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COVER LETTER

TO: Amendment Section
Division of Corporations

. < . . VECTOR VITALE. INC.
NAME OF CORPORATION:

PLMHOO8 1524

DOCUMENT NUMBER:

The enclosed Arricles of Amendment and fee are submitted for filing.

Please retumn all correspondence coneerning this natier to the following:

Maxim Temnikov

Name of Conact Person

VECTOR VITALE, INC.

Firm/ Compuny

3363 NE 163 Street, Suite 7081

Address

North Miami Beach, FE 33160

City/ State and Zip Code

max@vectrvitale.com

I-munil address: (1o be wsed Tor future annual report notification)

For further intormation concerning this matter, please call:

Sergey Gurin 917 336-1327
ak }
Name of Contact Person Arca Code & Dayuime Telephone Number

Enclosed 15 a check for the following amoeunt made payvable to the Florida Depaniment ot State:

B S35 Filing Fee O$43.75 Filing Fee & [OS43.73 Filing Fee & [3852.50 Fiting Fee
Certificate ot Status Certified Copy Centiticate of Stus
(Additional copy is Certitied Copy
enclused) . CAdditional Copy

is enclosed)

Mailing Address Street Address

Amendment Section Amendment Sectien

Division of Corporations Division ol Corporations
PO Box 6327 Clitton Building
Tullahassee, FL 32314 2661 Exceutive Center Cirele

Fallahassee, FiL 3230



Articles of Amendment

to
Articles of lneorporation
of
VECTOR VITALE, INC.
{Name of Corporation_as currenthy filed with the Florida Dept. of State)
PI3000081524

{ Document Number of Corporation (if known)
its Articles of Incorporatian:

Pursuant to the provisions of section 607.1006. Florida Statutes. this Florida Profit Corporation adopts the following amendment(s)

A. ITamending name, enter the new name of the corporation:
N/A

name must b distinguishable and contain the word “corporation,” Scompany o Cincorporaied T or
o, e, o Col "

The new
or the designation "Corp, ™ “lne,™ or “Ca”
word “chartered. " professional association, " or the abhreviation T

the abbreviation
A professional corpordation name must comtain the

B. Enter new principal office address, if applicable:
{Principal office address MUST BE A STREET ADDRESS )

NIA _— . —*
Jom w
—

I~ . —_ .

PRSI B

RN

;.’: - -— T "’."‘

C. Enter new mailing address, if applicable: N/A A :'_3 2
(Mailing address MAY BE 4 POST OFFICE BOX) .C‘*

). If amending the registered sgent and/or registered office address in Florida, enter the name of the
new revistered apent and/or the new registered office address:

. . . NIA
Nate of New Registered Ageent

(5 beridu street addressy
s , . NIA
New Registered Ofice Address:

(WY

. Flornda

(Zip Code)
New Registered AgentCs Sivoature, if changing Repgistered Agent:

1 herehy accept the appointment as regisiored agent. [ am jamiliar with and aceepr the obligations of the position.

Signature of Now Regisiored Ageni if changing
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If amending the Officers and/or Dircctors. enter the title and name of each officerfdirector heing remaved and title, name, and
address of cach Officer and/or Director being added:

tAttach addivional sheers, i necessary)

Please note the officer/director tide by the first lever of the office title:

P o= President: V= Vice Proxidont: T= Treasurer: 8= Secrctary: D= Direcior: TR= Tristee; C = Chairman or Clerk: CEOQ = Chicf’
Exceutive Officer: CFO = Chicf Financial Officer. If an officer/director holds more than e title, list the pivst tener of each affice
held. President. Treaswerer, Direcior would be PTD.

Changes should be noted in the following manner. Currentddy Joln Do is listed ay the PST e Mike dones i listed as the V. There is
a change. Mike Jones teaves the corporation, Sally Smith is named the Vand 8. These shoubd be noted ay dohan Doe, PTas a Chang.
Mike Jones, Vas Remove, and Selte Smich, 83 as an Add.

Example:
A Change PT John Doe
N Remove v Mike Jones
X Add Y Sally Smith
Type vt Action Title Name Addrese
(Check One)
1y __ Change NIA
__Add
Reinove
2) _ Change N/A
__Add
_ Remwvwe
3) __ Change NIA
A
[Remove
4y Change NAA
_Add
Remove
5r _ Change N/A
___Add
_ Remove
Ay Change N/A
_Add
Remaove
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E. If amending ur adding additienal Articles, enter change(s) here:
(Attach additional sheets, [ recessarns (Be speciticr

SEE THE ATTACHED SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION

F. I an amendment provides for an exchange, reclassification, or eancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(i nert apprlicable, indicate N7

SEE THE ATTACHED SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
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. Junuary 20,2019
The date of each amendment(s) adoption: .10 wther than the
date this docuement was signed.

January 20. 2019

Effective datte if applicable:

toer more than Nt duys afier umendment file date)

Note: 1f the date inserted in this block does not mecet the applicable statutory filing requiremenis, this date wiil not be Listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

@ The amendment(s) was/were adopted by the sharcholders. The number of votes cast (ot the amendieni(s)
by the shareholders was/were suthicient tor approval,

O The wmendmenits) waséwere approved by the sharcholders through voung groups. The firlfowing starement
must be separaiely provided for cach voding growp enritled o vote separately on the amendmenitsi:

“Ihe number of votes cast for the amendinent(s) was/were sufficieni tor approval

by

fverisng gronup)

O The amendmentis) wasivere adopted by the baard vt directors without sharehelder setion and sharcholder
action was nod required.

O The amendment(s) was/were adopled by the ncorporators without sharehoelder uetien and sharcholder
action wits not required.

e TEBRARY L) Jo]4
Siglun(—q\

i )
|B_\'.wd-i1ﬁﬁr/.prcsidcnt or olher oificer — il directors or otficers have not been

selected, by an incorporator — i in the hands of o receiver, trustee. or other court
appoeinicd Nduciary by that fiduciany)

YEPGCY  Grefeq N

(Tvped or printed name of person signing)

Viee PREGHOENT

(Title of person signing)
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF VECTOR VITALE INC,

Veetor Vitale Ine. (the ~Corporation”™). a for-profit corporation duly organized and existing under the
Title XXXV Chapter 607 Florida Business Corporation Act (the ~Florida Law™). hereby certifies that:

FIRST. The name of the Corporation amending and restating its Artickes is Vector Vitale Inc.

SECOND. The original Articles of Incorporation of the Corporation were filed with the Florida
Sceretary of State on October 1. 20135 with its first amendment and restatement dated October 1. 2018, The
First Amended and Restated Articles of Incorporation of the Corporation are being hereby subsequently
amended by the following Sccond Amended Articles of Incorporation duly filed to reflect applicable
changes effective as of January 20. 2019 ("Restated Articles”) in accordance with Section $607.1007 and of
Florida Business Corporation Act,

THIRD. All changes stated hercin are approved by the sharcholders of the Corporation in accordance
with Seetions §607.0202. $607.1001 and $607.1003 of Florida Law. The Articles of Incorporation of the

Corporation shall be amended and restated to read in tull as foHows:

ARTICLE I. NAME

The name of the corporation is Vector Vitale. Inc.

ARTICLE 11. PURPOSE

The purpose of the Corporation is to engage in any lawlul act or activity for which corporations may be
organized under the Florida Business Corporation Act (the “Florida Business Law™). In addition to the
powers and privileges conferred upon the Corporation by kiw and those incidental thereto. the Corporation
shall possess and may exercise all the powers and privileges that are necessary or convenient to the conduct,
promotion or attainment of the business or purposes ot the Corporation including. but not limited to.
ctfecting an acquisition. through a merger. capital stock exchange. asset acquisition. stock purchase,
reorganization or similar business combination with one or more businesses (" Business Combination ™).

ARTICLE 1. REGISTERED AGENT AND ADDRESS

The address of the registered ottice of the Corporation in the State of Flonda is with principal address at
3363 NE 163 Street. Suite 708 D. North Miami Beach. L 33160, The name of the Corporation’s registered
agent at such address is law finm of Mikhael B Keifitz, Lsq.

ARTICLE IV, CAPITALIZATION

The Corporation is authorized to issue three classes of shares of stock. which shall be designated.
respectively. “Common Stock.” “Senior Common Stock™ und Preferred Stock.™

The total number of shares that the Corporation is authorized to issue is 100.000.000 shares. consisting
of 10.000.000 shares of Preferred Stock. par value $0.00001 per share (" Preferred Stock™). 10.000.000
shares of Senior Common Stoek. par value $0.00001 per share ("Preferred Stock™) and 80.000.000 sharces
of Common Stock, par value $O0.00001 per share (" Cosmmon Stock™).
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Section 4.1 Preferred Stock

The Board is hereby expressly authorized to provide for the issuanee ol shares ol the Preferred Stock in
one or more serics and to establish or amend from time o time the number of shares o be included in cach
such series and 1o 11x the voting rights. i any. designations. powers. preferences and relative. participating.
aptional and other special rights, iFany. of cach such series and any qualificatons. imitations and
restrictions thereol as shall be stated in the resolution or resolutions adopted by the Board providing tor the
issuance of such series and included in o certificate ol designations (a “Preferred Stock Designation”™) fled
pursuant to the Florida Law, and the Board is hereby expressly vested with the authority to the full extent
provided by T, now or hereatter. to adopt any such resolution or resolutions,

(a)
(h)
(¢)
(d)
(e)
(H
{(g)

Dividend Rights, Reserved.

Liguidation Rishts. Rueserved.

Voting Rights. Reserved.

Flection Rights. Reserved

Conversion Rights. Reserved.

Redemption. Reserved.

Protective Covenants: Reserved.

Section 4.2 Senior Common Stock

The rights. privileges. preferences and restrictions ol the Senjor Common Stock are as follows:

(a)

(b

e

(<}

Dividend Rights. Subject 1o the prior rights of holder ot all classes of stock at the time outstanding
having prior riehts as to dividends. the holders of Senior Commaon Stock shall be entitled 1o receive
dividends out of any assets ol the Corporation fegally availuble therefore on a pari passu basis with
the holders of the Common Stock. when. as and i declared by the Board of Directors. Dividends on
shares of Serior Common Stock shall not be cumulative, and no right shall aceruc to holders of
Senior Common Stock by reason of the taet that dividends on said shares are.not declared in any
prior period.

Liquidation Rights. Upon the occurrence ot a Liguidation Event, and after payvment of the full
preferential amounts to the holders of the Preferred Stock (ifany). all remaining assets ol the
Corporation available tor distribution shall be distributed among the holders of shares ol Senior
Common Stock and Conimon Stock pro rata based on the aggregate number of shares of Senior
Common Stock and Common Stock then held by them. In the event when a Liguidation Lvent s a
merger ar reorganization. the shares of’ Senior Common Stock shall be subject to valuation as stated
in Seeoon 1 (b)(3) above.

Conversion Rights. The holders of the Senior Common Stock shall huve the right to cach share ol
Senior Conumon Stock into one share ol tully paid and nonassessable share of Common Stock. at the
option of the holder thereof, at the office of the Corporation or any transter agent: provided.
however. that the such conversion right shall not become exercisable until immediately prior to a
vote of the Corporation’s stockholders requiring approval of the holders of the Corporation’s
securities on a class by class basis (" Trigger Event” )

(1) Betore any holder of Senior Common Stock shall be entitled to convert the same into shares off
Commuon Stock and receive certificates therefor, such holder shall surrender the shares theretor.
duly endorsed. at the oftice of the Corporation or of any transfer agent lor the Senior Conumon
Stock und shall give written notice to the Corporation at such oftice that such holder clects wo
convert the same. The Corporation shall. as soon as practicable alter such delivery. or such
agreement and indemnitication in the case of a lost certiticate. issue and deliver to such holder of
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Senior Common Stock. the number of shares of Common Stock to which the holder shall be
entitled as aforesaid and a cheek pavable o the holder in the amount of any cash amounts
pavable as the result ol a conversion into fractional shares of Common Stock as set forth
Section 4 e 2y of s Aruele [V,

(2) No tractional shares of Common Stock shall be issued upon conversion of Senior Common
Stock. In ficu of any fractional shares 1o which the holder would otherwise be entitled. the
Corporation shall pay cash equal to such fraction multiplied by the then fair market value of a
share of Common Stock as determined by the Board of Directors. For such purpose. all shares ot
Senior Common Stock hetd by cach holder of Sentor Common Stock shall be aggregated. and
any resulting fractional share of Common Stock shall be paid in cash. I such conversion of
Senior Common Stock shall be into shares of Common Stock and such holder of Senior
Common Stock also holds shares of Preferred Stock to be converted into shares of Common
Stock. then all shares of Preferred Stock and Senior Common Stock held shall be aggregated on
an as-converted basis tor the purpose of determining the number and vatue of tractional shares
for which cash shall be paid.

(3) The Corporation shall at all times reserve and keep available out of its authorized but unissued
shares of Common Stock solely for the purpose of effecting the conversion of the shares ol
Senior Common Stock such number of its shares of Common Stock as shall from tme o time he
sutticient ta effeet the conversion of atl outstanding shares of Senior Common Stock: und i1 al
any time the number of authorized but unissued shares of Commeon Stock shall not be sufticient
1o effect the conversion of all then outstunding shures of Senior Common Stock. the Corporation
will take such corporate action as may. in the upinion of its counsel. be necessary (o increase its
authorized but unissued shares of Conumon Stock to such number ot shares as shall be sutficient
for such purpose.

(d) Voting Rights. Each holder of shares of Senior Common Stock shall be entitled to the number of
votes equal 1o the whole number o shares of Common Stock into which such shares ol Senior
Common Stack held by such holder are then convertible times ten (1) The holders of Senior
Common Stock shall be entitled o notice of any stockholders™ meeting in accordanee with the
bvlaws of the Corporation and any other matter submitied 1o the vote of stockholders and shall vote
with the holders of Common Stock together as one class on all matters 1o which they are entitled to
vote excepl as o those matters reguired by kv to be submitied to a separate class vote.

(¢) Eleetion Rights. The holders of Senior Conmon Stock. voting as a single class, shadl be entitled to
clect two (2) direciors U Sendor Common Directors™).

(1 Redemptivn. Reserved.

(g) Protective Covenants: Reserved.

Scction 4.3 Common Stock

The rights. privileges. preferences and restrictions of the Common Stock are as follows:

(a) Dividend Rights. Subject to the prior rights of holder ol alf classes of stock at the time outstanding
having prior rights as 1o dividends. the holders of the Common Stock shall be entitled o receive dividends
out of anv assets ot the Corporation legally available theretore on a pari passi basis with the holders of the
Common Stock. when. as and i declured by the Board of Directors. Dividends on the shures of Common
Stock shall not be cumulative. and no right shall acerue o hotders of Common Stock by reason of the Tact
that dividends on said shares are not declared in any prior period.

(b} Voting Rights. Each holder of shares of Common Stock shall be entitled to one vote per share for
cach share of Commeon Stoek held by such holder. The holders of Common Stock shall be entitled o notiee
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of anv stockholders” meeting in accordance with the bylaws of the Corporation und any other matter
submitied o the voie of stockholders and shatl vote with the holders o Senior Common Stock together as
one class vn all maters o which they are entitled 1o vote except as o those matters required by law to be
submitted to a separate class vole.

(¢) Liquidation Rights. Upon the accurrence ol a Liguidation Event. and after payment of the full
preterential amounts o the holders of the Preferred Stock. all remaining assets ot the Corporation availuble
for distribution shall be distributed among the holders of shares of Senior Common Stock and Common
Stock pro rata based on the aggregate number of shares ol Senior Common Stock and Common Stack then
held by them. [n the event when a Liguidation Eventis a merger or reorganization. the shares of Sentor
Common Stock shall be subject to valuation as stated in Section 4.1 (b)(3) above.

(d) Election Rights. ‘T'he holders of the Common Stock. voting as a single cluss. shall be entitled to
cleet all remaining directors to the Corporation’s Board of Directors ("Commaon Directors™).

(¢) Resistration rights. The holders of common shares shall be entitled. along with other holders of
our common stock. to their Fights to notice of the public offering. ifany. and to include their common shares
into registrabice seeurities in such public offering. In the event that the Company propuscs Lo regisier any of
its securitics under the Seeurities Act. cither for its account or Tor the account of any other sceurity holders,
the holders ol common shares shall be entitled to “pigevback™ registeation rights allowing them to inchude
their common shares in such registration. subject to certain marketing and other limitations. As a result.
when the Company proposes to file a registration statement under the Securities Act. other than with respect
to a demand registration or a registration statement on Forms 1-A_S-1. or anv other form usced tor the
registration of sceuritics in the United States. the holders of common shares will be entitled 1o a 50-day
advance notice of such registration and will have the right to include their shares in such registration.

() Lospection rights. For so long as any holder of common stock holds at least tive percent (3%) ol the
outstanding shares of Common stock. the Company will permit such sharcholder. its representatives. proxies
and advisors the inspection rights during the normal business hours of the Company upon prior writicn
request mailed to the Company within live (1ive) business days prior to commencing inspection. Such
inspection rights shall not apply to information that Company reasonably determines w be confidential. The
term “inspeetion rights.” as used in this Section shall include. but be limited to the right of the common
sharcholder o inspect any of the properties of the Company or any of its subsidiaries. and to discuss the
aflairs. finances and accounts ot the Company or any of iis subsidiaries with its officers. and to review such
information as is reasonably requested Wl at such times as may be reasonably requested.

(2) Stockholder Rights Under Rule 144 of the Secuarities Actot 1953, which permits. if all conditions
af Rule 144 are met. a limited sale of restricted securities acquired trom the company or from a person or
group that is in control of the company. [n general. a person who has beneficially owned restricted shares of
our common stock for at least six months would be entitled to sell their securities provided that (i) such
person is not deemed 1o have been ane of our affiliates at the time ot or at any time during the 90 days
preceding the sale and (ii) we are subject to the Securities Exchange Act of 1934, as amended. periodic
reporting requirements for at least 90 days preceding the sale. Persons who have beneficially owned
restricted shares of our common stoek Tor at least six months. but who are our aftiliates at the ime of. or any
time during the 90 days preceding. the sale. would be subject o additional restrictions. by which such
person would be entited to sell. within any 90 days period. only a number ol securities that does not exeeed
1% of the number of shares of our common stock then outstanding.

(h) Redemption. The shares of Commuon Stock are not redeemable,
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Section 4.3 Riughts and Options

The Corporation has the authority to create und issue rights. warrants and options entitling the holders
thereof 0 purchase shares ol any class or series of the Corporation’s capital stock or other seeurities of the
Corporation. and such rights. warrants and options shall be evidenced by instrument(s) approved by the
Board. The Board is empowered to set the exercise price. duration, times for exercise and other terms and
conditions of such rights. warrants or options: provided. however, that the consideration to be received tor
any shares of capital stock subject thereto may not e less than the par value thereof.

ARTICLE V. BOARD OF DIRECTORS

A dircctor shall hold oftice until the annual mecting tor the vear in which his or her term expires and
until his or her successor has been elected and qualitied. subject. however. to such director’s carlier death.
resignation. retirement. disqualification or removal. Flections of directors need not be by written ballot
untess a stockholder demands clection by written ballot at the mecting and betore voting begins or unless
the Corporation’s Bylaws provide otherwise,

Scection 5.1 Board Powers

The business and alfairs of the Corporation shall be managed by or under the direction of. the Board of
Directors. The Board of Directors is herehy empowered to exercise all such powers and do all such acts and
things as may be exereised or done by the Corporation. Subject to the provisions of this Restated Articles,
the Board of Directors of the Corporation is expressly authorized to make. alier. amend or repeal the Bylaws
of the Corporation.

Scection 5.2 Number of Directors and Their Flection and Terms

The number of directors that constitute the Board of Directors of the Corporation shall be designated as
set forth in the Byvlaws of the Corporation.

Scection 5.3 Newlyv Created Directorships and Vacancies

Newly created directorships resulting from an increase in the number of directors and any vacuneies on
the Board resulting from death. resignation. retirement. disqualilication. removal or other cause may be
filled solely by a majority vote of the remaining directors then in office. even il less than a quorum. or by o
sole remaining director (and not by stockholders). and any direetor so chosen shall hold office for the
remainder of the full term of the class of directors to which the new directorship was added or in which the
vacaney occurred and until his or her successor has been elected and gualified. subject. however. 1o such
director’s carlier death, resignation. retirement. disqualification or removal.

Scetion 5.4 Removal

A director may be removed by the sharcholders only with good cause and in accordunce with the
applicable provisions of the Corporation's Bylaws. A director may resign from a directorship voluntarity by
filing a notice of resignation in accordance with Flortda Business Law.

section 5.5 Preferred Stock Directors

Notwithstanding any other provision of this Article V. and except as otherwise required by law.
whenever the holders of one or more serics of the Preferred Stock shall have the right. voting separately by
class or series. to cleet one or more direetors. the term of oftice. the filling of vacanctes. the removal from
office and other features of such dircetorships shall be governed by the terms of such series of the Preferred
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Stock as set forth in these Restated Articles (including any Preterred Stock Designation) and such directors
shall not be included in anv of the classes created pursuant o this Article Vo unless expressly provided by
such terms.

Section 5.6 Indemnification of Directors

To the tullest extent permitted by the Florida Business Law as the same exists or as may hereatier be
amended. a director of the Corporation shall not be personally liable 1 the Corporation or its stockholders
for monetary damages for a breach of fiduciary duty as a director. The Corporation may indemmnity to the
fullest extent permitted by law any person made or threatened 1o be mude a party o an action or proceeding.
whether criminal, civil. administrtive or investigative. by reason of the fact that such person. such person’s
testator or intestate is or was a director. oflicer or employee of the Corporation or any predecessor ot the
Corporation or serves or served at any other enterprise as a director. officer or employee at the request of the
Corporation or any predecessor to the Corporation, Neither any amendment nor repeal of this Section 3.0,
nor the adoption of any provision of this Corporation’s Articles ol Incorporation inconsistent with this
Section 3.0. shall eliminate or reduce the effect of this Seetion 3.6 in respect of any matter occurring. or any
action or proceeding aceruing or arising or that. but for this Seetion 3.6, would acerue or arise. prior o such
amendment. repeal or adoption of an inconsistent provision.

ARTICLE VI. BYLAWNS

[n furtherance and not in limitation of the powers conferred upon it by Law. the Board shall have the
power o adopl. amend. alter or repeal the Bylaws, The affirmative vote of a majority of the Board shall be
required 1o adopt. amend. alter or repeal the Bylaws, The Bylaws also may be adopted. amended. altered or
repealed by the stockholders: provided. however. that in addition to any vote ol the holders of any class or
series of capitul stoek of the Corporation required by law or by these Restated Articles. the affinmative vote
of the holders of at least a majority of the voting power of all then owstanding shares of capital stock ot the
Corporation entitled to vote generally in the election of directors, voting together as a single class. shall be
required for the stockholders o adopt. amend. alter or repeal the Bylaws,

ARTICLE VIL. MEETINGS OF STOCKHOLDERS; ACTION BY WRITTEN CONSENT

Section 7.1 Mectings

(%) Annual meetings ot the sharcholders shall be called by the Board of Dircctors during the month off
Tanuary of cach vonsceutive liscal vear of the Corporation.

(b} Special meetings of the sharcholders for any purpose or purposes. unless otherwise presceribed by
statute, may be called by the Board of Directors or by any other person or persons authorized to du so in the
Corporation’s Bvlaws, Notwithstanding any other provision in these Amended and Restated Articles of
Incorporation or the Corporation's Bylaws., a special meeting of the sharcholders may be called by the
sharcholders only if the holders of at least twenty pereent ot all the votes to be cast on any issue proposed to
be considered at the proposed special mecting sign. date and deliver to the Corporation’s seeretary one ar
more written demands for the meeting describing the purpose or purposes Tor which it is to be held. Subject
to the rights of the holders ol any outstanding scries ol the Preferred Stock. and 1o the requirements of
applicable law. special meetings of stockholders of the Carporation may be called only by the Chairman of
the Board. Chiet Executive Otticer of the Corporation. or the Board pursuant to a resolution adopted by a
majority of the Board. and the ability ot the stockholders to call aspecial mecting is hereby specifically
denied.
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Section 7.2 Advance Notice

Advance notice of stockholder nominations tor the election of directors and of business to be brought b;
stockholders before any meeting of the stockholders of the Corporation shall be given in the manner
provided i the Bylaws.

Section 7.3 Action by Written Consent

Subsequent 1o the consummation ol the Corporation’s initial public offering (the ~Offering ™). any actior
required or permitied 1o be taken by the stockholders of the Corporation must be eltected by a duly called
annual or special meeting of such holders and mav not be etfected by written consent ol the stockholders.

ARTICLE VUL LIMITED LIABILITY; INDEMNIFICATION

Section 8.1 Limitation of Director Liability

A director of the Corporation shall not be liable 1o the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. exeept 1o the extent such exemption from hability or
limitation thereod is not permitied under the Florida Law as the same exists or may herealier be amended.
Any amendment. modilication or repeal of the toregoing sentence shall not adversely affect any right or
protection of a direcior of the corporation hereunder in respeet of any act or omission occurring prior o the
nme ol such amendment. moditication or repeal.

Section 8.2 Indemnification

(a) To the fullest extent permitted by applicable v, as the same exists or may herealter be amended. the
Corporation shall indemnify and hold harmless cach person who is or was made a party or is threatened o
be made a party o or is otherwise involved in any threatened. pending or completed action. suit or
proceeding. whether civil. criminal. administrative or investigative (a “proceeding”™) by reason of the fact
that he or she is or was a director or officer ot the Corporation or. while a director or officer of the
Corporation. is or was serving at the request of the Corporation as a director. officer. employee or agent of
another corporation or of a partnership. joint venture. trust. other enterprise or nonprofit entity. including
service with respect o an employee benetit plan (an “indemnitee”). whether the basis of such proceeding s
alleged action in an olficial capacity as a director. otficer. emplovee or agent. or in any other capacity while
serving as a director. officer. emplovee or agent. against all liability and loss suffered and expenses
(including. without limitation. attorneys” fees. judgments, fines. ERESA excise taxes and penalties und
amounts paid in settlement) reasonably incurred by such indemnitee in connection with such proceeding.
The Corporation shall 1o the tullest extent not prohibited by applicable law pay the expenses (including
attorneys” fees) incurred by an indemmnitee in defending or otherwise participating in any proceeding in
advance of its inal disposition: provided. however. that. to the extent requiired by applicable law. such
paviment ob expenses in advance of the final disposition of the proceeding shall be made only upon receipt
ot an undertaking. by or on behali ol the indemnitee. to repay all amounts so advanced if it shall ultimately
be determined that the indemnitee is not entitled to be indemnidied under this Section 8.2 or otherwise, The
rights 1o indemmitication and advancement of expenses conferred by this Scetion 8.2 shall be contract rights

and such rights shall continue as to an indemnitee who has ceased o be a director. ofhicer. employee or
agent and shall inure to the benefit of his or her heirs. exeeutors and administrators. Notwithstanding the
foreeoing provisions ol this Section 8. 2(a). except for proceedings to enforee rights o indemnification and
advancement of expenses, the Corporation shall indemnify and advanee expenses to an indemnitee i
connection with a proceeding (or part thereol) initiated by such indemnitee only if such proceeding (or part
thereot) was authorized by the Board.
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(b} The rights to indemnitication and advancement of expenses conferred on any indemnitee by this
Section 8.2 shall not be exclusive of any other rights that any indemnitee may have or herealter acguire
under law. these Restated Articles. the Byvlaws. an agreement. vote of stockholders or disinterested directors
ar otherwise,

(¢) Any repeal or amendment of this Section 8.2 by the stockholders of the Corporation or by changes ir
law. or the adoption of any other provision of these Restated Articles inconsistent with this: Seetion 8.2,
shall. unless otherwise required by faw, be prospective only (exeept to the extent such amendment or change
in Taw permits the Corporation w provide broader indemnitication rights on a retroactive basis than
permitted prior thereto). and shall not in any way diminish or adversely alfectany right or protection
existing at the time of such repeal or amendment or adoption of such inconsistent provision in respect of any
proceeding (regardless of when such proceeding is first threatened. commenced or completed) arising out
of. or related . any act or omission ocawrring prior to such repeal or amendment or adoption of such
fnconsistent provision.

(a) This Scction 8.2 shall not limit the right of the Corporation. to the extent and in the manner
authorized or permitted by law. 1o indemnify and to advance expenses o persons other than indemnitees.

ARTICLE IX. BUSINESS COMBINATIONS

Section 9.1 Issuance of Shares or Debt Securities.

The Corporation may issue anv additional shares of capital stock of the Corporation or any debt
securities in connection o anv Business Combination.

Section 9.2 Transactions with Affiliates.

(a) In the event the Corporation enters into an agreement with respect to a Business Combination with a
business that is affiliated with initial stockholders of the Corporation. or the directors or ofticers of the
Corporation. then the Corporation. or a committee ol direetors of the Corporation who do not have interest
in the transaction, shall obtain an opinion from an independent investment banking brm that is a member off
the Financial Industry Regulatory Authority that such Business Combination is fair to the Public
Stockholders of the Corporation from a {inancial point ol view.

(b) Prior to the consummation of any transaction with any afliliate ol the Corporation. such transaction
must be approved by a majority of the members ol the Board who do not have an interest in the transaction.
and such directors shall have had access. at the Corporation’s expense, o the Corporation™s atlorney’s or
independent legal counsel. and must determine that the terms of such transaction are no less favorable to the
Corporation than those that would be available o the Corporation with respect to such a transaction from
unaltiliated third parties.

ARTICLE X, CORPORATE OPPORTUNITY

The doctrine of corporale opportunity. or any other analogous doctrine. shall not apply with respect to
the Corporation or any of its officers or dircctors or in circumstancees where the application of any such
doctrine would conflict with anv fiduciary duties or contractual obligations they may have currently or in
the future.

ARTICLE XI. FUTURE AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation mav amend these Restated Articles by obtaining approved from cach voting group ot
sharcholders entitled to vote thereon by a simple majority of ol the votes entitled to be cast by that voting
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group at any regular meeting or speciad meeting duly called for that purpose in the manner prescribed by its
Bylaws. provided. however. that Article N1 may not be repealed or amended in any respect unless such
action is approved by at least cighty pereent (80%) vote ol the outstanding Voting Stock beneficially ownec
bv sharcholders other than any Major Stockholder. and provided further. that the Board of Directors may.
without sharcholder approval. amend these Articles (i) to the extent permitted under the Flonida Business
Law. or (i) as necessary to designate the preferences. limitations, and relative rights ol a class or series of
shares of the Corporation prior 1o issuance of any shares in that ¢lass or series. The Corporation specifically
reserves the right o amend. alter. change or repeal any provision contained in these Restated Articles
(including any Preferred Stock Designation). in the manner now or hereafter prescribed herein and the
Florida Law: and. except as set lorth in Article VUL all rights, preferences and privileges herein conferred
upon stockholders. directors or any other persons by and pursuant o these Restated Artieles inats present
form or as herealter amended are granted subject to the right reserved in this Article XL

IN WITNESS WHERFEOF. these First Amended and Restated Articles of Incorporation have been exed
on behalr o the Corporation by its ofticers. entering into effect on October 1. 2018,

VECTOR VITALE INC.

iy

Sergey Gurin. Vice President
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VECTOR VITALL INC.
A Florida Corporation
UNANIMOUS WRITTEN CONSENT OF STOCKHOLDERS

The undersigned stockholders ol Vector Vitale Ine. (the ~Stockholders™). a Florida Corporatio
("Corporation”} deem it to he in the best interest of the Corporation. and acting by written consent in lieu ¢
a meeting in accordance with Florida Staues §607.0203. §607.1103 hereby consent to the adoption of th

following resolutions:

BE I'T RESOLVED that the Stockholders hereby approve the attached First Amended and Restate
Articles of Incorporation of the Corporation in the form attached herewith ("Amendment )

BE IT RESOLVED that the Amendment shall become effective immuediately upon issuance of thi

resolution:

BE I'T RESOLVED that Mr. Sergey Gurin shall act on behall of the Corporation on all attairs in
reaard 1o the foregoing with full power vested into him tor the execution and delivery of all any corporate

instruments and for the purposes of this resolution:

BE I'T RESOLVED, that all actions taken by Mr. Gurin to carry out the tull intent and purposes of
the Toregoing resolution are hereby ratified. conlirmed and approved as the acts and deeds ol the

Corporation,

IN WITNESS WHEREOF, the undersigned have duly executed this Written Consent

as of February 202019,

_Signature withheld tor prolection purposes? /Signatere withheld Tor protection purposes!

Peter Novak. Stockholder Muaxim Temnikov. Stockholder

_Stnature withheld tor protection purposes!

kristinag Muasio. Stockholder

_ISignature withheld for protection purpuses’

Maxim Temnikov on behaif of Max Invest Global L1C. a Florida limited lability company. Stockholder
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