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CERTIFICATE OF DOMESTICATION ‘15
OF
PODS HOLDING, INC.

The undersigned, as an officer of PODS Holding, Inc.. a Delaware corporation, in accordaunce
with Florida Statutc 607.1801, does hereby certify:

! PODS lolding, Inc. was formed on November 6, 2007 pursuant to the faws of the State of
Delaware.
2. The jurisdiction where the above named corporation was first formed, incorporated. or

otherwise came into being was Delaware,

3. The name of the corporatton tmimediately prior to the filing of this Certificate of Domesticalion
wus PODS Holding, Inc.

4. The name of the corporation. as sct forth in its articles of incorporation. 1o be filed pursuant
1o Florida Statute 607.0202 and 607.0401 with this Certificate of Domestication is POPS HOLDING,
INC.

5. The jurisdiction that constituted the seat, sicge social. or principal place of busincss or centsal

administration of the corporation, or any other equivalent jurisdiction under applicable law,
immediately before this filing of the Centificate of Domestication was Delaware.

6. Attached to this Certificate of Domestication as Attachment A are the Florida articles of
incorporation of PODS Holding. Ine. 10 complete the domestication reguirements pursuant to Florida
Statute 607.1801.

PODS IHOLDING, INC.

By: -
Name: Jjmae |

e A
: .LLG.." "CL—.
Titte: Vice ?Q)LMLQCRQL Comarmeiel Cfico
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ARTICLES OF INCORPORATION %5 & g
OF “
PODS HOLDING, INC.

The undersigned incorporator to these articles of incorporation hereby forms a
corporation under the laws of the State of Florida as follows:

1.

NAME.

The name of the corporation is PODS Holding, Inc. (the “Corporation™).
2.

PRINCIPAL OFFICE AND MAILING ADDRESS.

The corporation’s initial principal oftice and mailing address is: 13535 Feather Sound
Drive, 4™ Floor, Clearwater, Florida 33762.

3.
REGISTERED AGENT AND OFFICE.

The address of the Corporation’s registered office in the State of Florida is 13535 Feather
Sound Drive, 4 Floor, Clearwater, Florida 33762. The name of the Corporation’s registered
agent at such address is Aaron B. Parker.

4,
PURPOSE.

The purpose tor which the Corporation is organized is to engage in any lawful act or
activity for which corporations may be organized under the Florida Business Corporation Act
(the “FBCA”), and the Corporation shall have all powers necessary to engage in such acts or
activities, including, but not limited to, the powers enumerated in the FBCA or any amendment
thereto.

5.

CAPITAL STOCK.

5.1, Authorized Shares. The Corporation is authorized to issue 34,400,000 shares of
common stock, par value $0.01 per share (“Common Stock™).

52. Rights and Preferences. The powers. rights, preferences, privileges and
restrictions granted to and imposed on the Common Stock are as follows:
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(a) Rank. Except as otherwise set forth herein or as provided by law, each
share of Common Stock ranks pari passu with each other share of Common Stock and entitles
the holder thercof to the same powers, preferences and rights.

(b}  Voting.

(i) Common Stock. The holders of Common Stock shall have the right
to vote in their capacity as such on all matters brought to the Corporation’s stockholders. With
respect to all matters upon which the holders of Common Stock arc entitled to vote or give
consent, each holder of Common Stock is entitled to one vote (in person or by proxy) for each
share of Common Stock held by such holder on the record date for the determination of
stockholders entitled to vote.

(1)  Quorum. Where a vote by the holders of Common Stock is
required on any matter, the presence in person or by proxy of the holders of record of a majority
of the outstanding shares of Common Stock shall constitute a quorum entitled 1o take action with
respect to such matter by the holders of Common Stock.

(iiiy  Written Consent.  Whenever holders of Common Stock are
required or permitted to take any action by vote, such action may be taken without a meeling by
written consent, setting forth the action so taken and signed by the holders of at least such
number of shares of Common Stock as would be sufficient to take such action at a meeting of
stockholders, except as otherwise expressly provided herein.

©) Dividends. The holders of Common Stock are entitled to receive such
dividends on shares of Common Stock, if any, as may be declared with respect to the Common
Stock from time to time by the Corporation’s Board of Directors (the “Board™).

(d}  Liquidation. In the event of any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, after payment or provision for payment of the
debts and other ligbilities of the Corporation, the net liquidation procceds available for
distribution to the stockholders of the Corporation will bc distributed ratably among the holders
of the outstanding shares of Common Stock.

5.3.  Record Holders. The Corporation and its transfer agent, if any, may dcem and
treat the record holder of any shares of Common Stock as the true and lawful owner thercof for
all purposes, and neither the Corporation nor the transfer agent, if any, shall be affected by any
notice to the contrary.
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6.
DIRECTORS.

6.1,  Number. The Board shall consist of that number of directors as may be
determined {rom time to time by resolution of the Board.

6.2. Powers. In addition to the powers and authorities hereinabove or by statute
expressly conferred upon them, the Corporation’s directors are hereby empowcered to exercise all
such powers and do all such acts and things as may be exercised or done by the Corporation,
subject to the provisions of the statutes of the State of Florida and of these Articles of
Incorporation, and to any Bylaws from time to time adopted; provided, that no Bylaw so made
shall invalidate any prior act of the Corporation’s dircctors which would have been valid if such
Bylaw had not been made.

6.3. Bylaws. In furtherance and not in limitation of the powers conferred by the laws
of the State of Florida, the Board is expressly authorized to adopt, alter, amend or repeal any
bylaw of the Corporation, whether adopted by them or otherwise.

7.

DIRECTOR LIABILITY AND INDEMNIFICATION.

7.1.  Liability of Directors. The Corporation’s directors shall be entitled to the full
benefits of all limitations on the liability of directors generaily that are now or hereafter become
available under the FBCA. If the FBCA is amended to authorize corporate action further
eliminating or limiting the personal liability of dircctors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitied by the FBCA, as so
amended. Any repeal or modification of this provision shall be prospective only, and shall not
affect, to the detriment of any director, any limitation on the personal liability of a director of the
Corporation existing at the time of such repeal or modification.

7.2.  Indemnification of Directors and Officers. The Corporation’s directors and
officers shall have such rights of indemnification and advancement as set forth in the bylaws.

8.

INCORPORATOR.

The name and address of the incorporator is:

Cristin C. Keane

4221 W. Boy Scout Blvd.
Suite 1000

Tampa, FL 33607
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Dated thisﬂ_‘dayof Q&Mp&a\é 2014.

e

Cristin C. Keane, Incoporator

28948850.3 4




ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept service of process for the
corporation, at the place designated as the registered office, the undersigned hereby accepts the
appointment as registered agent and agrees 1o act in this capacity. The undersigned further agrees
to comply with the provisions of all statutes relating to the proper and complete performance of
its duties, and is [amiliar with and accepts the duties and obligations of its position as registered

agent. W,
1
Dated this __ day of ?Q\’v("" 2014.
REGISTERED AGENT:

o, ALl

Aaron B. Parker

299488503 4




