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ARTICLES OF AMENDMENT ANDRESTATEMENT
OF
NOBLE RESOURCES CORPORATION
Pursuant to Section 607.1007 of the Florida Business Corporation Act (the “FBCA™), the

Articles of Incorporation of Noble Resources Corporation, a Florida corperation  (lhe
“Caornoration”), are hereby amended and resiated as follows:

1. The name of the Cerporation is Noble Resources Cerporation.

2. The Articles of Incorporation, as amended and restaied, are attached hereto as
Exhibit A (the “Amended and Restated Articles™).

The Amended and Restated Articles contain amendiments to the Articles of

3.
Incorporation requiring sharehoider approval.

g, The sharcholders of the Corporation adepted the Amended and Restated Articles
by the unanimous written conseni of the shareholders of the Corporation on August
25,2019,

INWITNESS WHEREOF, the undersigned President of the Corporation has exccuted
these Articles of Amendment and Restatement, and is etfective as of August 25, 2019.

Noble Resources Corporation

By: UWV‘(\J& f)&&mm,

Name; Michael L. Wallace
Title: President
Date: August 30, 2019 ~
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF NOBLFE RESOURCE CORPORATION

In compliance with the requirements of the Flonda Business Corparation Act (the
“FBCA™). the undersigned hereby acts as an incorporator in adopting and filing these articles of
incorporation {Articles™).

ARTICLE | - NAME
The name of the corporation 1s Noble Resources Corporation (the “Corporation™).
ARTICLE Il =PRINCIPAL OFFICE; ADDRESS

The principal office of the Corporation is 7102 North 30th Strect, Tampa, Florida 33610,
and the maihing address of the Corporation is is 7102 North 30th Street, Tampa, Flonda 33610.
The principal office and address ol the Corporation may be changed from time to time by action
ol the board of directors of the Corporation (the “Board™) or by an action approved by the majornity
of the stockholders of the Corporation that are entitled to vote.

ARTICLE I - PURPOSE

The Corporation is organized 10 fransact any or all lawful business for which corporations
may be incorporated under the FBCA as 11 now exists or may herealier be amended or

supplemented.
ARTICLE IV - STOCK

1. Total Capital Stock. The total number of sharcs of all classes of capital stock which
the Corporation shall have authority to 1ssue is 2,000, consisting of 2.000 shares of common stock.
par value 8§0.01 per share (the “Common Stock™).

2. Common Stock Riehts and Limitations.

(a) Rank. Except stated herein or as otherwise required by applicable law, all
shares of Common Stock shall be identical in all respects and shall entitle the holders thereof to
the same rights and privileges, subject to the same quahifications, limitations and restrictions.

(b) Voting. kExcept stated hercin or as otherwisc requircd by applicable law,
holders of Common Stock shall be entitled to one vote per share on all matters to be voted on by
Common Stock. No stockholders of Common Stock are entitied to cumulanve voting rights for
dircctors, as the Corporation hercby clects that such rights pursuant to Scction 667.0728(3) of the
FBCA shall not apply.

(c) Mividends. Thividends or other distributions in cash, securitics or other
property of the Corporatton may be declared and paid or set apart tor payment upon the Common
Stock by the Board, or by an action approved by the majority ol the stockholders o' the Corporation
that are entitled to vote, from time to time out of any asscts or funds of the Corporation legally
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available for the pavment of dividends, and all holders of Cominon Stock shall be enttled to
parncipate in such dividends ratably on a per sharc basis.

(d) Liquidation. Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the nct asscts and funds of the Corporation shall
be distnibuted pro rata to the holders of the Common Stock. A consohidation or merger of the
Corporation with or into another corporation or corporations or a sale, whether for cash, sharcs of
stock, securities or propertics, or any combinaton thercof, of all or substantially all of the asscts
of the Corporation shall not be deemed or construed to be a liquidation, disselution or winding up
of the Corporation within the meaning of this paragraph.

(©) Reacquired Common Stock. Shares of Common Stock which are issued
and thereafter acquired by the Corporation through purchase. redemption, exchange, conversion
or otherwise return to the status of authorized but unissued Common Stock. undesignaled as to
series, unless otherwise provided in the resolution or resolutions of the Board.

(D Restriction. All of the shares of stock of this Corporation may be subject 1o
a stockholders agreement containing numcrous restrictions on the rights of the stockholders of the
Corporation and the transferability of the shares of stock of the Carporation. A copy of the
stockholders agreement, 1f any, 1s on file at the principal office of the Corporation.

(g) Ownership. ‘The Corporation shall be entitled to treat the person in whose
name any sharc of its stock is registered as the owner thereof for all purposes and shall not be
bound to recognize any cquitable or other claim to. or interest in, such share on the part of any
other person, whether or not the Corporation shall have notice thercof, exeept as expressly
provided by applicable law.

(h) No Precmptive Rights. The stockholders do not have any preemptive rights,
as the Corporation hercby clects that preemptive nights for stockholders shall not be established
and that the provisions ol Section 607.0630(2) of the FBCA shall not apply.

ARTICLE V - BOARD OF DIRECTORS

l. Bvlaws. The busincss and affairs of the Corporation shall be managed by or under
the direction of'its Board, and the directors need not be clected by written ballot unless required
by the bvlaws of the Corporation (each, a “Bvlaw.” and collectively, the “Bvlaws™). In furtherance
and not in limitation of the powers conferred by statute. the Board is cxpressly authorized to adopt,
amend or rcpeal the Bylaws or adopt new Bylaws without any action on the part of the
stockholders: provided that any Bylaw adopted or amended by the Board, and any powers thereby
conferred, may bec amended, altered or repealed by an action approved by the majority of the
stockholders of the Corporation that arc cntitled to vote.

2. Election of Directors. The holders of record of the shares of Common Stock shall
be entitled to elect the directors of the Corporation. Names and post office addresses of the
mecmbers of the Board of Directors, subject to the provisions of the Articles of Incorporation,
Bylaws of the Corporation and the laws of the Statc of Florida, shall hold office for the

L8}
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Corporation’s existence or until their successors are duly elected and qualified, and effective as of
this Amendment arc as follows:

Michag] [, Wallace Chairman
Kimberly H. Wallace Director
Scott Brown Dircctor
3. Voting. On any matter presented to the Board for their action or consideration al

anv meeting of the Board (or by written consent in licu of a mecting), the Chairman shatl have
three (3) votes and cach other director shall have one (1) vote,

ARTICLE VI - LIMITATION OF LIABILITY, INDEMNIFICATION AND INSURANCLE

1. Limitation of Liabilitv. ‘T'o the fullest extent permitted by law, a dircctor of the
Corporation shall not be personally hable to the Corporation or to its stockholders for monetary
damages for any breach of fiduciary duty as a director. No amendment to, modification of or repeal
of this paragraph shall apply to or have any =fTect on the habtlity or alleged Liability of any disector
of the Corporation for or with respect to any acts or omissions of such director ocecurring prior to
such amendment.

2, Indemnitication. The Corporation shall indemnify, advance expenses. and hold
harmless, to the fullest extent permitied by applicable law as it presently exists or may herealier
be amended. any person (a “Covered Person™) who was or 1s made or 1$ threatened 10 be made a
party or Is otherwise involved in any action, suit or procceding, whether civil, crimmnal,
administrative or investigative (a “Proceeding™), by rcason of the fact that he or she, or a person
for whom hc or she is the Icgal representative, is or was a director or officer of the Corporation or,
while a director or officer of the Corporation, 1s or was serving at the request of the Corporation
as a director, officer, employee or agent of another corporation or of a partnership, joint venture,
trust, enterprise or nonprofit entity, ncluding service with respect to employvee benetit plans,
against all hability and toss suffered and expenses (including attornevs® fees) reasonably incurred
by such Covecred Person. Notwithstanding the preceding sentence, cxcept for claims for
indemnification {following the final disposition of such Procceding) or advancement of expenses
not paid in full. the Corporation shall be required to indemnify a Covered Person in connection
with a Proceeding (or part thercof) commenced by such Covered Person only 1if the commencement
ol such Proceeding (or part thercof) by the Covered Person was authorized in the speeific casc by
the Board. Any amendment. repeal or modification of this paragraph shall not adversely affect anv
right or protection hereunder of any person in respect of any act or omission occurring prior to the
time of such repeal or modification.

3. Insurance. By action of its Board. notwithstanding any interest of the directors in
the action, the Corporation may purchase and maintain msurance. in such amounis as the Board
deems appropriate, 1o protect any director, officer, emplovee or agent ot the Corporation, any
director, officer, employee or agent of a subsidiary of the Corporation, and anv person serving as
adircctor, officer, partner, member, emplovee or agent of another corporation, parmership, limited
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Liability company, joint venture, trust or other enterprise (ncluding, without limttation, any
emplovee bencfit plan) against any liability asserted against such person or incurred by such person
in any such capacity or arising out of the person’s status as such (including, without hmitation,
expenses, judgments, fines and amounts paid n seitlement) to the fullest extent permitted by the
TBCA as it exists on the date hereof or as it may hereafter be amended, and whether or not the
Corporation would have the power ar would be required to indemnify any such person under the
terms of any agreement or Bylaw or the FRCA.

4, Non-Exclusivity of Rights. ‘The rights conferred on any person by this Article Vi
shall not be exclusive of any other rights which such person may have or hereafter acquire under
any statute, provision of these articles of incorporation, Bylaws, agreement, vote of stockholders
or disintercsted directors or otherwisc.

ARTICLE VII - AMENDMENTS

The Carporation shall have the right, subject to any express provistons or restrictions
contained in these Articles or the Bvlaws, from time to ime. to amend. alter or repeal any provision
of the Articles in any manner now or herealfler provided by law, and all rights and powers of any
kind conlerred upon a director or stockholder of the Corporation by the Articles or any amendment
thereof arc conferred subject to such right.

ARTICLE VIII - REGISTERED OFFICE ANTY REGISTERED AGENT

The street address of the Corporation’s inithial registered office in Flonda is 911 Chestnut
Street, Clearwater, Flonda, 33736, and the name of its mitial registered agent 15 Chestnut Business
Services. LLC. The Corporation mav change its registered ottice orats registered agent or both by
filing with the Department of State of the Statc of Florida a statement complying with 607.502,
Florida Statutes.

Lh
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ACCEPTANCE OF APPOQINTMENT OF REGISTERED AGENT
ACKNOWLEDGMENT OF REGISTERED AGENT

‘The undersigned, having been named as registered agent for Noble Resources Corporation
at the registered office designated in the articles of incorporation hereby agrees 10 act in that
capacity, and agrees to comply with the provisions of all statutes relative to the proper and
complete performance of and obligations under the laws of the State of Florida. The undersigned
is familiar with and accepts the obligations of Scction 607.0305, Florida Statutes.

DATED this 4th day of September 2019.
CHESTNUT BUSINESS SERVICES, LLC

By: % ~ ﬂ/{/

Vitauts M. Cﬂﬂbis, Vice President
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