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AMENDED AND RESTATED 37 Liniiilf OF STATE
TALLARASSEE, FLORIDA
ARTICLES OF INCORPORATIONy
of

UVL BLOOD LABS, INC,

ARTICLE ONE

UVL Blood Labs, Inc.,, a Florida corporation (the "Corporation™), pursuant to the
provisions of Sections 607.1001 ef seq. of the Florida Business Corporation Act (the “Acr™),
hereby adopts these Amended and Restated Articles of Incorporation which accurately copy the
Articles of Incorporation and all amendments thereto that are in effect to date and as further
amended by such Amended and Restated Articles of Incorporation as hereinafter set forth and
which contain no other change in any provision thereof. The Amended and Restated Articles of
Incorporation were adopted on Janua.ryz.i-, 2014 by the approval of the holders of a majority of
the Corporation’s issued and outstanding common stock entitled 1o vote thereon in accordance
with Section 607.1003 of the Act.

ARTICLE TWO

The Articles of Incorporation of the Corporation are hereby amended and superceded in
. their entirety by these Amended and Restated Articles of Incorporation as follows:

“ARTICLE ONE: NAME AND CLASSIFICATION
The name of the Corporation is “UVL Blood Labs, Inc.”

ARTICLE TWQ: DURATION
The Corporation’s period of duration is perpetual.
ARTICLE THREE: PURPOSE

The purpose for which the Corporation is organized is to transact any and ail tawful
business for which corporations may be incorporated under the Act.

ARTICLE FOUR: PREEMPTIVE RIGHTS DENIED

No holders of any shares of stock (whether now or hercafter authorized) of the
Corporation shall, as such holders, have any preemptive or preferential right to receive, purchase,
or subscribe for (&) any unissued or treasury shares of any class of stock (whether now or
hereafier authorized) of the Corporation; (b) any obligations, evidence of indebtedness, or ather
securities of the Corporation, whether convertible into or exchangeabie for, or carrying or
accompanied by any rights to receive, purchase, or subscribe for. any such unissued or treasury
shares; (c) any right of subscription for or to receive, or any warrant or option for the purchase
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of, any of the foregoing securities; or {d) any other sccurities that may be issued or sold by the
Corporation.

ARTICLE FIVE: STOCK
A. CAPITAL STOCK.

The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock”” and “Preferred Stock.” The total number of shares which the Corporation is
authorized to issue i3 twenty-five million (25,000,000) shares. Twenty million (20,000,000)
shares shall be Common Stock, $0.0001 par value, and five million (5,000,000) shares shall be
Preferred Stock, $0.0001 par value.

B. PREFERRED STOCK

The Board of Directors of the Corporation (the “Board™) may issue Preferred Stock from
time to time in one or more series. The Board of the Corporation is hereby authorized to adopt &
resolution or resolutions from time to time, within the limitations and restrictions stated in these
Anicles of Incorporation, to fix or alter the voling powers, designations, preferences, rights,
qualifications, limirations and restrictions of any wholly unissued class of Preferred Stock, or any
wholly unissued series of any such class, and the number of shares constituting any such series
and the designation thereof, or any of themn, and to increase or decrease the number of shares of
any series subscquent to the issuance of shares of that series, but not below the number of shares
of such series then outstanding. In case the number of shares of any series shall be so decreased,
the shares constituting such decrease shall resume the status which they had prior to the adoption
of the resolution originally fixing the number of shares of such series. The first series of
Preferred Stock shall consist of 809,000 shares and is designated “Series A Preferred Stack.”
The second series of Preferred Stock shall consist of 1,000,000 shares and is designated “Series
B Preferred Stock.”

C. TERMS, RIGHTS, POWERS, ETC. OF THE PREFERRED STQCK

The cights, preferences, powers, privileges and restrictions, qualifications and limitations
relating to the Series A Preferred Stock and the Series B Preferred Stock are as follows. Unless
otherwise indicated, references to “Sections™ or “Subsections™ in this Pant C of this Article Five
refer to sections and subsections of Part C of this Article Five.

1. Dividends.

‘The Corporation shall not declare, pay or set aside any dividends on shares of Common
Stock (other than dividends on shares of Common Stock, Series A Preferred Stock and Series B
Preferred Stack payable in shares of Common Stock) unless:

(a) Each holder of shares of Series A Preferred Stock then outstanding shall first
receive, or simultancously receive, a cumulative dividend (the “Series A Preferred Dividend™
cqual to 1.25% (125 basis points) for each 100,000 shares of Scries A Preferred Stock (2quitably
prorated to the extent such holder holds less or more than 100,000 shares of Series A Preferred
Stock, and as adjusted for any stock splits, stock dividends. combinations, subdivisions,
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recapitalizations or the like with respect to the Series A Preferred Stock) of the sales price of
each Patient Treatment Kit sold by the Company (excluding any Patient Treatment Kit samples
initially bundled without charge with a UVLrx Station) until such holder has received, with
respect to each 100,000 shares of Series A Preferred Stock held by such holder (as adjusted for
any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like with
respect to the Series A Preferred Stock), $125,000 in such dividends in the aggregate (equitably
prorated to the extent such holder holds less or more than 100,000 shares of Series A Preferred
Stock, and as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to the Series A Preferred Stock) (the “Maximum Series
A Preferred Dividend); and

(b)  Each holder of shares of Series B Preferred Stock then outstanding shall first
receive, or simultancously receive, a cumulative dividend (the “Serles B Preferred Dividend'™)
equal 10 0.625% (62.5 basis points) for ¢ach 50,000 shares of Series B Preferred Stock (equitably
prorated to the extent such holder holds iess or more than 50,000 shares of Scrics B Preferred
Stock, and as adjusted for any stock splits, stock dividends, combinations, subdivisions,
tceapitalizations or the like with respect to the Series B Preferred Stock) of the sales price of
each Patient Treatment Kit sold by the Company (excluding any Patient Treatment Kit samples
initially bundled without charge with a UVLrx Station) until such helder has received, with
respect to each 50,000 shares of Series B Preferred Stock held by such holder (as adjusted for
any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like with
respect to the Series B Preferred Stock), $125,000 in such dividends in the aggregate (equitably
prorated to the extent such holder holds less or more than 50,000 shares of Series B Prefemed
Stock, and as adjusted for any stock splits, stock dividends, combinaticns, subdivisions,
recapitalizations or the like with respect to the Series B Preferred Stock) (the “Maximum Series
B Preferred Dividend); and

{©) The Corporation shall make Scries B Preferred Dividend payments togeiher with
Series A Preferred Dividend payments on a pari passu, pro rata basis (based on the aggrepate
accrued and unpaid dividend payments due on each of the Series B Preferred Stock and the
Series A Preferred Stoack). The Series A Preferred Dividends and the Series B Preferred
Dividends will curnulate and accrue (without inlerest) 1o the exient not paid. At such times as all
accumulated Series A Preferred Dividends and Series B Preferred Dividends have been paid in
full, dividends shall be paid to the holders of the Cammon Stock, the Series A Preferred Stock
and the Series B Preferred Stock on a pari passu, one-for-one basis when, as and if declared by
the Board,

2. Liguidation, Dissalution or Winding Up.

2.1 Preferential Payments 10 Holders of Series A Preferred Stock and Series B
Preferred Stock. In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Corporation, the holders of shares of Series A Preferred Stock and Series B Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available
for distribution to its shareholders, before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, on a pari passu basis, the positive difference (if any)
between (a) with respect to shares of Series A Preferred Stock, the Maximum Series A Preferred
Dividend attributable to the shares of Series A Preferred Stock held by each such holder less the
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aggregate Series A Preferred Dividends previously paid with respect 10 such shares, and (b) with
respect to shares of Series B Preferred Stock, the Maximum Series B Preferred Dividend
attributable to the shares of Series B Preferred Stock held by each such holder less the aggregate
Series B Preferred Dividends previously paid with respect to such shares. If upon any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available
for distribution to its shareholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock and Series B Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Series A Preferred Stock and Series B
Preferred Stock shall share ratably in any distribution of the assets available for distribution in
praportion to the respective amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to such shares
were paid in full.

22  Distribwion of Remaini ssets. In the cvent of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounis required to be paid to the holders of shares of Series A Preferred Stock and
Series B Preferred Stock pursuant to Subsection 2.1, the remaining assels of the Corporation
available for distribution to its shareholders shall be distributed among the holders of the
Common Stock, the Series A Preferred Stock and the Series B Preferred Stock on a pari passu,
one-for-one basis, pro rata based on the number of shares held by each such holder.

3. VYoting. On any matter presented 10 the holders of Series A Preferred Stock or
Series B Preferred Stock for vote or consent, each holder of outstanding shares of Series A
Preferred Stock and Series B Preferred Stock shall be entitled to cast the number of votes equal
to the number of whole shares of Preferred Stock held by such holder as of the record date for
determining shareholders entitled to vote on such matter. Except as otherwise required by law,
the holders of Series A Preferred Stock, Series B Preferred Stock and Common Stock shall vote
together as a single class on all matiers presented to the sharcholders of the Corporation for vote
or consent. Each hoider of outstanding shares of Series A Preferred Stock, Series B Prefemed
Stock or Commons Stock, as the case may be, shall be entitled to cast the number of votes equal
1o the number of whole shares of Series A Preferred Stock, Scries B Preferred Stock or Common
Stock held by such holder as of the record date for determining shareholders entitled to vote on
such matter. Notwithstanding Section 607.1003(b)6) of the Act, the shareholders of the
Corporation may not amend these Articles of Incorporation without the prior approval of the
Board of Dircctors of the Corporation.

4. No Conversion Rights. The holders of Series A Preferred Stock and Series B
Preferred Stock shall have no conversion rights.

5. Redeemed or Otherwise Acquired Shares. Any shares of Serics A Preferred
Stock or Series B Preferred Stock that are redeemed or othenwise acquired by the Corporation
shall have the status of authorized but unissued shares of Preferred Stock, without designation as
to series or class, and subject to reissuance by the Board as shares of any one or more ather series
or class of Preferred Stock. The Corporation may not exercise any voting or other rights granted

ta the hoiders of Series A Preferred Stock or Scrics B Preferred Stack following redemption or
other acquisition.
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5. Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred Stock or Series B Preferred Stock, respectively, set fosth herein may be waived on
behalf of all holders of Scries A Preferred Stock or Series B Preferred Stock, respectively, by the
affirmative written consent or vote of the helders of a majority of the then outstanding shares of
Series A Preferred Stock or Series B Preferred Stock, respectively.

ARTICLE SIX: YOTING

The holders of Series A Preferred Stock, Series B Preferred Stock and Common Stock
shall have the voting rights as provided in Article Five, Section 3 hereof.

ARTICLE SEVEN: CUMULATIVE VOTING
Cumulative voting for the election of directors is prohibited.
ARTICLE EIGHT: VOTING PROCEDURES

Nothing contained in this Article Eight is intended to require sharehoider authorization or
approval of any action of the Corporation whatsoever unless such authorization or approval is
specifically required by the other provisions of these Asticles of Incorporation, the Bylaws of the
Corporation, or the Act. Any action that may be taken, or is required by the Act to be taken, at
any annual or special meeting of the shareholders of the Corporation may be taken without a
meeting, without prior notice, and without a vote if a written consent or consents sctting forth the
action so taken shall be signed by the holder or holders of shares having not less than the
minimum number of votes that otherwise would be necessary to take such action at a meeting at
which the holders of all shares entitled to vote on the action were present and all of such shares
were voted.

ARTICLE NINE: INTERESTED PARTIES

No contract or transaction between the Corpomtion and one or more of its directors,
officers, or sharcholders or between the Corporation and any Person (as hereinafter defined) in
which one or more of its directors, officers, or shareholders are directors, officers, or
shareholders, has a financial interest, shall be void or voidable solely for this reason, or sofely
because the director or officer is present at or participates in the meeting of the Board of
Directors or commitiee which authorizes the contract ar transaction, or solely because his, her, or
their votes are counted for such purpose, if} {i) the material facts as to his or her rclationship or
interest and as to the contract or transaction are disclosed or are known to the Board of Directors
or the committee, and the Board of Directors or committee in good faith authorizes the contract
or wransaction by the affirmative votes of a majority of the disinterested directors, even though
the disinterested directors be less than a quorum; (ii) the material facts as to his or her
relationship or interest and as to the contract or transaction are disclosed or are known 1o the
shareholders entitled to vote thereon, and the conlract or ransaction is specifically approved in
good faith by vote of the sharcholders; or (iii) the contract or transaction is fair as to the
Corporation as of the time it is authorized, approved, or ratified by the Board of Directors, a
committee thereof, or the sharcholders. Interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a comminee which authorizes
the contract or transaction. “Person™ as used herein shall have the meaning given in Section
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3(a)(9) of the Securities Exchangé Acl of 1934, as amended, as modified and used in Scctions
13(d)(3) and 14(d)(2) of such act.

ARTICLE TEN: INDEMNIFICATION

The Corporation shall indemnify any person who was, is, or is threatened to be made a
party to a proceeding (as hereinafier defined) by reason of the fact that he or she (i) is or was a
director or officer of the Corperation or (ii) while a director or officer of the Corporation, is or
was serving at the request of the Corporation as a director, officer, partner, venturer, proprictor,
trustee, employee, agent, or similar functionary of another Person, to the fullest extent permitted
under the Act, as the same exists or may hereafter be amended. Such right shall be a contract
right and as such shall run to the benefit of any director or officer who is elected and accepts the
position of director or officer of the Corporation or elects to continue to serve as a director or
officer of the Corporation while this Article Ten is in effect. Any rcpeal or amendment of this
Article Ten shall be prospective only and shall not limit the rights of any such director or officer
or the obligations of the Corporation with respect 1o any claim arising from or related to the
services of such director or officer in any of \he foregoing capacities prior to any such repeal or
amcndment to this Article Ten. Such right shall include the right to be paid by the Corporation
expenses incurred in investigaling or defending any such proceeding in advance of its final
disposition to the maximum extcnt permitted under the Act, 8s the same exists or may hereafier
be amended. If a claim for indemnification or advancement of expenses hereunder s not paid in
full by the Corporation within sixty (60) days after a written claim has been received by the
Corporation, the claimant may at any time therealler bring suit against the Corporation to recover
the unpaid amount of the claim, and if successful in whole or in part, the claimant shall also be
entitled to be paid the expenses of prosecuting such claim. It shall be a defense to any such
action that such indemnification or advancement of costs or expenses is not permitted under the
Act, but the burden of proving such defense shall be on the Corporation. Neither the failure of
the Corporation (including its Board of Direclors or any committee thereof, independent legal
counsel, or sharehclders) to have made its determination prior to the commencement of such
action that indemnification of, or advancement of costs of defense to, the claimant is permissible
in the circumstances nor an actual determination by the Corporation (including its Board of
Directors or any committee thereof, independent legal counsel, or sharcholders) that such
indemnification or advancement is not permissible shall be a defense to the action or create a
presumnption that such indemnification or advancement is not permissible. In the event of the
death of any Person having a right of indemnification under the foregoing provisions, such right
shall inurc to the benefit of his or her heirs, executors, administrators, and personal
representatives. The rights conferred above shall not be exclusive of any other right which any
Person may have or hereafter acquire under any statute, bylaw, resolution of sharcholders or
directors, agreementt, or otherwise. The Corporation may additionally indemnify any employee
or agent of the Corporation to the fullest extent permitted by law. Without limiting the generality
of the foregoing, to the extent permitied by then appliicable law, the grant of mandatory
indemnification pursuant to this Article Ten shall extend to proceedings involving the negligence
of such Person. As used herein, the term “proceeding™ means any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investipative, any appeal in such an action, suit, or proceeding, and any inquiry ot investigation
that could lead to such an action, suit, or proceeding.

( 779 )
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ARTICLE ELEVEN: REPURCHASE OF STOCK

The Corporation is authorized 10 purchase, dircetly or indirectly, its own shares of stock
to the extent of the surplus available therefor, without submitting such purchase 1o a vote of the
sharchalders of the Corporation.

ARTICLE TWELVE: AUTHORITY TO BORROW

The Board is expressly authorized, without the consent of the shareholders, except so far
as such consent is herein or by law required, to issue and seil or otherwise dispose of, for any
purpose, the Corporation’s bonds, notes, debentures, or other securities ar obligations, upon such
terms and for such consideration as the Board shall deem advisable, and to authorize and cause
to be executed morigages, pledges, charges, and licns upon all or part of the real and personal
property rights, interests, and franchises of the Corporation, including contract rights, whether at
the time owned or thereafier acquired.

ARTICLE THIRTEEN: OFFICE AND AGENT

The address of the principal office and mailing sddress of the Corporation is 200 E.
Carillo Street, Suite 101, Santa Barbara, California 93101. The address of the registered office of
the Corporation is 39248 U.S. Highway 19 N, Suite 243, Tarpon Springs, Florida 34689. The
name of its registered agent at such address is Michael Harter.

ARTICLE FOURTEEN: DIRECTORS

Except where otherwise provided in these Articles of Incorporation, the number of
directors that shall constitutc the whole Board shall be fixed by, or in the manner specified in, the
Bylaws of the Corporation.

ARTICLE FIFTEEN: LIMITATION OF DIRECTOR LIABILITY

A direcior of the Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciary duty as a direclor, except for liability
imposed under Section 607.0831 of the Act. Any repeal or amendment of this Articie Fifteen by
the shareholders of the Corporation shall be prospective only, and shall net adversely affect any
limitation on the personal liability of a director of the Corporation arising from an act or
ornission occurting prior to the time of such repeal or amendment. In addition to the
circumstances in which a director of the Corporation is not personally liable as set torth in the
foregoing provisions of this Article Fifieen, a director shall not be liable 1o the Corperation or its
sharcholders to such turther extent as permitied by any law hercafier enacted, including without
limitation any subscquent amendment to the Act.”

ARTICLE THREE

Each such amendment made by these Amended and Restated Articles of Incorporation
has been effected in conformity with the provisions of Sections 607.1001 er seq. of the Act and
the Articles of Incorporation and Bylaws of the Corporation, and such Atmnended and Restated

( 8/9 )
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Articles of Incorporatiory and each such ot made herchy were duly adopted by the
shareholders of the tion on January 24, 2014,

IN WITNESS WHEREOF, the undersipned has caused these Amended and Restated
Articles of Incorparation {o be executed on January Z¥, 2014,

, President & CEQ
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