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AMENDED AND RESTATED S y
ARTICLES OF INCORPORATION 5

OF

PROLOGIC CONSUMER MARKETING SERVICES INC.

Daocument No. P12000023369

Pursnant to the provisions of sections 607.1006 and 607,1007, Fiorida Statutes, ProLogic
Consumer Marketing Services Ine., a Florida profit corporation (the “Corporation™), adapts the
following amendments and restates its Articles of Incorporation, as amended, in their entirety, as
follows:

FIRST: The neme of the Corporation is ProLogic Consumer Marketing Services Ine.
The criginal Articles of Incorporation were filed with the Florida Department of State on
March 8, 2012.

SECOND: These Amended and Restated Articles of Incorporation restate and integrate
and further amend the provisions of the Corporation's Articles of Incorporation as herstofore
amended or supplemented. These Amended and Restated Articles of Incorporation have been
duly ndopted by the board of directors and sole sharcholder of the Corporation in accordance
with the provisions of the Florlda Buginess Corporation Act (the “Florida Act™).

THIRD: The Articles of Incorporation of the Corporation are hereby amended and
restated to read in its entirety, as follows: '

ARTICLEI: NAME
The name of the corporation shell be Prologic Consumer Markoting Services Inc.
ARTICLE IT: PRINCIPAL OFFICE

The principal place of business end mailing address of the Corporation shall be 1625
South Congress Avenue, Suite 200, Delray Beach, FL 33445,

ARTICLE 1I1: SHARES
Part A, Authorized Capital Stock.

The total number of shares of eapital stock which the Corporation has authority to issue is
Fifty Thousand (50,000) shares, consisting of:

()  Twenty Thousand (20,000) shares of Preferred Stock, Eleven Thousand (11,000)
of which ere designated us Class A Preferred Stock, with no par value per share (the “Class A
Preferred”); and
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(b)  Thirty Thousand (30,000) shares of Common Stock, with no par valuc per share
(lhe “Commeon Stack™).

Excopt for the rights, preferences and limitations of the Class A Preferred set forth in
Part B of this Article 11T below, the preferences, limitations and relative rights of Preferred Stock
are undesignated. The Board of Directors may designate one or more series or ¢lasses within
Preferred Stock, and the designation and number of shares within each series or class, and shall
determine the preferences, limitations, and relative rights of any shares of Preferred Stock, or of
any series or classes of Preferred Stock, before issuance of any sheres of that ¢lass or series,
Preferred Stock, or any series or class thereof, may be designeted as common or preferred, and
may have rights which are identical to those of Common Stock or any ¢lass of Common Stock.

Part B. Powers, Preforonces and Specinl Rights of the Class A Preferred Stock.

Seetion 1.  Dividends.

(@  Generql Obligatian, Subjoct to Section 1(d) of this Part B, when and if
declared by the Corporation's Board of Directors and to the extent parmitted under the Florida
Act, the Corporauon shall pay prefersntial d1V1dcnd3 te the holders of the Class A Preferred as
provided in this Section 1.

(b)  Dividend dccumulgtion. If at any time the Board of Directors declares a
dividend on the shares of Class A Preferred and there exists insufficient funds to legally pay such

dividend, the amounts so declared shall be aceumulated and shall remain accunulated dividends
with respect to such share of Class A Preferred until paid to the holder thereof.

(e) istribution tial Divid, ents. Except as otherwise provided
herein, if at any time the Corporation pays less than the total amount of dividends then accrued
with respect to the Class A Preferred, such payment shall be distributed pro rata ameng the
holders thereof based upon the apgregate accrued but unpaid dividends on the shares held by
each such holder,

Saetlon 2, Liquidation. Upon any liquidation, digsolution or winding up of the
Corporation (whether voluntary or involuntary), ¢ach holder of Class A Preferred shall be
entitled to be paid, before any distribution or payment is made upon any Junior Stock, an amount
in cash equal to the appregate Liquidation Value of all Class A Preferred shares heid by such
holder, plus all other declared and unpaid dividends thereon, and the Class A Preferred shares
shall not be entitled to any further payment. 1f upon any such liquidation, dissolution or winding
up of the Corporation, the Corporation’s assets to be distributed among the holders of the Class
A Preferred ure Insufficient to permit payment to such holders of the aggregats amount which
they are entitled to be paid under this Section 2, then the entire assets available to be distributed
to the Corporation’s sharcholders shall be distributad pro rata among such holders based upen
the aggregate Liguidation Value (including all accrued and unpaid dividends) of the Class A
Preferred held by each such holder. Not less than twenty (20) days prior to the payment date
stated therein, the Corporation shall mail written fiotice of any such liquidation, dissolution or
winding up to each record holder of Class A Preferred, setting forth in reasonable detail the
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amount of procesds to be paid with respect to each ghare of Class A Preferred and each share of
Common Steck in connection with such liquidation, dissolution or winding up.

Section3.  Priority of Class A Preferred on Dividends and Redemptions. So long
as any Class A Preferred remaina outstanding, without the prior written consent of e majority of
the then outstanding shares of Class A Preferred, the Corporation shall not, nor shall it permit
any Subsidiery to, redeem, purchase or otherwise acquire directly or indirectly any Junior Stock,
por shall the Corporation directly or indirectly pay or declare any dividend or make any
distribution upon any Junior Stock; provided that the Cotporation may repurchase shares of
Common Stock from present ar former employees of the Corporation or its Subsidiaries in
accordance with the provisions of any employment agreements or other agreements with such
persons, or may purchase Junior Stock held by them through exercise of rights under any stock
option plan of the Corporeation.

Sectiond.  Rodemptlons,

(&)  QOptional Redamptions. The Corporation may at any time and from time to
time redeem all or any portion of the shares of Class A Preferred then outstanding. Upon any
such redemption, the Corporation shall pay a price per share equal to the Liguidation Value
thereof, plus all other accrued and unpaid dividends.

(b)  Redamption dfter Publle Qffering., The Corporation shall, at the request
(by written notice given to the Corporation) of the holders of a majarity of the Class A Preferred,

gpply the net cash proceeds from any Public Offering remaining after deduction of all discounts,
underwriters’ commissions and other reasonable expenses to redeem shares of Class A Preferred
8t & price per share equel to the Liquidation Velue thereof (inoluding all acerued aod unpaid
dividends thereon). Such redemption shall take place on a date fixed by tho Corporation, which
date shall be not more than five (5) days after the-Corporation's receipt of such proceeds. If the
funds of the Corporation |egally available for redemption of such shares of Class A Preferred are
insufficient to redeem the total number of shares of Class A Preferred to be redeemed on such

date, then any shares of .Class A Prefcrred not rcdccmed shall automatically be converted
pursuant to Section 5 hereof,

{c) Redemption Payments. For each share of Class A Preferred which is to be
redzemed hereunder, the Corporation shall be obligated on the Redemption Date to pay to the
holder thereof (upon surrender by such holder at the Comoration’s principal office of the
certificate representing such share) an amount in immediately available funds equal to the
Liquidation Value of such sharae, plus all other accrued and unpaid dividends thereon. If the
funds of the Corporation legally available for redemption of sheres of Class A Preferred on any
Redemption Date are insufficient to redeem the total number of shares to ba redeemed on such
date, those funds which are legally availablo shall be used to redeem the maximum possible
number of shares of Class A Preferred pro rata among the holders of the shares of Class A
DPreferred to be redesmed based upon the aggregate Liquidation Value of such shares held by
each such holder, plus all other acerued and unpaid dividends thereon, At any time thercafter
when additional funds of the Corporation are legally available for the redemption of shares of
Class A Preferred, such funds shall lm.modaately be used to redesm the balance of the shares of

. _ 3; _
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Class A Preferred which the Cotporation has become obligated to redeem on any Redemption
Date but which it has not redeemed.

(d)  Naotice of Redemption. - Except as otherwisc provided herein, the
Corporation shall mail written notice of each redemption of any shares of Class A Preferred to
each record holder theteof not more than sixty {60} nor less than five (5) days prior ta the date on
which such redemption ia to be made. In case fewer than the total number of sheres represented
by any certificate are redeemed, a new certificate representing the number of unredeemed shares
shall be {ssued fto the holder thereof without cost to such holder within five (5) days after
surrender of the certificate representing the redeemed shares,

(e}  Determination of the Number of fach Holder's Shares to be Redeemed.
The number of shares of Class A Preferred to be redeemed from sach holder thereof in
redemptions hereunder shall be the number of shares determined by multiplying the total timber
of shares 1o be redeemed times a fraction, the numerator of which shall be the total number of
shares then held by such holder and the denoxmnator of which shall be the total number of shares
then cutstanding.

3] Redeemed or Otherwise Adcquired Shares. Any shares of Class A
Preferred which are redeemed or otherwise acquired by the Corporation shall be canceled and
retired to authorized but unissued shares and shalt not be reissued, sold or trancfarred,

() Qther Redemptions or Acguisitipns. The Corporation ghall not, nor shall it
permit any Subsidiary to, redecm or otherwise acquire any shares of Class A Preferred, except as
expressly authorized herein.

()  Speciol Redemprions,

6] If a Change in Ownership has occurred or the Corporation obtains
knowledge that a Change in Ownership is proposed to oceur, the Corporation shall give prompt
written notice of such Change in Ownership deseribing in reasonable detail the material terms
and date of consummation thersof to each holder of Class A Preferred, but in eny event such
notice shall not be given later than three (3) days prior to the ocourrence of such Change in
Ovmership, and the Corporation shall give each holder of Class A Preferred prompt written
notice of any material change in the terms or timing of such transaction. The holder or holders
of a majority of the Class A Preferred then outstanding may require the Corporation to redeem
all of the Class A Preferred owned by all holders at a price per share equal to the Liquidation
Value thereof, plus all other acerued and unpaid dividends thereon, by giving written notice to
the Corpotation of such election prior to the later of (i) thirty (30) days after recenpt of the
Corporation’s notice, or (i) two (2) days pr{or to the consummation of the Change in Ownership
(the “Expiration Date™). _

Upon receipt of such election(s), the -,Corporaﬁon shall be obligated to redeem the
aggregate number of shares Class A Preferred specified therein on the [ater of (i) the occurrence
of the Chango in Ownership, or (ii) five (5) days after the Corporation’s receipt of such
.election(s). If any proposed Change in Ownership does not occur, all requests for redemption in

-4-
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conpection therswith shall be automatlcally reseinded, or if there has been a materia! change in
the terms or the timing of the transaction, the holders of a majority of the Class A Preforred may
rescind such holder’s request for redemption by delivering wrliten notice thereof to the
Corporaticn prior to the consummation of the transaction.

The term ““Change in Ownership"” means any sale, transfer or issuance or
series of sales, transfers and/or issuances of Common Stock by the Corporation or any holders
thereof which results in any Person or gfoup of Persons (as the term “group” is used under the
Securities Exchange Act of 1934), other than the holders of Common Stock and Class A
Preferred as of the date immediatoly preceding such sale, transfer or issuance {or series thereof),
owning more than fifty percent (50%) of the Common Stock outstanding at the time of such sale,
transfer or iSsuancae or series of sales, transfers ahd/or issuances.

(i) If a Fundamental Change is proposed to accur, the Corporation
shall give written notice of such Fundamental Change deseribing in reasonable detail the
material terms and date of consummation thereaf to each holder of Class A Preferred not more
than sixty (60) days nor less than twenty (20) deys prior to the consummation of such
Fundamental Change, and the Corporation shall give each holder of Class A Preferred prompt
written notice of any mater{al change in the termg or timing of such transaction. The holder or
holders of a majority of the shares of Class A Preferred then outstanding, may require the
Corporation to redeem all of the Class A Preferred owned by all holders at a price per share
equel to the Liquidation Velus thereof, plus all other acerued and unpaid dividends thereon, by
gwmg written notice to the Corporation of such election prior to the later of (i) ten (10) days
prior to the consummation of the Fundamental Changc, or (i) ten (10) days efter receipt of
notice from the Corporation.

Upon receipt of such election(s), the Corporation shall be obligated to
redeem the aggregate number of shares specified therein upon the consummation of such
Fundamental Change. If any proposcd Fundamental Change does not occur, all requests for
rodemption in connection therewith shall be antomatically reacinded, or if there has been &
material change in the terms or the timing of the transaction, the holders of a majority of the
Class A Preferred may rescind such holder’s request for redemption by delivering written notice
thereof to the Corporation prior to the conswmmation of the transaction.

The term “Fundamental Change™ means (i) any sale or transfer of more
than fifty percent (50%) of the asscts of the Corporation and its Subsidiaries on a consolidated
basis (measured either by book velue in accordance with generally accepted accounting
principles consistently applied or by fair market value determined in the reasonable good faith
judgment of the Corporation's Board of Directars) in any transaction or serles of transactions
(other than sales in the ordinary course of business), end (ii) any merger or consolidation to
which the Corporation is a party, except for a merger in which the Corporation is the surviving
corporation, and pursuant thereto the terms of the Class A Preferred are not changed and the
Class A Preferred is not exchanged for cash, securities or other property, and after giving effect
to such merger, the holders of the Corporation’s outstanding capital stock possessing & majority
of the voting power (under ordinary circumstances) to elect a majority of the Corporation’s
Board of Directors immediately prior to the merger shall continue to own the Corporation’s

.5-
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outstanding capital stock possessing the voting power (under ordinary c1rcumstanccs) to elect a
majority of the Corporation’s Board of Directors.

Section 5. Canversiorn of Class A Preforred.

(a)  Conversion Right, If following any Public Offering the funds of the
Corparation logally available for redemption of shares are insufficlent to redeom the total
number of shares of Class A Proferred to be redeemed pursuant to Section 4(b) hereof on such
date, then any shares of Class A Preferred not redeemed shall automatically be converted into a
number of Conversion Shares computed by dividing the Liquidation Value thereof, plus all other
accrued and unpaid dividends thereon, by the IPO Price. Any eutomatic conversion shall be
effective without any action on the part of the holder of Class A Preferred upon not less than two

(2) days prior written notice of the automatic conversion delivered by the Corporation to all
holdera of Class A Preferred.

Effectivensss, Except as otherwise provided herein, any conversion of
ghares of Class A Preferred shall be desmed to have been effected as of the consummation of a
Public Offering, whether or not the centificate or certificates representing the Class A Preferred
to be converted have been surrendered for conversion at the principal office of the Corporation.
To the extent the certificate or certificates reprosenting the shares of the Class A Preferred to be
converted have not been surrendered for conversion prior to the effective date of conversion, the
holder of such Class A Preferred shall surrender for conversion such certificate or certificates at
the principal office of the Corporation after the effective date of conversion. At the time any
such conversion has been effected, the rights of the holder of such Class A Preferred (as such a
holder) shall ceass and the Person or Persons in whose name or names Conversion Shares are to
be issued upon such conversion shall be deemed to have become the holder or holders of record
of the Conversion Shares represented thereby.

(¢)  Record Books: Filings. The Corporation shall not close its books against
the transfer of Class A Preferred or of Conversion Shares issued or issuable upon conversion of
Class A Preferred in any manner which interferes with the timely conversion of Class A
Preferred. The Corporation shall assist and cooperate with any holder of shares of Class A
Preferred required to make eny governmental filings or obtain any governmental approval prior
to or in connection with any conversion of shares hereunder (including, without limitation,
meaking any filings required to be made by the Corporaticn),

(d)  Froctional Shares, If any fractional interest in Conversion Shares would,
except for the provisions of this Section 5(d), be deliverable upon any conversion of the Class A
Preferred, the Corporation, in lieu of detivering the fractional sharo therefor, shall pay in cash an

amount to the holder thercof equal to the TPO Price of such fractional shere as of‘ tha date of
conversmn

(e) . Cartificates. The issvance; of certificates for Conversion Shares upon
conversion of Class A Preferred shall be made without charge to the holders of such Class A
Preferred for any issuance tax in respect thereof or other cost ineurred by the Corporation in
connection with such conversion and the related issuance of shares of Conversion Shares. Upon

-6-
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conversion of each Class A Preferred, the Corporation shall take all such actions as are necessary
in order to insure that the Conversion Shares issuable with respect to such conversion shall be
validly issued, fully paid and nonassessable. All Conversion Shares which are issuable upon
conversion of the Class A Preferred shall, when issued, be duly and validly issued, fully paxd and
nonassessable and free from all licns and charges.

Section 6. Voting Rights. Except as otherwise provided herein and as otherwise
required by applicable law, the Class A Preferred shall be entitled to one (1) vote per share on all
matters to be voted on by the shareholders of the Corporation and matters shall be passed by the
affirmative vote of the holders of shares af capital stock of the Corporation representing a

majority of the votes represented by all outstanding shares of capital stock.of the Corporation
entitled to vote.

Scction 7.  Registration of Transfer. The Corposation shall keep at its prncipal
office a register for the rogistration of Class A Preferred. Upon the surrender of any certificate
represcnting Class A Preferred at such place, the Corporation ghall, at the request of the record
holder of such certificate, oxecute and deliver (at the Corporation’s expense) & new certificate or
certificates in exchange therefor reprasenting in the aggregate the number of shares represented
by the surrendered certificate, Each such new certificate shall be registered in such name and

shall represent such number of shares as {s requested by the holder of the surrendered certificate

and shall be substantjally identical in form to the surrendered certificate, and dividends shall

acorue on the Clags A Preferred represented by such new certificate from the date to which

dividends have been fully paid on such Class A Proferred represented by the surrendered
certificate.

Section 8,  Replacement, Upon receipt of evidence reasonably setisfactory to the
Corporation (an affidavit of the registered holder shall be satisfactory) of the ownership and the
loss, theft, destruction or mutilation of any certificate evidencing shares of Class A Preferred,
and .in the case of any such loss, theft or destruction, upon recsipt of indemnity reasonably
satisfactory to the Corporation (provided that if the holder is a financisl institution or other
institutional investor its own agreement shall be satisfactory), or, in the case of any such
mutilation upon surrender of such certificate, the Corporation shall (at its expense) execute and
deliver in lieu of such certificate a new certificate of like kind representing the number of thares
of such class represented by such lost, stolen, destroyed or mutilated certificate and dated the
date of such lost, stolen, destroyed or mutilated certificate, and dividends shell accrue on the
Class A Preferred represented by such new certificate from the date to which dividends have
been fully paid on such lost, stolen, destroyed or mutilated certificats,

Section 9. Definitions.
“Change in Ownership” has the reaning set forth in Section 4(h)(i) hereof.
“Commo'n .Stoc * mea'm.s; cnl:lec;.nvc[y, the Corporaﬁdﬁ s Common Stock and any capital

stock of any class of the Corporauon hercafter authorized which is not limited to a fixed sum or
percentage of par or stated value in respect to the rights of the holders thereof 1o pammpatc in

e
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dividends or in the distribution of assets upon any liquidation, dissolution or winding up of the
Corporation. .

“Conversion Shares” means the Corporation's Common Stock; provided that if there is e
change such that the seeuritics issuable upon conversion of the Class A Preferred are issued by
an entity other than the Corporation or there is a change in the class of securities so issuable, then
the term “Conversion Share” shall mean one share of the security issuable upon conversion of
the Class A Preferred if such sscurity is fssuable in shares, or shall mean the smallest unit in
which stuch security is issuable if such security is not issuable in shares.

“Fundemental Change” has the meaning et forth in Section 4(h)(ii) hereof.

“IPO Price” means the price at which the common equity securities of the Corporation
are offered to the public pursuant to the [nitial Public Offering,

“Junior Stock” means any capital stock or other equity securities of the Corporation,
except for the Class A Preferred,

“Liquidation Value” of each share of Class A Preferred Stock shall initially be equal to
One Thousand Dollars ($1,000.00), but may be modified from time to time by resolution of the
Board of Directors to reflect return of capital in respect of such shares or additional capital
contribution in tespect of such shares,

“Person” means an individual, a partnership, a corporation, & limited liability company, a
limited liability, an asseciation, & joint stock company, a trust, a joint venturs, an unincorporated
organization and & governmental entity or any department, agency or political subdivision
thereof.

“Public Offering” means any offering by the Corporation of its capitel stock or equity
securities 1o the public pursusnt to an effective registration staternent under the Securities Act of
1933, as then in eoffect, or any comparable statement under any similar federal statute then in
force.

“Redemption Date™ as to any share means the date specified in the notice of any
redemption at the Corparation’s option or at the holder’s option or the applicable date specified
herein in the case of any other redemption; provided that no such date shalt be a Redemption
Date unless the Liquidation Value of such shere (including all acerned and unpeid dividends
thereon and any required premium with respect thereto) is actually paid in full on such date, and
if not so paid in full, the Redemption Date shall be the date on which such amount is fully peid.

“Subsidiary” means, with respect to any Person, any corporation, limited liability
cOompany,  partnership, association or other business entity of which (f)if a corporation, a
majarity of the total votmg power of shares of stock entitled (without rogard to the ocourrence of
any contingency) to vote in the election of directars, managers or trustees thereof is at the time
owned or controlled, directly or indirectly; by. that Person or one or more of the other
Subsidiaries of that Porson or & combination thereof, or (ii)if a limited liability compony,

-B-
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partnership, association or other business entity, a majority of the partnership or other similar
ownorship interest thereof is at the time owned or controlled, directly or indirectly, by any
Person or one or more Subsidiaries of that person or a combination thereof. For purposes hereof,
a Person or Persons shall be deamed to have a majority ownership interest in a limited liability
company, partnership, association or other business enlity if such Person or Persons shall be
allocated a majority of limited ifability company, partnership, association or other business entity
gains or losses or shall be or control the managing general partner of such limited liability
company, partnership, association or other business entity.

Scction 10. Amendment and Waiver. No amendment, modification or waiver shall be
binding or effective with respect to any provision hereof without the prior written consent of the
holders of a majority of the Class A Preferred outstanding at the time such action is taken.

Section 11. Notices. FExcept ag otherwise expressly provided hersunder, all notices
referred to herein shall be in writing and shall be delivered by registered or certified mail, return
receipt requested and postage prepaid, or by reputable overnight courier service, charges prepaid,
and shall be deemed to have been given when so mailed or sent (i) to the Carporation, at its
principal executive offices and (ii) to any sharcholder, at such holder’s address as it appears in
the stook records of the Corporation (unless otherwise indicated by any such holder).

Part C. Powory, Preferences and Special Righta of tho Common Stock.

Excopt as-otherwise provided in this Part Coras otherwise required by applicablc law, all
shares of Common Stock, shall be identical in all respects and shell entitle the holderg thereof to
the same rights and privileges, subject to the same qualifications, limitations and restrictions.

Scction1.  Voting Rights. Except ag ‘otherwise provided hersin and as otherwise
required by applicable law, the holders of Common Stock shall be entitled to one (1) vote per
ghare on all matters to be voted on by the sharehslders of the Corporation and matters shall be
passed by the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the vates represented by all outstanding shares of capital stock of the
Corporation entitled to vote.

Seetlon 3,  Dividends. As and when dividends arc declared or paid with respect to
shares of Common Stock, whether in cash, property or securities of the Corporation, the holders
of Common Stock shall be entitled to receive such dividends pro rata at the same rate per share.

The rights of the holders of Common Stock to receive dividends are subject to the provisions of
the Class A Preferred, .

Section 4 Liquidation. Subject to the provisions of the Class A Preferred, the
holders of the Common Stock shall be entitled to participate pro rata at ths same rate per share in
ell distributions to the holders of Comunon Stock in any liquidation, dissolution or winding up of
the Corperation. : :

Section 5 . Registration of Transfor, ' The Corporation shall keep at its principal
office (or such other place as the Corporation reasonably designates) a register for the

-9-
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registration of shares of Common Stock, Upon the swrender of any certificate representing
shares of any clase of Common Stock at such place, the Corporation shall, at the request of the
-record holder of such certificate, execute and deliver (at the Corporation’s expense) a2 new
certificate or certificates in exchange therefor representing in the aggregate the number of shares
of such class rcpresented by the surendered certificate and the Corporation shail forthwith
canosl such surrendered certificate, Each such new certificate shall be registered in such name
and shall represent such number of shares of such clags as is requested by the holder of the
surrenderad certificate and shall be substantially identical in form to the swrrendered certificate.
The issuance of new certificates shall be made without charge 1o the holders of the surrendered
certificates for any issuance tax in respect thereof or other cost incurred by the Corporation in
connection with such issuance,

Sectlon 6 Replacement. Upon receipt of evidence reasonably satisfactory to the
Corporation (provided, that an affidavit of the registered holder will be satisfactory) of the
ownership and the loss, theft, destruction or mutilation of any certificate evidencing one or more
shares of any class of Common Stock, and in the case of any such loss, theft or destruction, upon
receipt of indemnity reasonably satisfaciory to the Corporation (provided that if the holder is a
financia] institution or other ingtitutional investor its own agreement will boe satisfectory), or, in
the case of any such mutilation upon surrender of such certificate, the Corporation shall (at its
expense) execute and deliver in lien of such certificate a new certificate of like kind representing
the number of shares of such class represented by such lost, stolen, destroyed or mutilated
certificate and dated the date of such lost, stolen, destroyed or mutilated certificate.

Section 7 Notices. All notices referred to herein shall be in writing, and shall be
delivered by registered or certified mail, return receipt requested, postage prepaid, and shall be
deemed to have been given when so mailed (i) to the Corporation at its principal executive
offices, and (ii) to any shareholder at such holder’s address as it appears in the stock records of

the Corporation (uniess otherwiss specified in a written notice to the Corporation by such
holder),

~ Section8  Amendment and Waiver. No amendment or waiver of any provision of
this Part C shell be effective without the prior consent of the holders of a majority of the then
cutstanding shares of Common Stock voting as a single ¢lass,

ARTICLE IV: REGISTERED AGENT

The name and address of the reglstered ageat is NRAI Services, Inc., 515§ E. Park
Avecnue, Tailahassee, Florida 32301,

ARTICLE V: PREEMPTIVE RIGHTS

No holder of any of the shares of the Corporation shall, as such holder, have any right to
purchase or subscribe for any shares of any class which the Corporation may issue or sell,
whether or not such shares are exchangeable for any shares of the Corporation of any other class
or classes, and whother such shares are issued out of the number of shares authorized by the
Articles of Incorporation of the Corporation &s originally filed, or by eny emendment thereof, or
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out of shares of the Corporation scquired by it after the issue thereof; nor shell any holder of any
of the shares of the Corporation, as such holder, have any tight to purchase or subscribe for any
obligations which the Corporation may issue or sell that shall be convertibls into, or
exchangeable for, any shares of the Corporation of any class or classes, or to which shall he
ettached or ehall appertain to eny warrant or warrants or other iristrument or instruments that

shall confer upon the holder thereof the right to subscribe for, or purchase from the Corp oration
ery shares of any class or clagses,

ARTICLE VI: PURPOSE

The Corporation is organized to cngage in any or ell iawful business for which
corporations may be incorporated under the provisions of the Florida Statutes,

ARTICLE VII: DURATION
The period of duration of the Corporation 1s perpetusl.
ARTICLE VII: INDEMNIFICATION

The Corporation shali, to the fullest extent legally permissible under the provisions of the
Florida Act, as the same may bo amended and supp/emented, lndemnify and hold harmlcss any
end all parsons whom it ghall have power 1o indemnify under said provisions from and ngmnst
any and all liabilities (mcludmg expenses) imposed upon or reasonably incurred by them .in
connecticn with any action, suit or other procecding in which they may be involved or with
which thay may be threatened, or other matters referred fo in or covered by said provisions both
as to action (n their official capacity and as to action in any other capacity while holding such
office, and shall continue as to & person who hag ceased to be a director or officer of the
Carporation. Such indemnification provided shail not bs deemed exclusive of any other rights 1o
which those indemnified may be entitled under any Bylaw, Agreement or Resolution adopted by
the sharehotders entitled tn vate thercon afier notice,

FOURTH: The amendment dbes not provxdc for an axohange roclassification or
cancellation of any lgsucd shares.

FIFTH: The foregoing amcndments to thc Articles of Incorporation were adopted on
Janvary Lo, 9.3 2014 by the sole shargholder and the board of dircctors of the Corporatioh.

I‘ROLOGJC CONSUMER MARKETING

_ SERVICES INC.
| 122/ 14 By 2/
Date signed - E . Neme: George Kass

Title: Director
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