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AMENDED AND RESTATED =
ARTICLES OF INCORPORATION >
OF =

BUNGOBOX HOLDINGS, INC. o

P
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1 Pursuant to Section 607.1005, Florida Statutes, the Articles of Incorpmanom ofm il

BUNGOBOX HOLDINGS, INC. are hereby amended and restated in their entirety to read as __ L
Hﬁwﬂ :; i1 rr:.b)
ARTICLE I - NAME i

The name of the Corporation is BUNGOBOX HOLDINGS, INC. (the
“Corporation”).

ARTICLE I - ADDRESS

The strect address of the principal office and the mailing address of the
Corporation are:

305 Ryder Lane, Ste. 1325
Cassalberry, Florida 32707

ARTICLE Il — PURPOSE

The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lewfu] act or activity for which corporations may
be organized under the Florida Business Corporation Act,

ElY-D 1Y RIS CE, DA

The Corporation will exist perpetually. These Amended and Restated
Agticles of Incorporation shall be effective on the date of filing with the Secretary
of State of the State of Florida.

EV.- 8] DS

The total number of shares of stock which the Corporation shail have the
authority to issue is ten thousand (10,000) shares, nine thousand (9,000) shates of
which shall constitute Commeon Stook, par value One Cent ($0.01) per share, and

one thousand (1,000) shares of which shall constitute Founders' Stock, par value
One Cent ($0.01) per share.

1. General. Except ag otherwise expressly provided, afl shares of Common Stock
and Founders® Stock shall be identical end shall entitie the holders thereof to the
. same rights and privileges.

2. Voting. Each holder of record shall be entitled to one vote for cach share of
Common Stock or Founders' Stock standing in such holder’s name on the books

{JASEEGTS: 1}
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of the Corporation. Notwithstanding anything to the contrary in these Amended
and Restated Articles of Incorporation, the unanimous approval of the hoiders of
Founders’ Stock shall be required prior to the Corporation undertaking certain
acts ag may be more particularly set forth from time to time in a shareholders’
agreement duly adopted pursuant to Bection 607.0732, Florida Statutes.

3. Dividends. Subject to applicable law, the holders of shares of Common Stock
and Foundets® Stock shall be entitled to receive dividemds out of finds legally
available therefor at such times and in such amounts as the Board of Directors
may determine in its sole discretion, with each share of Common Stock and
Founders® Stoek sharing equally, share for shere, in such dividends..

4, Redemption. Upon the occurrence of any event specified in a shareholders’
agreement duly adopted pursuant to Section 607.0732, Florida Statutes, a holder’s
entite interest in such shares of Common Stock standing in such holder’s name on
the books of the Corporation shall be subject to redemption as may be set forth in
such shareholders” agreement.

5. Liquidation, Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, after the payment or provision for
payment of all debts and liabilities of the Comporation, the holders of Comtnon
Stock and Foundets’ Stock shall be entitled to share pro ratz in the remaining
assoets of the Corporation entitled for distribution.

~REGIS OFF. G

The Corporation hersby (A) designates 305 Ryder Lane, Ste. 1325,
Cassolberry, Florida 32707 as the street address of the Corporation’s registered
office, and (B) names Thomas B. Cannon as the Corporation’s registered agent at
that address to accept service of process within the State of Florida.

L = D R

The number of directors shall be three (3), The holders of the shares of
Founders® Stock shall be entitled to elect two (2) directors and the holders of the
shares of Common Stock shall be entitled to elect one (1) director.

TICLE - IND) T1

A. The Corporation shall indemnify any person who is or was a party to
atty proceeding by reason of the faect that such person is or was a director or
officer of the Corporation or its subsidiaries, to the fullest extent not prohibited by
law, for actions taken in the capacity of such person as a direetor or officer of the
Corporation or its subsidisries. To the fullest extent not prohibited by Iaw, the
Cotporation shall advance indemnification expenses for actions taken in the
capacity of such person as an officer or director within twenty (20) days after
receipt by the Corporation of (1) a written statement requesting such advance, (2)
evidence of the expenses incurred, and (3) a written statement by or on behalf of

{IAS66976;1) 2
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SEHRIT A

2.

such person hgreeng to repay the advanced expenses if it is stimately determined
that auch person is not entitled to be indenmified apainst such expenses.

B. The Corporation by zetion of its Board of Directors, in im sole
discretiot, may indemnify any person who is or was a party fo @y procecding by
teason of the fact that mwch person is or was an employee or agent of the
Corpomtion -or its subaidiaries, 1o the follest extant not prohibited by low, for
actions taken in dwmmcstyofmhpnmaqmmplmwagemafﬂw
Corporation or s mbsidisrics. The Corporation by action of fis Board of
Directors, In s sole discretion. may advance Indematfication experees for actions
taken int the capacity of such person as an employee or agent sfter receipt by the
Corporation of (1] 2 wrilten statement requesting such advance, (2) evidence of
the expenses incurret, and (3) & writen statement by or on behalf of such person
agreeing to repay the sdvanced expenses If it is vitimately determined that such
person is not entliled to be indemnified sgainst such expenses. Absent specific
action by the Board of Directors, the eutharity gronted 1o the Board of Directors
in this parsgraph shall creste no rights in the persorns eligible for indommification
or advimeement of cxpenses anil shall create no obligations of the Comporstion
relatng thereto,

By the wnanimous written consent of the Cotporation™s Boand of Directors, the foregoing
Amended and Restated Articles of Incorporation were approved and adopied pursuant to Section
607.5005, Florida Statutes. prior i the issuance of any shares of stock of the Corporation.

The undersigned has executed these Amended snd Restated Articles of tnrorpontion on
the date set forth below.

BUNGOBOX HOLDINGS, INC.
¢ Floride professional services corporaticm

Dameds__ /O~ P - /L Ecﬂiﬁ:—__—
s B. Cannom,

(ASGEg28T) 3
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EXHHET A

ACCEPTANCE OF REGISTERED AGENT

The undersigned hereby agrees to act ag registered

: agent for the Corpara amed
m?es“;f aceept service of yracess ot the place designated in these Amended as:dwlll:stamd
Act, and hershy mkn’r:rnv:fl?dd: that by writh the provisions of the Flerida Business Corporation
posttion, 8 e is familiar with and accepts the obligations of such

Dateﬂ:jb-'n?“"/a

omas B. Cannon

UASESIE.T] 4
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