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EFFECTIVE DATE:

ARTICLES OF AMENDMENT
AX RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED CCPY
XX PLATN STAMPED COPY
CERTIFICATE OF GCOD STANDING

CONTACT PERSCN: Amanda Robinson -- EXTE 62968

EXAMINER'S INITIALS:



FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 10, 2019 RESUBMIT

CORPORATION SERVICE COMPANY Please give original

% AMANDA ROBINSON submission date as file date.
1201 HAYS STREET

TALLAHASSEE, FL 32301

SUBJECT: CASTLE BRANDS INC.
Ref. Number: PQ2000100266

This will acknowledge receipt of your correspondence which is being returned for
the following reason(s):

The registered agent must sign accepting the designation.
If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Irene Albritton
Regulatory Specialist || Letter Number: 213A00020823

1109 61

a

ke 17

ry

<

www.sunbiz.org



CERTIFICATE
REGARDING
AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF
CASTLE BRANDS INC.

CASTLI: BRANDS INC.. a Florida carporation (the “Corporation™), hereby certifies.
pursuant to and in accordance with Section 607.1007 of the Florida Business Corporation Act for
the purpose of filing i1s Amended and Restated Articles of Incorporation with the Department of
State of the State of Florida, that:

I, The Corporation’s Amended and Restated Articles of incorporatton were adopted and
approved on August 28, 2019 by written consent of the Board of Dircetors of the
Corporation.

2. The Corporation’s Amended and Restated Articics of ncorporation do not require
approval of the shareholders of the Corporation.

IN WITNESS WHEREOF. the undersigned has exccuted this Certificate as of October 9.
2019.

Name:
Tiile:
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AMENDED AND RESTATED i ,
n’}- . ~
ARTICLES OF INCORPORATION | s .
OF o

CASTLE BRANDS INC.
Dated October 9, 2019

Pursuant to and in accordance with Section 607.1007 of the Florida Business Corporation
Act (the “Act™), Castle Brands Inc.. a Florida corporation (the “Corporation™), does hereby
certify, for the purpose of filing these Amended and Restated Articles of Incorporation of the
Corporation (these “Amended and Restated Articles of Incorporation™) with the Department
of State of the Siate of Florida (the “Department of State™), that:

1. The name of the Corporation 1s Castle Brands Ine.

2. The Articles of Incorporation of the Corporation were originally tiled with
the Department of State on December 14. 2009 under Document Number PO9000100266,
and subscquently amended by Articles of Amendment to the Articles of Incorporation of
the Corporation. filed with the Department ot State on March 12, 2014 (as so amended. the
“Articles™).

3. These Amended and Restated Articles of [ncorporation have been duly
adopted and approved by the Board of the Directors of the Corporation by written consent
dated August 28, 2019, in accordance with the applicable provisions of the Act. The
number of votes cast for the amendment and restatement was sutficient for approval.

4. The Corporation’s Articles are hercby amended and restated in their entirety
as follows:
ARTICLE 1
NAME

‘The name of the Corporation is Castle Brands Inc. (the “Corporation™).

ARTICLE 2
DURATION AND EXISTENCE

The Corporation shall exist perpetually.

ARTICLE 3
PURPOSE

The purpose of this Corporation shall be to engage in any lawful act or activity for which
corporations may be organized and incorporated under the Act.

ARTICLE 4
PRINCIPAL OFFICE AND MAILING ADDRESS
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The principal oftice and mailing address of the Corporation is 250 Park Avenue, New
York, NY 10177.

ARTICLE 5
CAPITAL STOCK

The maximum number of shares of stock which this Corporation shall be authorized to
issuc and have outstanding at any one time is One Thousand (1000) shares of common stock, par
value $0.01, that together shall have unlimited voting rights and shall be entided 10 receive the
net assets ot the Corporation upon dissolution.

ARTICLE 6
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 1201 Hays Street.
Tallahassce. Fi. 32301, and the name of the registered agent of the Corporation at that address is
Corporation Service Company.

ARTICLE 7
INDEMNIFICATION

A director or ofticer of the Corporation shall not be personally liable to the Corporation
or 1ts shareholders tor monetary damages for breach of fiduciary duty as a director or officer.
except for liability (1) for any breach of the director’s or ofticer’s duty of lovalty w the
Corporation or its sharcholders, (1) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law. (iii} under Section 607.0834 of the Act, as
the same exists or hercafier may be amended. (iv) for violation of a criminal law, unless the
director or otficer had reasonable cause to believe his conduct was lawtul or had no reasonable
causc to believe his conduct was unlawful or (v} tor anv transaction from which the director or
olficer derived an improper personal benefit.

I the Act hereafter is amended to authorize the turther elimination or limitation of the
liatlity of directors and officers, then the hability ot the Corporation’s directors and officers
shall be eliminated or limited to the fullest extent authorized by the Act. as amended.

Expenses (including attorneys™ fees) incurred by an officer or director in defending any
civil. criminal, administrative or investigative proceeding shall be paid by the Corporation in
advance of the final disposition of such proceeding upon receipt of an undertaking by or on
behalt of such director or officer to repay such amount it it shall ultimately be determined that he
or she 1s not entitled to be indemnified by the Corporation as authorized in this section. Such
expenses (including atiorneys’ tees) incurred by other emplovees and agents shall also be so paid
upon such terms and conditions, 1f any. as the Board of Directors deems appropriate.

ARTICLE 8
AMENDMENT

The Corporation reserves the right to amend or repeal any provision contained in these
Amended and Restated Articles of Incorporation in the manner now or hereatter prescribed by

ACTIVE 45400208v4



the laws of the State of Florida, and all rights herein conterred upon shareholders or directors are
granted subject to this reservation.
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IN WITNESS WHEREOF. the undersigned have exccuted these Articles as of the date
first set forth above.

CASTLE BRANDS INC.

Name:
Title: ¢y==

2 ONef

Signatnre Page to Amended & Restated Articles of Incorporation
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, having been named the Registered Agent of Castie Brands Inc., hereby
accepts such designation and is familiar with, and accepts, the obligations of such position. as
provided in Florida Statutes Scction 607.0503.

CORPORATION SERVICE COMPANY

B}’T oML QAJJJ.»

Name: Roxanne Turner
Title: Asst, Vice President

Dated: October 9. 2019



