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COVER LETTER

TO: AmendmentSection
Division of Corporations

NAME OF CORPORATION: __ (3 g\g‘gE Wer '—Teg‘ggg\gc%)g Y Qe OOk ahon

DOCUMENT NU

HMBER: POPOPPL 5N

The enclosed Articles of Amendment and fec are submitted for tiling.

Piease return all eorrespondence concerning this malter to the following:

Leoecce . Borpett

Name of Comtact Person

cu:\- T h e5 ({OOCr
Firm/ Com
Po By w13

Address

pones dacy FL 30D Us1S

City/ State and Zip Code

e cca Yaulae @ oguabiber.com

E-mail address: (10 be uged for future anndal report notification)

For further infomAit)n concerning this matter, please call:

CAT &o{ oel] a W07 5 L2182

ano C
Nan
Enclosed is a check

(37535 Filing Fee

¢ of Contact Person Area Code & Daytime Telephone Number

for the following amount made payable to the Florida Depariment of State:

O$43.75 Filing Fee &  [1$43.75 Filing Fee &  [1$52.50 Filing Fee

Centificate of Status Certified Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amnendment Section Amendment Section

Dlvision of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee. Fi. 32314 2661 Executive Center Circle

‘Tallahassee. F1. 32301




FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 20, 2018

REBEGCA T BURNETT
P.O. BOX 4815
WINTER PARK, FL 32793

SUBJECT: AQUAFIBER TECHNOLOGIES CORPORATION
Ref. Number: PO0000025048

We have received your document for AQUAFIBER TECHNOLOGIES
CORPQRATION and your check(s) totaling $35.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The document needs to be titled Arts of Amendment or Amended and Restatedit
can not be both.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you hélve any questions concerning the filing of your document, please call
(850) 245-6050.

Tracy L Lemieux
Regulatary Specialist li Letter Number; 418A00005533

www.sunbiz.org
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FIFTH r i L e ..

AMENDED AND RESTATED
-
ARTICLES OF I'\ICORPORAET?WZy 33

GTOTITIIY O ST
OF {ru f\l“\JJLE fLu A
AQUAFIBER TECHNOLOGIES CORPORATION

Pursuant to Sections 607.1006 and 607.1007 of the Florida Statutes, the undersigned
Florida corporation hercby adopts the following Fifth Amended and Restated Articles of

[ncorpore

T
{hercinafi

AR

tion:

ARTICLE I - NAME

EIC name of the corporation is AQUAFIBER TECHNOLOGIES CORPORATION

cr referred to as the "Corporation™).

TICLE 11 - AMENDMENTS TO CURRENT AMENDED AND RESTATED

Th
amendme
approval,

ARTICLES OF INCORPORATION

c Filth Amended and Restated Articles of Incorporation of the Corporation contain
0ts to the Amended and Restated Articles of Incorporation requiring shareholder

AR

NMCLE I - ADOPTION AND TEXT OF THE SECOND AMENDED AND

RESTATED ARTICLES OF INCORPORATION

T h directors of the Corporation approved a resolution recommending to the sharcholders
ol the Corporauon that they approve the Fifth Amended and Restated Articles of Incorporation in

accordanc

& with the provisions of Section 607.0821 of the Florida Statutes, and a majority of the

I
sharcholders entitled to vote of cach class of outstanding shares of stock of the Corporation

approved
written ¢o
the Flord

| . : o : . .
a resoluuion approving the Fifth Amended and Restated Articles of Incorporation by
nsent prior to the date hereof, in accordance with the provisions of Section 607.0704 of
a Statutes. The following is a true and correct copy of the resotution approving the

Fitth Amended and Restated Articles of Incorporation:

RESOLVED, that the Amended and Restated Articles of Incorporation of the
Corporation be restated in their entirety to read as follows:

"ARTICLE [ - NAME OF CORPORATION

"The name of this Corporation is AquaFiber Technologies Corporation.

ARTICLE Il - PURPOQSE

The general purpose for which the Corporation is organized shall be
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cngage in any lawful acts or activitics for which a corporation may be
anized under Chapter 607 of Florida Statutes, as the same may be
ended from time to time.

ARTICLE TIT - PRINCIPAL OFFICE AND MAILING ADDRESS

The mailing address of the Corporation 1s PO Box 4815, Winter Park,
rida 32793-4813

ARTICLE [V - CAPITAL STOCK

l. Authorized Capital Stock.

(A) The maximum aggregate number of shares of common

stﬁck, par value of $.000333 per share (the "Common Stock”), that this
rporation shall have authority to issue is 110,000,000 shares.

(13) The maximum aggregate number of shares of preferred

slc")ck: par value $.000333 per sharc that this Corporation shall have authority to
issiuc is 88,000,000 shares, all of which shall be designated as Serics A
Canvertible Preferred Stock (the "Scries A Preferred Stock™).

prd

(C)  No fractional sharcs shall be issued.

{D)  No sharcholder of any stock of the Corporation shall have
cmptive rights.

2. Rights and Preferences of Series A Preferred Stock. The

powers, designations, preferences and relative, participating, optional or other

spe
qua
fol

Pre

cial rights of the Series A Preferred Stock authorized hereunder, and the
lifications, limitations and restrictions of such preferences and rights, are as
OWS:

(A) Dividends.  The holders of shares of Series A
ferred  Stock shall be entitled 1o receive when, as and if declared by the

Bodrd, out of {unds legaliv available therefor, dividends and other distributions

pay

wit

hble 1n cash, propery, stock (includin;, shares ol anv class or series of the

Coriporalion, whether or not shares of such class or series are alrcady
()ul1

tanding), or otherwise. No dividend or distribution shall be declared
Bout the unanimous consent of the Board of Dircctors of the Corporation.

Dividends declared on the Preferred Stock may difter from and may exceed

divi

dends declared on the Common Stock; provided, however, no dividend or

disttibution shall be paid on any Common Stock at a rate that is greater than the
ratefat which dividends or distributions are paid on the Series A Preferred Stock
(based on the number of shares of Common Stock into which the Series A

Pre

ferred Stock is convertible on the date such dividend or distribution is

[ ]




declared).

(B) Voting. Except as otherwise required by law or
a§ sct forth herein, the Series A Preferred Stock shall be non-voting.

(©) Liquidation. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary
('f.iquidation”), each holder of Series A Preferred Stock shall be entitled to be
pdid, out of the assets of the Corporation available {or distribution to holders of
the Corporation’s capital stock, pari passu with any pavment or declaration
made in respect of the Common Stock upon Liquidation. If, upon the
odcurrence of such an cvent, the assets and funds of the Corporation thus
di[élribulcd to the holders of the Series A Preferred Stock shall be insufficient to
pc'rmil the payment to such holders of the full aforesaid amounts, then the entire
asscts and {unds of the Corporation legally available for distribution shall be
digtributed pro rata among the holders of the Common Stock and Series A
Preferred Stock. A Liquidation shall be deemed 10 have occurred if, and
only tf: (i) the Corporation shall reorganize its capital, reclassify its capital
stigck, vonsolidate or merge with or into another entity (where the Corporation
is not the survivor or where there is a change in or distribution with respect to
the Common Stock), scll, convey, transfer or otherwise dispose of all or
substantially all of its capital stock, property, assets or business to another
entity, or effectuate a transaction or scries of related transactions in which more
than fifty percent (50%) of the voting power of the Corporation is disposed of
and. (11) in cach such case, a non-interested quorum of the Board of
Difectors of the Corporation declares by majority determination that any
sugh cvent shall be treated as a Liquidation under this paragraph. All
privr transactions by the Corporation and its shareholders are ratified as
not constituting any Liguidation.

==

(D) Conversion.  The holders of shares of Serics A
Preferred Stock shall have the following conversion rights:

(1) Conversion:

(a) Voluntary., Subject to the terms  and
ittons of this Scction 2(D), at any time afler the date hercof’ the holders of
less than a majority of the then outstanding sharcs of Common Stock shall
the right, at their option at any time, o convert all shares of Serics A

co
not
hav

s

Preferred  Stock then outstanding  held by all of the holders of Series A
Preferred Stock into fully paid and non-asscssable shares of Common Stock, at

a rate cqual to one share of Common Stock for each share of Series A Preferred
Stogk then outstanding (the "Conversion Rate"),

(b} Mandatory. It at anv time the
oration shall effect an underwritten initial public offering of the Common

el e

Co

———r]
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'loc'k (an "IPO"), then effective upon the closing of such IPO, all outstanding
hares of Series A Preferred Stock shall automatically convert, without further
¢t of the Corporation, the holders of Scries A Preferred Stock or the
Uorporation’s  other sharcholders, to shares of Common Stock at the
Conversion Rate.

oW

| (c) Mechanics  of Conversion.  Conversion
shall be effected by the Corporation giving written notice that cither (i) the
holders of Commuon Stock have elected to convert the Series A Preferred
Stock in accordance with Section (2)(D)(1)(a) above, or (ii) the Corporation has
effected an 1PO, and by surrender of a centificate or certificates for the shares
$Q to be converted to the Corporation at its principal office (or such other
office or agency of the Corporation as the Corporation may designate by notice
injwriting to the holders of the Series A Preferred Stock) at any time during its
ustial business hours on the date sct forth in such notice.  Prompily after the
rglcipt of the written notice, holders of Scries A Preferred Stock shall surrender
their certificates for the shares of Series A Preferred Stock to the Corporation,
whercupon the Corporation shall issue and deliver, or cause 1o be issued and
delivered, 10 the holders, registered in such name or names as such holders may
difect. certificates for the number of whole shares of Common Stock issuable
upon the conversion of such shares of Scries A Preferred Stock, together with
any cash dividends and payment in lieu of fractional shares to which such
holders may be entitled pursuant hereto.  To the extent permitied by law, such
cobversion shall be deemed to have been effected as of the close of business on
thg date on which such written notice of conversion shall have been delivered to
thg holders of Serics A Preferred Stock, and at such time the rights of the
holders of such shares of Series A Preferred Stock shall cease, and the persons
In whose name or names any certificates for shares of Common Stock shall be
isstlable upon such conversion shall be deemed 10 have become the holders of
record of the shares represented thereby.

(i) Conversation Rate Adjustments. If the Corporation
shall (a) declare a dividend or make a distribution on its Common Stock in
shares of 1ts Common Stock, (b) subdivide or reclassify the outstanding shares
of Common Stock into a greater number of shares, or (¢) combine or reclassify
thefoutstanding Common Stock into a smaller number of shares, the Conversion
Rate 1n effect at the time of the record date for such dividend or distribution or
the feffective date of such subdivision, combination or reclassification shall be
proportionately adjusted so that the holder of any shares of Series A Preferred
Stock surrendered for conversion after such date shall be entitled to receive the
nulrlibcr of shares of Common Stock which he would have owned or been
entitled to receive had such Series A Preferred Stock been  converted
imm'n ediately prior to such date.  Successive adjustments in the Conversion Rate
shall be made whenever any event specificd above shall occur.




(1)  Valid Issuance. All shares of Common Stock
which may be issued upon conversion of the shares of Serics A Preferred
Stock will upon issuance by the Corporation be duly and validly issued, fully
paid and non-assessable and free from all taxes, liens and charges with respect
tq the issuance thereof; and the Corporation shall take no action which will
cduse a contrary result (including without limitation, any action which would
cause the Conversion Price to be less than the par value, ifany, of the Common
Stock).

(iv)  Iractional Shares: Dividends. No {ractional shares
shall be issued upon conversion of Series A Preferred Stock into Common
Stock and no pavment or adjustment shall be made upon any conversion on
account of any cash dividends on the Common Stock issued upon such
canversion. At the time of cach conversion and subject to the ability of the
Cgrporation to pay dividends in the Corporation's stock, the Corporation shall
pay in cash an amount equal to all dividends accrued and unpaid on the shares
of]|Scries A Preferred Stock surrendered for conversion to the date upon which
such conversion 1s deemed to take place. 1f any fractional share of Common
Stdek would, except for the provisions of the first sentence of this subsection
{1v), be delivered upon such conversion, the Corporation, in lieu of delivering
su¢h fractional share, shall pay to the holder surrendering the Series A
Préferred Stock for conversion an amount in cash equal to the curreni market
price of such fractional sharc as determined in good faith by the Board of
Digectors of the Corporation.

(V) Stock to be Reserved. The Corporation will at all
times reserve and keep available out of its authorized Common Stock solely
forfthe purpose of issuance upon the conversion of Series A Preferred Stock as
herein provided, such number of shares of Common Stock as shall then be
issuable upon the conversion of all outstanding shares of Series A Preferred
Stock. The Corporation covenants that all shares of Common Stock which
shall be so issued shall be duly and validly issucd and fullv paid and non-
asseéssable and free from all 1axes, liens and charges with respect to the issue
thefeof.  The Corporation will take all such action as may be necessary to
assr&rc that all such shares of Common Stock may be so issucd without
violation of any applicable law or regulation, or of anv requirement of any
natibnal securities ¢xchange upon which the Common Stock may be listed.
Thd Corporation will not take any action which results in any adjustment of the
Conversion Rate if the total number of sharcs of Common Stock issued and
issugble after such action upon conversion of the Series A Preferred Stock
would exceed the total number of shares then authorized by the Seccond
Amended and Restated Articles of Incorporation.

(vi) lssue Tax.  The issuance of certificates for
shares of Common Stock upon conversion of Series A Preferred Stock shall
be made without charge to the holders thercof for any issuance tax in respect

wh




theteof, provided that the Corporation shall not be required to pav any tax

which may be payable in respect of any transfer involved in the issuance and

db

livery of any certificate in a name other than that of the holder of the Series

Al Preferred Stock which is being converted.

C

(vii) Closing of Books. The Corporation will at no time
Ipse its transfer books against the transfer of any Series A Preferred Stock or

ofj any shares of Common Stock issued or issuable upon the conversion of any
shares of Series A Preferred Stock in any manner which interferes with the

1
b

llnel_v conversion of such Series A Preferred Stock, except as may otherwise
¢ required to comply with applicable sceuritics laws,

(E) No Preemptive Rights. No holder of the Capital

Stock shall be entitled as of right to subscribe for, purchase or receive any part

i} any new or additional shares of any class, whether now or hereinafier
wthorized, or of bonds or debentures, or other cvidences of indebtedness
opvertible into or exchangeable for shares of any class. but all such new or
dditional shares of any class or bonds or debentures, or other cvidences of
wdebtedness convertible into or exchangeable for shares mav be issued and
isposcd of by the Board of Dircctors on such terms and for such consideration

(10‘- the exient permitted by law), and to such person or persons as the Board of
Directors in their absolute discretion may deem advisable.

0
i

ARTICLE V- REGISTERED OFFICE
AND REGISTERED AGENT

The street address of the registered office of this Corporation in the State
i Florida shall be 660 Beachland Boulevard, #301. Vero Beach, Florida 32963-
7Q8. The Board of Directors may from time to time move the registered office

to fany other address in Florida.  The name of the registered agent of this
Corporation at that address is Ronald L. Edwards. The Board of Dircctors may
from time to time designate a new registered agent.

8]

ARTICLE VI - BOARD OF DIRECTORS

A. The number of directors of this Corporation shail be not less than five

{3) nor more than fifteen (13).

B. The number of directors may be increased or decreased from time to
me in accordance with the Bylaws of this Corporation, but shall never be less

than one (1).

O

C. Members of the Board of Directors shall hold office for the next year
r until their successors are elected or appointed and have qualified.




ARTICLE VI - DATE OF EXISTENCE

This Corporation shall exist perpetually.

ARTICLE VT - INDEMNIFICATION

The Corporauon shall, to the fullest extent permitted by the laws of
Florida, including, but not limited to, the Florida Business Corporation Act. as
tht same may be amended and supplemented from time to time, indemnify any
and all directors and officers of the Corporation and may, in the discretion of
lhlk Board of Directors of the Corporation, indemnify any and all other persons
whom it shall have power to indemnify under said Section or
olhcrmsL under Florida law, from and against any and all of the liabilities,
cxp(,nscs or other matters referred to or covered by said Section.  The
inflemnification provisions contained in the Florida Business Corporation Act
shhll not be deemed exclusive of any other rights of which those indemnified
mgy be entitled under any bylaw, agreement,  resolution of sharcholders or
diginterested directors, or otherwise.  No provision of these Fifth Amended and
Restated Articles of Incorporation is intended by the Corporation to be
copstrucd as limiting, prohibiting, denying or abrogating any of the general
orllspecific powers or rights conferred under the Florida Business Corporation
Adl upon the Corporation, upon its shareholders, bondholders and sccurity
holdcrs or upon its directors, officers and other corporate  personnel,
maludmg: in  particular, the power of the Corporation o furnish
indemnification to directors, officers, employees and agents (and their heirs,
exécutors  and administrators) in the capacities defined and prescribed by
thg Florida Business Corporation  Act and the defined and prescribed
rights of said persons to indemnification as the samc are conferred under
they Florida Business Corporation Act.”

ARTICLE IV - EFFECTIVE DATE OF RESTATEMENT

'l‘hgI effective date of the Fifth Amended and Restated Articles of Incorporation of the
Corporation sct forth herein shall be the date of filing these Fifth Amended and Restated Articles
with the Seécretary of State of the State of Florida.

+h
Dated this |9 dav of FERRUARS2018.

Crnidd L Eenndio

Ronald 1.. Edwards
Chiel Executive Officer
AquaFiber Technologies Corporation
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" REGISTERED AGENT CERTIFICATE

In pursuance of the Florida Business Corporation Act, the following is submitted,
ance with said statute:

That AQUAFIBER TECHNOLOGIES CORPORATION, with its registered
indicated in the Fifth Amended and Restated Articles of Incorporation at 660
1 Boulevard, #301, Vero Beach, Florida 32963-1708, County of Indian River, State of
ns named Ronald L. Edwards located at said registered office, as its registered agent o

vice of process and perform such other duties as are required in the State,
ACKNOWLEDGMENT:

Having been named as registiered agent and to accept service of process tor the

above-named corporation at the place designated in forcgoing Fifth Amended and Restated

Articles o

registered

- Incorporation, the undersigned hercby accepts such designation and appointment as

apent and agrees 1o act in such capacity. The undersigned further agrees o comply

with the provisions of all statutes relating to the proper and complete performance of his duties

as registered agent, and is familiar with and accepts the obligations of Section 607.0503 of the

Florida Statuics.

Datcd:f:z:; RuARY /? L2018

e d T Edbivards

Ronald L.. Edwards




