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FIFTH AN[ENDED AP«D RESTATED

ART!CLES OF mconmmnov OF
‘RED'LAMBDA, INC. .

. Pursuam to-Section 607.1006 -and '607.1007:0f the Florida- Business Corporation -
Act’ (“EBCA"), the undersigned officer of Red Lambda, Inc., 2 Florida corporation

(“Coggoration”™), cetifics that: "
1. The name of the Corporauon is “Red Lambda, Inc

2; The Corporatwn s articies of [incorporation (the “Articles of Inccrgomhgn bl
ere ifiitially fi ied*wnth the:Florida: Secretary of ‘Stiteion November-17, 2003, .

have been prewously amcnded and restated ‘by virtue of f’ lings made on
Zrestated amc]cs wcrc amended by virtue of a fi lmg madc on Mayi13 1,309), and
further amcndtd and restated b_v virtue of a f'ling made on June 23, 20] 0.

3. Upon the ﬁlmg of these Fifth Amended and Restated Articles of- lncorpcmtmn,
the authorized capitat stock of Hhyi Corporanon shall'be amended to increase the
“authorized capital stook 1o consist of 750,000,000 shares’ "of -compon stock, par
valug $0.0001. per; shere. (the -‘ngmgn_,ﬁt,g_gk") -angd .25,000,000. shares .of
-preferred stock, par.value $0. 0001 per share (the’ “Er_ﬁngg_ﬁlggk") :

4. The Board of Directors:approved these Eifth Amended and; Restated Articles.of -
Ingorpotation and feconumended the same to the: shareholders at a meeting of
the Board. of Directors-held on-January 12, 2018 pursuant to Section 667.0820
of the FBCA and the Corporation's . Bylaws.’ These’ Fifth ‘Ameénded and
_Restated Articles of Incorporation, were duly adopted by the Corporation’s
‘shareholdera by written. consent. as -of :January 12,- 2018, pursuant w0
Scctions 607.0704 and 607.1003 of the FBCA and the Corporation’s Bylaws.
*The number of shares consenting-to;these Eifth Ainended:and:Restated-Articles
of Intorporation was sufficient for approva! by th¢ sharcholders. |

: 5. The ‘Fifth: Amended and? ‘Restated ~Artiches of Incorporatmn attnched ‘hersto
completely replace all prcwouslv filed_Articles: and Ameénded and Restated
(Articles:of the, Corporahon, 85 prcv:ously amendcd - s :

6. ‘The text of -the Amcles of Incorporation of:the :Corporation-is:amended and
restated, eff‘ecﬁve a3 of the daié of fi ting ‘of these:Fifth: Amcnded and Restated - © I
Articles of ]ncorporatlon wirh the Flonda Secreta:y of State to read in, full s . C e

- folloiws! .. A A e G T '.- RSP I E
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NAME :

The name of the corporation is Red Lambda, Ine. (the *Corporation™).

ARTICLE II
PRINCIPAL QFFICE

. . :Theprincipal place of businoss,of the Corpofatlon is 400 Colonial Centcr
Parkoway, Suvite 270, Lake Marv, Florlda 32746

+ + ARTICLETIL; :
PURPOSE AND DURATION
“The purpose of the Corporation'is foiengage i any-andiall a:.ctg'v:'tmé' or business -
permitted under the Florida Business Corporation Act (thc “_ﬁ_kg” or ‘}EQ ") and the
‘existence of the Corporation shall be perpetual..

ARTICLEIY. |
&+ Aithorized:Capital Sock® Thé foral number of shares’of capital stock that * -

"lh(: Cortporation is authurized to issue is 750,000,000 shares of Common Stock, par value
’ ’$0 0001 per share, (‘ngmgn_s_.ggk") and 25 000 000 sharcs of Prcfcrrcd Sl:ock par.
value $0.0001 per share (“Preferred Stock™).

B: Common Stock: Subjett to the rights, powers, picferénces: and prwﬁcgcs

of the helders of any, Preferred Stock pursuant to any. Preferred Stock Designation (as

- defined below), the relative rights, preferences-and {imitations of the:Cornmon:Stock are
as follows:

) Dividends. Holders of the Common Stock shall be entitled to récetve such
' \_dmdcnds and othcr distriburions -in - cash stack. .or: property- of. the
’ Corporatmn 8s mayibée deslared theioon by the? Board;of Directors (thc
Board™), from time; to time out of assets .or. funds. of; thc Corpomnon
legally'available therefor SRR - .

(i) ‘*Votlng. = On each? riintter propérly -submitted 1o} the  Corpdration’s
“shiarcholders for a vote, each outstanding ‘sharc of Common Stock’ shall
entitle. the :holder thereof to_one. vote: per. __shaj_‘_c whedwr in persen or:by -
proxy; for each share of Common Stock: 'o{itﬁtdﬁdinl‘;'nii siich-shareholder’s
. . ;Dame on.the transfer books . of the, Corporation .provided, however,. thn&.
' rexceptias Otherwise’ requ:rcd by law,tholdérs of Common Stock shall not ., = | v
“be entitled to’ 'voté on-any amendment to"these ‘Articlesiof Incnrpomtlon
(including “any - Prefered! Stack: De;_igng{nqn lmlating fotanyiiseries;of -

LG8 X
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Preferred Stock) that rclates sofcly to the terms of one or more oum'tandms
series of Preferred Stock'if.the bolders of such-affected eries of Preferred .
Stock re entitled? sither separately or togcther g5 & class with the holders

; of anc or more ather series; to vote thereon, pursuant to;these ‘Articleg of .
Ificorporation: (including” any Prefefréd “Stock® Deslgnation Es:defined:
below). . The voung rights of the Common Stock are subject to the voting .
: rights of any’ Préferred 1Stk whichl ey be: Sstiblished: pursuant ©.a
Prcferrcd Stock Demgnanon

A

(). Rank ing’ Sub_;ect to the nghts ot‘ any Preferted btock the Common Stock ’
shell share ratably.in dismbutmns upon I:quidanon. dtssolmlcm or, wmdmg
up of the Corporation,

I

(iv).  Cumylative Votigg, (Chmulative’ voting shall - nor, bé ailowed. in the
election of directors or for any “other purpose

(¥)  No Pre-emptive Rights, The shareholders’of the "Corpotation - shall not
have prcempuve rights with respect to any shares.of capital.stock of the .
Corpotation, ‘including but' not limited to*unissued: sheres. or “freasury
shares.

'C. Preferred Stock. I additiofi to the*Common Stock, the Corporation’ shall
-have, the authomy, exercisable by its. Board and subject to.any:limitations prescribed by -
daw;ito designaie and issue‘up to 25:000,000 skiares.of. meerrcd Stock,; Thé Board:is
cxprcssfy authorized to’ pnovxdc for the issuance of the meen‘cd Stock in one or more
) -senas, and o ﬁx thie numbe* of. sharcs and to; detcrminc or.aler, for cachisuch serics; such
voting powers, fuli or limited, or no voting powers, end such designations, preferences,
“powers,-rights, quahﬁcatzons, -and-- re}auva,ﬁpamalpanng, :optional;.-or other rightsior - -
“restrictions thereof as may bé permitted by thc FBCA. The tetrs: sFany Proferred Stock © ° 5
may.-be .established  and. designated . fmm Aime to. time: by tho Board by _filing ,an -
. amendment:to these" “Atticles of- Incorporauon, which s effactwe without! shareholder
_action, and any amendment or supplement thereto. (8 “Preferred: Stock -Designation™).
“The'r numbcr of authorized shares of Preferred Stock may be increased ‘oridecreaged (but y
not below the number of shares thercof then outstanding) by the- affirmative vote of a
. ) .majority of the voting power:af the Common Stock ‘and Preferred Stock outstanding snd
’ entitied to vote thefeon, vating togcther 8s a smgie class, without a votc of the ho]dcrs of'
the.sharea of mecrrod Stock, or of any series thersof, unless a.vote of any;such-holders is K
reqmned by law of" ‘plirauant to the Preferred Stock Demgnat.on(s) cstabhshmg thc scries R T
of Preferred Sto:;k _

D, Powcr 10 S___l __rld_ Ey_rchase Shm-a Subjéi:t “to. thé‘:réqliiéén{edts"df
‘any ‘ghares -of any cldss of stock: hcrcm oF hcrcaﬁer authonzed 1o such“ persois, “arid for
,uc.h consideration, as the Board shell from time to time; in its di§c_'ct1_on, determine, .
whethér or not greateér considetation could beréceived. Upon the issug or salé.of the:same
'number of shares of another class; and’as mhcrw:sc pcnmtlcd by lsw. Subject to lhc
.requm:'ncnts of. nppl:cable taw,: the Corporatlon shall have the: power to pumhase any
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shares of any class of stock herein or hcreaﬁer authorized from such persons, and for
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:such consideration; as the Board shall from time to- timé, initsi d:scm:on. dmrmmc.-

‘whether or not less codsideration could be paid upor ‘the puirchase of the same number of
hares.of ar*cther class, and as othcrwlse permitted by law 3 N - :

.  ARTICLEY . .
‘QHARF‘HOLDFR ACTION'BY ‘VRI'I"I‘EN‘COINSEE L

Any action required to:be taken:atany annual or, special niecting ‘of shareholders -
of the Corporation, of ény action which may bs taken st any annual or speciél meeting of
such: sharcholders,: “may be taken without a- mecnng, without prior notjce and:without s
vote, if & consent: in- wnung. “getting’ forth: the" action sé taken, shall- be’ sigried by ithe -

holders of outstanding .stock having.not Jess than the minimum‘number of.votes that
“would-be necesary ‘tosauthbrize or take :sith action”at s meeting-at-which:all shares
entitled to vote thereon were present and voted,

ARTICLE VI*
DIRECTORS.

: A. Board of Directors. The busmess and affairs of the Corporanan shall be
. managzd by or under:the direction-of.the Board of Directors: In:addition to the powers
and’ authority cxprcssly -conferred upon them by statute or by these Articles of
 Incorporation:or, the ‘Bylaws, of the Corporatiof, the. directors dre;héreby.empoweredito
exercise ‘oll*such powers and'do all'such acts-end’ thmgs as'‘may bé exeicised or done by
the Corporation,. The directors of the; Corporauon need not be elected by written ballot
“unless the Bylaws so'provide,

.B. . Composition :of. Board, ;. The ‘Corporation- shall thave : &' maximums.of -

seven (7) directors. The Board of Dm:ctors shail be ‘divided: into three classes to be
Jmownas Class:],:Class II and Class 111, which -shall:be as: nea.r!y -equal: in’ number; eg
possible. Except in case of* death reqlgnatmn, dlsqualnﬁcatson, or removal; (whlch may
be. made only for. causc.vmctudmg as provided .in.the Bylaws), cach direclor. of the
"Corporation shall serve: for e term’ endmg on:the date of ‘the ‘third -anntal. mesting’ of
shareholders fo!lowmg the . annusl mccung after: his or: her appomtmcnt‘ provided,
“howevér!: that each;initial director of the, Corporatwn in Class:'shall;holdoffice until the
first annual meeting of the shareholders affer his or her appmmment' each mmal du-ector
of. the ‘Corporation in .Class 11 -shall: hold office. untii :the-second ;annual. moeting; of
‘shareholders after Kis of Her'appointmient; and cadhiinitial difector of the: ‘Corporatior in
Class I]1. shall hold -office . until ‘the .third annual .meeting .of. shareholders . of the
:Corporation afler his or hér efecrion:

‘11366767020 . : g
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C. No_Personal Liability, The pcrsonal liability of the d:rectors of the _
:Corporation is hereby éliminated to the:fullest-extent permmad b} the provisions of: the:, iow
FBCA, as the sime may be amendad arid suppleriefitéd frém tifng to timé (provided that o
any-such:amendment, or supplement shail:not adversely-affect any right or protection of:
any-person-existing at the time of such gmendment or supplement}

-, Indcmmﬁcauon Each pcrson (umludmg 'Here and heréinaﬁer" the theirs, -
executors, administrators. or estate of such perscn) who is or was a director or officer of
the. CO!’pDr&tan ‘shall be:indemnifiediby the’ ‘Corporation as 6f-right.to the:fullsit cxtcnt;g
pérthitted Sr authorized by current or future legislation ot by current’or future judicial or
.admm:stratwe decision {(but,in theicase of any.future legislation-or decision, only to-the - .
extent” that#it* permits ‘the Corpérationi'to. provide ‘brosder indemnification rights' thah” '
_permitted pnor to the: Icg;slau()n or dcc:sron), against all fines, llablhties, settlements, .
“cosis and. expenscs, including attorneys” fees, asserted againsi:such person or incurred:by
such person in his or her capacity as such director or officer or arising out of his or her
.status;:as:such director or: officer. ¥ The foregoing.right of: indeémmnification”shall: not e -
exclusive of other’ rtghts to: which those seeking’ indemnification ‘may be entitled. The
Corporation may maintain [insurance, at-its expense, to, protect itself and any:such person .
-afainst any such fine; Hability; cost or expense; including attorriey’s:fezs; whéther or not -
the Corporatton would have the Iegal _power 10, dm:ct!y mdemmfy him agalnst such
Jiability, :

B Expenées, . Costs, charges and expéhses . (' miudmg augineys’ -fees)
‘incuitred by a- perion - refcrrcd to in Section D of this' Article V1 in defending a’civil or
criminal suit, action or proceeding. shall be-paid:by the:Corporation in advance of the
final dlsposiuon thercaf upon receipt:of a written-undertakirig by-such director 16 repay -
all amounts advenced if it is ultimately determined that the persan i3 not entitled w_be
’fmdemmned by.the Corporation as: aumonzed By thls Articlc Vliand; upcm sansf&cnon of
“other conditions established from time to time by the Board of. Directors or which may be
required by, current oz, future: lcglslancm (but, with! rospect to futare legs!atmn, only 1o, tbe :
extent that it provides conditions less burdensome thin thosé prckusly ‘provided).

F, m_m F this: Amcle Vi oy any ponlon of n is invahdataa on- any i
ground by & court of competent Junsdlctron. the Corporation shall ncvartbolcaa indemnify .
;each’ director .of the: Corporatton to the. fiillest extent: p-ermmzd by? ‘ail porhons of this
Article V1 that has not been invalidated and’to the fullest. extent permined by, law.
“Neither any, mmendment nor repcal of this Arﬂcle ¥I, nor tha adoptfon of any prowswn of 5
‘these Atticles of- lncorporauon mconsistent wnh this Aiticle V1, shali’eficiindts’or redice -
the effect of this. Article VI in respect of any. matter oc»u-'rmg, or any cause of actlon, sult
‘oriclaim ithat,s buit for th:s Article V1: -would' accriei or arise’ ‘prior to- Buch’ amendmemt,
repeal or adoption of an inconsistent provision.

Lighet
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ARTICLE VI
EXCLUSION OF. APPLICATION OF SECTION 687.0901 und APPLICATION.OF:
‘SECTION 607.0902 OF 'I’HE FLORIDA BUSINESS CORPORATI,_QN ACT

“The cl»fpomiah eléits not o be: gé»s‘m"c‘d ‘by Séctibﬁﬁﬁf’&%! of the: FBCA. -

ARTICLE vm
AMENDMENT. QFBYLAWS :

Jdn furthc:ance and not inlimitation. of the -powers; conferred by.statute, the Board

i§ expressly authorized to ‘adobt,. amend; or ‘repeal’ithe’: Rylaws “of the” Corporancm :

provided, however, that such authorization shall not divest the ghareholders of the power

or. limit’ the power of the. shareholders to’ adopt, amend* or repea} ther bylaws ofithe .

Corporation. Notwithstanding the fcregomg, the Bylaws. of the Corporation ‘may.'be
_»rcscmded alrcrcd, &mmdcd or repcalcd m Lany’ rcspcct bv thc af’ﬁrmatwe vote of‘ Lhc : -

voting together as a smgle class..
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IN WITNESS WHEREOF, the undcmtgncd officer has exccuted these Filth
Amended; and: Restated - Articlés;.of Incorporatiors in the name and<on behalf of :ths.
Corporation on this 16™ day of fanuary, 2018.

Red CambafHiesy

its: Dcccutwc Cheirman and Pr::ﬁld:hl
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