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ARTICLES OF INCORPORATION i AEEAHASSE 2 FLOMDA,
OF -
FINISH LINE FOODS, INC.

These Amended end Restated Articles of Incorporation of Finish Line Foods, Inc. (the
“Corpotation”), amend and restate the Articles of Incorporation of the Corporation, as heretofore
amended and restated. These Restated Articles of Incorporation have been approved by the directors and
ghareholders of the Corporation on October 17, 2014,

FIRST: The name of the Corporation is Finish Line Foods, Inc.

SECOND: The address, including street, number, city, and county, of the principal place of
business of the Carporation in the State of Florids is 277 Royal Peinciana Way, Suite 174, Palm Beach,
Florida 33480,

THIRD: The nature of the business to be conducted and the purposes of the Corporation

To maka snd perform agreaments and contracts of every kind and description; and

Generally to engage in any lawful act or activity or carry on any business for which corporations
may be organized under the Florida Business Corporation Act (“FBCA") or any successor statute.

FOURTH:

Section 1. Authorized Capital Stock. The Corporation is authorized to issue One Hundred
Million (100,000,000) shares of Common Stock, without par vaiue, and Ten Million (10,000,000 shares
of Serial Preferred Stock, par value $1.00 per share.

Section 2. Comypon Stock. Each share of Common Stock shall entitle the holder thereof to one
vote, in person or by proxy, at any and ali meetings of the shareholders of the Corparation, on all
propesitions before such meetings. Each share of Common Stock shall be entitled to participate equally
in such dividends as may be declared by the Board of Directors out of funds legally available therefor,
and to participate equally in all distributions of assets upon liquidation,

Section 3. Serial Preferred Stock. The Board of Dircctors is authorized at any time, and from
time to time, to provide for the issuance of shares of Serial Preferred Stock in one ot more series, and to
determine the designations, preferences, limitations and rejative or other rights of the Serial Prefarred
Stock or any series thercof. For each series, the Board of Dirsctors shall determine, by rezolution or
resolutions adopted prior to the issuance of any shares thereof, the designations, preferences, limitations
and relative or other rights thereof, including but not limited to the following relative rights and
preferences, as to which there may be variations smong different serias:

A, The rate and manner of payment of dividends, if any;

B. Whether shares may be redeemed and, if so, the redemption price and the terms and
conditions of redemption;



C. The amount payable upon shares in the avent of liquidaticn, dissolution or other winding up
of the Corporation;

D. Sinking fund provisions, if any, for the redemption or purchase of shares;
E. The terms and conditions, if any, on which shares may be eonverted or exchanged;
F. Voting rights, if any,; end

G. Any other rights and preferences of such shares, to the full extent now or hereafier permitted
by the laws of the State of Florida.

Priar to the izsuance af any shares of & series, but after adoption by the board c_:f directors of
the resolution establishing such series, the appropriate officers of the Corporution shail file such
docoments with the State of Florida as may be required by law.

Section 4. 6% Preferred Stock. One Million (1,000,000} shaves of Serial Preferred Stock are
hereby designated 6% Preferred Stoek and shall have the following preferences, privileges and
restrictions:

Section 4.1. ¥Yoting Rights. Except as otherwise required by the FBCA, the 6% Preforred Stock
shall be non-voting and the holders of §% Preferred Stock shall not be entitled 1o vote (or render written
consents) on any matter submitted for a vote (or written consents in tieu of a vote as permitted by the
FBCA, the Certificate of Incorparation and the Bylaws) of the halders of Common Stock.

Section 4.2.  Dividends.

(n) Dividend Amount.

Cumulative Dividends. The holders of the outstanding shares of 636 Preferred Stock shall be
entitled to receive, out of any funds legally available therefor, as and when declared by the Board of
Directors cumulative dividends, at the annual rate of Six Cents ($06.00) per share of 6% Preferred Stock.
Such dividends shall be cumulative so that if such dividends in respect of any previous or current annual
dividend period shall not have been pald or declared at the annuat rate specified above and a sum
sufficient for payment thereof set apart, the deficiency shall first be fully paid befors any dividend or
other distribution shall be paid or declared and set apart for the Common Stock or any other class or
series of capital stock designated junior to the 6% Preferred Stock with respect to dividends. In lieu of
declaring a cash dividend the Board of Directors may from time to time deslare a dividend payable in
shares of capital stock of the Corporation,

(i) Dividends on shares of 6% Preferred Stock shall be payable if, as and when declared by
the Bosrd of Directors but shall nevertheless be payable in cash to the extent available, after provisions
for payment of all debts and liabilities of the Corporation in accordance with the FBCA, upon
liquidation of the Corporation as provided in Section 4.3,

Section 4.3 Liquidation Preferspce,
(2} Liquidati ce of 6% In the event of any llquidation,

dissolution, or winding up of the Corporation, whether voluntary ar Involuntery, or in the event of
its insolvency, the holders of 6% preferred Stock shall be entitled to be paid, out of the assets of
the Corporation available for distribution to stockholders (whether such assets are capital, sorplus
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or camings) after provisions for payment of ail debts and liabilities of the Corporation in
eecordance with the FBCA, before eny distribution or payment is made with respect to any shares
of Common Stock or any other class or series of capital stoek of the Corporation designated ta be
junior to the 6% Preferred Stock and subject to the liquidation rights and preferences of any class
or series of Preferred Stock designated to be senior to, or on @ parity with, the 6% preferred Stock
with respect to liquidation preferences, an amount equal to $1.00 per share of 6% preferred Stock,
plus all accrued gnd unpaid dividends thereon, whether or not earned or declared, up to and

ineluding the date of full payment (the &% Ligpjdation Preference™).

(b) insufficient Agsets. I, upon any liquidation, dissclution, or winding up of the
Corporation, whother voluntary or involuntary, the sssets legally available for the 6% Liguidation
Preference shall be insufficient to permit payment of the 6% Liquidation Preference, then such
holders shall share ratebly in any distribution of available assets according to the respective
amounts which would otherwise be payable with respect to the shares of 6% Preferred Stock held
by them upon such liquidating distribution if all amounts payable on or with respect to such
shares were paid in full, based upen he aggregate liquidation value payable upon all shares of 6%

preferred Stock then outstanding.
Section 4.4  Redemption of Sharss. At any time after one year from the issuance of shares of

6% Preferred Stock, the Board of Directors can alect to redeem such shares of 6% Preferred Stock at a
redemption price aqual to $1.00 per share plus !l accrued but unpaid dividends as of the effective date,
a3 determined by the Board of Directors.

Section 4.5  Increpyas and Decreasss jp Number of Shares. Subject to the requirements of the
FBCA and these gmended and Restated Articles of Incorporation, the numbet of shares of Preferred

Stock that are designated as 6% Preforred Stock may be increased or decressed by vote of the Board of
Directors; provided, thet no decreaze shall reduce the number of shares of 6% Prefarred Stock to a
number less than the number of such shares then outstanding piug the number of such shares reserved for
issuance upon the exercise of outstanding options, rights or warrants or upon the convarsion of any other
outstanding securitics issued by the Corporation that are convertible into or exercisable for 6% Preferred
Stock. Any shares of 6% Prefesred Stock redeemed, purchased or otherwise acquired by the Corporation
in eny manner whatsoever shall, automaticelly and without fisrther action, ba rotired and canceled
promptly after the acquisition thereof, and shall not be reissved and the Corporation from time to time
shall tuke such action a3 may be necessary to reduce the number of suthorized shares of the 6% Preferred
Stock and Preferred Stock accordingly.

FIFTH:  The Corporation shall, to the fullest extent permitted by Section §07.0850 of the
Florida Business Corporation Act, as the same may be amended and supplementsd from time to time,
indemnify and advance expenses to, {i) its directors and officers, and (if) any person Who at the request
of the Corporation is or was serving es a director, officer, employee or agent of another corporation,
parinership, joint venture, trust or other enterprise, from and against any and all of the axpenses,
liabilities, or other matters referred to in or covered by said section as amended or supplemented (or any
successor), provided, however, that except with respect to proocedings to enforce rights to
indemnification, the By-Laws of the Corporation may pravide that the Corporation shall indemnify any
director, officer or such person in connection with a procesding (or part thersof) initiated by such
director, officer or such person only if such proceeding (or part thereof) was authorized by the Board of
Directors of the Corporation. Tho Corporation, by action of its Board of Directors, may provide
indemnification or advance expenaes to employees and agents of the Corporation o other persons only
o such terms and conditions and to the extent determined by the Board of Directors im its sole and
absolute discretion, The indemnification provided for herein shall not be deamed exclusive of any other
rights to which thosz indemmnified may be entitted under any By-Law, agreement, vote of statkholders or
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disinterested directors or otherwise, both as to action in their official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has censed to be a director,
officer, employee, or agent and shall inure to the benefit of the heirs, executors and administrators of
such a person.

_ SIXTH:  No Director of the Corporation shall be personzlly liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a diractar except to the extent that
exsmption from Jiability or limitation thereof is not permitted under the FBCAas in effect 2s the time
such linbility or limitation thereof is determined. No amendment, modification or repeal of this Article
shall apply to or have any effect on the lizbility or alleged lability of any director of the Corporation for
or with respect to amy acts or omissions of such director occurring prior to such amendment,
modification or repeal. If the FBCA is amended after approval by the stockholders of this Aticle to
authorize corporate action further eliminating or limiting the personal liability of directors, then the
lisbility of a director of the Corporation shall be climinated or limited to the fullest extent permitted by
the FBCA, 88 50 amended,

SEVENTH. From time to time any of the provigions of these Amended and Restated
Articles of Incorporation may be amended, altered or repealed, and other provisions authorized by the
laws of the State of Florida at the time in force may be added or inserted in the manner and at the time
prescribed by sald laws, and all rights at any time conferred upon the stockholders of the Corparation by
these Amended and Restated Articles of Incorporation are granted subject to the provisions of this
Article.

These Amended and Restated Articles of Incarporation were unaaimously adopted by the shareholders.

Dated: 07,2%/

Thothet Corey Kifip, President




