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Department of State
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Division of Corporations
P.O. Bax 6327
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SUBJECT:
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Albert B. Maggio Jr. CRGO Law
FROM:
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7777 Glades Road, Suite 100
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Boca Raton, FL 33434

Citv. State & Zip
561-990-5503 Ext. 100

Davtime Telephone number
alexeybekin@mac.com

E-mail address: (to be used tor future annual repont notification)

NOTLE: Please provide the original and one copy of the document.



FIRST AMENDED AND RESTATED =1
ARTICLES OF INCORPORATION [
Smartglass Inc.

ARTICLE 1

'he name ol the Corporation 1s Smartglass Inc. e
v

ARTICLE 11
The text of the Amended and Restated Articles is as follows:
ARTICLE I11

The principal office of the Corporation is 33 S.IE. 200 Avenue, Delray Beach, Florida
33444 or such other subsequent location that the Directors may adoptl.

ARTICLE 1V
The purpose of the Corporation 1§ 10
I engage in the production. distribution. and installation of high-performance

glazing svstems for contemporary architecture in residential and commurcial
applications:

K]

have and to exercise. as additional all of the powers granted by the laws of the
State of Florida wo the Corporation and to carry on any manufacluring. mercantile.
selling, management. service or other business, operation or activity which may
he lawiully carried on by a corporation organized under the Florida Business
Corporation Act. whether or not related to those purposes referred to in the
forepoing paragraph.

ARTICLE Y
The capital stock of the Corparation is 5.000.000 shares of common stock. no par value.

The resinctions. 1F any imposed by the Articles of Incorporation upon the transfer ot
shares of stock of any class are:

fn addition 10 any other restriction on the wansfer or encumbrance of Shares of the
Corporation’s capital stock and not in heu thereoll the certificates representing shares of
stock issued by the Corporation shall contain the following legend:

“The Shares of stock represented by this certificate have not been
registered under the Sccurities Act of 1933, as amended (the “Act™). or applicable stare



sccurities laws. These Shares have been acquired for mvestiment and not with a view
their distribution or resate, and may not be sold. pledged. or otherwise transferred without
an elfcctive registration statement for such shares under the Act and applicable state
securitics laws, or an opinion of counsel satistactory 1 the Corporation to the cffect that
registration is not required.  Any sale. transter, disposition, or encumbrance of the Shares
represented by this Certificate is restricted as provided within the Articles of
Incarporation of the Corporation, which have been filed with the Florida Scerctary of
State.”

ARTICLE V1

The directors and officers of the Corporation who shall serve until their successors are
elected and appointed are:

1. X.Change
Alexey Bekin
C.P.CEO.S. D
55 S.E. 2ug Avenue
Suite 211
Delrav Beach. Florida 33444

12

X Remove
Robert Prostko
Seeretary

ARTICLE VII
The name and IFlorida street address ot the registered agent is:

Alexey Bekin

35 5B 2n Avenue

Suite 211

Delray Beach. Florida 33444

ARTICLE VI

Other tawful provisions. i’ any. pursuant to Florida Statutes Chapter 607.0202(2). for the
conduct and regulation of the business and affairs of the Corporation. for its voluntary
dissolution. or for limiting. defining. or regulating the powers of the corporation. or of its
dircetors or stockholders. or of any class of stockholders:

{a) The Corporation may carry on any business. aperation or activity referred
o in Article IV 1o the same extent as might an individual, whether as principal. agent.
contractor. or otherwise. and either alone or in conjunction or joint venlure or other
arrangement with any corporation. association. trust. firm. or individual.



{b} The Corporation may carry on any business, operation. or activity through
a wholly or partly owned subsidiary.

(<) The Corporation may be a partner in anv bhusiness enterprise. which it
would have power to conduct itself.

{d) The Directors may make. amend. or repeal the bylaws in whole or in part.
except with respect to any provision thercof which by faw or the bylaws requires action
by the stockholders,

N Mueetings of the stockholders may be held anvwhere in the United States.
() Except as otherwise provided by law, no stockholder shall have any right

1o examine any property or any books. accounts. or other writings of the Corporation it
there 15 reasonable ground for belief that such examination will for anv reason be adverse
10 the interest of the Corporation. and a vote of the Directors refusing permission 1o make
such examination and sctting forth that in the opinion of the Directors, such examination
will be adverse to the interests of the Corperation shall be prima facie evidence that such
examination would be adverse to the inwerests of the Corporation.  Every such
examination shall be subject 1o such reasonable regulations as the Directors mayv establish
in regard thereto.

(2) The Directors may specity the manner in which the accounts of the
Corporation shali be kept and may determine what constitutes net carnings. profits and
surplus. what amounts. if any shall be reserved for any corporate purpose. and what
amounts. if any. shall be declared as dividends. Unless the board of directors otherwise
specifies, the excess of the consideration for any share of its capital stock with par vatue
issued by it over such par value shall be surplus. The board of directors may allocate 1o
capital stock without par value issued by it in which case the balance of such
consideration shall be surplus. All surplus shall be available for any corporate purpose.
including the pavment of dividends.

{h) The purchase or other acquisition or retention by the Corporation ol shares
of its own capital stock shall not be deemed a reduction of its capital stock. Upon any
reduction of capital or capital stock. no stockholder shall have any right to demand any
distribution form the Corporation, except as and o the extent that the stockholders shall
have provided at the time of authorizing such reduction.

{1 The Directors shall have the power 1o hix from time o time their
compensation. No person shall be disqualified form holding any office by reason of any
interest. In the absence of fraud. any Director. officer. or stockholder of this Corporation
individually, or any individual having any interest in anv concern which is a stockholder
of this Corporation. or any concern in which anv ot such directors. officers. stockholders.
or individuals has anv interest. may be a party . or may be pecuniarily or otherwise
inkerested in. any contract. transaction or other act of the corporation, and



H such contract. transaction. or act shall not he in any way invalidated or otherwise
aftected by that fact:

(2 na such Director. ofticer. stockholder. or individual shall be liable 10 account to
the Corporation for any profit or benefit realized through any such contract.
transaction or act:

3 any such Director of the Corporation may be counted in detenuining  the
existence ol'a quorum at any meeting of the Directors or of any commitiee thereof
which shall authorize any such contract. transaction. or act. and may vote 1o
authorize same: and

H any such Director. officer. stockhoider. or individual is hercby relieved from any
hability that might otherwise exist from so contracting with the Corporation for
the benefit of him/herselt or any concern which he/she may be interested in any
way,

provided. however. that any contract. transaction. or act in which any Director or officer
of the Corporation is interested individually or as a dircctor. officer. trustee, or member
af any concern which is not a subsidiary or affiliate of the Corporation. or in which any
Directors or officers are so interested as holders. collectively. of a majority of shares of
capital stock or other beneficial interest at the time outstanding in any concern which is
not a subsidiary or aftiliate of the Corporation. shalt be duly authorized or ratified by a
majority of the Directors who are not so interested. to whom the nature of such interest
has been disclosed and who have made any findings required by taw:

the term “interest” including personal interest and interest as a dircetor. oftficer.
stockhelder. sharcholder. trustee. member. or beneficiary of any concern:

the term “concern”™ meaning any corporation, association, trust. partnership. firm,
person. or other entity other than the Corporation: and

the phrase “subsidiary or affiliate™ meaning a concern in which a majority of the
dircctors. trustees. partners or controlling persons s elected or appointed by the
Dircctors of the Corporation. or is constituted of the Directors or officers of the
Corporation. or any concern which holds. directly or indirectly. through one or
more subsidiarics, a majority of capital stock or other benelicial interest at the
ume outstanding. of the Corporation,

To the extent permitted by law. the authorizing or ratifving vote of the holders of shares
representing a majority of the votes of the capital stock of the Corporation outstanding
and entitled 10 vote for the clection of the Directors at any annual meeting or a special
meeting duly cailed for the purpose (whether such vote is passed before or after judgment
rendered noa suit with respect to such contract, transaction. or act) shall validate any
contract, transaction. or act ol the Corporation. or of the Board of Dircctors or any
committee thereof, with regard to all stockhelders of the Corporation. whether or not of

-



record at the tme of such vote. and with regard w all ereditors and other claimants under
the Corporation: pravided. howewver, that

A with respect to the authorization or ratification of contracts. transactions. or acts in
which any of the Directors. officers. or stockholders of the Corperation have an
interest. the nature of such contracts, transactions, or acts and the interest of any
Dircctor. officer. or stockholder therein shall be summarized in the notice of any
such annual or special meeting, or in a statement or letter accompanying such
notice. and shall be fully disclosed at any such mecting:

B. the stockholders su voting shall have made any findings required by law:

C. stockholders so interested may vote at any such meeting except w the extent
otherwise provided by law: and

N. any tailure of stockholders to authorize or ratifv such contract, transaction, or act
shall not be deemed in any way to invalidate the same or 1o deprive the
Corporation. its Directors. ofticers. or emplovees of its or their right to proceed
with or enforce such contract. transaction. or act.

[f the Corporation has more than one class or series of capial stock outstanding. the
provisions of the Articles of Incorporation applicable o such classes or series shall
govern the vote required by this paragraph.

Na contract, transaction. or act shall be avoided by reason ol any provision of this
paragraph (1). which would be valid. but tor such provision or provisions,

Notwithstanding the provisions of this paragraph (i). so long as the Corporation has less
than three (3) Directors. any action which requires the vote of a majority of disinterested
Directors the Directors as provided by this paragraph can be satistied by the unanimous
vote of the sole or both Dircctors. as the case may be,

i A Director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach ol fiduciary duty as a Director, except o
the extent that exculpation from liability 1s not permitted under the Florida Business
Corporation Act as in etfect at the time such hahility is determined. No amendment or
repeal of this paragraph ()) shall apply to or have any effeet on the liability or alleged
liability of any Dircctor of the Corporation for or with respect to any acts or omissions of
such Director oceurring prior 1o such amendment vr repeal.

(k) The Corporation shall have all powers yranted 1o corporations by the laws
of the State of Florida, provided that no such power shall include any activity inconsistent
with the Florda Business Corporation Act ur the general taws of said State.



Acknowledgment Denying Donohue/Tillis Rights

Each Stockholder acknowledges that, by virtue of histher acquisition or ownership of
Shares of the Corporation and his/her entering into this Agreement, he/she is not entering
into or forming a partnership relationship. and that the Stockholders of the Corporation
shall not owe 1o one another the same or substantially the same fiduciary duties that
partners owe 10 one another. the fact that the Corporation may be deemed or mayv found
to be a “close corporation” under Florida law notwithstanding.  Accordingly. except as
expressly provided in this Article VI or any written agreement between the Corporation
and such Stockholder, cach Stockholder acknowledges that he/she shall not. solely by
virtue of his/her acquisition or ownership of shares. be entitled. among other things. (i) to
employment by the Corporation, (ii) to serve as a Director or ofticer of the Corporation.
{111} to receive dividends or other distribution on his/her shares. except as the same may
be declared from time to time by the Directors of the Corporation in their sole discretion.
{(1v) 0 have his/her Shares redeemed by the Corporation when shares of other
stockholders are being redeemed. if the Directors of the Corporation shall have
determined in good faith that there exist special circumstances for redeeming shares from
such other stockholders. (v) to participate in or have preemptive rights with respect to any
issue of capital stock of the Corporation, or rights to acquire capital stock of the
Corporation. unless the Dircctors of the Corporation shall have determined in their sole
discretion o make such rights available, or {vi) to scll histher shares when another
stockhelder 1s selling shares.

ARTICLE IX

These First Amended and Restated Articles of Incorporation consolidate all amendments
inta a single document,

ARTICLE X

‘The amendments comtained in these First Amended and Restated Article of Incorporation
were adopted by the  Directors on the date signed by the Director below., without
sharcholder approval and sharcholder action was not required.
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Having heen named as registered agent 1o aceept service of process for the above stated

corporation al the place designated in this certificate. I am familiar with and accept
appointiment as registered agent and agree 1o act i this capacity.

e — 09.04.2020

Stgnature/Registered Agent Date

d:,‘_,‘.—_'::

09.04.2020
Signature/Dircctor Date

Digitally signed by
ALEX EY ALEXEY BEKIN

o Date: 2020.09.04
BEKIN 15:49:05 -04'00"




