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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
PANDORA VENTURE CAPITAL CORP
Document Number: P14000042830

The undersigned, being the President and sole member of the Board of Dircctors of Pandora
Venture Capital Corp, a Florida corporation, hereby cemﬁes that the following Amended and Restated
Articles of Incorporation have been adopted by the Board of Directors of the Corporation via written
consent to action without a meeting and by written conscnt to action without & mecting by a sharecholder

possessing a majority of votes for all issued and outstandmg shares of the Corparation with the number of 2
votes cast for the amendment being sufficient for approval 'on the date set forth below.

—
e |
e
ARTICLE | I
i =~
=D -
Corporsate Nslzmc N
The nawne of this corporation is Skylab USA, Inc. (the “Corporation™) D =5
2
: ~ i
| —_ 2
ARTICLE il
I

Principal Office

The principal office for the Corporation shall|be 5600 Avenida Encinas, Suite 140C
Carlshad, CA 92008.

|
ARTICLE 11

General Nature of business

I
The Corporation may transact any lawful business for which corporations may be incorporated
under Florida law, '

t

ARTICLE IV
I
Capital Stock

Common Stock: The aggregale number of [shares of stock authorized 10 be issued by this
Corporation shall be 950,000,000 sharcs of common stock. cach with a par value of 5.0001. Each share
of issued and outstanding common stock shall cnmlc the holder thereof to fully participate 1a all
sharcholder meetings, to cast one vote on each matter with respect to which sharcholders have the right to
vote, and to share ratably in all dividends and other, distributions declared and paid with respect to the
common stock, as well as in the net assets of the comoration upen liquidation or dissolution.

Preferred Stock, The Corporation is authonzed to issue 750,000,000 shares of $.0001 par valuc

Preferred Stock. The Board of Directors is ctprc.s'ily vested with the authority to divide any or all of the

Preferred Stock into series and to fix and dctcrmmtf: the relative rights and preferences of the shares of
Page'l of 9
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each series so established, provided, however, that the rights and preferences of vanous series may vary
only with respect to:

(a) the rate of dividend;

(b) whether the shares may be called and, if so, the call price and the icrms and
conditions of call;

(c) the amount payable upon the shares in the event of voluntary and involuntary
liquidation;

(d) sinking fund provisions, if any, for the call or redemption of the shares;

(c) the terms and conditions, if any, on which the shares may be converted;

{f) voting rights including number of votes per share; axlld

{g) whetber the shares will be cumulative, noncumu]auvc or partially cumulative as
to dividends and thc dates from which any cumulative dividends are to
accumulate.

The Board of Directors shall exercisé the foregoing authority by adopting 2 resolution setting
forth the designation of each scries and the number of shares therein, and fixing and determiniog the
rclative rights and preferences thereof. The Board of Directors may make any change in the designation,
terms, limitations and relative rights or preferences of any series in the samc manner, 50 long as no shares
of such scrics arc outstanding at such time.

Within the limits and restrictions, if any, sm!°d|in any resolution of the Board of Directors
originally fixing the number of shares constituting any series, the Board of Dircctors is authorized to
increase or decrease (but not below the number of shares of such series then cutstanding) the number of
shares of any series subsequent to the issue of shares of such scries. In case the number of shares of any
scries shall be so decreased, the share constituting such dccrcasc shatl resume the status which they had
prior to the adoption of the resolution originally fixing the number of shares of such series.

SERIES “A” CONVERTIBLE PREFERRED STOCK
Certificate of Designations

Skylab USA, Inc., pursuant to Section 607.0602 of the Florida Business Corporation Acl, docs
hereby make this Certlﬁcate of Designations, Rights and Preferenees and docs hereby authorize the
issuance of, and fixes the designations and preferences : and rights, and qualifications, limitations and
restrictions, of a series of preferred stock of the Corpomtmn consisting of 100,000.000 shares, par valuc
$0.0001 per share, to be designated “Series A Convertible Preferred Stock™ (hercinafter, the “Series A
Preferred Stock™): each share of Series A Preferred Stocklshall have ten {10} votes per share and may be
convertible into ten (10) $0.0001 par value common shares as more fully deseribed below; and, cach
share of Series A Preferred Stock shall rank equally in all respects and shall be subject to the following
termas and provisions:

1. Dividends The holders of the Senes A Pr!cfcrrcd Stock shall be entitled to receive, when,
if and as declared by the Board, out of funds legally available therefor, cumulative dividends payable in

cash.
(2) Dividend Periods; Dividend Ratc.

()] Dividend Periods. The dividend periods (each, 2 “Dividend Period™)
sha!l be as follows: The isitial Dividend Pcnoc shell begin on August t, 2017 and ¢nd on
July 31, 2018 {the “Initial Dividend Penod') Thereafter, each D:vndcnd Pericd shall
commence on the day immediately followmg the last day of the preceding Dividend
Period and shall end on the anniversary of the last day of ihe Initial Dividend Period.

(i) Dividend Rate. The annual interest rate at which cumuiative preferred

P 2
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dividends will accrue ou cach share of Series A Preferred Stock (the “Dividend Rawc™),
shall be 0%,

(b) No dividends shall be declared or paid or sc:t apart for payment on the shares of Common
Stock of the Corporation for any dividend period unlcss full curnulative dividends have been or
contemporanequsly are declared and paid on the Senes A Preferred Stock through the most recent
Dividend Payment Date. Without prejudice to the fomgomg. if full cumulative dividends have not
been paid on shares of the Series A Preferred Stock, :al] dividends declared on shares of the Serics
A Preferred Stock shall be paid pro rata to the boldcrs of outstanding shares of the Series A
Preferred Stock. The Scries A Preferred Stock shall not be subordinate to any other class of
issued and outstanding shares of preferred stock!| of the Corporation regarding payment of
dividends.

2. Voting Riphts.

(a) Except as otherwise provided herein or as 1|:»rovidcd by law, the holders of the Series A
Preferred Stock shall have full voting rights and powers, equal to the voting rights and powers of
holders of Common Stock and shali be entitled|to notice of any stockholders meeting in
accordance with the Bylaws of the Corporation, as amcnded {the “Byvlaws™), and shall be eatitled
to vote, with respect to any question upon which holccrs of Common Stock are entitled to vote,
including, without hmuaucn the right o0 vote for Lht. election of directors, voting together with
the holders of Common Stock as one class. Each share of Series A Preferred Stock shall be
eniitled to the ten (10} votes per share.

(o) The Corporation shall not, without the afﬁrlmatwc consent or approval of the holders of
shares represeanting at least a majority, by voting powcr of the Scries A Preferred Shares then
outstanding, voting separately as one class, given by writien consent in tieu of a meeting or by
vote at a meeting called for such purpose for which nodce shall have been given to the holders of
the Series A Preferred Stock in the manner provided!in the Bylaws of the Corporation:

(i) it any manner authorze, create, dmlgnalc 1ssue or sell any class or senes of
capital stock {including any shares of treasury stock) or rights, options, warrants
or other securities converiible mto or excrcisable or exchangeable for capital

tock or any debt security which by its terms is convertible into or exchangeable
for any equity security or has any or.her equlry feature or aay security that is a
combination of deb: and equity, Iwhu:h in each case, as to the payment of
dividends, distribution of assets or redemptions, including, without limitation,
distributions to be made upon the hquxdauon, dissolution or winding up of the
Corporation or a merger, consohdauon or sale of the assets thereof, and which is
senior to the Series A Preferred Stock

(it) in any manner alter or charge thc terms, designations, powers, preferences or
relative, optional or other special| rights, or the qualifications, lhmitations or
restrictions, of the Series A Prcfcrrcld Stock;

(iii) reclassify the shares of any class or‘scn'cs of subordinate stock into sharcs of any
class or series of capital stock (A) ranking, cither as to paymecnt of dividends,
distributions or assels or redc-npnons including, without limitation, distributions
to be made 1:pon the liguidation, d;ssolunon or winding up of the Corporation or
a merger, consolidation or sale of assets thereof, senior to the Series A Preferred
Stock or (B) which in any manner|adversely affects the rights of the hoiders of
Series A Preferred Stock in their capacity as such; or

|
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{iv) takc any action to causc any amcndmcnt alteration or repezl of any of the
provisions of [A) the Certificate of Incorporation or (B) the Bylaws, if such
amendment, alteration or repeal would have a material adverse effect on the
rights of the holders of the Series A|Preferred Stock or on the dircetors elected by
the holders of the Serics A Preferred Stock.

3. icht iquidation.

(2) In the event of any voluntary or involuntary iquidation, dissolution or winding up of the
Corporation (any such event being hereinafter referred to as a “Liquidation™), before any
distribution of assects of the Corporation shall be [quc to or set apart for the holders of the
Common Stock and subject and subordinate to the nghts of secured creditors of the Corporation,
the holders of Scrics A Preferred Stock shall receivee an amount per share equal to the greater of
(i) one dollar ($1.00), adjusted for any rccapltahzat'On stock combinations, stock dividends
(whether paid or unpaid), stock options and the like' with respect to such shares (the “Liquidation
Preference’™), plus any accumulated but unpaid dw:dcr'ds (whether or not carned or declared) on
the Series A Preferred Stock, and (31} the amount such holder wouid have received if such holder
has converted its shares of Scries A Preferred| Stock to Common Stock, subject to but
immediately prior to such Liquidation. If the assets and funds of the Corporation thus distributed
amoeng the holders of Series A Preferred Stock shall be insufficient to make in full the payment
herein required, such assets shall be distributed pro-'fata among the holders of Series A Preferred
Stock based on the aggregate Liquidation Prefercnccs of the shares of Series A Preferred Stock
held by each such holder. The Liquidation Prefereuccs for the Serics A Preferred Stock shall not
be subordinate to the Liquidation Preferences of any issued and outstanding shares of any other
series of preferred stock of the Corporation that may, hereafter be created.

(o} If the assets and funds of the Corporauo‘n available for distribution to stockholders
exceed the aggregate amount payable with respect to all shares of Serics A Preferred Stock then
outstanding, then, after the payment required by pamgraph 3{a) above shall have beea made or
irrevocably set aside, the holders of Common Stock shail be entitled to receive payment of a pro
rata portion of such remaining assets based on the aggrcgatc number of shares of Common Stock
held or deemed to be held by such holder. The holders of Series A Preferred Stock shail not have
the right to participate in such aforementioned disuibution.

(<) Lipon the sale by the Corporation of all or st.bstanually all of its assets, the acquisition by
the Corporation by another entity by means of any tmnsacuon or seri¢s of transactions (including,
without limitation, the acquisition of the shares of capnal stock of the Corporation in an amouxt
sufficient to permit the acquiror to elect a majority of the Board of Directors of the Corporation,
any reorganization, merger or consolidation, but excluding any reincorporation), or the
acquisition of any of the Corporauon $ material subsndmncs the holders of the Senes A Preferred
Stock shal] be treated as if such transaction were a liquidation of the Corporation, which shall
catitle the holders of Series A Preferred Stock 1o the Liquidaiion Preference set forth in Section
3(a) abowve, as if all consideration being rccc:vcd| by the Corporation and its stockholders in
conncction with such transaction were being distribuied in an event of liquidation of the
Corporation.

4, Conversion,
(a) Right to Convert. At any time after zssumcc the holder of any sharc or shares of Serics

A Preferred Stock shall have the right, at such holdcr s option, to convert all or any lesser portion
of such holder's sharcs of Series A Preferred Stoc!lx to Commen Stock of the Corporation on a
ten-for-ore (10:1) share basis (the “Conversion Ratio”}.
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Mechanics of Conversion.
(D Such right of conversion slmll be exercised by the holder of shares of

Series A Preferred Stock by delivering to thc Corporation a conversion notice i the form
preseribed by the Corporation (the “( :anegszgn Notice™), appropriately compicted and
duly signed and specifying the anumber of |shares of Series A Preferred Stock that the
holder elects to convert (the “Converting Sharcs ) into sharzs of Common Stock, and by
swrtender not later than two (2) business davs thereafter of the certificate or certificates
representing such Converting Shares. Thl: Conversion Notice shall also contain a
statement of the name or names (with addrcssm and tax identification or social security
numbers) in which the centificate or ccmf':calcx for Common Stock shall be issued, if
other than the name in which the Convcrsmn Shares arc registered. As promptly as
practicable after the receipt of the Conversmn Notice, the Corporation shall issue and
dehver, or cause to be delivered, to the holdcr of the Conventing Shares or such holder’s
nominee, a certificate or certificates for the numbcr of shares of Common Stock issuable
upon the conversion of such Converting Shares. Such conversion shall be deemed to have
been effected as of the close of business onlthe date of reccipt by the Corporation of the
Conversion Notice (the “Conversion Datc"). and the person or persons entitled o receive
the shares of Common Stock issuable upon conversion shall be treated for all purposes as
the holder or holders of record of such shares of Common Stock as of the close of
business on the Conversion Date.

(ii) Tke Corporation shall 1ssue certificates representing the shares of
Common Stock to be received upon convcrsxon of the Scries A Preferrec Stock (the
“Conversion Shares™™) (and cenificates for unconverted Series A Preferred Stock) as
promptly as practicable following the Conversxon Date and shall transmit the certificates
by messenger or reputable overnight dclwcrv service to reach the address designed by
such holder as promptly as practicable aﬂcr the receipt by the Corporation of such
Conversion Notice. If certificates c\qdcrcnng the Conversion Shares arc not received by
the holder within {10} business days of r.hc Conversion Notice, then the hotder will be
entitied 1o revoke and withdraw its Conversion Notice, in whole or in part, at any time
prior to its receipt of thos¢ certificates.|In licu of delivering physical ceruficates
representing the Conversion Shares or in payment of dividends hereunder, provided the
Corporation’s transfer agent is pammpatmg in the Depository Trust Company (“DTC"}
Fast Automated Securitics Transfer (“EAST™) program, upon request of the holder, the
Corporation shall use its commercially rcasonable efforts 1o cause its wansfer agent to
electronically transmit the Common Stock lssuablc upon coaversion or dividend payment
to the holder, by crediting the sccount of the holder’s prime broker with DTC though its
Deposit Withdrawal Agent Commission |("DWAC”) system. Such holder and the
Corporation agree to coordinate with DTC!to accomplish this objective. The person or
persons entitled to receive the Common Stoc.k issuable upon such conversion shail be
treated for all purposes as the record holder or holders of such Common Shares at the
close of business on the Conversion Date.

(1) In the event the Corporanon is prohibited from issuing shares of
Common Stock as a result of any restncnons or prohibitions under applicable law or the
rules or regulations of any stock exchangc, interdealer quotation system or other self-
regulatory organization, the Corporation shall prompily as practiczble use commaercially
reasonable efforts to seck the approval of 1ts stockholders and take such other action to
authorize the issuance of the full number of shares of Common Stock issuablc upon the

Page 5 of
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full conversion of the then owrstanding shares of Series A Preferrsd Stock.

() Adiustment of Conversion Ratio:

(i) In the event the outstanding shares of Common Stock shall be subdivided
by stock split, stock dividends or otherwise, ino a 'grcatcr number of shares of Common Stock,
the Conversion Ratio then in effect shali, concurrcmly with the effectiveness of such subdivision,
be proportionately increased. In the event the outstandmg shares of Common Stock shall be
combined or consolidated, by reclassification or o!‘.hmvlsc intc a lesser number of shares of
Common Stock, the Conversion Ratio then in effcct shall concurrently with the effectivencss of
such combination or consolidation, be propomona]ly reduced.

(ii) In the event the Corporation at any time or from time to time makes, or fixes a
record date for the determination of holders of Common Stock entitled to receive any distribution
{excluding any repurchases of securities by the Curporat on not made on a pro rata basis from all
holders of any ¢lass of the Corporation’s sccunucs) payable in property or in sccuritics of the
Corporation other than shares of Common Stock, and other than as otherwise adjusicd hereunder
or as provided in subsection (1) above, then and in cach such event the holders of the Scnics A
Preferred Stock shail receive at the time of such d:stnbuuon the amount of property or the
number of securities of the Corporation that they would have received had their Series A
Preferred Stock been converted into Commor Stock }mmcdlatcly prior 1o such event.

(111) Upon any liquidation, disselution |or winding up of the Corporation, if the
Common Stock issuable upon conversion of the Series A Preferred Stock shall be changed into
the same or a different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for above), cach share of Series A Prefen-cd Stock shall thercafler be convertible into
the number of shares of stock or other sceurities or propcrty to which a holder of the number of
shares of Common Stock of the Corporation deliverable upon conversion of such share of Scries
A Preferred Stock shall have been entitled upon such:reorg:mization or reclassification,

(iv) Except as provided herein, the Corporation will not, by amendment of its
Certificate of Incorporation, by the filing of a Ccrt:ﬁcatc of Dc51gnauon or Ihrough any
reorganization, transfer of assets, ¢consolidation, merger, dissolution, issue or sale of securities or
any other voluntary action, avoid or seck to avoid the observance or performance of any of the
terms to be observed or performed kercunder by the Corporanon buz will at all times in good faith
assist in the carrying out of all the prowsmns of lhlS subsection (¢) and in the taking of all such
action as may be necessary or apprOpnatc in order to protcct the conversion rights of the holders
of the Serics A Preferred Stock against impairment.

{v) Upon tke occurrence of cach ad;ustment or readjustment of the Coaversion Ratio
pursuant to this subsection (c), the Corporation at its expense shall promptly compute such
adjustment or readjustment in accordance with the iterms hereof and furnish to each holder of
Series A Preferred Stock, a cenificate setting forth such adJustment or readjustment and showing
in detail the focts upon which such adjustment or rcadjustmcnt is based. The Corporation shall,
upon the written request at any time of any holder ofi Series A Preferred Stock furnish or cause to
be furmished to suck holder a like centificaie setting f"orth (i) such adjusunents and readjustments,
(ii) the Conversion Ratio at the timc in effect, ard (iii) the number of shares of Common Stock
and the amount, if any, of other property which|at the time woulé be received upon the
conversion of the Series A Preferred Stock.

f
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3. Notices of Record Daic. In the Event of any fixing by the Corporation of a rccord datc

for the holders of any class of sccuritics: (i) for the pumosc: of determining the holders thereof who arc
¢ntitled 10 receive any dividend {other than a cash dividend ora dividend set forth in Section 1 hereof) or
other distribution (whether in cash, property, stock or othc— securities) with respect to any shares of
Common Stock or other securities, (ii) for the purpose of dctcrmmm" any right to subscribe for, purchase
or otherwise acqguire, or any option for the purchase of any shares of stock of any class or any other
securitics or property, (1i1) to effect any reclassification or capztahzanon of its Common Stock outstanding
involving a change in the Common Stock, or (iv) o mf:rgc or consolidate with or into any other
Corporation, or sell, lease or convey all or substantially of its property or business, or io liquidate,
dissolve or wind up, or to receive any other right, thcn' in connection with each such event, the
Corporation shall mail 10 ¢ach holder of Serics A Preferred Stock (x) at lcast twenty (20) days prior to
the date specified therein, a notice specifying the date on whxch auy such record is to be taken for the
purpose of such dividend, distribution or subscription nghts and the amount and character of such
dividend, distribution or subscription right (and specifying the date on which the holders of Common
Stock skall be entitled thereto) or for determining rights to votc in respect of the martters referred to in
clauses (i) and (ii) above; and (v) in the case of the matters refcrred to in clauses (iii) and (iv) above, at
least twenty (20) days’ prior written notice of the date when thc same shall take place (and specifying the
date on which the helders of Commen Stock shall be ennﬂed 1o exchange their Common Stock for
sccurities or other property deliverable upon the occurrence oi"' such event),

6. Notices. All notices, requests, consents and !othcr communication hercunder shall be in
writing, shall pe mailed (A) if within the United States by flrst{lass registered or certified airmail, or
nationally recognized ovemight express courier, postage prcpmd. by facsimile or e-mail (if agreod to by
the Investor), or (B) if delivered from outside the United States, by intemational express courier, facsimile
or e-mail (if agreed to by a holder of Series A Preferred Stock) and shall be deemed given (i) if delivercd
by firstclass repistered or certified mail, three business days aﬁcr so mailed, (ii) if delivered by nationally
recopnized overnight carnier, one business day after so mmlcd {in} if delivered by Intcrnational Federal
Express, two busmess days afier so mailed, (iv) if dehvcred by facsimilc or ¢mail, upon electronic
confimmation of receipt and shall be delivered as addressed as fi'ollows

(a) ifwo the Company, to :
Boris Nayflish, President [
Skylab USA, Inc.

5600 Avenida Encinas, Suite 140C i
Carlsbad, CA 92008

(b) if to a holder of Series A Preferred Stock, to the address, facsimile number or c-mail
address appearing in the Corporation's stockholder records or, in ¢ither case, to such other
address, facsimile number or e-mail address as the Carporation or a helder of Series A Preferred
Stock may provide to the other in accordance with this' Section.

7. Increase of Authorized Shares. The Corporatxon shall from time to time in accordance
with the laws of the State of Florida increase the authorized amount of its Common Stock if at any time
the number of shares of Common Stock rewaining unissued a.nd available for issuance is not sufficient to
permit conversion of the Series A Preferred Stock. ‘

8. Stock Transfer Taxes. The issuance of the stock centificates upon conversion of the Series
A, Prefecred Stock shall be raade without charge to the converting holder for any transfer tax in respect of
such issuc; provided, however, that the Corporation shail| be entitled to withhold any applicable
withhoiding taxes with respect to such issue, if any. The Corporation shail not however, be required to
pay any tax which may be payabic in respeet of any transfer involved in the issue and delivery of shares
in any name other than that of the holder of any of the Scncs A Preferred Stock converied, and the
Corporation shall not be required to issue or deliver any such s|tock certificate unless and until the person

P fo
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or persons requesting the issue thereof shall have paid to the Corporation the amount of such tax or shall
have cstablished to the satisfaction of the Corporation that such tax has been paid.

ARTICLE ¥V

cgistered and Agent
The registered office of the Corporation is lcx:atcd at 8200 Scminole Boulevard, Seminolc,

Florida 33772 and the registered agent of the Corporation at sucn address is Clifford J. Hunt, Esquire, cfo
Law Office of Clifford J. Hunt, P.A.

ARTICLE VI |

Incorporator |

i
The name and address of the corporation’s incorporator is:

Name Address

l
Boris Nayflish 3300| Griffin Road
Ft. LTauderdalc, FL 33312

ARTICLE VII |

]
Bv-Laws

The power to adopt, alter, amend or repeal by-laws: of the Corporation shall be vested in the
sharcholders and separately in its Board of Directors, as prcscrlibcd by the by-laws of the Corporation.

ARTICLE VIII |

Indemnification .

If in the judgment of a majority of the entire Board of Directors, (excluding from such majority
any director under consideration for indemnification), the cn;ena set forth in § 607.0850(1) or (2), Florida
Statules, as thez in effect, have been met, then the Corpomnon shall indemnify any director, officer,
employee or agent thereof, whether current or former, togcthcr with his or her personal representatives,
devisees or heirs, in the manner and to the extent contempiated by § 607.0850, as theu in effect, or by any
successor law thereto.

ARTICLEIX |

FAffective Datc of Articles

These Articles shall be effective upon filing with the Secretary of State for Florida.

Page 8 of 9 H17000198589 3
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ARTICLE X

Control Sharc Acquisition Statute Inapplicable

Section 607.0902 of the Florida Statutes regarding control share acquisitioas is not applicable to

this Corporation and shall not have any effect upon the voting rights relating to issuec and outstanding
shares of capital stock of the Corporation.

IN WITNESS WHEREOF, the undersigned has execuied these Amended and Restated Articles
of Incorporation this 17% day of July 2017. !

!
[
|
75/ _Boris Navflisk
Boris Nayfli?h, President

I
ACKNOWLEDGMENT
[

Having bcen named Registered Agent to nccept\ service of process for the abowve-stated
Corporation, at the place designated in these articles of incorporation, I hereby accept to act in this

capacity, and agree to comply with the provisions of Scction! 607.0501 of the Florida Statutes rclative to
Keeping open said office, |

sl Chi . Hunt, Esquire
Clifford J. Hunt, Esquire
Registered Abem

Page9of9 H17000198589 3




