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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
U.S. BIOPLASTICS, INC.

U.S. Bioplasties, Inc., a corporation organized and existing under the laws of the State of
Florida (the *“Corporation™), hereby certifies as follows:

A. The name of the Corporation is U.S. Bioplastics, Inc. The Corporalion’s original
Articles of Incorporation was filed with the Secretary of State of the State of Florida on August 6,
2013 (the “Original Certificate™).

B. This Amended and Restated Articles of Incorporation (hereafter referred to as the
“Articles of Incorporation™ was duly adopted in accordance with Sectons 607.1003 and
607.1007 of the Florida Business Corporation Act (the “FBCA™) and restates and amends in its
entirety the provisions of the Corporation’s Original Certificate, and has been duly and
unanimously approved by the Written Conscnt of the Board of Directors on November 28, 2013
in accordance with Section 607.0821 of the FBCA and the Written Consent of the shareholders
on December 3, 2013 in accordance with Section 607.0704 of the FBCA, The number of votes
cast for the Articles of Incarporation by the shareholders was sufficient for approval,

C. The text of the Original Certificate of this Corporation is hereby amended and
restated in its entirety to read in its entirety as follows:

ARTICLE 1
NAME

The name of the corporation is U.S. Bioplastics, Inc. (the “Corporation™).

ARTICLE IT
MAILING ADDRESS AND REGISTERED OFFICE

The current street and mailing address of the principal place of business of the
Corporation is 424 East Central Blvd., Suite 334, Orlando, FL 33801,

The address of the Corporation’s registered office in the State of Florida is 1840 SWDd ,-f:;;
22nd St., 4th Floor, Miami, TL 33145, and the name of the registered agent at such address i =
Spiegel & Utrera, P.A.
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ARTICLE II1
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Act, as the same may be
amended and supplemented from time to time (the “FBCA™).

ARTICLE LV
CAPITAL STOCK

The total number of shares of capital stock that the Corporation shall have authority to
issue is twelve million five hundred thousand (12,500,000) shares, par value $0.01 per share,
consisting of two separate classes divided and designated as follows: (i) ten million (10,000,000}
shares of commaon stock, par value $0.01 per share (“Commaon Stock™); and (ii) twao million five
hundred thousand (2,500,000) shares of preferred stock, par value $0.01 per share (“Preferred
Stock™).

Except as olherwise resiricted by this Articles of Incorporation, the Corporation is
authorized to issue from time 1o time all or any portion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawful consideration as it
may deem appropriate, and generally in its absolute discretion to determine the terms and manner
of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limitations and restrictions of each class of
capital stock of the Corporation shall be as hereafter provided in this Article IV,

A COMMON STOCK.

1. General. ‘lhe rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified herein and any
other class of the Corporation’s capital stock that may hereafter be issued and outstanding having
rights in the event of the liquidation, dissolution, or winding-up of the Corporation senior to or
pari passu with the rights of holders of Common Stock. Each share of Common Stock shall be
treated identically as all other shares of Common Stock with respect to dividends, distributions,
rights in liquidation and in all other respects,

2. Voting. Each holder of shares of Common Stock is entitled to one vote for each
share thereof held by such holder at all meetings of shareholders (and written actions in lieu of
meetings). There shall be no cumulative voting. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the combined number of the

-2,
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Corporation’s issued and outstanding Common Stock and Preferred Stock that votes together
with thc Common Stock generally, irrespective of the provision of Section 607.1004 of the
FBCA.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock and any
other classes or series of the Corporation’s capital stock thal may hereafler be authorized and
issued having preferred dividend rights senior to or pari passu with the rights of holders of
Common Stock.

4, Liguidation. In the event of the liquidation, dissolution, or winding-up of the
Corporation, holders of Common Stock will be entitled 1o receive all asscts of the Corporation
available for distribution to its sharcholders, subject to the rights and preferences of any then
outstanding shares of Preferred Stock and any other classes or series of the Corporation’s capital
stock that are issued and outstanding having rights upon the occurrence of the liquidation,
dissolution, or winding-up of the Corporation senior to or pari passu with the rights of holders of
Common Stock.

B. PREFERRED STOCK.

1. General. The Preferred Stock may be issued in one or more series at such time or
times and for such consideration or considerations as the Corporation’s Board of Directors may
detcrmine. Each series of Preferred Stock shall be so designated as to distinguish the shares
thereof from the shares of all other series and classes,

2. Designation, Voting Powers, Preferences, etc. Authorized and unissved shares of
Preferred Stock may be issued with such designations, voting powers (or no voting powcers),
preferences and relative, participating, optional or other special rights, and qualificaticns,
limitations and restrictions on such rights, as the Board of Directors may authorize by resolutions
duly adopted prior to the issuance of any shares of any series of Preferred Stock, including, but
not limited to: (i) the distinctive designation of each series and the number of shares that will
conslitute such series; (ii} the voting rights, if any, of shares of such scrics and whether the shares
of any such serics having voting rights shail have multiple or fractional votes per share; (iii) the
dividend rate on the shares of such series, any restriction, limitation, or condition upon the
payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such shares are. redeemable; (v) the purchase or sinking fund
provisions, if any, for the purchase or redemption of shares of such series; (vi) any preferential
amount payable upon shares of such series in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distribution of its assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (viii)
such other preferences, powers, qualifications, rights and privileges, all as the Board of Directors
may deem ndvisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation.

EMI2754304.1
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3. Series A Preferred Stock. Four hundred thousand (400,000) shares of the
authorized and unissued Preferred Stock of the Corporation are hereby designated “Series A
Preferred Stock™ with the following rights, preferences, powers, privileges and restrictions,
qualifications and limitations.

3.1 Liguidation, Dissolution or Winding Up.

3.1.1, Preferential Payments to Holders of Series A 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 then outstanding shall be entitled
to be paid out of the assets of the Corporation available for distribution to its sharcholders before
any payment shall be made to the holders of Common Stock by reason of their ownership
thereof, an amount per share equal to the greater of (i) the “Scrics A Preferred Original Issue
Price” (as defined below), together with any dividends declared but unpaid thercon, or (ii) such
amount per share as would have been payable had all shares of Series A Preferred Stock been
converted into Common Stock pursuant to Section 3,3 immediately prior to such liquidation,
dissolution, or winding up. If upon any such liguidation, dissclution or winding up of the
Cotporation, the assets of the Cotporation available for distribution to its shareholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which they
shall be entitled under this Section 3.1.1, the holders of sharcs of Series A Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution i all amounts payable on or with respect to such shares were paid in full. The
“Series A Preferred Original Issue Price” shall mean $1.50, subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Scries A Preferred Stock,

3.1.2. Payments 10 Holders of Commeon Stock. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after the
payment of all preferential amounts required to be paid to the holders of shares of Series A
Preferred Stock, the remaining assets of the Corporation available for distribution to its
shareholders shall be distobuted among the holders of shares of Common Stock, pro rata based
on the number of shares held by each such holder.

3.2 Voting,

On any matter presented to the shareholders of the Corporation for their action or
consideration at any meeting of shareholders of the Corporation {or by writtcn consent of
shareholders in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock
shall be enlitled to cast the number of votes equal 1o the number of whole shares of Common
Slock into which the shares of Series A Preferred Stock held by such holder are convertible as of
the record date for determining sharcholders entitled to vote on such matter. Except as provided
by law ov by the other provisions of the Articles of Incorporation, holders of Series A Preferred
Stock shall vote together with the holders of Common Stock as a single class.

DM32754304.4
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33 Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

3.3,1. Rightto Convert,

(a) Conversion Ratio. Each share of Series A Preferred
Stock shall be convertible, at the option of the holder thercof, at any time and from time to time,
and without the payment of additional consideration by the holder thereof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Preferred Original Issuc Price by the Scries A Preferred Conversion Price (as defined below) in
effect at the time of conversion. The “Serics A Preferred Conversion Price” shall initially be
equal to $1.50. Such initial Series A Preferred Conversion Price, and the rate at which shares of
Series A Preferred Stock may be converted into shares of Common Stock, shall be subject to
adjustment as provided below.

b) Termination of Conversion Rights., In the event of a

liquidation, dissolution or winding up of the Corporation, the Conversion Rights shall terminate
at the close of busincss on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series A Preferred Stock.

3.3.2. Fractional Shares. No fractional shares of Common Stock
shall be issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares
to which the holder would otherwise be cntitled, the Corporation shall pay cash equal to such
fraction multiplied by the fair markel value of a share of Common Stock as determined in good
faith by the Board of Directors of the Corporation. Whether or not fractional shares would be
issuable upon such conversion shall be determined on the basis of the total number of shaves of
Series A Preferred Stock the holder is at the time converting into Common Stock and the
aggregate number of shares of Common Stock issuable upon such conversion.

3.3.3. Mechanics of Conversion.

(a) Notice of Conversion. In order for a holder of
Series A Preferred Stock to voluntarily convert shares of Scries A Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates for such shares of Series
A Preferred Stock (or, if such regisicred holder alleges that such certificate has been lost, stolen
or destroyed, a lost certificate affidavil and agreement reasonably acceptable to the Corporation
to indemnify the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate), at the office of the transfer
agent for the Series A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent), together with written notice that such holder elects
to convert all or any number of the shares of the Series A Preferred Stock represented by such
certificate or certificates and, if applicable, any event on which such conversion is contingent.
Such notice shall state such holder’s name or the names of the nominces in which such holder
wishes the certificate or certificates for sharcs of Common Stock to be issued. If required by the
Corporation, certificates surrendercd for conversion shall be endorsed or accompanied by a

-5
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written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attorney duly authorized in writing. The close
of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such certificates (or lost certificate alfidavit and agreement)
and notice shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemned to
be outstanding of record as of such date, The Corporation shall, as soon ag practicable after the
Conversion Time, (i) issue and deliver to such holder of Series A Preferred Stock, or to his, her
or ils nominees, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of the shares of Series A Preferred Stock represenied by the surrendered
certificate that were not converted into Common Stock, (ii) pay in cash such amount as provided
in Subsection 3,3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and (iii) pay all declared but unpaid dividends on the shares of Series A
Preferred Stock converted.

) Reservation of Shares. The Corporation shall at all
times when the Series A Preferred Stock shall be outstanding, reserve and keep availablc out of
its authorized but unissued capital stock, for the purpose of effecting the conversion of the Series
A Preferred Stock, such number of its duly authorized shares of Common Siock as shall from
time to time be sufficient to effect the conversion of all cutstanding Series A Preferred Stock;
and if at any time the number of authorized but unissued shares of Coinmon Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series A Preferred Stock,
the Corporation shall take such corporate action as may be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
sharcholder approval of any necessary amendment (o the Articles of Incorporation. Before taking
any action which would cause an adjustment reducing the Scrics A Preferred Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
its counsel, be necessary in order that the Corporation may validly and legally issuc fully paid
and nonassessable shares of Common Stock at such adjusted Series A Preferred Conversion
Price.

(c) Effect of Conversion. All shares of Series A
Preferred Stock which shall have been surrendered for conversion as herein provided shall no
longer be deemed to be outstanding and all rights with respect to such shares shall immediately
cease and terminate at the Conversion Time, except only the right of the holders thereof to
receive shares of Common Stock in exchange therefor, to receive payment in lieu of any fraction
of a share otherwise issuable upon such conversion as provided in Subscction 3.3.2 and to
receive payment of any dividends declared but unpaid thereon. Any shares of Series A Preferred
Stock so converted shall be retired and cancelled and may not be reissued as shares of such
series, and thc Corporation may thereafier 1ake such appropriate action (without the need for
shareholder action) as may be necessary o reduce the authorized number of shares of Series A
Preferred Stock accordingly.

DMI2754304.1
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{d) No Further Adjustment. Upon any such conversion,
no adjustment te the Series A Preferred Conversion Price shall be made for any declared but
unpaid dividends on the Series A Preferred Stock surrendered for conversion or on the Common
Stock delivered upon conversion.

(e)  Taxes. The Corporation shall pay any and all issue
and other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section
3.3, The Corporation shall not, however, be required to pay any tax which may be payable in
respect of any transfer involved in the issuance and delivery of shares of Common Stock in a
name other than that in which the shares of Series A Preferred Stock so converted were
registercd, and no such issuance or delivery shall be made unless and until the person or cntity
requesting such issuance has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.

31.3.4, Adjustment for Stock Splits_and Combinations, I the

Corporation shall at any time or from time to time after the date on which the first share of Series
A Preferred Stock was issucd (the “Series A Preferred Original Issuc Date”) effect a
subdivision of the outstanding Common Stock, the Series A Preferred Conversion Price in effect
immediately before that subdivision shall be proportionately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased in
proportion te such increase in the aggregate number of shares of Common Stock outstanding, If
the Corporation shall at any time or from time (o time after the Series A Preferred Original Issue
Date combine the outstanding shares of Common Stock, the Series A Preferred Conversion Price
in effect immediately belore the combination shall be proportionately increased so that the
number of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in the aggregate number of shares of Common Stock
outstanding. Any adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective.

3.3.5. Adjustment for Certain Dividends and Distributions. In the
evenl the Corporalion at any time or from time to time after the Series A Preferred Original Issue
Date shall make or issue, or fix a record date for the determination of holders of Cormnmon Stock
entitled to reccive, a dividend or other distribution payable on the Common Stock in additional
shares of Commeoen Stock, then and in each such event the Series A Preferred Conversion Price in
effect immediately before such event shall be decreased as of the time of such issuance or, in the
event such a record date shall have been fixed, as of the close of busincss on such record date, by
multiplying the Series A Preferred Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date, and

(b) the denominator of which shall be the total number
of shares of Common Stock issued and outstanding immediately prior to the time of such

DM3N2754304.)

Hiz om0 2,348\ S



T FPage 17 or1o ZO1TH-12-0D 1549w 38 BEST 15815166320 rom: Ters Miller

B3 000504915

issuance or the close of business on such record date plus the number of shares of Common
Stock issuable in payment of such dividend or distribution,

Notwithstanding the foregoing, (a) it such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Preferred Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafter the Series A Preferred Conversion Price shall be adjusted pursuant to
this subsection as of the time of actual payment of such dividends or distributions; and (b) that no
such adjustment shall be made if the holders of Series A Preferred Stock simultaneously receive
a dividend or other distribution of shares of Comunon Stock in a number equal to the number of
shares of Common Stock ag they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

3.3.6. Adjustments for Other Dividends and Distributions. In the
event the Corporation at any time or from time to time after the Series A Preferred Original Issue
Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of shares of Common Stock in respect of outstanding shares of Common
Stock) or in other property, then and in each such cvent the holders of Series A Preferred Stock
shall receive, simultaneously with the distribution to the holders of Common Stock, a dividend or
other distribution of such securities or other property in an amount equal te the amount of such
securities or other property as they would have received if all oufstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

3.3.7. Adjustment for Merger or Reorganization, etc. If there
shall occur any reorganization, recapitalization, reclassification, consolidation or merger
involving the Corporation in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction
covered by Subsections 3.3.5 or 3.3.6), then, {ollowing any such reorganization, recapitalizalion,
reclassification, consolidation or merger, cach share of Series A Preferred Stock shall thercafter
be convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kind and amount of securities, cash or other property which a holder of the number of shares
of Common Stock of the Corporation issuable upon conversion of one share of Series A
Preferred Stock immediately prior to such reorganization, recapitalization, reclassification,
consolidation or merger would have been entitled to receive pursuant to such transacticn; and, in
such case, appropriate adjustment (as determined in good faith by the Board of Directors of the
Corporation) shall be made in the application of the provisions in this Section 3.3 with respect to
the rights and interests thereafter of the holders of the Series A Preferred Siock, to the end that
the provisions set forth in this Section 3.3 (including provisions with respeet to changes in and
other adjustments of the Serics A Preferred Conversion Price) shall thereafier be applicable, as
nearly a&s reasonably may be, in relation to any securities or other property thereafter deliverable
upon the conversion of the Series A Preferred Stock. For the avoidance of doubt, nothing in this
Subsection 3.3.7 shall be construed as preventing the holders of Series A Preferred Stock from
seeking any appraisal rights to which they are otherwise entitled under the FBCA in connection
with a merger triggering an adjustment hercunder, nor shall this Subsection 3.3.7 be deemed

-8-
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conclusive cvidence of the fair value of the shares of Series A Preferred Stock in any such
appraisal proceeding.

3.3.8. Ceificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series A Preferred Conversion Price pursuant to this Section
3.3, the Corporation at its expense shall, as promptly as reasonably practicable but in any event
not [ater than 10 days thereafter, compute such adjustment or readjustment in accordance with
the terms hercofl and {wmnish to each holder of Series A Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of securities, cash or other
propetty into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Series A Preferred
Stock (but in any event not later than 10 days thereafter), furnish or cause to be furnished to such
holder a certificate setting forth (i) the Series A Preferred Conversion Price then in effect, and (ii)
the number of shares of Common Stock and the amount, if any, of other securities, cash or
property which then would be received upon the conversion of Series A Preferred Stock.

3.3.9, Notice of Record Date, In the event:

4] the Corporation shall take a record of the
holders of its Common Stock {or other capital stock or securities at the time issuable upon
conversion of the Series A Preferred Stock) for the purpose of entitling or enabling them to
receive any dividend or other distribution, or o reeeive any right to subscribe for or purchase any
shares of capital stock of any class or any other securities, or to receive any other security; or

(iiy of any capital reorganization of the
Corporation, or any rcclassification of the Commeon Stock of the Corporation; or

(i)  of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the helders of the
Series A Preferred Stock a notice specitying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (i) the effective datc on which such reorganization, reclassification, conselidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securitics at the time issuable upon the conversion of the Serics A Preferred Stock) shall
be entitled 1o exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such rcorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least 10 days prior to the record datc or effective date for the
event specified in such notice.

DMN2754304.1
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34 Mandatory Conversion,

3.4.1. Trigger Events. Upon the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
eflective registration statement under the Securities Act of 1933, as amended (the time of such
closing is referred to herein as the “Mandatory Conversion Time™), (i) all outstanding shares of
Series A Preferred Stock shall automatically be converted into shares of Common Stock, at the
then effective conversion rate and (ii) such shares may not be reissued by the Corporation,

3.4.2. Procedural Requirements. All holders of record of shares
of Series A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and
the place designated for mandatory conversion of all such shares of Series A Preferred Stock
pursuant {o this Section 3.4. Such notice need not be sent in advance of the occurrence of the
Mandatory Conversion Time. Upon receipt of such notice, each holder of shares of Series A
Preferred Stock shall surrender his, her or its certificate or certificates for all such shares (or, il
such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable ta the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) 1o the Corporation at the place desigoated in such notice, If s0
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing. All rights with respect to the Series A Preferred Slock converted pursuant to
Subsection 3.4.1, including the rights, if any, to receive notices and vote (other than as a holder
of Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the
failure of the holder or holders thereof to surrender the certificates at or prior to such time),
except only the rights of the holders thereof, upon surrender of their certificate or certificates (or
lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 3.4.2. As soon as practicable after the Mandatory Conversion Time
and the surrender of the certificate or certificates (or lost certificate affidavit and agreement} for
Series A Preferred Stock, the Corporation shall issue and deliver to such holder, or to his, her or
its nominees, a certificate or certificates for the number of full shares of Common Stock issuable
on such conversion in accordance with the provisions hereof, together with cash as provided in
Subsection 3.3.2 in lieu of any fraction of a sharc of Common Stock otherwisc issuable upon
such conversion and the payment of any declared but unpaid dividends on the shares of Series A
Preferred Stock converted, Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Cerporation may thereafter
take such appropriate action {without the need for sharcholder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stack accordingly.

3.5  Acquired Shares. Any shares of Series A Preferred Stock that are
acquired by the Corporation or any of its subsidiaries shall be automatically and immediately
cancelled and retired and shall not be reissued, sold or transferted. Neither the Cerporation nor
any of its subsidiaries may exercise any voting or cother rights granted 1o the holders of Scries A
Preferred Stock following acquisition.

-10-
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3.6 Waiver. Any of the rights, powers, prefercnees and other terms of
the Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least a majority of
the shares of Series A Preferred Stock then outstanding.

3.7 Notices. Any notice required or permitted by the provisions of this
Article Four to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage
prepaid, to the post officc address last shown on the records of the Corporation, or given by
electronic communication in compliance with the provisions of the General Corporation Law,
and shall be deemed sent upon such mailing or ¢lectronic transmission.

ARTICLE Y
PERPETUAL EXISTENCE

The Corporation is to have perpetual existence.

ARTICLE VI
LIMITATION ON LIABILITY; INDEMNIFICATION

To the fullest extent permitted by the FBCA, no director of the Corporation shall be
personally liable to the Corporation or its sharcholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty
to the Corporation or its shareholders; {ii} for acts or omissions not in good faith or which
involve intentional misconduct ot a knowing violation of law; (iil) under Section 607.0834 of the
FBCA; or (iv) for any transaction from which the director derived an improper personal benefit.
if the FBCA is amended after the eifective date of this Articles of Incorporation te authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability
of a director of thc Corporation shall be eliminated or limited to the fullest extent permitied by
the FBCA, as so amended.

The Corporation shall, to the fullest extent permitted by the provisions of Section
607,0850 of the FBCA, indemnify each person who it shall have power to indemmify under said
scetion from and against any and all of the expenses, liabilities or other matters referred to in or
covered by said section. The indemnification provided for herein shall not be deemed exclusive
of any other rights to which each such indcmnified person may be entitled under any bylaw,
agreement, vote of shareholders or disinterested directors or otherwise, both as to action in such
indemnificd person’s official capacity and as to action in another capacity while serving as a
director, officer, employee or agent of the Corporation, and shall continue as to a person who has
ceased to be a director, officer, cmployce or agent of the Corporation, and shall inure to the
benefit of the heirs, executors and administrators of such person.

Any (i) repeal or amendment of this Article VI by the shareholders of the Corporation or
(ii) amendment to the FBCA shall not adversely affect any right or prolection existing at the time
of such repeal or amendment with respect lo any acts or omissions cceurring before such repeal
or amendment of a person serving as a director, officer, employee or agent of the Corporation or
otherwise enjoying the benefits of this Article VI at the time of such repeal or amendment.

-11-
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ARTICLE VII
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in
this Articles of Incorporation from time to time and at any time in the manner now or hereafter
prescribed in this Articles of Incorporation and by the laws of the State of Florida, and all rights
herein conferred upon shareholders are granted subject to such reservation,

ARTICLE VIII
MISCELLANEOUS
In furtherance and not in limilation of the powers conferred by the laws of the State of
Florida:
A, The Board of Directors of the Corporation is expressly anthorized o adopt, amend

or repeal the Bylaws of the Corporation.

B. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

C. The books of the Corporation may be kept at such place within or without the
State of Florida as the Bylaws of the Corporation may provide or as may be designated from time
to time by the Board of Directors of the Corporation.

D. Meetings of the shareholders may be held within or without the State of TFlorida,
as the Bylaws may provide.

ARTICLE IX
COMPROMISES OR ARRANGEMENTS
WITH CREDITORS AND SHAREHOLDERS

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation and its shareholders or any class of
themn, any court of equitable jurisdiction within the State of Florida may, on the application in a
summary way of the Corporation or of any creditor or shareholder thereof or on the application of
any receiver or receivers appointed for this Corporation under the provisions of Section 607.1432
of the FBCA, order a meeting of the creditors or class of creditors, and/or of the sharcholders or
class of sharcholders of the Corporation, as the case may be, to be summoned in such manner as
the said court directs. If @ majority in number representing three-fourths in value of the creditors
or class of creditors, and/or of the shareholders or class of shareholders of the Corporation, as the
case may be, agree to any compromise or arrangement and to any reorganization of the
Corporation as consequence of such compromise or arrangement, the said compromise or
arrangement and the said rcorganization shall, if sanctioned by the court to which the said
application has been made, be

212.
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binding on all the creditors or class of creditors, and/or on all the shareholders or class of
shareholders, of the Corporation, as the case may be, and also on the Corporation.

IN WITNESS WHEREOF, the undersigned has made and signed this Amended and

Restated Articles of Incorporation this _ Y- day of December, 2013 and affirms the statéments
contained herein as true under penalty of perjury.

%m%f@u

Jdtugs L. Strait, [, President

e
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