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OF

WORLD OF BEER, INC.

World of Beer, In¢., a corporation organized and existing under and by virlue of the
Laws of the Stale of Florida (the "Corporatien™), pursuant to Sechion 607.1007 of the
Florida Business Camaration Act, does hereby certify thal the Board of Directors of World
of Beer, Inc. has adopted a resolution selting forth these amended and restated Aricles
of \ncorpuiation, declaring the. restatement advisable and in the Corporation’s best
interest. The restatement is as follows:

1. The Adicles of Incorporation of this Carparation wrre filed with the Secre-
tary of State of the Stete of Florida effective as of December 26, 2014

it The Restated Articlas of Incorporation are as follows:
ARTICLE 1
Name
The name of this corporation shall be:

WORLD OF BEER, INC.

ARTICLE 2

Principal Office and Malling Address

The addrass of the principat office and the mailing address of this corporation shall
be:

10910 Sheldon Rd.
Tampa, FL 33§26

ARTICLE 3

Capita! Stack

{A) Aulhorized Capitalization. The total number of shares of caphtal
stock authorized to be issued by this Corporation shall be:

1,000,000 shares of Voting Common Stock (the "Voting Common Stock”), without
par valve; and
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1,000,000 ehares of Nonveting Common Stock (the "Nonvoting Cormman Stock™),
withoul par value,

(B) Payment for Stock. The consideration for the issuance of said
shares of capital stock may be paid, in whole or in pari, in ¢ash, in promissory notes, in
other property {tangible or intangible), in labor or services actually performed for this
corporation, in promisas to perform services in the future evidenced by a wrilien contract,
or in other benefits to this corporalion al a fair vglualion to be fixed by the Board of
Direclors. When igsued, all shares of stock shall be {ully paid and nonassessable.

{C) Voling. The entire voting power of this Corporation shall be vested in
the Voting Common Stock. Subjecl fo any agreement among the Corporation’s slock-
helders to the contrary, each share of Voling Common Stock shall entitle the holder
thereaf to one vole at each meeling of the stockholders of this Corporatian.  Except as
otherwise provided by law, holders of the Nonvoting Common Stock shall not be entitled
te any voting rights by vilue of such ownership. There shall be no cumulative voting in
the election of directors.

(D) Dividends. Any dividends are to be shared among the holders of
shares of oulstanding Voting Common Stock and Nonveting Common Stock on a share
for share basis.

(E} Preferences in the Event of Liguidation. Upon the liquidation, disso-
lution ar winding up of the business of this Corporation, whather voluntary or involuntary,
the balance of any cash or assets remaining shall be distributed pro rata among the
hoiders of the oulstanding Voting Common Stock and the holders of the cuistanding
Nonvoting Corimon Stogk on a share for share basis.

ARTICLE 4
Registerad Office and Reaisieied Agent

The inillal registered office of this corporation shall be located et 2207 Bay to Bay
Bivd., Suite 201, Tampa, Florida 33629, and the inilial registered agent of this corporation
at such office shall be Thamas P. McMNamara. This-comporation shall have the right 1o
change such registered agent and such registered office from.time te time, as provided by
law.
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ARTICLE &

Board of Diractors

The Board of Directors of this corporation shall consist of @ number of directors 1o
be fixed from lime to Kme by the stockholders or the bylaws. The business and aflairs of
this corporation shalil be managed by the Board of Directors, which may exercise all such
powers of this corporation and do all such Jawiful acts and things as are not by law
directed or required to be exercised or done only by the stockholders.

ARTICLE &

initial Board of Directors

The inilial Board of Directors of this corporation shall consist of four members,
such members to hotd office until thelr successors have been duly elected and qualify.
The names and streel addresses of the Injtial directors are:

Name

Paul E. Avery

Chris Kelseh: - =+

Malthew L. LaFon -

Benjamin P. Novello

Address

16205 Son soles de Avila
Tampa, Floria 33613

720 Brooker Creck Dr., Suile 223
Oldsmar, Florida 34677

499 Deer Point Dr.
Gulf Breeze, Florida 32561-4540

1616 Culbreath Isles, Dr,
Tampa, Florida 33629

ARTICLE 7

Incorporator

The name and slreet address of |he incorporator making these Articles of

Incorporation are;
Name

Thomas P. McNamara

Address

2907 Bay to Bay Boulevard
Suite 201
Tampa, Florida 33629
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ARTICLE 8

Purpgses and Duralion

The general purpose for which this corporation is arganized is the transaction of
any end afl lawful business for which corporations may be incorporated under the
Business Corporation Ac! of the Slale of Florida, and any amendments thereto, and in
connection therawith, this corporation shell have end may excicisc any and all powers
conferred from time to time by law upon corporations formed under such Act. The
existence of this corporation shall commence on December 26, 2014 pursuant o Section
607.0203(1). F.8. and its exislence shall be pempetual.

ARTICLED

Bylaws

The power to adopt the bylaws of this corporatian, to alter, amend or repeal the
bylaws, or to adopl new bylaws, shall be vested in the Board of Direclors of this corpora-
tion.

ARTICLE 10

Ameandment of Anlicies of incorporation

This corporalion reserves the right to amend, aller, change or tepeal any provi-
sions contained in these Aricles of Incorporalion n the manner now or hereafler
prescribed by statute, and all righls conferred upon the stockholders herein are subject to
this reservation.

ARrRTICLC 11

FPreemptive Rights

a. Each Shareholder has a preemptive right to purchase a portion of any New
Secuiities that are sold or issued by the corporation to anyone, as provided below in this
Articls 11 {the "Preemptive Right”). The existence, exercise, waiver, and expiration of
the Preemptive Right wilt be delermined exclusively by the provisions of this Adicle 11,
The Preemptive Right of each Shareholder wiil terminate and cease o apply W0 a sale or
issuanca of New Securities, if and when the corporation completes an initial public
offering of equily securlties thal s regisleied with the United Slates Securities and
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Exchange Commission pursuan! to the Securities Acl of 1033, as amended, or any
federal law that is enacted in subslitulion for that Act.

b. For purpnses of this Adicle 11, the following defined terms have the respec-
tive meanings alfributed to them:

“Eligible Shareholder” means a Sharehoider on the date that is two calendar days
before the record date for a sale or issuance of New Securities, but excludes any
Shareholder that is a Transaction Purchaser.

*Exercise Notice™ means a written notice to the corporation from a Shareholder of the
exercise of its Preemptive Right with respect to New Securnties |hal states (i) the amount
of New Securities that the Eligible Shareholder elects to purchase (not lo exceed the
Shareholder's Preemptive Share), {ii) the amount (if any) of New Securilies thal the
Eligible Shareholder desires to purchase pursuant ta the over-aliotment option provided In
clause d. betow, and (iii) ils unconditional agreement to purchase the amount specified in
the Exercise Notice of each kind and class of the New Securilies at the price and on the
terms for the sale or issuance of the New Securities that are specified in the Preemptive
Right Notice to Eligible Shareholders and subject to all the provisiong of this Anicie 11
that apply to the exercise of the Preemptive Right of the Eligible Shareholder.

*Exercise Period” means the period of time for the exercise of a Preemptive Right by an
Eligibte Shareholder and, as to any particular sak or issuance of New Securities, is the
20-day period following the Eligible Shareholder's receipt of the Preemptive Righls Notice
pertaining to the sale or issuance of the New Securities.

YNew Securities” means any of the following securities of the corporation, whether or
not currently authorized for issuance, that are sold or issued by the corporation:

(i) Any Securities;

(i Any rights, options, or warranls to acquire, purchase, or subscribe for
Securities; and

(i) Any bonds, notes, debentures, or other debt securities that are con-
vertible into, or exchangeable for, Securifies;

bui excludes any of the foregoing securities that are authorized and sold or issued by the
corporation in any of the following transactions:

(iv) The sale and issuance of securilies pursuant to (he exercise of an
option, warant, or right to acquira or purchase Securities that was
previously issued in compliance with the Preemptive Right of the
Shareholders;
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{v)

{vi}

(vii}

{viil)

(i)

(x}

The sale or issuance of any of the securities descnbed in clauses (i),
(ily, and (iii) above in connection with a merger, consolidalion, ex-
change offer, reorganization. or other business combination involving
the corparation or any direct or indirect subsidiary of the corporation;

The sale or issvance of any Securities in exchange for, or pursuant
to the conversion of, any bonds, nates, debentures, or other debt or
equity securilies thal are convertible inlo, or exchangeable for, Secu-
rities and were previously issued in compliance with the Preemptive
Right of the Shareholders.

The issuance of any of the securities described in clauses (i), {il),
and {iil) above as full or partial consideration for the acguisilion by
the corporation or any direct or indirect subsidiary of the corporation
of any assets, business, properties, or equity inigrests of another
person, whether pursuant 10 a sale, lease, merger, spin-off, foreclo-
sure, dissolution, bankruptey, liquidation, consclidation, tender offer,
share exchange. reorganization, recapitalizalion. or other transac-
tion;

The sale and issuance of any of the securities described in clauses
®, (i), and {iiiy above pursuanl to a public offering that is registered
with the United States Securilies and -Exchange Commission pursu-
an! o the Securities Act of 1933, as amended, or any federal law
thal Is enacted w subsiitulion for that Act,

The issuance of any of the secunties described in clauses (i), {ii).
and {iii) above pursuant to a split-up, combination, reorganization,
recapitalization, pro rata distribution, or similar transaction in which
the securities are issued pro rata to all the Shareholders in propor-
tion to their ownership of the capital stock of the corporation;

The sals, granl, or issuance to employees of the corporaticn or any
direct or indirect subslidlary of the corperalion, or to persons or enti-
ties in connection with their becoming ermployees of the corporatlon
or any direct or indirect subsidiary of the corporation, of Securities, or
rights, options, or warrants to acquire, purchase, or subscribe for Se-
curities, whether or not pursuant to 8 bonus, option, purchase, incan-
tive, appreciation, deferred compensation, or other compensatory
hanealit plan or contract, but in any case not to exceed n the aggre-
gate nine percent of the putstanding capital stock of the comporation
on a fully-dituled basis; and
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{xi) The sale or issuance of any of the securities descrived in clauses (i).
{ii), ang {iii) above in connection with a joint venture, strategic aili-
ance, or cther commercial relationship with any peison w enlily (in-
cluding suppliers and strategic pariners of the corporation or any di-
rect or indirect subsidiary of the corporation) relating lo the operation
of the business of the corporation or any direct or indirect subsidiary
of the comporation and not for the primary purpose of raising capital,

“Praemptive Purchaser’ means an Eligible Sharsholder who delivers an Exercse
Motice to the corporation during the Offering Period to exercise a Preemptive Right to
purchass New Securities.

"Preemptive Right Notice” means a written nolice from the corporation to Eligible
Shareholders regarding & sale or issuance of New Securilies that (i) describes in
reasonable detail the kind, class, and amount of New Securilies and any other securities
to be sold, issued, or offered for sale or issuance, tha purchase price and payment torms
for the New Securities, and the reason for the sale or issuance of the New Securitias; (i)
indicates the Board of Directors’ good-faith determination of the fair market value of any
non-cash consideration that will be paid for any of the New Securilies by a Transaction
Purchaser; (i} sets forth the number and class of outstanding shares of the corporation
us uf the 1ecoid dale for sale or issuance of the New Securities; (iv) states the Preemptive
Share of the New Securities of each Eligible Shareholder; {v) is accompanied by a current
list of all the Shareholders and the number and class of shares owned by each Share-
holder; and {vi) oflers to sall tn rach Eligible Sharsholder its Preemptive Share of each
kind and ¢lass of New Securities to be sold, issued, or offered for sale or issuance.

“Preamptiva Share” means the percentage of any New Securities that an Eligible
Shareholder is entitled to purchase pursuant to its Preemptive Right and is the number of
shares awned by tha Eligibke Shareholder on the record date for the sale or issuance of
the New Securities as a percentage of al) the issued and oulstanding shares of the
corporation on that record date.

“Securities” means any veling ar nonvoling capital stock, including without limitation
common siock and preferred stock of the corporation,

“Shareholder” means a shareholder of the corporation who owns voling or nen-voling
common slock of the corparation.

“Transaction Purchaser" means a person or ontily o whom the corporation proposes to
sell, issue, or offer for sala or issuance any New Securities.

The record date for a-sale or issuance of New Securities will be the record date for the
fransaction that is established by the Board of Directers of the sorporalion, which must
1ol be later than the day belore the New Securities are sold or issued, or, if the Board of
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Directors does not establish a record date for the transaclion, the day when the Boaid of
Directors aulhorizes the sale or Issuance of the New Securities.

c. If the corporalion aulhorizes a sale or issuance of any Mew Securities, the
cormporation shall offer to sell and issue to each Eligible Shareholder the Shareholder's .
Preemptive Share of the New Securities {subject to adjustment 1o aveid the issuance of
fractiona!l shares or other securities) al {he mosi favorable price that the New Securities
wiil be sold or issuad to Transaction Purchasers by getlivering to the Eligible Shareholders
a Preemplive Right Notice. To exercise its Preemptive Right, each Eligible Shareholder
shall deliver to the corporation an Exercise Notice bafore the expiration of the Exercise
Period. An Eligible Shareholder may exercise its Preemptive Right as 1o all or any portion
of its Preemptive Share of the New Securilies. An Eligible Shareholder who fails for any
reason o deliver lo the corporalion before the expiration of the Exercise Period an
Exercise Notice and full payment for the New Secursities that the Eligible Shareholder
elects to purchasa will ba deemed o have waived its Preemptive Right to puichase any of
the New Securities thal are described in the appliceble Preemptive Right Notice, The
Preamplive Right Notice will be effective and “received” by an Eligible Shareholder when
it is received by the Shareholder, if it Is hand detivered lo the Sharehotger by an officer of
the corporatian, on the day afier it is delivered to the Shareholder, i it is delivered lo the
Sharaholder by commercial courier, or on the fifth day after i is postmarked by the United
Slates Postal Service, if it is delivered to the Shareholder by first clags, postage-prepaid,
refurn receipt requested, certified United States -mail (whether ar not regisiered, and
regardless of whelher a return receip! is aclually received) to the address of the Share-
holder reflzeted in the books and records of the corporation. If Transaction Purchasers
will be required to purchase other securities of the corporation in connection with the
purchase of Ihe New Securities, a Preemptive Purchaser also shali purchase pursuant to
the exercise of lis Presmptive Right the same kinds and classes of the olher securities, at
the sama price, in the same proportion (relative to its purchase of Naw Securities), and on
the same lerms and conditions as Transaclion Purchasers. Each Preemptive Purchaser
also shall execute all agreements pertaining to the purchase of the New Securities (and
any other secunties offered In tandem with them) that the corporation may raguesl, so
fong as the requested agreements are subslantially identical in form and substance lo the
agreements to be executed by Transaction Purchasers. The purchase price for all New
Sceurities to be sold or issued to a Preemptive Purchaser willt be payable in cash by wire
transfer of immediately available funds to an account designated by the carporation.

d. If-any Eligible Shareholder does not elect lo purchase its entire Preemplive
Share of New Securilies that are the subject of a Preemptive Right Notice, each Eligible
Shareholder who fuily cxcrcises its Preemptive Right fo purchase its enlire Preemptive
Share of the New Securities will have an over-allotment option to purchase all or any
portion of the balance of the Preemptive Share of the New Secunties of each Eligible
Shareholder that did nol fully exercise its Preemptive Right. An Eligible Shareholder who
elects lo purchase its entire Pregmptive Share of the New Securities shall state In its
Exercise Motice the amouitt (if any) of New Securities that the Shareholder desites to
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purchase pursuant to the over-allotment option. If lhe over-allotment is over-subscribed,
the remaining New Secunlies will be apportioned among the Preemplive Purchasers who
validly exercised their over-allolment options, pro rala according lo the ratio of (a} the
number of shares of the corporation owned on the record date for the sale or Issuance of
the New Securities by each Preemplive FPurchaser who exercised an over-aliotment
option 1o (b) the total number of shares of the corporation thal were owned on thal date
by all the Preemptive Purchasers who validly exercised Iheir over-aflotment oplions,
except that no Preemplive Purchaser will be allucated mue han the amount of New
Securities specified In ils Exercise Notice.

Q. During the period of 180, continuous, calendar days afler the expiration of
the Exercise Period, the corporation may sell, issue, and offer to sell and issue to the
Transaction Purchasers any of the New Securities that were described in the Presmplive
Rights Notice for the sale or issuance of the New Securities and were not subscribed for
purchase by Eligible Shareholders pursuant to their Preemptive Right. The terms of the
offering (including the considerafion) must be the same or no more favorable to each
Transaction Purchaser than the terms on which the New Securilies were offered fo the
Eligible Shareholders. Any offer or issuance of the New Securities {hal is made or
accepted by lhe corporation after the expiration of the 180-day offering period or on
different or more favorable terms (including less or differant consideration) will be subject
again lo the Preemplive Righl of the Sharcholders. The closing of the purchase of Naw
Securities by a Preemplive Purchaser will occur concurrently with the closing of the sale
or issuance of the New.Securilies 10 the Transaction Purchasers.
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1N These Amended and Reslaled Articles of Incurporalion were adopled by
the Board of Direclors of the Corparation on April 17 2015. These Reslaled Articles of
Incorporation were approved by ihe shareholders of the Corparatian on April 41, 2015,
The number of votes cast by holders of tha common slock was sufficlent for approval.

V. . These Amended and Restaled Articles of Incorporation shall be effecilve
mmediatlely upon filing with the Secretary of State of the Stale of Florida,

IN WITNESS WHEREOF, World of Beer, Inc. has caused lhege Amended and
Restated Articles of Incorporation 1o be signed by the President this 21 day of April,
2015.

World of Beer, In¢.

Paul £. Avery
President
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