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AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF
NIU OF FLORIDA, INC.

Pursuant to Scction 607.1007 of the Business Corporation Act of the State of Florida (the
“Act”™), the undersigned, being the President of NIU of Florida, inc. (the “Corporation™), a Fionda
corporation, and desiring to amend and restate its Articles of Incorporation, does hereby certify:

FIRST: Articles of Incorporation of the Corporation were filed with the Scerctary of State
of the Siate of Florida on November 24, 2008, Document No. P03000103919.

SECOND: Articles of Amendment o such Articles of Incorporation were filed with the
Secrciary of Statc of the State of Florida on June 1. 2010, July 2. 2010 and December 23, 2016.

THIRD: These Amended and Restated Articles of Incorporation were adopted by the board
of dircctors of the Corporation (the ““Board of Directors™) and a majonity of the holders of voting
stock of the Corporation pursuant to sections 607.0821 and 607.0704 of the Act on December 4,

2019,

FOURTH: The text of the Articles of Incorporation is hercby amended and restated as
herein set forth in full and shall supcrsede the onginal Articles of Incorporauon and all
amendments thercto.

ARTICLE 1

The name of the Corporauon is NiU of Florida, Inc.
ARTICLE 11

The Corporation’s registered office in the State of Florida 1s located at 1200 South Pine
Island Road, Planation, Florida 33324, and the Company’s registered agent at such address is CT

1

Corporation Sysicm.

ARTICLE 11l

The place in Flonda where the principal office of the Corporation is located 15 800
Yamato Road. Swie 100, Boca Raton, Flonda 33433,

ARTICLE IV

[
The purpose of the Corporation is to engage in any lawful act or activity for which

corporations may be organized under the Act.

ARTICLE ¥V

DIN_US 1639810374 1038430013
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Immediately prior to the tiling of these Amended and Restated Articles of Incorporation
with the Secretary of State of the State of Florida, the Corporation had 100,000 authonzed shares
of stock. par valuc 30.01 per share, 200 of which were issued and outstanding (the “Prior Stock™).
Upon the fiking of thesc Amended and Restated Articles ot Incorporation with the Sceretary of
State of the State of Florida, the total number of shares of stock the Corporation is authorized to
issuc shall be decreased from 100,000 shares to 10,000 shares. 9,990 of which shall be shares of
non-voling common stock, par value S0.01 per share (the “Non-Voting Common Stock™), and 10
of which shall be shares of voting common stock, par value $0.01 per share (the “Voting Commeon
Stock™). Upon the filing of these Amended and Restated Arucles of Incorporation with the
Sceretary of State of the State of Florida, each issued and outstanding share of Prior Stock of the
Corporation shall automatcally, without further action by the Cerporation or any holder of any
share of Prior Stock or any person having the right to acquire such sharcs, convert into and be
reclassified into 0.05 shares of Voting Common Stock, and 49.95 shares of Non-Voting Common
Stock,

Each holder of Voung Commeon Stock shall be entitled to one vote at any meeting of the
stockholders for cach share of Voting Common Stock held by such stockholder.

ARTICLE VI

Subjeet to any additional vote required by the bylaws of the Corporation (the “Bylaws”),
m furtherance and not n limitation of the powers conferred by statute. the Board of Directors 1s
expressly authorized to make. repeal. alter, amend. and rescind any or all of the Bylaws.

ARTICLE Vil

Elcctions of members of the Board of Directors (cach, a2 “Director™ necd not be by written
ballot unless the Bylaws so provide.

ARTICLE VIHI

A Right 1o Indemmnification of Dircctors and Officers.  The Corporation shall
mdemnify and hold harmiess. to the tullest extent permitted by applicable law as it presenty cxists
or mav hereafier be amended (but. in the casc of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than permitted prior
thercio), any person (an “Indemnified Person™) who was or is made or is threatened to be made
a party or is otherwise imvolved in any action, suil, investigation or proceeding. whether cnvil,
criminal, administrative or investigative (a “Proceeding”™). by reason of the fact that such person,
or a person for whom such person is the legal representative, is or was a director or ofticer of the
Corporation, or, while a dircctor or officer of the Corporation. 15 or was serving at the request of
the Corporation as a director. officer, employee or agent of another corporation or of a pannership,
jomt veature. hmited lability company, trusi, cnterprise or nonprohit entity, including service with
respect 1o cmplovee benefit plans, (any such rele an “Indemnified Role™), whether the basis of
such Proceeding is an alleged acuon in an official capacity or in any other capacity while serving
m such Indemnificd Role. against all cost, expense, hatality and loss (including attornevs’ fees,
judgments, fines, ERISA excise taxes or penalues and amounts pard i settlement) reasonably
incurred or suffered by such Indemnificd Person m such Procecding.  Notwithstanding the

2
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preceding sentence, except as otherwise provided in Section € of this ARTICLE VIII the
Carporation shall be required to indemnify an Indemnified Person in connection with a Proceeding
(or part thereof) commenced by such Indemnificd Person only if the commencement of such
Proceeding {or part thercof) by the Indemnitied Person was authorized in advance by the Board of
Directors.

B. Prepavment of Expenscs of Directors and Officers. The Corporation shall pay the
expenses (including atomeys’ fees) incurred by an Indemnified Person in defending any
Procecding for which such nght to indemnification is appheable n advance of its final disposition,
provided. however; that, 1o the extent required by law. such payment of expenses in advance of
the final disposition of the Procceding shall be made onlv upon receipt of an undertaking by the
indemniticd Person to repav ail amounts advanced if it should be ultimately determined that the
Indemnificd Person 1s not cntitled 0 be indemnified under ARTICLE VHI or otherwisc.

C. Claims by Direciors and Officers. If a claim for indemnification or advancement
of cxpenses under this ARTICLE Vi s not paid in fell within thirty (30) days afler a written
claim thercfor by the Indemniticd Person has been reccived by the Corporation. cxcept in the case
of a claim for an advancement of expenses, in which case the applicable period shall be twenty
{20) days. the indemnified Person may file suit to recover the unpaid amount of such claim. if
successtul sn whole or in part, or in a suit brought by the Corporation to recover an advancement
of expense pursuant to the terms of an undenaking, the lndemnificd Person or Corporation,
respectively, shall be entitled to be paid the expense of prosecuting or defending such claim. For
the avaidance of doubt. (1) 1 any suit brought by an lndemmified Person to enforce a nght to
indemnification hercunder (but not in a suit brought by the indemmitee to enforce a night to an
advancement of cxpenses) u shall be a defense that the indemnitee has not met the applicable
standard for indemmification set forth in the Act. and (11} 1 any suwit by the Corporation to recover
an advancement of expenses pursuant to the terms of an underaking the Cerporation shall be
entitled to recover such expenses upon a final adjudication that the indemnitee has not met the
applicable standard for indemnification set forth in the Act. Neither the failure of the Corporaton
(including 1ts Board of Dircctors, independent legal counscl, or its stockholders) to have made a
determination prior to the commencement of such suit that indermnification of the indemnitee is
proper i the circumstances because the indemnitee has met the applicable standard of conduct set
forth in the Act, nor an actual determination by the Corporation (including its Board of Directors,
indcpendent legal counscl or its Stockholders) that the indemuitec has not met such applicable
standard of conduct. shall create a presumpuon that the indeminitee has not met the appheable
standard of conduct or. in the case of such a suit brought by the indemuaitee, be a defense 10 such
a sutt. In any such action the Corporation shall have the burden of proving that the Indemnified
Person s not entitled 1o the requested indemnification or advancement of expenscs under
applicabic law.

D. Advancement of Expenses of Emplovees and Agents. The Corporation may pay
the cxpenses (inctuding attomcys® fees) incurred bv an cmployec or agemt in defending any
Proceeding in advance of its final disposition on such terms and conditions as may be determinced
by the Board of Directors,

E. Non-Exclusivity of Rights. The nights conferred on any person by this ARTICLE
I shall not be exclusive of anv other rights which such person may have or hercafter acquire
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under any statute, provision of these Articles of Incorporation, the Bylaws of the Corporation, or
any agreement, or pursuani to any vote of stockholders or disinterested directors or otherwisc.

F. Witnesses. To the extent that any director of the Corporation is, by reason of such
position, or a position with another entity at the request of the Corporation, a witness in any
proceeding, he shall be indemnified against all costs and expenses actually and reasonably incurred
by him or on his behalf m conncction therewith,

G. Insurance. The Board of Directors may. to the fullest extent permitted by applicable
taw as it presently exists. or may hercafter be amended from time to time, authorize an appropriate
officer or officers to purchase and maintain at the Corporation’s expense insurance: (a) to
indemnity the Corporation or another corporation, partnership, joint venture, trust or other
enterprise for any obligation which it incurs as a result of the indemnification of directors. ofticers
and employces under the provisions of this ARTICLE VI and (b) to mdemnify or msurc
dircetors, officers and employees of the Corporation against any expensc, lability or loss, whether
or not (1) such person may otherwise be indemnibied by the Corporation or by any other person
pursuant 10 this ARTICLE VHI or (ii) the Corporation would have the power o mdemnity such
person against such liability under the provisions of this ARTICLE VI or the Act.

H. Amendmieni or Repeal.  Any repeal or iodification of the foregoing provisions of
this ARTICLE VIII shall not adversely affect any right or protection existmg hereunder prior to
such repcal or modification of any person in respeet of any Proceeding or staie of facts existing
prior to the ume of such repeal or modification.  The rights provided hereunder shall be contract
rights between the Corporation and each Indemnificd Person and shall inure o the benetit of such
Indemnified Person and such person’s heirs, executors and admimistrators.

I. Savings Clausc, 1f this ARTICLE VHI or any portion hercot shall be imvalidated
on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless
indemmify and hold harmless cach person indemnified pursuant 1o this ARTICLE VI to the fullest
extent permitted by any applicable poruon of this ARTICLE VI that shall not have been
invahidated and to the tullest extent permitted by applicable law.

ARTICLE IX

The Corporaunon reserves the right at any tune, and from ume to ume. to amend. alter,
change or repeal any provision contained in these Articles of Incorporation. and to add or insert
other provisions authorized by the laws of the Siate of Florida at the time i force, in the manner
now ot hercafter prescribed by law: and all rights, preferences, and privileges of whatsocver nature
conferred upon  stockholders of the Corporation, dircctors, officers or any other persons
whomsoever by and pursuant to these Articles of Incorporation in its present form or as hereafter
amended arc granted subject to the rights reserved i this ARTICLE [X

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREQF, the undersigned has executed, signed, and acknowledged these
Articles of Incorporation as of December 4 _, 2019.

NIU OF FLOR

By: o i
Name? Andrew Smif
Title: President

[Signaiwre Page to Amended and Restared Articles of Incorporation)
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CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statement in accepting the designation as registered agent
and registered oftice of NIU of Florida, Inc., a Florida Corporation (the “Corporation”), in the
Corporation’s Amended and Restated Articles of Incorporation.

Having been named as registered agent and to accept service of process for the Corporation
at the registered office designated in the Corporation’s Amended and Restated Articles of
Incorporation, the undersigned accepts the appointment as registered agent and agrees lo act it this
capacity. The undersigned further agrees to comply with the provisions of all statutes relating to
the proper and complete performance of its duties, and the undersigned is familiar with and accepts
the obligations of ils position as registercd agent.

™N WITNESS WHEREOF, the undersigned has executed this Certificate

December, 2019.
proration System
Reagistered Agent
g

O von \-\m\a.u_i

is 4th day of

[Certificate of Aceeptance by Registered Agent]
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