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AMENDED AND RESTATED
ARTICLES OTF INCORPORATION
OF
MASSEREACTION, INC,

Pursuant ta Section 607. 1003
of the Florida Dyusiness Corporation Act

Masserenction, Ine., & corporation organized and existing under the laws of the State of
Florida (the “Corporation™), does hercby certify as followa:

A.  The name of the Corporation 1§ Massereaction, ine.

B, The Cartificate ol Articles of Incotporation of the Corporaiion were filed with the
olfice of the Secretary of State of the Siate of Florida on November 17, 2008, under Document
Number PG8Q00102566,

C.”  The Amended and Restated Articles of Incorporation (the “First Amendment™)
was approved by a Unanimous Joint Writien Consent of the Sole Shareholdor and Director of the
Corporation in liew of a Special Meeting dated August 1, 2011, The number of affirmative votes
cast in favor of the First Amendinent was suffiotent for approval by the holders of the Common
Shates, voling as ong ¢lass and being the only cutstanding shares of the Corporation as of the
date of the vots,

FIRST, Name. The name of the corporation shall be;

MASSEREACTION, INC,

SECOND. Principal Office. The principal place of business of the Corporation is
7371 5.B. Jamestown Terrace, Hobe Soy:nd,lﬁlqﬁda 33455

THIRD. Purvpose. The purpu’aé'of the Corporation is to enguge in any lawiul act or
activity for which a corporation may be organized under the laws of the State of Florida.

TOURTH.  Authorized Capita) Stock. The total number of shares of capital stock
that the Cerporation shall have nuthority to issus is One Hundred Thousand (100,000) shares, of
which Bighty Thousand (80,000) shares shall be Common Stock, par value $.001 per share
("“Cotmmnon Stack™), and Twenty Thousand (20,000) shares shall bo Proferred Stock, par value
$0.001 per sharo ("Preferred Stock™).
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(a)  Commpon Stock. Bach holder of record of Common Stock shall have the
right to one vote for each sharo of Common Stock registered in their name on the books of the
Corporation on all matters submitted to a vote of stockholders except as the right to exercise such
vote may be limited by the provisions of these Articles of Incorporation or of any class or serivs
of Preferred Stock established hercunder.  The holders of Common Stock shall be entitled to
such dividends 0s may be declared by the Board of Directars from time to time, provided that
required dividends, if any, on tho Preferred Stock have been pald or provided for. In the event of
the liquidation, dissolution, or winding up, whether voluntary or involuntary of the Corporation,
the asseta and funds of the Corporation available for distribution to gtockholdets, and remaining
aftor the puyment to holders of Preferred Stock of the amounts (if any) to which they are entitled,
ghall be divided and paid to the holders of the Common Btock according to their respective
shares.

() Terms of the Preforred Stock. The Twenty Thousand (20,000) shares of

putherized Preforred Stook may be issued from time lo time in ong or more series. Tho Board of
Directors of the Corporation is hereby expressly suthorized to provide, by resolution or

resolutions duly adopted by it prior to issuance, for the creation of each such series and to fix the

designation and the powers, preferences, rights, qualifications, limitations snd restrictions

rolating to the shares of ¢ach such serics, The powers, preferences and relative, participating,

optional and other special rights of each scrios of Preferred Stock, and the qualifications,

limitations or restrictions thereof, il any, may differ from those of any and oll other seriey at any
time outstanding. All shares of any onc series of Preferred Stock shall be identical in ali respects
with all other shures of such eerics, except’{‘nat shares of any one series igsued at different timeas

may differ as to the dates from which dividénds thereof shall be cumulative. The authority of the

Board of Dircctora with respect to each qerihs nf Preferred Stock shall include, but not be limited

to, determining the following:

1, the designation nf such series, the number of shares to constitute
such gories and the statecdt value if different from the par value shereof}

2. whether the shares of such serfes shall have voling tights, in
addition to any voting rights provided by law, and, if so, the terms of such voting rights, which
muy be general or limited;

3, the dividends, if any, payable on such serics, whether any such
dividends shall be cumulative, and, if so, from what datee, the conditions and dates upen which
such dividends shall be puyable,.and the preferance or relation which such dividends shall bear to
the dividends payable on any shares of stook of any other class or any other series of Prefarred
Stock; .

4. whether the shares of such serjes shatl be subject to redemption by
the Corporation, gnd, if 80, the times, prices and other conditions of such redemption;

5. the amount o;:ﬁmounte.. payable upon shares of such series upon,
and he tights of the holders of such sarloq in, the voluntary or inveluntary liquidation,
g disgolution or winding up, or upen any drsmbutlon of the sssets, of the Corporation;

((H11000256953 3))
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6. whether the shares of such series shall be subject to the operation
of o retirement or sinking fund and, if so, the extent to and manner in which any such retirement
or ginking fund shall be applied to the purchase or redemption of the shares of such series for
ratirement or other cotporsie purposes and the terms and provisions relating 1o the operation
thereof,

7. whether the shares of such serles shall be convertible into, or
oxchangeable for, shares of stock of any other clase or any other series of Preferred $tock or any
other gecurities and, if so, the price or prices or the rale or rates of conversion or oxchange and
the method, If any, of adjusting the same, and any ather terms and conditions of conversion or
exchange;

8. the ‘limitetions and restrictions, if any, to be effective while any
shares of such series urc ouistanding upon the payment of dividends or the meking of other
distributionz on, and upon the purchase, redemption or other acquisition by the Corporation of,
the Commaon Stock or shares of stack of uny other class or any other serles of Preferred Stock;

9, the conditions or restrictions, if any, upon the crestion of
indebtedness of the Corporation or upon the issue of any additional stock, including additional
sharcs of such aeries or of any other series of Proferred Stock or of any other class; and

19.  any othor powers, preferences and relative, participating, optional
and other speciol rights, and any qualifications, limitations and restrictions, thereof,

FIFTH, Divectors. The Board of Directors of the Corporation shatl censist of at
leagt one dirsctor, with the exact number (o be fixed from time to time in the manner provided in
the Corporation’s Bylaws or by resolution of thoe Board of Directors, who will serve as the
Corporation’s director unti] successors are duly olooted and qualified.

SIXTH. ] ffice and Agent. The address of the Corporetion’s
registered office in the Stale of Florida js, 1401 Sawgrass Corporate Perkway, Sunrise, FL
33323. The name of its registered agent at- such address is Nolson S, Haws.

SEVENTH. Limitation of Liab_ilitx No director of the Corporation shall be
personally liable to the Corporation or its stpckholders for any monetary damages for breaches of
fidueiary duty as a director, provided thal this provision shell not climinate or Hmit the Liability
of a director (i) for any breach of the director's duty of loyalty to the Corporation or its
stockholders; (1i) for acts or pmissions not in good faith or which involve intentional miscondnct
ot a knowhg vielation of Jaw; (i) under Seetion 607.0831 of The Florida Business Corporation
Act; or {iv) for any transaction from which the director derived an impropor personal benefit. No
repoal or amendment of this Article shall adversely affoct any rights of any person purauant to
this Artiols which existed at the time of such repeal or amendment with respect to aots or
omissions oceurring prior to such repeal ar amendment.

EIGHTH. Indemunification,
{u) Mandatory Indemnification. -'The Corporation shall, to the fullest extant

permitted by applicable law, indemnify its ditectors dnd officers who were or ere & party or are
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threatenad to bo made » party to any threaténed, pending or completed action, suit or proceeding,
whether civil, criminal, administiative or- investigative (whether or not guch action, suit or
proceeding arises ar arose by or in the right of the Corporation or ofher entity) by reason of the
fact that such director or officer iz or way-a director or officer of the Corporation or is or wis
serving at the request of the Corporation as a director, officer, employee, general partner, agent
or fiducliary of another corporation, partnership, joint venture, trust or other enterprise (including
service with respect to employee benoflt plans), egainst expenses (including, but not {imited 1o,
attorneys fess and costs), judgments, fines (including exciso taxes assessed on a person with
respect to any employee benefit plan) and amounts paid in set(lement actually and reagonably
incurred by such director or officer in connection with such aelion, suit or proceeding, excopt as
otherwise provided in Section {c) hareof, A director or officer of the Corporation entitled to
indemnification under this Section (a) Is hereafter calied u “covered person,”

(t)  Expenses. Expensts incurred by a covered person in defending a
threatened, pending or completed civil or criminal action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of anch action, suit or proceeding upon receipt of
an undertaking by or on behalf of such person to repay such amount if it shall ultimately be
determined that such person is nof entitled to be indemnified by the Corporation, except us
otherwise provided in Soetion (0).

(¢)  Exceptions. No indomnification under Section (8) or advangement or
reimbursement of expenses undér Section(b) shall be provided to a covered person (i) with
respeet to expenses ar the payment of profity arising from the purchase or sale of securities of the
Corporation in violation of Section 16(b) oT'ho Securities Exchange Act of 1934, as amended;
(ii) if & final unappealable judgment or award establishes that such director or offlcer engaged in
intenlional misconduct or a transaction from which the member, director or officer derived an
improper personal bonefit; (iii) for expenaes or lisbilities of any type whatseever (including, but
not limited {o, judgments, fines, and amounta paid in settlement) which have boen paid direcily
to, or for the benefit of, such person by an insurance catrier under a policy of officors’ and
dirootors® liability insurance paid for or maintained by the Corporation or other person or enfity;
or (iv} for amounts paid in gettlement of any threatened, pending or completed action, suit or
proceeding without the writlen consent of tho Corporation, which written consent shall not be
unreasonably withheld. The Board of Directors of the Corporation is hereby authorized, at any
time by resolution and without stockholder approval, to add to the above list of exceptions from
the right of indemnification under Sectiéit (8) horeof or advencement or relmbursement of
expensos vnder Section (b} hercof, but any such additional exception shall not upply with respect
to any svent, Act or omission which has occurred prior to the date thai the Roard of Directors in
fact adopts such resolution. Any such edditional cxception may, at any time after its adoption,
be amended, supplemented, waived or terminatod by further resolution of the Board of Dircetors
of the Corporation,

(d} Contlnuation of ng"hts. ““he indemnification and advoncement or
reimbursement of expenses provided by, orf granted pursuant to, this Articls shall continue as to a
person who has ceased 1o be a director or officer of the Corporation, and shall inure to the bonefit
of the heirs, executors and adminisirators of sich person,

(((H11000356953 3)))
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(3] Generpl Provisions.

1. The ierm "to the fullest extent permitted by applicable law,” as
used in this Article, shall mean the maximum extent permitied by public policy, common law or
statute. Any covered person may, to the fullest extent permitied by upplicable law, cloct to have
the right to indemnificativn or to advancement or reimbmsement of cxpenses, interpreted, at
such covered person’s option, (A) on the basis of the applicable law on the date this Article wes
approved by the stockholders, or (B) on the basig of the applicable law in effect at the time of the
occurrence of the event, nct or omission giving rise to the action, suit or proceeding, or (C) on
the basis of the applicable law in effect at the time indemnification js sought,

2. The.right of a covered person to be indemnified or to receive &n
advancement or reimbursesnent of cxpenses pursuant to this Articlo: (A) may nlso be enfurced aa
a contract right pursuant to which the person entitled thersto may bring suit as if the provisions
horeof were set forth in a sopatate writton contract between the Corporation and such person, (B)
to the fullest extent permitted by applicable law, is intended to be retroaclive and shall be
available with respect to events, acts or omissions oceurring prior to the adaption hereof, and (C)
shall conlinue to exist after the rescission or rostrictive modification (as determined by such
covered person) of this Article with reapect to events, acts or omissions occurring before such
rescission or restrictive modification is adopted.

3 If a request for indemnification or for the advancement or
reimbursement of expenses pursuant hereto is not paid in full by the Corporation within thirty
daye afer 8 wrilten claim has been received by the Corporation together with all supporting
information reasonaliy requested by the Corporation, the claimant may at any time thereafior
bring sult against the Corporation 1o recover the unpaid amount of the olaim (plus interest at the
prime rate announced from Gine to time by the Corporation’s primary lender) and, if sucvessful
in whole or in part, the claimant shall be entitled also to be paid the expenses (inchuding, but not
limited to, attornsy's fues and costs) of prosecuting such claims. Neither the fallure of the

" Corporation (including ita Board of Direclors. or independent legal counsel) to have made a
determination prior fo the commencement' of such: action fhat indemnification of or the
advancement or reimbursement of expenses to the claimant Is proper in the ciroumstances, nor an
sotunl defermination by the Corporation (ihdluding its Board of Directors or independent legal
coungel) that the claimant is not entitléd 10 indemnification or to the reimbursement or
advancement of expenses, shall be a defénsé'to the ‘action or create a prosumption that the
claimant is not so entitled. R

4, The indemnification and advencement or reimbursement of
expenses provided by, or granted pursuant to, this Article shall not be deemad exclusive of uny
other rights to which those secking indemmification or advancement or reimbursement of
oxpenscs may be entitled vnder any bylaw, agreement, vote of stockholders or disinterested
dircotors or otherwise.

5. Nothing contained in thig Article shall be construed to limlit the
rights and powers the Corporation possesses under applicable provisions of the Florida Buainess
3 Corporation Act, or otherwise, including, but not limited. to, the powers to purchase and maintain

((H11000356953 3))
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insuranoe, create funds fo secure or msure its indemnification obligations, and any other rights or
powery tho Corporation may atherwise have nnder applicable law,

&, The provizions of this Artlele may, at any 1)me (and whether before
or after thore iz any basiz for a claim for indemnification or for the advancement or
reimbursemient of expenses pursvant hereto), be amended, supplemented, walved or terminatod,
in wholo or in part, with respect to any covered person covered by a written agreement signed by
the Corporstion und such person,

7. The Corporation shall have the right to appoint the atiorney for a
covered person, provided such appointment {y not unreasonable under the circumstances,

(fi  QGptionul Indemolflcatlon. The Corporation may, to the fallest axtent
rormitted by applicable law, indemnify, and edvance or reimbursa expenses for, persons in ali
situetions other than that covared by this Articlo subject to the unanimous consent of the Board
of Directora.

NINTH.  Amendmenty to Cortifieation of Incorporativn. The Corporation
reaerves the right to incrense or decrease ia ewthorized capital stock, or any clsss or series
thereof, and to reclassify the same, and to amend, after, change or repenl any provision contained
in these Articles of Incorporation uwndor which the Corporation is organized or in any amendment
thoteto, in the manner now or hereafler prescribed by law, and all rights conferred upon
stockholders in these Articles of Innurporatmnlor any smendment therote are granted subject to
the aforementioned ysservation,

TENTHE, Amendments to By-1asys. The Board of Directons shall have tho power ot
any time, and from time to time, to wdopt, amend and repoul any and all By-lawy of the
Corporation. Any amendment $o, or repeal of, any provision of the Bylaws of the Corporation |
which has not previousty rcceived the npproval of the Board of Direttors shall require for
adoption the affimative vote of the holders of at laasi s majority of the viting powez of all (he
then outstanding shares of capital stock of the Corporation entitled to vote at any duly convened
annual or special meeting of the stockholders, voting together in ag n single class, in addition to
any other approval which 1s required by Inw, this Certificate of Incorporation of the Carporation,
the Bylawa of the Corporation, or dtherwige,

IN WITNESS WHEREQF, the undersigned Presidont of o Corporation has executed
this Amended and Rostated Articles of Incorporation as of the %/ ¥ ™ day of August, 2011.
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