable Conversion Value. as defined in Section 5(c).

(c) Applicable  Conversion_ Value. The Seriecs A Applicable
Conversion Value in effect from time to time. except as adjusted in accordance with Section 5(d)
hereot, shall be §4.00 with respect to the Series A Stock (the “Series A Applicable Conversion
p
Value™),

(d) Anti-dilution Adjustments to Serics A Applicable Conversion
Value.

(1) (A) Eftect on Scries A Applicable Conversion Value
Upon Dilutive Issuances of Common Stock or Convertible Securitics. 1f the Corporation shall,
while there are any shares of Serics A Stock outstanding, issuc or scll shares of its Commeon
Stock (or Common Stock Equivalents. as defined below) without consideration or at a price per
share less than the Serics A Applicable Conversion Value in eftect immediately prior to such
issuance or sale, then and in such event, such Scries A Applicable Conversion Value upon cach
such issuance or sale. except as hereinafter provided, shall be reduced. concurrently with such
Issuc. to a price (calculated to the necarest cent) equal to the consideration per share received by
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the Corporation tor such shares ot Common Stock issued (or. pursuant to this Scction 5. deemed
to be issued} by the Corporation after the issuance of the Series A Stock; provided that the
Series A Applicable Conversion Value shall not be so reduced at such time if the amount of such
reduction would be an amount less than $4.40, but any such amount shall be carried forward and
reduction with respect thereto made at the time of and together with any subscquent reduction
which together with such amount and any other amount or amounts so carmied forward shall
aggregate $0.40 or more.

(1) {B) Eitect on Series A Applicable Conversion Value
Upon Other Dilutive Issuances of Warrants, Options and Purchase Rights to Common Stock or
Convertible Scceurities.

) For the purposces of this Scction 5(d)(1), the issuance
of any warrants. options. subscription or purchasc rights with respect to shares of Common Stock
and the 1ssuance of any sccuritics convertible into or exchangeable for shares of Common Stock,
or the 1ssuance of any warrants, options. subscription or purchase rights with respect to such
convertible or exchangeable securities (collectively. any such sccuritics. “Common_ Stock
Equivalents™), shall be deemed an 1ssuance of Common Stock with respect to the Series A Stock
if the Net Consideration Per Share (as hereinafier determined) which may be received by the
Corporation for such Common Stock Equivalents shall be less than the Scrics A Applicable
Conversion Value in effect at the time of such issuance.  Any obligation. agrecement or
undertaking to issue Common Stock Equivalents at any time in the future shall be deemed to be
an issuance at the time such obligation, agreement or undertaking is made or arises.  No
adjustment of the Series A Applicable Conversion Value shall be made under this Section 5(d)(1)
upon the issuance of any shares of Common Stock which are 1ssued pursuant to the exercise,
conversion or exchange of any Common Stock Equivalents if any adjustment shall previously
have been made upon the issuance of any such Common Stock Equivalents as above provided.

) Should the Net Consideration Per Share (as such
term 1s defined below) of any such Common Stock Equivalents be decreased from time to time.
then, upon the effectiveness of each such change, the Serics A Applhicable Conversion Value will
be that which would have been obtained (1) had the adjustments made upon the issuance of such
Common Stock Equivalents been made upon the basis of the actual Net Consideration Per Share
of such securitics. and (2) had adjustments made to the Series A Applicable Conversion Value
since the date of issuance of such Common Stock Equivalents been made 1o such Series A
Applicable Conversion Value as adjusted pursuant to (1) above. Any adjustiment of the Series A
Applicable Conversion Value with respect to this paragraph which relates to Common Stock
Equivalents shall be disregarded if! as, and when all of such Common Stock Equivalents expire
or are cancelled without being exercised, so that the Series A Applicable Conversion Value
cttective immediately upon such cancellation or expiration shall be equal to the Serics A
Applicable Conversion Value in effect at the time of the issuance of the expired or cancelled
Common Stock Equivalents. with such additional adjustments as would have been made to the
Scries A Applicable Conversion Value had the expired or cancelled Common Stock Equivalents
not been issued. In the case of any Common Stock Equivalents which expire by their terms not
more than thirty (30) davs after the date of issue thercof. no adjustment of the Serics A
Applicable Conversion Value shall be made until the expiration or exercise of all such Common
Stock Equivalents.
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(3 For purposes of this  paragraph. the “Net
Consideration Per Share™ which may be received by the Corporation shall be determined as
follows:

(a1) The ~Net Consideration Per Share™ shatll
mean the amount equal to the total amount of consideration, 1t any. received (or o be received)
by the Corporation for the issuance of such Common Stock Equivalents. plus the minimum
amount ot consideration. 1 any. pavable to the Corporation upon exercise, or conversion or
exchange thereof. divided by the aggregate number of shares of Common Stock that would be
issued 1f all such Common Stock Equivalents were exercised. exchanged or converted.,

{h) The "Net Consideration Per Share™ which
may be received by the Corporation shall be detenmined i cach instance as of the date of
issuance of Common Stock Equivalents without giving effect to any possible future upward price
adjustments or rate adjustments which may be applicable with respect to such Common Stock
Equivalents.

(i) (Cy  Consideration Other than_Cash.  For purposcs of
this Scetion 3(d)(1). 1f a part or all of the consideration received by the Corporation in connection
with the issuance af shares of the Common Stock or the issuance of any of the securities
described in this Scction 3(d)(1) consists of property other than cash. such consideration shall be
decmed to have a fair market value as is reasonably determined in good faith by the Board of
Directors of the Corporation.

(i) (D Exceptions  to  Anti-dilution  adjustments  and
provisions. Notwithstanding any term or provision of this Article I, this Section 5(d) (including
any adjustments to the Scries A Apphcable Conversion Value provided for herein) shall not
apply or be applicable under any of the circumstances which would constitute an Extraordinary
Common Stock Event (as described below).  Further. this Section 5(d) shall not apply with
respect to any of the following:

(D the Reserved Option Shares (including the issuance, award or grant
thereof the exercise thereot and/or the vesting ot or lapsing of restrictions with respect thereto),

(2) sceurities issuable as a stock dividend or upon anv subdivision of shares of
Common Stock. provided that the sccunties issued pursuant to such stock dividend or
subdivision are limited to additional shares of Common Stock.

(3) securities issuable pursuant to or otherwise sold in a Qualified Public
Oftering,

(4) sceurities issued in connection with cquipment financing or leases
(including sccurities issued in consideration of guarantees of such financing or leases) which are
approved by the Corporation's Board of Directors.

(3) shares of Common Stock. or other sccurtties (whether equity or debt,
convertible or not. or otherwise) of the Corporation (or any subsidiary of the Corporation). issued
In connection with acquisitions or strategic ventures, arrangements and alliances, and/or to
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vendors. customers. co-venturers or other persons in similar commercial or corporate partnering
situations, in cach case, where such issuance is approved by the Corporation’s Board of
Directors,

(0) the 1ssuance ot shares of Common Stock upon the conversion of any
shares of Series A Stock; and

(7) the issuance of Serics A Preferred Stock.

For purposes of this Agreement. the teom “Reserved Option Shares™ shall mean
and include shares of Common Stock awarded or awardable. issued or issuable. or options,
warrants or rights to purchase such shares of Common Stock granted or grantable. to directors.
otficers or employees of, or consultants to. the Corporation pursuant to any restricted stock.
stock purchase or option plan (or other similar cquity-based compensation plan, scheme or
arrangement). where such award, issuance or grant has been approved by the Corporation’s
Board of Dircctors (or properly authorized committee of the Board): the number of Reserved
Option Shares shall not exceed 127,500 shares of Common Stock (inclusive of shares subject to
currently outstanding employee options) prior to January 1, 2018: and after such date the number
of shares sct aside and/or available for shares, options, warrants or rights included in Reserved
Option Shares may be increased with the approval of the Corporation’s Board of Directors.

(ii} Extraordinary Common Stock Event. Upon the happening
of an Extraordinary Common Stock Event (as hereinafter defined), the Scries A Applicabic
Conversion Value (and all other conversion values sct forth in Section 3(d)(1) above) shall.
simultancously with the happening of such Extraordinary Common Stock Event. be adjusted by
multiplying each of the Series A Applicable Conversion Vatue by a fraction. the numerator of
which shall be the number of shares of Common Stock outstanding immediately prior to such
Extraordinary Common Stock Event and the denominator of which shall be the number of shares
of Common Stock outstanding immediately after such Extraordinary Common Stock Event, and
the product so obtained shall thereafter be the Series A Applicable Conversion Value. The
Scries A Applicable Conversion Value. as so adjusted. shall be readjusted in the same manner
upon the happening of any successive Extraordinary Common Stock Event or Events.  An
“Extraordinary Common Stock Event™ shall mean (i) the issuance of additional shares of
Common Stock as a dividend or other distribution on outstanding shares of Common Stock, (i) a
subdivision of outstanding shares of Comumnon Stock into a greater number of shares of Common
Stock, or (iii} a combination or reverse stock split of outstanding shares of Common Stock into a
smalter number of shares of Common Stock.

(c) Capital Reorganization or Reclassification. If the Common Stock
issuable upon the conversion of the Series A Stock shall be changed into the same or different
number of shares of any class or classes of capital stock. whether by capital reorganization,
recapitahization, reclassification or otherwise (other than a subdivision or combination of shares
or stock dividend provided for elsewhere in this Section 5. or a merger. consolidation or sale of
afl or substantially all of the Corporation’s capital stock or assets to any other person). then and
in cach such event the holder of cach share of Series A Stock shall have the right thereafter to
convert such share into the kind and amount of shares of capital stock and other sccurities and
property receivable upon such reorganization, recapitalization. reclassification or other change
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by the holders of the number of shares of Common Stock into which such shares of Series A
Stock  were  convertible  immediately  prior  to such  reorganization.  recapitalization,
reclassification or change. all subject to turther adjustment as provided herein.

(1) Merger, Consolidation or Sale of Assets. [ at any time or trom
time to time there shall be a merger. reorgamization or consolidation of the Corporation with or
into another corporation (other than a merger or reorganization involving only a change in the
state of incorporation of the Corporation). or the sale of all or substantially all of the
Corporation’s capital stock or assets to any other person, then, as a part of such reorganization,
merger. or consolidation or sale (assuming that the shares of Series A Stock survive, and are not
purchased and/or retired. in connection therewith). provision shall be made so that the holders of
the Scries A Stock shall thereafter be entitled to receive upon conversion of the Series A Stock
the number of shares of stock or other securities or property of the Corporation. or of the
suceessor corporation resulting from such merger or consolidation, to which such holder would
have been entitled 1t such holder had converted its shares of Senies A Stock tmmediately prior to
such capital reorganization, merger. consolidation or sale.  In any such casc. appropriate
adjustment shall be made in the application of the provisions of this Section 5 to the end that the
provisions of this Section 3 (including adjustment of the Series A Applicable Conversion Value
then in cffect and the number of shares of Conunon Stock or other sceurities issuable upon
conversion of such shares of Series A Stock, as applicable 1n accordance with this Article 1) shall
be applicable after that event in as nearly equivalent a manner as may be practicable.

(1) Ceruficate as to Adjustiments; Notice by Corporation. In each case
of an adjusiment or readjustment of the Scries A Applicable Conversion Rate. the Corporation at
its expense will tumish each holder of Series A Stock with a certificate prepared by the Treasurer
or Chief Financial Officer of the Corporation. showing such adjustment or readjustment. the
calculation thercot in accordance herewith, and stating the facts upon which such adjustment or
readjustment 1s basced.

(h) Excreise of Conversion Privilege.  To exercise s conversion
privilege. a holder of Series A Stock shall surrender the certificate or certificates representing the
shares being converted to the Corporation at its principal office. and shall give written notice to
the Corporation at that office that such holder ¢lects to convert such shares. The certificate or
certificates for shares of Series A Stock surrendered for conversion shall be accompanied by
proper assignment thereof to the Corporation or in blank. in form satistfactory to the Corporation.
The date when such written notice is reccived by the Corporation. together with the certificatce or
certificates representing the shares of Series A Stock being converted and the executed
assignment documents in proper form, shall be the “Conversion Date.”  As promptly as
practicable after the Conversion Date, the Corporation shall issue and shall deliver to the holder
of the shares of Series A Stock being converted. or on its written order, such certificate or
certificates evidencing the number of whole shares of Common Stock issuable upon the
conversion of such shares of Series A Stock in accordance with the provisions of this Section 5.
rounded up to the nearest whole share as provided in Section 5(k) in respect of any fraction of a
share of Common Stock issuable upon such conversion. Such conversion shall be deemed to
have been etfected immediately prior to the close of business on the Conversion Date, and at
such time the rights of the holder as holder of the converted shares ot Serics A Stock shall ccase
and terminate 1n all respeets and the person(s) in whose name(s) the certificate(s) for shares of
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Common Stock shall properly be issuabie upon such conversion shall be deemed to have become
the holder or holders of record of the shares of Common Stock represented thereby.

(1) No Issuance of Fractional Shares.  No iractional shares of
Common Stock or serip representing fractional shares shall be issued upon the conversion ot
shares of Series A Stock.  Instead of any {ractional shares of Common Stock which would
otherwise be issuable upon conversion of Series A Stock. the Corporation shall round up to the
next whole share of Common Stock issuable upon the conversion of shares of Series A Stock.
The detenmination as to whether any fractional shares of Common Stock shall be rounded up
shall be made with respect to the aggregate number of shares o' Series A Stock being converted
at any one ume by any holder thereot, not with respect to each share of Series A Stock being
converted.

(j Partial Conversion. In the event some but not all of the shares of
Seriecs A Stock represented by a certificate(s) surrendered by a holder are converted in
accordance with this Article 1, the Corporation shall cxecute and deliver to or on the order of the
holder, at the expense of the Corporation, a new certificate representing the number of shares of
Series A Stock which were not converted.

(k) Reservation of Common Stock. The Corporauon shall at all times
reserve and keep avatlable out ot its authonzed but umissued shares of Common Stock, solely for
the purpose of eftecting the conversion of the shares of the Sertes A Stock, such number of
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Series A Stock. and 1t at any time the number of authorized but
unissued shares of Commen Stock shall not be sutficient to effect the conversion of all then
outstanding shares of the Series A Stock. the Corporation shall take such action as mav be
necessary o increase 1ts authorized but unissued shares of Common Stock to such number ot
shares as shall be sufficient tor such purpose.

(1) No Reissuance ot Preferred Stock. No share or shares of Scries A
Stock acquired by the Corporation by reason of purchase. conversion or othenwise shall be
reissued. and all such shares shall be cancelled. retired and eliminated trom the shares which the
Corporauton shall be authorized to issue.

(m)  Certiticate of Chief Financial Officer. The certificate of the Chief
Financial Othceer of the Corporation made in good faith shall be presumptive evidence of the
correctness of any computation made under this Section 3.

(n) No Duplication. Notwithstanding anything to the contrary in these
Articles of Incorporation. the adjustments to the Series A Applicable Conversion Rate and
Series A Applicable Conversion Value and other adjustments to the rights of Preferred Stock
hercunder. including this Section 5. shall be made without duplication.

0. Registration of Transter. The Corporation will keep at its principal office
a register for the registration ot shares of Preferred Stock. Upon the surrender of any certificate
representing shares of Preferred Stock (duly endorsed or assigned cither to the Corporation or in
blank} at such place. the Corporation will, at the request of the record holders of such certificate.
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exceute and deliver (at the Corporation’s expense) a new certificate or certificates in exchange
therefore representing the aggregate number of shares of Preferred Stock represented by the
surrendered certificate. Subject to applicable restrictions on transter (and the Corporation’s
receipt of appropriate assurances that any proposed transter complies with any such restrictions),
cach such new certificate will be registered in such name and will represent such number of
shares of Pretferred Stock as is required by the holder of the surrendered certiticate and will be
substantiatly identical in form to the surrendered certificate.

7. Replacement. Upon receipt of evidence satisfactory to the Corporation of
the ownership and the luss, theft, destruction or mutilation of any centificate evidencing shares of
Preferred Stock. and in the case of any such loss, theft or destruction. upon receipt of an
indemnity from the holder satistactory to the Corporation or, in the case of such mutilation wpon
surrender of such certificate. the Corporation will execute and deliver in lieu of such certificate a
new certificate of like kind representing the number of shares of Preferred Stock represented by
such lost, stolen, destroved or mutilated certiticate and dated the date of such lost. stolen.
destroved or mutilated certificate.

3. Restrictions _and Limitations on Corporate Action and Amendments to
Charter: Waiver. [n addition to any vote that otherwise may be required under Section 3 hereof.
the Corporation shall not amend its Articles ot Incorporation without the approval by vote or
written consent of (a) the holders of greater than 50% of the then issued and outstanding shares
of Series A Stock. voting together as a single class, and (b) the holders of greater than 50% of the
then issued and outstanding shares of Common Stock. voting together as a single class, with cach
share of such stock entitled to one vote, if such corporate action or amendment would:

(M amend or alter any of the powers. preferences. rights or restrictions
provided for the benefit of holders of shares of Series A Stock or shares of
Common Stock:

(i) create or authorize any additional ¢luss or series of stock or any
sceurities convertible into any shares of any class or series of capital stock
or reclassify any outstanding shares of capital stock into capital stock of
the Corporation having preferences superior to or on parity with the Series
A Stock as to dividends and the distribution of assets on liguidation and
other transaction treated as a liquidation, dissolution or winding up of the
Corporation: provided. however. no such vote shall be required to issue
seeuritics in connection with the issuance of 375,000 Series A Preferred
Stock:

(i) amerge or consolidate the Corporation anto or  with  another
corporation or merge or consolidate any other corporation with or into the
Corporation upon the completion of which the Corporation’s stockholders
immediately prior to the consummation of such transaction no longer hold
a majority of the outstanding equity securities of the Corporation;

(iv)  sell, convey. exchange or transfer all or substantially all of the
assets of the Corporation:
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(v) liguidate. dissolve or wind up the Corporation;
{(vi)  change the maximum number of Dircctors: or

{(vil)  tssue any additional Common Stock, except tor 127,500 shares that
arc allocated for use in the Corporation’s Emplovee Stock Incentive Plan.

9. Redemption.

(a) [n the cvent that neither (1) an Inittal Public Offering nor (1) a
Change in Control shall have occurred within five years from the date a Series A Stockholder
acquired his or her Series A Stock. at any time thereafter (the “Redemption Date™) after the
receipt by the Corporation of an trrevocable written request from the holders of a majority of the
Series A Stock shares that all holders™ shares be redeemed. and concurrently with surrender by
such holders of the certificates representing such shares duly endorsed or assigned to the
Corporation or mn blank (the “Redemption Request™). the Corporation shall, to the extent it may
do so without violating any applicable law . redeem the shares specified in such request by paying
in cash therefor an aggregate amount equal to the greater of (i) the Serics A Liquidation Value
plus any accrued or declared but unpaid dividends per share as of the date of the Redemption
Request multiplied by the number of shares of Serics A Stock being redeemed, or (i) the Fair
Market Value of the Series A Stock being redeemed (the “Redemption Price™). Any Series A
Stockholder may. prior to the Redemption Date, elect to convert that Stockholder's Series A
Stock to Common Stock pursuant to Section 5. Any redemption effected pursuant to this Section
9a) shall be made on a pro rata basis among the holders of the Series A Stoack in proportion to
the number of shares of Series A Stock then held by such holders it the Corporation does not
have sufticient legally available funds to redeem all the outstanding Scries A Stock, as described
in Section 9(c). below. Anv payment required to be made by the Corporation pursuant to this
Section 9. shall be paid, subject to the terms of this Section 9. by the Corporation in the
following manner: the aggregate Redemption Price shall be paid within 30 days of the
Redemption Date (the “Installiment Date™).

(b) At least fifteen (15) but no more than thirty (30) davs prior to cach
Redemption Date, written notice shall be mailed, first class postage prepaid, to each holder of
record (at the close of business on the business day next preceding the day on which notice is
given) of the Series A Stock to be redeemed. at the address last shown on the records of the
Corperation for such holder. notifving such holder of the redemption to be effected. specitving
the number of shares to be redeemed from such holder, the Redemption Date, the Redemption
Price. the place at which pavment may be obtained and catling upon such holder to surrender to
the Corporation. in the manner and at the place designated. his. her or its certificate or
certificates representing the shares to be redeemed (the “Redemption_Notice™).  Except as
provided in Scction 9(c) on or after the Redemption Date. cach holder of Series A Stock to be
redeemed shall surrender to the Corporation the certificate or certificates representing such
shares. in the manner and at the place designated in the Redemption Notice, and thereupon the
Redempuion Price of such shares shall be payable to the order of the person whose name appears
on such certificate or certificates as the owner thereof and cach surrendered certificate shall be
cancelled. In the event less than all the shares represented by any such certificate are redeemed.
a new certificate shall be issued representing the unredeemed shares.
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(<) From and after the date the Redemption Price is indeteasibly paid
with respect to cach share of Series A Stock redeemed hereunder. all rights of the holder of such
redeemed share of Series A Stock shall cease with respect to such redeemed share. and such
redeemed share shall not thereatter be transterred on the books of the Corporation or be deemed
to be outstanding for any purposc whatsoever. 1f the tunds of the Corporation legally available
for redemption of shares of Series A Stock on any Redemption Date are insufficient to redeem
the total number of shares ot Series A Stock to be redeemed on such date, those tunds which are
legatly avatlabte will be used to redeem the maximum possible number of such shares ratably
among the holders of such shares to be redeemed based upon their holdings of Series A Stock. [t
the Corporation is otherwise prohibited under applicable law from redeeming any shares of
Scries A Stock. then the Corporation shall redeem the maximum possible number of such shares
ratably among the holders of such shares to be redeemed based upon their holdings of Series A
Stock. The shares of Series A Stock not redeemed shall remain outstanding and entitled to all
the rights and preferences provided herein. At any time thercafter when additional funds of the
corporation arc legally available for the redemption of shares of Series A Stock or any other
prohibition under applicable law previously prohibiting the Corporation from redeeming any
such shares no longer prohibits such redemption. as the case may be, the Corporation will
immediately redeem the balance of the shares which the Corporation has become obliged to
redeem on any Redemption Date but which it has not redeemed with tunds legally available tor
the redemption of shares of Series A Stock.

10. Waiver by Preferred Sharcholders. Any rights or benetits of the Series A
Stock (including without limitation any rights or benefits under or in connection with anti-
dilution adjustments pursuant to Section (3)(d) hercot) may be waived by any holder as to all or
any portion of the outstanding shares of Series A Stock then held by such holder.

11. No Impairment of Conversion. The Corporation (a) will not ingcreasc the
par value of any shares of stock reccivable on the converston ot the Series A Stock above the
amount payable theretor on such conversion. and (b) will take all such action as may be
necessary or appropriate in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of Common Stock on the conversion of all Series A Stock from time to
time outstanding,

12. Notices of Record Date. In the event of:

(a) any taking by the Corporation of a record of the holders of anv
class of securities for the purpose of determining the holders thercol who are entitled to receive
any dividend or other distribution. or any right to subscribe for. purchase or otherwise acquire
any shares of capital stock of any class or any other securities or property. or to receive any other
right, or

(b any capital reorganization of the Corporation. any reclassification
or recapitalization ot the capital stock of the Corporation, any merger or consolidation of the
Corporation, or any transfer ot all or substanually all of the assets of the Corporation to any other
corporation. or any other entity or person, or
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() any voluntary or involuntary dissolution. liquidation or winding up
of the Corporation,

then and in cach such event the Corporation shall mail or cause to be mailed to cach holder of
Preferred Stock a notice specifying (1) the date on which any such record 1s to be taken for the
purpose of such dividend, distribution or right and a description ot such dividend, distribution or
right. (ii) the date on which any such reorganization, reclassihication, recapitalization, transfer,
consolidation. merger. dissolution. liquidation or winding up is expected to become effective,
and (i11) the time. if any. that is to be fixed, as to when the holders of record of Common Stock
shall be entitled to exchange their shares of Common Stock for sceunties or other property
deliverable upon such reorganization. reclassification, recapitalization, transter. consolidation,
merger. dissolution. liguidation or winding up. Such notice shall be mailed by first ¢lass mail.
postage prepaid, at least fifteen (135) days prior to the carlier of (1) the date specified in such
notice on which such record 15 te be taken and (2) the date on which such action is to be taken.

3. Notices. Except as otherwise expressly provided, all notices referred 10
herein will be in writing and will be delivered by registered or certified mail. return receipt
requested. postage prepaid. or by email and will be deemed to have been given and received on
the third day after mailed, when so mailed (i) to the Corporation, at its principal exccutive offices
and (i1) to any sharcholder, at such holder’'s address as it appears in the stock records of the
Corporation (unless the Corporation’s Secretary is provided with written notice of another
address by any such holder) and on the same day when emailed.

4. Definitions.  As uscd herein. the following terms shall have the following
meaning:

“Change of Control.™ shall mean the oceurrence of cither of the tfollowing events:

{a) the acquisition (other than by or from the Corporation), at anyv time after the
date hercofl by any person, entity or “group”. within the meaning of Section 13(d)(3) or
[4(d)(2) of the Exchange Act. of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of more than fitty percent (50%) of either the then
outstanding shares of Common Stock or of the combined voting power of the
Corporation’s then outstanding capital stock entitled to vote generally in the election of
directors: or

(b} approval by the stockholders of the Corporation of (1) a merger.
consolidation, recapitalization, reorganization or sintilar transaction with respect to which
persons who were the sharcholders of the Corporation immediately prior to such merger.
consolidation, recapitalization, reorganization or similar transaction do not. immediately
upon consummation thereof, own at least fifty percent (30%) of the combined voting
power entitled to vote generally in the election of directors of the merged. sold.
exchanged. recapitalized. reorganized or otherwise resulting Corporation’s (or person’s)
then outstanding capital stock. (2) a complete hiquidation or dissolution of the
Corporation, or (3) the sale. transter or exchange of all or substantially all of the assets of
the Corporation (including any and all subsidiaries of the Corporation, taken as a whole),
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unless any such approved merger. consolidation, recapitalization, reorganmzation. sale of
asscels or similar transaction 15 subsequently abandoned.

“Commission™ or "SEC™ shall mean the Securities and Exchange Commission, or
any other U.S. federal agency at the time administering. or promulgating regulations
under, the Securities Act and/or the Exchange Act.

Exchange Act”™ shall mean the Securities Exchange Act of 1934, as amended. or
any successor federal statute. and the rules and regulations of the Commuission
promulgated thereunder, all as the same shall be in effect at the time.

“Fair _Market Value™ means the appraised value of the Stock held by a
Stockholder calculated as a proportion (based on the Stock ownership percentage of the
Stockholder) of the overall fair market value of the Company determined on a going
concern basis as between a willing buver and willing seller both being fully apprised of
the relevant facts and being under no compulsion to buy or scll. with such discounts as
the appraiser conducting such calculation shall determine. The appraiser shall be selected
by the Company. [f the Stockholder does not agree on the Company’s appraiser. the
Stockholder shall select an appraiser and the two appraisers shall select a third appraiser.
The third appraiser’s decision shall be final. [t the two appraisers cannot agree on a third
appraiser, then a court of competent jurisdiction shall appoint an appraiser.  [f the
Shareholder agrees with the Company’s selection of the appraiser. then the Company
shall pay the cost of the appraisal. 1f the Stockholder does not agree with the selection of
the Company’s appraiser, then the Company and the Stockholder shall equally share the
cost of the appraisal.

“Qualified Public Offering™ shall mean a public offering underwritten on a “*firm
commitment” basis hy one or more nationally recognized full-service investment banking
firms pursuant to an effective registration statement filed pursuant to the Sccurities Act of
1933, as amended. covering the offer and sale of shares of Common Stock in which the
Corporation recetves gross proceeds equal to or greater than $10,000.000 (calculated
before deducting underwriting discounts and commissions and before fees and expenses)
at a price per share of not less than $4.00 (tollowing appropriate adjustment in the event
of any stock dividends. stock split. combination or other simitar recapitalization affecting
such sharcs).

“Qualified Trade Sale™ shall mean a Change in Control of the Corporation for an
aggregate consideration of $10.000.000 or more.

.

“Register.” “registered™ and “registration™ mean and refer to a registration of
securities cffected by preparing and filing with the Commission a registration statement,
on an appropriate form and in compliance with the Securities Act. which registration
statement has been ordered or declared etfective under such Act {and which effectiveness
is not subject to any injunction or stop order).
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“Securities Act” shall mean the Sccurities Act of 1933, as amended. or any
successor tederal statute, and the rules and regulations of the Commission promulgated
thereunder, all as the same shall be in effect at the nme.

ARTICLE O
TERM OF EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE 7
INDEMNIFICATION

7.1 Personal Liability. The personal Hability of the Directors of the Corporation is
hereby eliminated to the tullest extent permitted under the Laws of Florida, as the same may be
amended and supplemented. Without limiting the generality of the foregoing, no Director of the
Corporation shall be liable to the Corporation or its sharcholders for monctary damages
(including, without limitation, any judgment. amount paid 1n settlement, fine. penalty, punitive
damages. or expense of any nature including attornev’s fees) tor breach of any duty as a
Director, except for liability: (i) for anv breach of the Director’s duty of lovalty to the
Corporation or its sharcholders, (1) for acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of law, (iii) under Flonda Statute §607.0831 or as
provided in §607.0850. or (1v) for any transaction from which the Director derived an improper
personal benefit either direetlv or indirectly. No amendment to or repeal of this Arnticle 7 shall
apply to. or have any eftect on. the liabihty or alleged lLiability of any Director of the Corporation
on. for or with respect to any acts or omissions ot such Director oceurring prior to the effective
date of such amendment or repeal.

7.2 Indemnification. The Corporation shall, to the tullest extent permitted by the
provisions of Flonda Statutes §607.0831 and §607.0850. as the same may be amended and
supplemented. indemnify Directors and Officers from and against any and all of the expenses.
labilities, or other matters referred to in. or covered by, said sections, and the indemnification
provided for herein shall not be deemed exclusive of any other rights to which those indemnitied
may be entitled under any Bylaw. agreement, vote of stockholders or disinterested Directors or
otherwise. both as to action in his official capacity and as to action in another capacity while
holding such oftice, and shall continue as to a person who has ceased to be a Director or Officer
and shall inure to the benefit of the heirs. exceutors, and administrators of such a person.

7.3 Amendment.  No amendment. modification or repeal of this Article 7 shall
adversely atfect any right or protection of a Director or Officer that exists at the time of such
amendment, modification or repeal.

ARTICLE 8
OFFICERS

The day to day afttuirs of the Corporation shall be administered by the Officers holding
the offices designated in the Bylaws. The Officers shall be clected by the Board of Directors of
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the Corporation following the annual meeting of the sharcholders of the Corporation and shall
serve at the pleasure of the Board of Directors. The Bylaws may provide for the removal from
office of Officers. for filling vacancies and for the duties and qualifications of the Otticers.

ARTICLE 9
CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by applicable faw, the Corporation shall not be required to
hold a special meeting of sharcholders of the Corporation unless (in addition to any other
requirements of applicable law) (1) the holders ot not less than one-third (33.333%) of all the
votes entitled to be cast on any 1ssue proposed to be considered at the proposed special meeting
sign, date and deliver to the Corporation’s secretary one or more written demands for the
meeting deseribing the purpose or purposes for which it is to be held; or (i) the meeting is called
by (a) the Board of Directors pursuant 1o a resolution approved by a majority of the entire Board
of Directors. (b) the Corporation’s Chairman of the Board of Dircctors or Chief Executive
Officer or (¢) the Corporation’s Sccretary upon the written request of three or more members of
the Board of Dircctors.  Only business within the purpose or purposes described in the special
meeting notice required by Scction 607.0705 of the Florida Business Corporation Act may he
conducted at a spectal sharcholders™ meeting.

ARTICLE 10
SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any annual or special meeting of
sharcholders of the Corporation may be taken without a meeting. without prior notice and
without a vote if such action is taken by the written consent of the holders of the outstanding
shares of capital stock of the Corporation entitled to vote on such matter having not less than the
minimum number of votes necessary to authorize or take such action at a meeting at which all
shares of capital stock entitled to vote thereon were present and voted. In order to be effective.
the action must be evidenced by one or more written consents describing the action to be taken,
dated and stgned by approving sharcholders having the requisite number of votes entitled 1o vote
thereon, and delivered to the Sceretary or other ofticer or agent of the Corporation having
custody of the book in which proceedings of mectings of the Corporation are recorded. Within
ten (10} days after obtaining such authorization by written consent, notice must be given to those
sharchelders who have not consented in writing or who are not entitled to vote on the action,
which notice shall comply with the provisions of the FBCA.

ARTICLE 11
DIRECTORS AND INCORPORATORS

F1.1 Number and Qualitication. The property, business and affairs of the Corporation
shall be managed by a board consisting of the number of Directors deternnined in the manner
provided by the Bylaws, but which shall consist at any time of not less than four (4) nor more
than ten (10). Except as otherwise provided in these Anticles of [ncorporation, the number of
Directors of the Corporation mav be changed from time to time by the affimmative vote of a
majority ot cach class of Shares represented at a meeting of Sharcholders in person or by proxy
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at which a quorum is present {"Majority Vote™), Except as otherwise provided herein and except
for the initial board which shall be for terms indicated in these Articles, cach Director shall hold
office for a three year term, and thereatter until his or her successor shall have been clected and
gualified, or unul his or her carlier death, resignation or removal. A Director need not be a
Shareholder and need not be a resident of the State of Florida. The terms of the members of the
Board ot Dircctors are o be staggered so that approximatiely once third ot the Directors will be up
for clection in anv given vear. Any expansion of the Board of Directors shall maintain same
approximate ratio of staggered terms tor the new Board members.

11.2  Duties and Powers.  All of the dutics and powers of the Corporation shall be
exercised exclusively by the Board of Directors. its Otficers. agents, contractors or emplovees.

11.3  Election; Removal. Directors of the Corporation shall be elected at the annual
meeting of the Shareholders in the manner determined by. and subject to the gualifications set
forth, in the Bylaws, Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the Bylaws; provided. however, that the two Directors clected
by the Class A Stockholders mayv only be removed by a Majonty Vote of the Class A
Stockholders. Elections of Directors need not be by written ballot except and to the extent
provided in the Bylaws of the Corporation.

11.4  Standards. Each Director shall discharge his or her duties as a Director. including
any duties as a member of a Committee: in good faith: with the care an ordinary prudent person
in a like position would exercise under similar circumstances: and in a manner reasonably
believed to be in the best interests of the Corporation. Unless a Director has knowledge
concerning a matter in question that makes reliance unwarranted, a Director, in discharging his
or her duties. may rely on information. opinions. reports or statements. including financial
statements and other data, if prepared or presented by one or more Officers or employees of the
Corporation whom the Director reasonably believes to be reliable and competent in the matters
presented: tegal counscl. public accountants or other persons as to matters the Director
reasonably believes are within the person’s professional or expert competence: or a Conunittee
of which the Director is not a member if the Dircctor reasonably believes the Commitiee merits
confidence. A Director shall not be liable for any action taken as a Director. or any failure to
take action, if he or she performed the duties ot the office in compliance with the foregoing
standards.

[1.5  Action Without a Meeting. Any action required or permmitted to be taken at any
meeting of the Board of Dircctors. or of any committee thereof, may be taken without a meeting
if a consent or consents in writing sctting forth the action so taken, shall be signed by members
of the Board of Dircctors representing not less than the minimum number of members of the
Board of Dircctors that would be necessary to authorize or take such action at a meeting at which
all members of the Board of Dircctors were present and such writing or writings or ¢lectronic
transmissions are filed with the minutes of proceedings of the board or committee in accordance
with applicable law.

11.6  Current Directors. The names and addresses of the current members of the Board
of Directors who shatt hold office, for the werms indicated. until their successors are elected and
have taken office. are as follows:
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NAME ADDRESS

Louis Del Favero 6601 Gant Road
Tumpa, Flornida 33625

Danicl Grabowsk 4310 West Spruce Street
Tampa. Florida 33607

David A. Vukelja. Jr. 7422 Transom Court
Tampa. Florida 32603

J. Gregory Smith 24 Indian Springs Drive
Ormond Beach. Florida 32174

David A. Vukelja. 1167 North Halifax Avenue
Daytona Beach, Florida 32118

Bonnice Dearden 6601 Gant Road
Tampa. Florida 33625

ARTICLE 12
BYLAWS

The Bylaws of the Corporation shall be adopted by the Board ot Directors and may be
altered. amended or rescinded in the manner provided in the Bylaws.

ARTICLE 13
AMENDMENT OF ARTICLES

Unless otherwise provided in these Artictes of Incorporation, including. but not hmited
to. Article 5. of these Articles of Incorporation, or in an agreement between the Corporation and
the Sharcholders, the Corporation reserves the right to amend or repeal any provision contained
in these Articles of Incorporation. or any amendment thereto, in the manner provided in the
FBCA. and any right conferred upon the sharcholders is expressly subject to this reservation.

ARTICLE 14
ADDRESS AND NAME OF REGISTERED AGENT

The name of the Corporation’s initial registered agent shall be [Name] and the initial
registered agent’s address shall be [Address).

ARTICLE 13
AMENDMENT AND RESTATEMENT

This amendment and restatement of these Articles of [ncorporation has been duly
authorized and directed by unanimous consent of the Board of Directors of the Corporation at a

Amended and Restated Articles of Incorporation for Louis Del Favero Orchids. Inc.- Page 20 of 22
TAL 452040382v17



meeting duly called where all Directors present, on this _)xi day of Jgf . 2017 and by the
unanimous consent of all the holders of Stock of the Corporation at a méeting duly called where
all Sharcholders were present. on this J¢] day ofé__g, . 2017 which shareholders™ consent
was suffictent for the approval of the amendment and restatement. Such amendment and
restatement of the Artictes of Incorporation superscde the original Articles of Incorporation of
the Corporation and all amendments to them,

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation
has been signed by the President of the Corporation this 247 day of , 2017 and affirm
that the statements made herein are true under the penalties of perjury.

Louis Del Favero, President, Director Date

™ ) C:jﬂ/ ) ) / f 5 s
Loy ] G i 99 Sep] Do 7
Bonnie Nearden, Vice President Date”
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CERTIFICATE OF ACCEIPTANCE RY
REGESTERED ACENT

Parsuant e the provisions ol Seetion 607 0301 oF the Floride  Basines
Carparation Act, the undersigned submits the following statemwnt in aceepting he designztion as
registered agent and registered oflice of Louis Dl Fasere Onchids, Ioe, a Flinide camporsinn
tthe “Unmaninon”), in the Coquaition’s Amended and Rested Atseles of Incorporstion:

Having been named as regisiered agent and o aceept service of priogess tor the
Cerporzation at the repistered oflice designated in the Corporation’s Amended amd
Restated Anicles of Incarpartion, the undersigned sccepls e appoinimernt o
registered agent and agrees 10 act in this capacity. The undersigned Turther agrees
Wy comply with the provisions of alt statutes relating to L‘l:!prupcr and comiplele
performanee uf dts duties. and the undersigned s tamitiar with anml secepls the

nf“’h_.nmn\ ol iy p\lslmm a5 h.blsll.rr:u agent. /‘
:’.1
IN W IT\’I-:SH WHEREOQF, the undersigned bas cw"uted Lhn C.mlzc::L :‘m (.._ °f
R RN Ny e,
i ’ ‘ /!,,-/';‘ !/*f' g
’ ,".! LS N ;“—’/»\
=N

© David A&, \rukt.l'a.
1167 North Halillas A\'eaue
Davionn Bench, Flondn‘.\:l 18
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