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ARTICLES OF INCORPORATION

OF Tew - o
VAG, INC., X @

. . - . BT, S

a Florida corporation o i

= :3 o

The undersigned, acting as Incorporator of VAC, INC., a Florida corpdr”aﬁon fthe i

"Corporation”) under the Florida Business Corporation Act, Chapter 607 of the Flonda Statu%, L
hereby adopts the following Asticles of Incorporation for the Corporation: 3

= Y]
. e
ARTICLE I , 2% 9
NAMEF. El
The name of the Corporation is: VAC, Inc.

ARTICLE I
PRINCIPAL OFFICE AND MAITING ADDRESS

The princii:al office and mailing address of the Corporation are: 450 E. Las Olas Bivd.,
Suite 1500, Fort Lauderdale, FL 33301.

ARTICLE Il
EURPOSE

The Corporation is organized for the purpose of transacting any and all lawful business.

ARTICLE IV
CAPITAL STOCK

i. Authorized Shares. The total number of shares of stock that the Corporation is
anthonzed to issue is Six Million (6,000,000) shares, consisting of Five Million (5,000,000)
shares of Common Stock, no par value per share (the "Common Stock"), and One Million
(1,000,000) shares of Preferred Stock, no par value per share (the "Preferred Stock").

2, Common Stock. Each share of Common Stock shall be equal to every other share
of Common Stock. The holders of shares of Common Stock shall be entitled to one vote for

each share of Common Stock on each maiter submitted to a vote of the shareholders of the
Corporation.

3. Series A Convertible Preferred Stock. One Million (1,000,000) shares of the
Preferred Stock shall be designated as Series A Convertible Preferred Stock, no par value per
share (the "Series A Preferred Stock"). The Series A Preferred Stock shall have the following
rights, preferences, powers, privileges, restrictions, qualifications and limitations:

3.1  Dividends.

(a) Each share of Series A Preferred Stock will antomaticalty accrue a
cumulative cash dividend in an amount equal to six percent (6%) per annum of the original issuc

price per sharc of Series A Preferred Stock paid by the holder thereof to the Corporation (the
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"Original Purchase Price") (such dividend, the "Preferred Dividend"). As used in these Articles
of Incorporation, the "Original Purchase Price” of each share of Series A Preferred Stock to be
issued by the Corporation in connection with the merger of VAC Merger Sub, Inc. with and into
Vschoolz, Inc. will be Six Dollars (86.00). The Preferred Dividend, if declared payable by the
board of directors of the Corporation (the "Board of Directors™), will be payable at such time as
the Board of Directors in its sole discretion determines, except that any Preferred Dividends that
are unpaid as of the date of occurrence of a Liquidation (as hercin defined) or the conversion of
shares of Series A Preferred Stock into Common Stock will be deemed declared and payable on
the date of oecurrence of such Liquidation or conversion. Preferred Dividends will curnulate and
accrue from the date of issuc of the Series A Preferred Stock.

(b)  If the Board of Directors declares a dividend payable upon the
shares of Common Stock. then outstanding, then the Corporation shall also declare aud pay a
dividend to the holders of the Series A Preferred Stock at the same time that it declares and pays
such dividends to holders of the Common Stock (and with the same record date), and shall
allocate and pay the aggregate dividend amount among all shareholders as follows: (i) thirty
percent (30%) of the aggregate dividend amount will be allocated and paid to the holders of the
Serics A Preferred Stock pro rata based on the number of shares of Series A Preferred Stock held
by each such holder; and (ii) seventy percent (70%) of the aggregate dividend aruount will be
atlocated and paid to the holders of the Cormmon Stock pro rata based on the number of shares of
Common Stock held by each such holder. Dividends payable to the holders of Serics A Preferred
Stock under this Section 3.1(b) do not constitute Preferred Dividenda.

(¢}  Notwithstanding any provision of these Articles of Toncorporation to
the contrary, the Board of Directors shall not declare or pay a dividend payable upon shares of
the Common Stock without first obtaining the affirmative vote or written consent of the holder(s)
of at least fifty percent (50%) of the then-outstanding shares of Series A Preferred Stock unless
(1) the Corporation's debt obligations to the holder(s) of the Series A Preferred Stock have been
paid in full and (i1) all Preferred Dividends have been paid.

(d) Notwithstanding any provision of these Articles of Incorporation to
the contrary, in the event of conversion of the shares of Series A Preferred Stock, whether by
optional conversion under Section 3.4 or mandatory conversion under Section 3.5, the holder(s)
of the Series A Preferred Stock may clect, by a majority vote of all shares of Series A Preferred
Stock then outstanding, to: (i) receive cash payment at the time of such conversion, for all or any
portion of unpaid. Preferred Dividends at the time of conversion of the Series A Preferred Stock;
and/or (ii) convert all or any portion of nnpaid Preferred Dividends at the time of conversion of
the Series A Preferred Stock into sharcs of Commeoen Stock at the Serics A Conversion Price (as
such term is defined in Sectioun 3.4(a)), subject to all rights afforded to converting Series A
Preferred Stock under these Articles of Incorporation.

3.2 Liquidation Rights.

(a)  On the voluntary or involuntary liquidation, dissolution or winding
up of the Corporanon ("Liquidation”), each holder of the Series A Preferred Stock will be
entitled to receive out of the assets and funds of the Corporation legally available for the

" payment of liquidating distributions to its sharcholders, after and subject to the payment in full of

{27045927;4}
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all amounts required to be distributed to the holders of any other class or series of stock of the
Corporation which by its terms ranks on liquidation prior and in preference to the Series A
Preferred Stock (collectively referred to as "Senior Preferred Stock"), but prior to and in
preference to any distribution or payment to the holders of the Common Stock or any other class
or series of stock which by its terms ranks on liquidation junior to the Series A Prefetred Stock
(such Common Stock and other stock being collectively referred to as "Jumior Stock™), an
amount for each share of Series A Preferred Stock then held by such holder equal to tbe greater
of {the "Series A Liquidation Preference"): (i) the sum of (A) the Original Purchase Price, (B)
any unpaid Preferred Dividends, and (C) any declared but unpaid dividend (other than Preferred
Dividends) on such share of Series A Preferred Stock; or (ii) such amount per share of Series A
Preferred Stock as would have been payable had each such share been converted to Common

Stock immediately prior to such Liquidation.

(b)  Inthe event of a Liquidation, if after the payment of all preferential
amounts required 1o be paid to the holders of Senior Preferred Stock, the remaining assets and
funds of the Corporation legally available for distribution to its shareholders shall be insufficient
to pay the bolders of shares of Series A Preferred Stock the full amount to which they shall be
entitled as provided above, the holders of shares of Series A Preferred Stock and any class or
series of stock ranking on liquidation on a parity with the Series A Preferred Stock shall share
ratably in any distribution of the remaining assets and funds of the Corporation in proportion 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.

(¢}  In the event of a Liquidation, after the payment of all preferential -
amounte required to be paid to the holders of Senior Preferred Stock, the Series A Preferred
Stock and any other class or series of stock of the Corporation ranking on liquidation on a parity
with the Series A Preferred Stock, the remaining Liquidation proceeds, if any, shall be
distributed as follows: (i) thirty percent (30%) of such remaining Liquidation proceeds shall be
distributed to the holders of Series A Preferred Stock, pro rata based on the owaber of shares of
Series A Preferred Stock held by such holder; and (ii) seventy percent (70%) of such remaining
Liquidation proceeds shall be distributed to the bolders of Common Stock, pro rata based on the
nurnber of shares of Comumon Stock held by such holder.

()  Notwithstanding any provision hereof 1o the coutrary, the merger
or consolidation of the Corporation into or with another corporation or business entity which
results in the exchange of outstanding shares of the Corporation for securities or other
consideration issued or paid or caused to be issued or paid by such otber corporation ot business
entity or an affiliate thereef (except if such merger or consolidation does not result in the transfer
of more than 50 percent of the voting securities of the Corporation), or the sale of all or
substantially all the assets of the Corporation, shall be deemed to be a Liquidation for purposes
of this Section, unless the holders of & majority of the shares of Series A Preferred Stock then

" outstanding vote otherwise. The amount deemed distributed to the holders of Series A Prefetred
. Stock upon any such merger or consolidation shall be the cash or the valuc of the property, rights

and/or sccuritics distributed to such holders by the acquiring person, firm or other entity. The
value of such property, rights or other securitics shall be determined in good faith jointly by the
Board of Directoss and the holders of a majority of the shares of Series A Preferred Stock then
outstanding.

(27045527,4}
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33 Voting. Notwithstanding any provision hereof to the contrary, the
holder(s) of outstanding share(s) of Series A Preferred Stock shall be entitled, at all times and
with respect to any and all matters presented to the shareholders of the Corporation for their
action or consideration, to the number of votes that constitute at least fifty-one percent (51%) of
the total number of votes of all shares of capital stock of the Corporation that are then
outstanding. Thetrefore, each share of Series A Preferred Stock shall be entitled to the number of
votes (rounded up to the ncarest one-bundredth of one vote) equal to the greater of (a) the
product of 1.041 multiplied by a fraction, the numerator of which i3 the muuber of outstanding
shares of Common Stock and the denominator of which is the number of outstanding shares of
Series A Preferred Stock of (b) the number of whole shares of Common Stock inte which one
share of Seties A Preferred Stock is then convertible (as adjusted from time to time pursuant to
Section 3.4 hereof) at each meeting of shareholders of the Corporation (and written actions of
shareholders in lieu of meetings) with respect to any and all matters presented to the shareholders
of the Corporation for their action or consideration. To illustrate the foregoing, if there were
333,333 shares of Series A Preferred Stock outstanding and 2,333,333 shares of Common Stock
outstanding, then each share of Series A Preferred Stock would be entitled to 7.29 votes on al)
matters (or 2,429,997.57 votes in the aggregate for all 333,333 outstanding shares of Series A
Preferred Stock) and each share of Common Stock would be entitled to one vote on all matters
(or 2,333,333 votes in the aggrepate for all 2,333,333 outstanding shares of Common Stock),
resulting in the holders of Series A Preferred Stock as a group controlling 51% of the total votes
of all shareholders (2,429,997.57 Series A Preferred Stock votes divided by 4,763,330.57 total
shareholder votes equals 51%). Except as provided by law, by any of the provisions contained
herein, including without limitation, the provisions of Section 3.9 below, or by the provisions
establishing any other series of stock, holders of Serjes A Preferred Stock shall vote together
with the holders of Common Stock as a single class, with each share of Common Stock entitled
to one vote per share and each share of Series A Preferred Stock entitled to the number of votes
determined in accordance with the provisions hereof as of the record date for such vote (or
action) or, if no record date is specificd, as of the date of such vote (or action).

3.4 Optional Conversion. The holders' of the Series A Preferred Stock shall
have conversion rights as follows (the "Conversion Rights™):

(a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of filly paid and
nonassessable shares of Common Stock as is determined by dividing the Original Purchase Price
for such share by the Series A Conversion Price (as defined below) for such share in effect at the
time of conversion. The "Series A Conversion Price” for each share of Series A Preferred Stock
shall initially be the Original Purchase Price for such share as readjusted from time to time as
provided for in this Section 3.4. Such Seties A 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. In the event of a Liquidation, the Conversion Rights shall
terminate at the close of business on the first full day preceding the date fixed for the payment of
any amounts distributable on Liquidation to the holders of Series A Preferred Stock. In the event
of a Liquidation, the Corporation shall provide to each holder of shares of Series A Preferred
Stock at least fifieen (15) days prior to the termination of the Conversion Rights, notice of such

@Emasnrd}
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event of Liquidation which notice shall include the full amounts that wilj be mstnbumblg onﬁ&ch 1
Liquidation. - =t ""'“'
[) v

rf_

(b) ©  Fractional Shares. No fractional shares of Common Sto{:g shall e ‘:"'\’
issued upon covversion of the Series A Preferred Stock. In licu of any fractional share§to:whi 1
the holder would otherwise be cntitled, the Corporation shal] pay cash equal to such,ﬁacum; "‘“'
multiplied by the then effective Series A Conversion Price for each share of Series A Igéfewmb
Stock. cj("'\

(¢) . Mechanics of Conversion.

(1)  In order for a holder of Series A Preferred Stock to convert
such shares into shares of Common Stock, such holder shall surrender the certificate or
certificates for such shares of Series A Preferred Stock at the office of the transfer agent for the
Series A Preferred Stock (or at the principal office of the Corpotation if the Corporation serves
as its own transfer agent), together with written notice that such holder elects to convert all or
any oumber of the shares of the Series A Preferred Stock represented by such certificate or
certificates. Such notice shall state such holder's name or the names of the nominees in which
such holder wishes the certificate or certificates for shares of Common Stock to be issued. If
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by a written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or such holder's attorney duly authorized in
writing. The date of receipt of such certificates and notice by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) shall be the conversion date
("Conversion Date'"). The Corporation shall, as soon as practicable after the Conversion Date,
issue and deliver at such office to such hoider of Series A Preferred Stock, or to such holder's
nominees, a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled, together with cash in lieu of any fraction of a share.

{2)  The Corporation, at all times when the-Series A Preferred
Stock shall be outstanding, shall reserve and keep available out of its anthorized but unissued
stock, for the purpose of effecting the conversion of the Series A Preferred Stock, such number
of its duly authorized shates of Coratmon Stock as shall from time to time be sufficient to cffect
the conversion of all outstanding Series A Preferred Stock. Befofe taking any action that would
cause an adjustment reducing the Series A Conversion Price below the then par value (if any) of
the shares of Comumon Stock issuable upon convetsion of the Series A Preferred Stock, the
Corporation will take any corporate action that may, in the opinion of its counsel, be necessary in
order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Series A Conversion Price.

. (3)  All shares of Series A Preferred Stock that shall have been
surrendered for conversion as herein provided shall no longer be deemed to be outdtanding and
all rights with respect to such shares, including the rights, if any, to receive notices and to vote,
shall immediately cease and terminate on the Conversion Date, except only the right of the
bolders thereof to receive shares of Common Stock in exchange therefor. Any shares of Series A
Preferred Stock so converted shall be retired and canceled and shall not be reissued, and the

Corporation (without the néed for shareholder action) may from time to time take such
{27045927;4)
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appropriate action as may be necessary to reduce the authorized Series A Preferred Stock
accordingly.

(4)  The Corporation shall pay any and all issue and other 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 3.4. The Corporation,
however, shail not be required to pay any tax that roay 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 registered, and no such issuance
ot delivery shall be made unless and until the person or entity requesting such issuance has paid
to tbe Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

(d)  Adiustent for Stock Splits and Combinations. If the Corporation

shall at any time or from time to time after the effective date of these Articles of Incorporation as
determined pursuant to Florida Statutes Section 607.0123 (the "Effective Date"), effect a
subdivision of the outstanding Common Stock, the Series A Conversion Price then in effect
immediately beforc that subdivision shall be proportionately decreased. If the Corporation shall
at any time or from time to time after the Effective Date combine the outstanding shares of
Common Stock, the Seriss A Conversion Price then in effect immediately before the
combination shall be proportionately increased. Any adjustment under this Section 3.4(d) shall
become effective at the time the subdivision or combination becomes effective.

(¢)  Adjustment for Certain Dividends and Distributions. In the event

the Corporation at any ime or from time to time after the Effective 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 respect of the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price then in effect shall be
. decreased as of the time of such issuance or, in the event such a record date shall have been
fixed, a3 of the close of business on such record date, by multiplying the Series A Conversion
Price then in effect by a fraction: (1) 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 (2) the denominator 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 plus the number of shares of Common
- Btock issnable in payment of such dividend or distribution; provided, however, if such record
- date shall have been fixed and such dividend is not fully paid or if such distribution is not fuily
made on the date fixed therefor, the Series A Conversion Price shall be recomputed accordingly
as of the close of business on such record date and thereafter such Series A Conversion Price
shall be adjusted pursuant to this Section 3.4(¢) as of the time of actual payment of such
dividends or distributions; and provided further, however, 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 Common Stock in a number equal to or greater than the number of shares of
Common Stock as they would bave received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

{27045927,4}
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(O  Adinstment for Other Dividends and Distributions. In the event

the Corporation at any time or from time to time after the Effective 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 respect of the Common Stock in securities of the
Corporation other than shares of Common Stock, then and in each such event provision shall be
made so that the holders of the Series A Preferred Stock shall receive upan conversion thereof in
addition to the number of shares of Common Stock receivable thereupon, the amount of
securities of the Corporation that they would have received had the Series A Preferred Stock
been converted into Common Stock on the date of such event and had they thereafter, during the
period from the date of such event to and including the conversion date, retained such securities
receivable by them as aforesaid during such period giving application to all adjustments called
for during such period under this paragraph with respect to the rights of the holders of the Series
A Preferred Stock; and provided further, however, that no such adjustment shall be made if the
holders of Series A Prefetred Stock simultancously receive a dividend ot other distribution of
such securities in an amount equal to or greater than the amount of such securities as they would
have received if all outstanding shares of Serics A Preferred Stock bad been converted into
Common Stock on the date of such event.

(8)  Adijustment for Reclassification. Exchange or Substitution. If the
Common Stock issuable upon the conversion of the Series A Preferred Stock shall be changed

into the same or a different number of shares of any class or classes of stock, whether by capital
rearganization, reclassification or otherwise (other than a subdivision or combination of shares or
stock dividend provided for above, or a reorganization, merger, consolidation or sale of assets
provided for below), then and ju each such event the holder of each such share of Series A
Preferred Stock shall have the right thereafter to convert such share into the kind and amount of
shares of stock and other securities and property reccivable upon such reorganization,
reclassification or other change, by holders of the number of shares of Common Stock into which
such share of Series A Preferred Stock might have been cooverted immediately prior to such
reorganization, reclassification or change, all subject to further adjustment as provided herein.

(h)  Adjusunent for Merper or Reorpanization, ete. In case of any

consolidation or merger of the Corporation with or into another entity or the sale of all or
substantially all of the assets of the Corporation, each share of Series A Preferred Stock shall
thereafter be convertible (or shall be converted inte a security which shall be convertible) into
the kind and amount of shares of stock or other sccurities or property to which a holder of the
number of shares of Common Stock of the Corporation deliverable upon conversion of such
Series A Preferred Stock would have been entitled upon such consolidation, merger or sale; and,
int such case, appropriate adjustment (as determined in good faith by the Board of Directors) shall
be rnade in the application of the provisions in this Section 3.4 set forth with respect to the rights
and interests thereafier of the holders of the Series A Preferred Stock, to the end that the
- provisions set forth in this Section 3.4 (including provisions with respect to changes io and other
adjustments of the Series A Conversion Price) shall thereafter be applicable, as nearly as-
reasonably may be, in relation to any shares of stock or other property thereafter deliverable
upon the conversion of the Series A Preferred Stock. Notwithstanding anything to the contrary
contained herein, each holder of shares of Series A Praferred Stock shall have the right to elect to
give effect to the conversion rights contained in Section 3.4(a) ipstead of giving effect to the

{27045927.4}
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provisions contained in this Section 3.4(h) with respect to the shares of Series A Preferred Stock
owned by such holder.

) No Tmpairment. This Corporation shall not, hy amendment of its
Articles of Incorporauon or through any reorganization, transfer of asscts, consclidation, merger,
dissolutior, issuc or sale of securities or any other voluntary actjon, avoxd or seek to avoid the
observance or performance of any of the terms to be observed or performed under this
Section 3.4 by the Corporation but shall at all times in good faith assist in the canying out of all
the provisions of this Section 3.4 and in the taking of all such action as may be necessary or
appropriate in order to protect the conversion rights of the holders of the Series A Preferred
Stock that by its terms is convertibie against impaitoment.

G) Notice of Record Date. In the event: (1) that the Corpotation

declares a dividend (or any other distribution) on its Common Stock payable in Contmon Stock
or other securities of the Corporation; (2) that the Corporation subdivides or combines its
outstanding shares of Common Stock: (3) of any reclassification of the Common Stock of the
Corporation (other than a subdivision or combination of its outstanding shares of Common Stock
or a stock dividend or stock distribution thereon), or of any consolidation or merger of the
Corpotation into or with another entity, or of the sale of all or substantially all of the assets of the
Corporation; or (4) of the involuntary or vohutary dissolution, liquidation or winding up of the
Corporation; then the Corporation shall cause to be filed at its principal office or at the office of
the transfer agent of the Series A Preferred Stock and shall cause to be mailed to the holders of
the Series A Preferred Stock at their last addresses as shown on the records of the Corporation or
such transfer agent, at least ten days prior to the date gpecified in {A) below or twenty days
before the date specified in (B) below, a notice stating (A) the record date of such dividend,
distribution, subdivision or combination, or, if a record is not to be taken, the date as of which
the holders of Common Stock of record to be entitled to such dividend, distribution, subdivision
or combination are to be determined, or (B) the date on which such reclassification,
consolidation, merger, sale, dissolution, liquidation or winding up is expected to become
effective, and the date as of which jt is expected that holders of Common Stock of record shall be
entitled to exchange their shates of Common Stock for securities or other property deliverable
upon such reclassification, consolidation, merger, sale, dissolution or winding up.

35 Mandatory Convetsion.

(@) Al outstanding shares of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then effective conversion rate
determined in accordance with Section 3.4 above, and all provisions hereof included under
Section 3 of Article IV of these Articles of Incorporation and all references herein to the Series A
Preferred Stock shall be deleted and shall be of no further force or effect, immediately upon the
closing of the sale of shares of Common Stock in a firm commitment underwritten public
offering pursuant to an effective registration statement under the Sccurities Act of 1933, as
amended (the "Securities Act").

\
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(v)  All holders of record of shares of Series A Preferved Stock shall be
given written notice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such shares of Serics A Praferred Stock pursuant to this Section 3.5.. Such
notice shall be given at least five (5) business days in advance of the occurrence of the
Mandatory Conversion Date. Such notice shall be sent by frst class or registered mail, postage
prepaid, to each record holder of Serics A Preferred Stock at such holder's address last shown on
the records of the transfer agent for such Series A Preferred Stock (or the records of the
Corporation, if it serves as it3 own transfer agent). Upon receipt of such notice, cach holder of
shares of Series A Preferred Stock shall surrender such holder's certificate or certificates for all
such shares to the Corporation at the place designated in such notice, and shall thereafter receive
certificates for the number of shares of Common Stock to which such holder is entitled pursuant
to this Section 3.5. On the Mandatory Conversion Date, all rights with respect to the Series A
Preferred Stock so converted, including the rights, if any, to receive notices and vote (other than
as a holder of Comon Stock) will terminate, except only the rights of the holders thereof, upon
surrender of their certificate or certificates therefor, to receive certificates for the number of
shares of Common Stock into which such shares of Series A Preferred Stock have been
converted. [n the event of the automatic conversion of shares of Series A Preferred Stock
pursuant to the provisions of this Section 3.5, all dividends on the shares of Series A Preferred
Stock that have been declared but have not been paid shall be canceled and such conversion shatl
constitute an extinguishment of the rights of the holders thereof to receive, and of the
Corporation's obligations to pay, any and all such dividends. If so required by the Corporation,
certificates swrrendered 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 such holder's attorney duly anthorized in writing. As soon as practicable
after the Mandatory Conversion Date and the surrender of the certificate or certificates for Series
A Preferred Stock, the Corporation shall cause to be issued and delivered 1o such bolder, or on
such holdet’s written order, a certificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof and cash as provided
in Sectjon 3.4(b) in respect of any fraction of a share of Common Stock otherwise issuable upon
such conversion.

3.6  Transfer Restrctions. The shares of Series A Preferred Stock have not
been registered under the Securities Act and may not be offered, sold, pledged or otherwise
transferred except in accordance with an exemption from the registration requirements of the
Securities Act or in accordance with an effective registration statement under the Securities Act.
In any case, any transfer must be in accordance with all applicable federal and state securitics
laws. The Corporation or any transfer agent may refuse to register the transfer of any shares of
Series A Preferred Stock absent evidence in form and substance satistactory to the Corporation
of compliance with this Section.

3.7  Reissuapce. Shares of Series A Preferred Stock issued and reacquired by
the Corporation (or required to be surrendered to the Corporation in the event of conversion) will
be deemed to be retired and canceled upon the reacquisition thereof and will have the status of
authorized but unissued shares of Preferred Stock that are junior and subordinate to the Series A
Preferred Stock of the Corporation undesignated as to series. In no event may such shares be
reissued as Series A Preferred Stock. The Corporation may thereafter take such appropriate
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action (without the need for sharehdlder action) as may be necessary to reduce the authorized
Series A Preferred Stock accordingly.

3.8  Notice. Any notice or communication required or permitted to be given
by these Articles of Incorporation will be in writing and will be deemed to have been given and
received when delivered personally to the party designated to receive such notice, or on the first
business day following the date sent by overnight courier, or on the third (3rd) business day aftcr
the same is sent by certified mail, postage and charges prepaid directed to the address reflected
on the books of the Corporation for a holder of the Series A Preferred Stock, to the Corpotation's
registered agent or to such other or additional addresses as any party might designate by written
votice. With respect to any notice to a holder of shares of Series A Preferred Stock required to
be provided under these Articles of incorporation, the failure to mail such notice, any defect in
such notice or any defect in the mailing thereof to any particular holder will not affect: (a) the
sufficiency of the notice with respect to the other holders of Series A Preferred Stock; (b) the
validity of the proceedings referred to in such notice with respect to the other holders of Series A
Preferred Stock; (¢) the legality or validity of any distribution, rights, warrant, reclassification,
consolidation, merger, conveyance, transfer, dissolution, liquidation or winding-up; or (d) the
legality or validity of any vote on such action.

3.9  Protective Provisions. In addition to any other rights provided by law,
without first obtaining the affirmative vote or written consent of the holders of at least fifty
percent (50%) of the then outstanding shares of Series A Preferred Stock voting or consenting, as
the case may be, as a separate class, the Corporation will not take any action, or permit any
action to be taken by the Corporation that: (a) materially and adversely alters or changes the
rights, powers, preferences or privileges of, or the restrictions provided for the benefit of the .
Series A Preferred Stock; (b) authorizes or issues any class or series of capital stock or other
security or other instrument convertible into or exercisable or exchangeable for any security
having a preference or priority es to dividends, redemption rights or liquidation distributions to
any preference or priority of the Series A Preferred Stock, unless the rights of the holders of
Series A Preferred Stock and the applicable provisions of these Articles of Incorporation ate
amended to provide such holders with rights that are pari passu with the rights of the holders of
such new issue of Senior Preferred Stock; (c) results in the amendment, modification or repeal of
any provisions of the Articles of Incorpotation or bylaws of the Corporation that would adversely
affect the rights and preferences of the Series A Preferred Stock; (d) issues or authorizes the
issuance of shares of Series A Prefetred Stock to any person or entity other than the holders of
Series A Preferred Stock as of the Effective Date or their permitted assignees; or {€) increases or
decreases the number of shares of Series A Preferred Stock authorized hereby, except for any
increase that may be necessary to issue to the holders of Series A Preferred Stock any additional
shares of Series A Preferred Stock authorized or required to be issued under these Articles of
Incorporation.

ARTICLE V .
INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the initial registered office of the Corporation are:
Corporate Creations Network Inc., 11380 Prosperity Farms Road #221E, Palm Beach Gardens,
FL 33410.

{27045927:4}
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ARTICLE V1
ORPORATOR

The name and éddress of the Incorporator of the Corporation are: Edward L. Ristaino,
Esq., 350 E. Las Olas Blvd., Suite 1600, Fort Lauderdale, FL 33301.

§;<ﬂ
[Signature on the following page]
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TN WITNESS WHEREOQY, the undersigned Incorporator has executed these Articles of

Incorporation this 234 day Septernber, 2013,
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CERTIFICATE OF ACCEPTANCE BY SE oy
REGISTERED AGENT B WD
o
e
Pursuant to the provigions of Section 607.0501 of the Florida Business Corporation Act,

the undersigned submits the following statement in accepting the designation as registered agent

and registered office of VAC, INC. (the “Corpotration™), in the Corporation’s Articles of
Tncorporation:

Having been named as registered agent and to accept service of process for the

Cotporation at the registered office designated in the Corporation’s Articles of
Incorporation, the usdersigned accepts the appointment as registered agent and agrees
to act in this capacity. The undersigned further agrees to comply with the provisions

of all statutes relating to the proper and complete performance of jts duties, and the
undersigned is familiar with and accepts the obligations of its position as registered
agent.

IN WITNESS WHEREOF, the undersigned has executed this certificate this 23rd day
of September, 2013,

CORPORATE CREATIONS NETWORK TNC.

By: IMM
Name: Jessica Morales
Title: Special Secretary
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