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SECOND RESTATED ARTICLES OF INCORPORATION
OF
FLIPPERSMACK, INC.,
a Florida corporation

a3

Pursuant to Fla. Stat. §607.1005 and §607.1007, and prior to the issuance of any shares of stock of,
FlipperSmack, Inc., a Florida corporation (the “Corporation™), the undersigned hereby acts as the sole Dircctor of *,
the Corporation’s Board of Directors {the “Board ol Directors™) in adopting and filing tho following Restated g# -
Articles of Incorporation (these “Articles of Incorporation™);

ARTICLE I: NAME
The name of the Corporation shall be FlipperSmack, Inc.
ARTICLE IT: EXISTENCE

The existence of the Corporation shall begin on the date and rime of filing of the original Articles of
Incorporation of the Corporation: to wit, Octaber 7. 20185,

ARTICLE IL: PRINCIPAL OFFICE
The street and mailing address of the principal office of the Corporation is: 620 Market Streer. St

Augustine, Florida 32695.
ARTICLE IV: PURPOSE

The Corporation is organized to transact any and all lawful business for which corporations may be
incorperated under the Florida Business Corporation Act, us it now exists or may hereafter be armended or
supplemented.

ARTICLE V: STOCK

The maximum number of shares of stock the Corporation is authorized to issuc and have outstanding at
any time is Ten Millien (10,000,000}, divided into classes as follows:

{a) Eight Million Five Hundred Thousand (8,500,000) shares of commen stock having a par value
of $0.0601 per share, hereinafter known as “Cominon Stock;” and

{b) One Million Five Hundred Thousand {1,500.000) shares of preferred stock having a par value
of $0.0001 per share, hereinafter known as “Preferred Stock.”

The Corporation shall maintain an eption peol of no more than 655,152 shares of Coimmon Stock.

Scction B - Common Stock

Common Stock shall have the right 1o vote on all matters and in the manner s¢t forth in the Bylaws of the
Corporation {the “Bylaws™). Common Stock are not entitled to preference in the distribution of dividends or
assets of the Corporatinn,
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Section C - Preferred Stock

Preferred Stock shall have the following preferences, limitations, and relative rights:

(a) Cotrversion. Preferred Stock shall have the following rights with respeet o the conversion into

shares of Common Stock:

{iY Optional Cenversion, Subjeet 1o and in compliance with the provisions of this Section C, any
or all Preferred Stock may, at the option of the holder thereof (the “Halder™), be converted at any time
into fully-paid and nonassessable sharcs of Commen Stock. The number of shares of Common Stock to
which the Holder shall be entitled upon conversion shall be the product obtained by multiplying the
relevant Series Preferred Conversion Rate then in ¢ffect (determined as provided in Section C(a)(ii)
hereof) by the number of shares of Preferred Stock being converted by the Holder (the "Securities™),

(ii) Series Preferved Conversion Rute. The conversion rate in effect at any time for conversion
of the Securities (the "Series Preferred Conversion Rate") shall be the quotient obtained by dividing the
Original Issue Price of the Sccuritics by the relevant "Serics Preferred Conversion Price,” caleulated as
provided in Scetion C(a)(iii) hereof.

{ili) Conversion Price. The conversion price per share of the Securities shall initially be the
Original Issue Price of the Securities (the "Series Preferred Conversion Price"). Such initial Series
Preferred Conversion Price shall be adjusted from tiine to time in accordance with this Section C{a). All
raforences to the relevant Series Preferred Conversion Price hercin shall mean the relevant Series
Preferred Conversion Price as so adjusted,

(ivy Mechanics of Conversion. A Holder who desires 10 convert the Securities into shares of
Common Stock pursuant to this Section C(a) shall, if the Securities are then evidenced by a certificate or
certificates, surrender the certificate or certificates therefor, duly endorsed, at the office of the Company
or any transfer agent for the Sccurities, and shall give written notice to the Company at such office that
the Holder elects to convert the same.  Such notice shall state the number of sharcs of the Sccurities being
converted. Thereupoen, the Company shall promptly issue and deliver to the Holder a written statement
setting lorth the information required on certificates by Florida Statutes §8607.0625¢2) and (3), and if
applicable §607.0627, for the number of shares of Common Stoek to which the Holder is entitled. In
addition, the Company, within thirty (30} days of such conversion, shall pay in cash or, 1o the extent
suffictent funds are nat then legally available therefor (as determined by the Board of Directors in its sole
diseretion), in Commen Stock (at the Common Stock’s fair market value determined by the Board of
Directors in its sole discretion as of the date of such conversion), any declared and unpaid dividends on
the Sccurities. If a fractional share of Common Stock is issvable to any Haolder of such Securities as a
result of such conversion, Section C(a){(xii) hercin below shall apply. A conversion pursuant to this
Section C(a) shall be deemed to have been made at the close of business on the date the Company
receives the aforementioned written notice, and the Holder shall be treated for all purposes as the record
holder of the shares of Common Stock issued in connection therewith on such date.

(v} Adjusiment for Stock Splits and Combinations. 1f the Company shall at any time effect a
subdivision ol the outstanding Common Stock without a corresponding subdivision of Preferred Stock,
the Scries Preforred Conversion Price in effeet immediately before that subdivision shall be
ptoportionately decreased. Conversely, if the Company shall at any time combine the outstanding shares
of Cominon Stock into a smaller number of shares without a corresponding combination of Preferred
Stock. the Serics Preferred Conversion Price in effect immediately before the combination shall be
proportionately increased. Any adjustment under this Scetion C{a)(v) shall become effective at the close
of business on the date the subdivision or combination beeomes efiective.
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(i) Adjusrment for Common Stock Dividends and Distributions. If the Company at any time
makes or fixes a record dare for the determination of holders of Common Stock enritled to receive a
dividend ar other distribution payable in additional shares of Common Stock, in each such event, the
Series Preferred Conversion Price that is then in cifeer shall be decreased as of the time of such issuance
or, in the event such record date is fixed, as of the close of business on such record daie, by multiplying
the Series Preferred Conversion Price then in effect by a fraction (i) the numerator of which is the total
numnber of shares of Common Stock issucd and outstanding immediately prior to the time of such
issuance or the close of business on such record date. and {ii) the denominator of which is the total
number of shares of Common Stock issued and outstanding immediately prior 10 the time of such
issuance or the close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution; provided however, that if such record date is fixed
and such dividend is not fully poid or if such distribution is not [ully made on the date fixed therefor, the
Series Preferred Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thercafter the Series Preferred Conversion Price shall be adjusted pursuant to this
Section Cla)(vi) to reflect the actual payment of such dividend or distribution,

(vil) Adjustment for Reclussification, Exchange and Substitution. 11 at any time the Commeon
Stock issuable upon the conversion of the Securities is changed into the same or a different number of
shares of any class or classes of stock, whether by recapitalization, reclassification ar otherwise (other
than an Acquisition or Asset Transfer as defined in Scetion C(b) hereof or a recapitalization. subdivision
or combination of shares or stock dividend or a reorganization, merger, consolidation or sale of assets
provided for clscwhere in this Section C(a)), in any such ¢vent the Holder shall have the right thereafter to
convert such stock into the kind and amount of stock and other securitics and property receivable upon
such recapitalization, reclassification or other change by holders of the maximum number of shares of
Commeon Stock into which the Sccuritics have been converted immediately prior to such recapitalizarion,
reclassification or change, 2ll subject to further adjustment as provided herein or with respect to such
other securities or property by the ternns thereof.

(viii) Reorganizations, Mergers or Consolidations. If at any time there is a capital
reorganization of the Comumen Stock or the merger or consolidation of the Company with or inte another
corporation or another entity or person {other than an Acquisition or Assct Transfer as defined in
Scction Cfh) hercof or a recapitalization, subdivision, combination, reclassification, exchange or
substitution of shares provided for elsewhere in this Section C{a)), as a part of such capital reorganization,
provision shall be made so that the Holder shall thercalier be entitled to receive upon conversion of the
Sccuritics the number af shares of stock or other seeurities or property of the Company to which a holder
of the number of shares of Commen Stock deliverable upon conversion would have been entitled on such
capital reorganization. subject to adjustment in respect of such stock or seeurities by the terms thereof, In
any such case. apprapriate adjustment shall be made in the application of the provisions of this
Section C{a)(viil) with respect to the rights of the Holder after the capital reorganization to the end that
the provisions of this Section C(a)viii) (including adjustment of the Series Preferred Conversion Price
then in ¢ffect and the number of shares issuable upon conversion of such Securities) shall be applicable
after that evenr and be as nearly equivalent as practicable.

{(ix)  Sale of Shares Below Series Preferred Conversion Price,

(1) If ar any time the Company issues or sells, or is decmed by the provisions of this
Section C(a)(ix) to have issued or sold, Additional Shares of Common Stock {as defined in
Section C(a)(ix)(4) below)), other than as a dividend or other distribution on any class of stock as
provided in Scction C(a)(¥i) above, and other than a subdivision or combination of shares of
Common Stock as provided in Section C{a)(v) above, for an Effective Price (as defined in Section
Cla)dxi)(4) below) less than the then effective Series Preterred Conversion Price, then and in each
such case the then existing Series Preferred Conversion Price shall be reduced, as of the opening
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of business on the datc of such issue or sale, to an amount ¢qual to such Effective Price. No
adjustment shall he made to the Series Preferred Conversion Price in an amount less than onc cent
per share. Any adjustment otherwise required by this Section C{a)(ix} that is not required to be
made duc to the preceding sentence shall be included in any subsequent adjustment to the Series
Preferred Conversion Price.

(2) For the purpasc of making any adjustment required under this Section C(a)(ix), the
consideration received by the Campany for any issue or sale of securitics shall (A) to the extent it
consists of cash, be computed at the net amount of cash received by the Company after deduction
of any underwriting or similar cormmissions, compensation or concessions paid or allowed by the
Company in connection with such issue or sale but without deduction of any expenses payable by
the Company, (B) ta the extent it consists of property other than cash, be computed at the fair
valuc of that property as determined in good faith by the Company’s Board of Dircctors, and
(C) if Additional Shares of Common Stock, Convertible Securitics (as delined in subscction
{a)(xi)(3) below) or rights or options to purchase either Additional Shares of Common Stock or
Convertible Securitics arc issucd or sold together with other stock or sccuritics or other assets of
the Company for a consideration which covers both, be computed as the portion of the
consideration so Teceived that may be reasonably determined in good faith by the Company's
Board of Direetors to be allocable to such Additional Shares of Common Stock, Convertibie
Securitics or rights or options.

(3) For the purpose of the adjustinent required under this Scetion C(e){xi), il the
Company issues or sells any (i) stock or other sccuritics convertible into, Additional Shares of
Common Stock (such convertible stock or securitics being horein referred to as "Convertible
Sccuritics") or (ii) rights or options for the purchase of Additional Shares of Common Stock or
Couvertible Securities and if the Effective Price of such Additional Shares of Common Stock is
less than the Series Preferred Conversion Price, in each case the Company shall be deemed to
have issued at the time of the issuance of such rights ur options or Convertible Securities the
maximum number of Additional Shares of Common Stock issuable upon exercise or conversion
thereof and to have received as consideration for she issuance of such shares an amount equal to
the total amount of the consideration, il any, received by the Company for the issuance of such
rights or options ar Convertible Securitics, plus, in the casc of such rights or options, the
minimum amounts of consideration, if any, payable to the Company upon the exercise of such
rights or options, plus, in the case of Convertible Securities, the minimum amounts of
consideration, if any, payable to the Company (other than by cancellation of liabilities or
abligations cvidenced by such Convertible Securitics) upon the conversion thercof, provided that
il in the casc of Cenvertible Sceuritics the minimum amounts of such consideration cannot be
ascertained, but are a function of antidilution or similar protective clanses, the Company shall be
deemed w0 have received the minimum amounts of consideration without reference to such
clauses; provided further that if the minimum amount of consideration payable to the Company
upon the exercise or conversion of rights, options or Convertible Securities is reduced over time
or on the accurrence ot non-occurrence of specified ¢vents other than by reason of antidilution
adjustments, the Effective Price shall be recaleulated using the figure to which such minimum
amount of consideration is reduced; provided further that if the minimum amount of
consideration payable to the Company upon the exercise or conversion of such rights, options or
Convertible Securities is subsequently incrensed, the Effective Price shall be again recalculated
using the increased winimum amount of consideration payable to the Company upon the excreise
ur conversion of such rights, options or Convertible Sccuritics, No further adjustment of the
Serigs Preferred Conversion Price, as adjusted upon the issuwance of such rights, options or
Convertible Securitics. shall be made as a result of the actoal issuance of Additional Shares of
Commeon Stock on the exercise of any such rights or options or the conversion of any such
Converible Securities. If any such rights or options or the conversion privilege represented by
any such Convertible Securities shall expire without having been exercised, the Series Preferred
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Conversion Price as adjusted upon the issuance of such rights, options or Convertible Sccurities
shall be readjusted ta the Serics Proferred Conversion Price which would have been in cffect had
an adjustment heen made on the basis that the only Additional Shares of Common Stock so
issucd were the Additional Shares of Common Stock, if’ any, actually issued or sold on the
exercise of such rights or options or rights of conversion of such Convertible Securitics, and such
Additional Shares of Commeon Stock, if any, were issued or sold for the consideration actually
reccived by the Company wpon such exereise, plus the consideration, if any, actually received by
the Company for the granting of all such rights or options, whether or not exercised, plus the
consideration received for issuing or selling the Convertible Securities actually cenverted. plus
the consideration, if any, actually received by the Company {other than by cancellation of
liabilitics or obligations evidenced by such Convertible Sccuritics) on the conversion of such
Convertible Securities; previded that such readjustment shall not apply to prior conversions of
Securities,

(4) "Additional Shares of Common Stock"” shall me¢an all shares ol Common Stock
issued by the Company or deemed 1o be issued pursuvant to this Section C(a)(ix). whether or not
subsequently reacquired or retired by the Company, other than (A) shares of Common Stock
issued upon conversion of Securities; {B) shares of Common Stock and/or options, warrants or
other Common Stock purchase rights and the Common Stock issued pursuant to such options,
warrants ot other tights (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like) after the Closing to employees, ofticers or directors of, or
consuftants or advisors to the Company or any subsidiary pursuant to stock purchase or stock
option plans or other arrangements that are approved by the Company's Board of Directors,
{C) shares of Common Stock issued pursuant to the exercise of aptions, warrants or convertible
securities outstanding as of the Closing: and (D) shares of Common Stock issucd and/or options,
warrants or other Common Stock purchase rights, and the Common Stock issued pursuant to such
options, warrants or other rights for consideration other than cash pursuant to a merger,
consoiidation, acquisition or similar busincss combination appraved by the Compatty’s Board of
Directors. References to Comtnon Stock in the subsections of this clause (4) above shall mean all
shares of Common Stock issued by the Company or deemed to be issued pursnant to this
Scction C{a)(ix). The "Effecrive Price” of Additional Shares of Commeon Stock shall mean the
quotient determined by dividing the total number of Additional Shares of Common Stock issued
or sold. or deemed to have been issued or sold by the Campany under this Section 4(i), into the
aggregate consideration received, or deemed 1o have been received by the Company for such
issue under this Section C(a)(xi), for such Additional Sharcs of Cammon Stock.

(x) Noiice of Adjustment. In cach case of an adjustment or readjustment of the Series Prelerred
Conversion Price for the nunber of shares of Common Stock or other securities issuable upon conversion
of the Securities, if the Securities are then convertible pursuant to this Section C(a). the Company, at its
expense, shall compute such adjustment or readjustment in accordance with the provisions hereof and
prepare & notice showing such adjustment or readjustinent, and shall mail such notice, by first class mail,
postage prepaid, to Holder at the Holder's address as shown in the Company's beoks. The notice shall set
forth such adjustment or readjustment, showing in detail the lacts upon which such adjustment or
readjustinent is based, including a stateinent of (i) the consideration received or deemed to be received by
the Company for any Additional Shares of Cammon Stock issued or sold or deemed to have been issued
or sold, (ii) the Series Preferred Conversion Price at the time in effect, (iii) the number of Additional
Shares of Comunon Stock and (iv) the type and amount, if any, of other property which at the time would
be reecived upon conversion of the Sceurities.

{xi) fReserved]
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(xil) Fructional Shares. No [ractional sharc of Common Stock shall be issued upon conversion
of the Securities. If conversion will result in the issuance of any fractional sharc, the Company shall, in its
sole discretion and in lieu of issuing a fractional share, (i) pay cash equal to the product of such fraction
multiplicd by the Common Stock's fair market value (as determined by the Board of Directors} on the
date of conversion, ar {if) issue one (1) whole share,

{(xiii) Reservation of Stock Issuuble Upon Conversion. The Company shall at all times reserve
and keep available out ol its authorized but unissued shares of Common Stock, solely for the purpose of
effecting the conversion of convertible Preferred Stock. such number of its shares of Common Stock as
shall from time o time be sufficient (o enable the conversion of alt outstanding shares of the convertible
Preferred Stock. I at any time the number of authorized but unissued shares of Common Stock shall not
be sufficient to enable the conversion of all then outstanding shares of convertible Preferred Stack, the
Campany will take such corporate action as may, in the opinion of its counsel. be nceessary to increasc its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purpaose.

(xiv) MNorices, Any notice requircd by the provisions of this Section C(xiv) shall be in writing
and shall be deemed cffoctively given: (i) upon personal delivery to the party to be notificd, {ii) when sent
by confirmed telex or Tagsimile if sent during normal business hours of the recipient; if not, then on the
next business day, (3i1) five (5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid. or (iv) one (1) day after deposit with a nationally recognized overnight
courier, specilying next day delivery, with written verification of receipt. All notices shall be addressed to
each holder of record at the address of such holder appearing on the books of the Company.

{xv)} Pavment of Taxes. The Company will pay, to thc cxtent it is liable under applicable law, all
taxes and other governmental charges that may be imposed with respect to the issue or delivery of shares
of Common Stock vpon conversion of the Securities. The Holder will pay, to the extent the Holder is
liable under applicable law, all taxes and other governmental charges that may be imposed with respect to
the issue or delivery of shares of Common Stock upen conversion of the Securities.

{xvi) No Dilution or Impairment, The Company shall not amend its Charter or participate in any
reorganization, transfer of assets, consolidation. merger, dissolution. issue or sale of securities or take any
other voluntary action, for the purpose of avoiding or sceking to avoid the obscrvance or performance of
any of the terins to be observed or performed under this Section C(a) by the Company.

() Liquidation.

(i) Upon any liquidation, dissolution or winding up of the Company. whether voluntary or
involumary, before any distribution or payment shall be made to the holders of any Common Stock, each
holder of shares of Preferred Stock of the Company shall be entitlad to be paid, out of the assets of the
Company legally available for distribution, an amount per share of Preferred Stock held by them, which is
cqual to their respective original issue price paid therefore, plus all declared and unpaid dividends (as
adjusted for any stock dividends, combinations, splits, recapitalizations and the like with respect to such
shares). If. upon any such liquidation, distribution or winding up, the asscts of the Company legally
available for distribution shall be insufficient to make payment in full to all holders of Preferred Stock of
the liquidation preference set forth in this Section C(b), then such assets shall be distributed- among the
holders of Preferred Stock at the tlime outstanding, ratably in proportion to the full amounts to which they
would otherwise be respectively entitled. Preferred Stock cannot be converted into Commen Stock once a
distribution under this Section C(b) has been initiated,
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(xi1) Fractional Shares. No fractional share of Common Stack shall be issucd upon conversion
of the Securities. 1f canversion will result in the issuance of any fractional sharc, the Company shall, in its
sole discretion and in lieu of issuing a fractional share, (i) pay cash equal to the praduct of such fraction
multiplicd by the Common Stock’s tair market value (as determined by the Board of Directors) on the
datec of conversion, or (ii) issuc onc {1) whole sharc.

-

{(xili) Reservation of Stock Issuable Upon Conversion. The Company shall at all*times reserve
and keep available out of its authorized but unissucd shares of Common Stock, solely for the purpose of
effecting the conversion of convertible Preferred Stock. such number of its shares of Common Stock as
shall from time 1o time be sufficient te cnable the conversion of all outstanding shares of the convertible
Preferred Stock. If at eny time the number of authorized but unissued shares of Common Stock shall not
be sufficient to enable the conversion of all then ourstanding shares of convertible Preferred Stock. the
Company will take such corporate action as mnay, in the opinion of its counsel, be necessary to increasc its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purpose. -

(xiv) Notices, Any notice requircd by the provisions of this Section Cixiv) shall be in writing
and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (ii) when sent
by confirmed telex or facsimile if sent during nonmnal business hours of the recipient; if not, then on the
next business day, (1) five (5) days after having been sent by registered or certificd mail, retarn receipt
requested, postage prepaid, or (iv) one (1) day after deposit with a nationally recogmzt.d ogemlght
courier. specifying next day delivery, with written verification of receipt. All notices shall be addrossed to

each holder of record at the address of such holder appearing on the books of the Company.

(xv) Pavment of Taxes. The Company will pay, to the extent it is liable under applicnble'l'zflif all
taxes and other governmental charges that may be imposed with respect to the jssue or delivery of shares
of Common Stock vpon cenversion of the Securities. The Helder will pay, to the extent the, Holder is
liable under applicable law. all taxes and other governmental charges that may be imposed w:th respeet to
the issue or delivery of shares of Common Stock upon conversion of the Securities. - .

(xvi) No Ditution or Impairment. The Company shall not amend its Charter or participate in any
rearganization, transfer ol assets, consolidation, merger, dissolution, issue or sale of securities or take any
other volunrary action, for the purpose of avoiding or sccking to avoid the observance or performance of
any of the terms to be observed or performed under this Section C(a) by the Company.

(b} Liquidation.

(i) Upon any liquidation, dissolution  or winding up of the Corapany, whcthcr voluntary or
involuntary, before any distribution or payment shall be made to the holders of any Common-Stock, ¢ach
holder of shares of Prelerred Stock of the Company shall be entitled to be paid, out-of the.assets of the
Company legally available for distribution, an amount per share of Preferred Stock held by thun which is
cqual to their respective original issuc price paid therefore, plus all declared and unpmd dividends (as
adjusted for any stock dividends, combinations, splits, recapitalizations and the like with respect to such
shares). [f. upon any such liquidation, distribution or winding up, thc asscts of. the Company legally
available for distribution shali be insufficient to make payment in full to all holders of Preferred Stock of
the liquidation preference set forth in this Section C(b), then such assets shall be disiributed among the
holders of Preferred Stock at the time outstanding, ratably in proportion to the'full amounis to which they
would otherwise be respectively entitled. Preferred Stock cannot be converted mm “ommon Stock once a
distribution under this Section C(b) has been initiated. -
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(ii) After the payment of the ful! liquidation preference of the Preferred Stock as set forth in
C{b)(i) abave. the remaining assets of the Company legally available for dismribution, if any, shall

be distributed ratably to the holders of the Comman Stock,

(iii} The following evens shall be considered a liquidation under this Section C(b):

(1) any consolidation or merger of the Company with or into any other corponution or
other entity or person. or any other corporate reorganization, in which the stockholders of the
Company immediately prior to such censolidation. merger or reorganization, own less than fifty
percent (30%) of the Company's voung power immediately after such consolidation, merger or
reorganization, or any transaction or scries of related transactions ro which the Company is a
party in which in cxcess of fifty percent (50%) of the Company's voting power is transferred,
excluding any consolidation or merger effected exclusively to change the domicile of the
Company (an "Aecquisition™);

{2) a sale, lease or other disposition of all or subsiantially ail of the asscts of the
Company (an "Asset Transfer”);

(3) in any of such evems, if the consideration received by this corporation is other than
cash, its valuc will be deemed its fair market value as determined in good faith by the Company’s
Board of Dircctors. Any securitics shall be valued as follows:

(A}  Sccuritics not subject to investment letter or other similar
restrictions on free marketability covered by (B) below:

{x) If wraded on a sceuritics exchange or through the Nasdaq Narional
Market. the value shall be decmed to be the averape of the closing prices of the
scewurities on such quotation system over the thirty (30) day period ¢onding three
(3) days prier to the closing; ’

(y) 1f actively traded over-the-counter, the value shall be deemed to be
the average of the closing bid ur sale prices (whichever is applicable} aver the
thirty (30} day period ending three (3) days prior 1o the closing: and

(z) If there is no active public inarket, the value shall be the fair market
value thereod, as determined in good faith by the Company’s Board of Directors.

(B) The method of valuation of sccuritics subject to invesiment letter or
other restrictions on free marketability (other than restrictions arising selely by
virtue of a stockholder's status as an affiliate or former affiliate) shall be to make
an appropriate discount from the market value determined as above in (A)(x),
{y) or (z} to reflect the approximate fair market value thereof, as determined by
the Company’s Baard of Directors.

ng Rights. Preferred Siock has no voting rights.

(d) Dividends. If the Corporation chooses to declare any dividends, Preferred Stock shall have priosity to

payment of any
sy Or may not

FhppurZmack, I

such dividends over Cominon Stock. The Corporation is not required to deelare dividends and
do so in s sole diseretion,
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Scction D — General Riphts

(a) Accounts and Reports. Until a Public Offering accurs, the Company shall furnish ro each sharchalder
sharcholder copies of the fellowing certificates, filings and reports;

(i} Annieal Reporrs. As soon ps pvailable, and in any event within 90 days after the end of cach
fiscal year, Financial Statements of the Commpany;

{ii) Quarterly Reports. As soon as available, and in any event within 45 days after the end of each
of the {irst three quarters of each fiscal year, unaudited Financial Statements of the Company. All such
staternents shall sct forth in comparative fonm the figures for the corresponding periods of the preceding
liscal year, and shall be prepared in reasonnble detail and in accordance with generally accopted
accounting principles consistently applied,;

(iii) “Financial Statements” shall mean a balance sheet of the Company as of the end of a fiscal
period and statements of income and retained eamings and of sources and applications of [unds for such
fiscal period, together with all notwes thereto.

{iv) Cerrifications. All Financial Statements, il not certified by the Company’s independent public
‘ accountants, shall be certified as accurate and complete in all material respects {subject to normal year-
‘ end adjustiments) by the chief exceutive officer af the Company and shall be prosented in a form
comparative to the similar period of the preceding year.

(v) Other Information. Upon the reasonable request of a shareholder, the Company will deliver to
the shareholder other information and data, not proprictary in nature (in the good-faith judgment of the
Company), pertaining to its business, financial and corporate affairs to the extent that such delivery will
not violate any then applicable laws and any contracts of the Comipany with third persons. The Company
will permit a shareholder and the shareholder’s designated atrorney and accountant, at the expense of such
sharehaolder, to visit and inspect any of the properties of the Company, including its books of account, and
to discuss its affairs, finances, and accounts with the Company’s officers or dircctors, all at such
reasonable times and as often as a shareholder may reasonably request, all o a manner consistent with the
reasonable security and confidentiality needs of the Company, provided that the Company shall be under
no such obligation (i) with respect to information deemed in good faith by the Company to be proprictary
or (ii} if the Company’s Board of Directors reasonably believes such visit, inspection, or discussion would
violate applicable laws or any contract with third persons,

capital and growth ol its business,

(c) Rule 144, At all times after the Company first becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Company will comply with the
current public information requirements of Rule 144{c)(1) under the Securitics Act of 1933, as amended; and (b)
at all such times as Rule 144 is available for use by & sharcholder, the Company will furnish such Holder upon
request with all information within the possession of the Comnpany required for the preparation and filing of Fortn
144,

{d) Licenses and Trademarks. The Company shall use its reasonable efforts to own, possess and maintain
all patents, trademarks. service inarks, trade names, copyrights and licenses necessary or useful in the conduct of
its business.

(c) Maintenance of Corporate Existence. Unless otherwise determined by the Board of Directors of the
Company, the Company will preserve. renew and keep in full force and effect, its corporare existence,

FlipporSmack, (. 8of 12 Socond Restated Anicles af incorporation
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qualification in requisite jurisdictions and rights and privileges neeessary or desirable in the normal conduct of its
busincss.

(N Governmental Censents, The Company will obtain all consonts, approvals, licenses and permits
required by federal, state, local and foreign law to carry on its business.

{g) Nepative Covenants. The Company hereby agrees that it will not:

{i} make any Amendment to its Articles of Incorporation or Bylaws materially adversely affecting
(dircetly or indirectly) the rights, preferences or privileges of any class of series of the capital stock of the
Company, without the prior wrinen consent of the holders of shares constituting a majarity of the issucd
and outstanding shares of such class or series of capital stock:

(1}) engage in any business other than businesses engaged in or proposed to be engaged in by the
Campany on the date hereof or businesses similar thereto;

(iii) entcr into any new agreement or make any amendment to any existing agreement, which by
its terms would materially resteict the Company’s performance of its obligations to its shareholders; or

{iv) incur any indcbtedncss for borrowed money or bccome a guarantor or otherwise contingently
liabte for any such indebtedness except for indebtedness incurred in the ordinary coursc of business.

Section E - Issuance of Shares

The Board of Directors may authorize shares to be issued for consideration consisting of any tangible or
intangible property or benefit to the Corporation, including without limitation, cash. promissory notes, services
performed, promises to perfonn services evidenced by a written contract, or other securities of the Corporation.

The Board of Dircctors may deterinine, in whaole or part, the preferences, limitations, and relative rights,
wirhin the limits sct forth in Florida Stamites §607.0601, as amended, of:

{a) Any class of shares, before the issuance of any shares of that class; or
(b) One or more series within a class, before the issuance of any shares of that series,

Each serics of a class must be piven a distinguishing designation. All shares of a series must have preferences,
preferences, limitations, and relafive rights identical with those of other shares of the samnc scries and, except to
the extent otherwise pravided in the description of the series, of those of other series of the same class. Belore the
Board of Dircctors may issuc any shares of a class or scrics created pursuant this paragraph. the Corporation must
deliver to the Florida Department of State, for filing, articles of amendment, which are effective without
shareholder action, and which set forth: (i) the name of the corporation; (ii) the text of the amendmnent
determining the terms of the class or scrics ot shares: (iii) the date the amendment was adopted: and (iv) a
statement that the amendment was duly adopted by the Board of Directors, but only to the extent such information
is not already set forth in these Articles of Incorporation or the Byiaws of the Corporation (the “Bylaws™), as
anended.

These Articles of Incorporation and the Bylaws, an agreement among shareholders, or an agreemant
agreement berween sharcholders and the Corporation, as each may be amended from time to time, may impose
restriciions on the transfer or registration of transfer ol shares of the Corporation, which:

(a) Obligatc the shareholder first to offer the Corporatian or other persons (separately, consecutively, or
simuitancously) an opportunity to acquire the restricted shares;

FlhippurBmacs, Inc. Yof12 Socond Restated Ardicles of Ingorporation
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(b} Obligate the corporation or other persons (scparately, consecutively, or simultancously) to
the restricted shares:

(¢} Requirc the corporation. the holders of any class of its sharcs, or another person to approve the
transfor of the restricted shares, if the requircinent is not manifestly unreasonable:

(d) Prohibit the transfer of the restricted shares to designated persons or classes of persons, if the
prohibition is hot manifestly unreasonable; or

() Are otherwise consistont with applicable law,
ARTICLE VI: PREEMPTIVE RIGUTS
The Corporation elects to have preemptive rights For sharcholders as follows:

(a) Grant. Subjcct to the provisions of this Article VI, the sharchelders of the Corporation have a
precmptive right to acquire proportional amounts of the Corporation’s unissued shares and treasury shares upon
the decision of the Board of Directors to issue them,

(b} Limitations.

(1) Shares i{ssued as compensation to dircctors. officers, agents, contractors or employecs of the
Corporation or its subsidiaries or affiliate shall not wigger a preemptive right for any shareholder and shall
nol carry a preemptive right in connection with any future issuance of shares by the Company;

(ii) Shares issued to satisfy conversion or option rights created fo provide compensation to
directors, ofTicers, agents, contractors or employees of the Corporation or its subsidiaries or afTiliates shall
not trigger a preemptive right for any sharcholder and shall not carry a preemptive right in connection
with any furure issuance of sharcs by the Company; or

{iii) Shares issucd pursvani to a plan of rcorganization approved by a court of competent
jurisdiction pursuant to a law of any state or ol the United States shall not trigger a preemptive right for
any shareholder and shall not carry a preemptive right in connection with any future issuance of shares by
the Company;

Notwithstanding the loregoing, shares authorized in these Articles ol Incorporation that are issued within
forty-two (42) months from the effective date of incorporation for consideration other than money, tepardless of
to whom issued, shall wrigger preemptive rights of other sharcholders and shall carry a preemptive right in
connection with any future jssuance of shares by the Company.

{c) Preferred Stock. Holders of Preferred Stock have a preemptive right with respect to a issuance shares
of Preferred Stock and Cemimon Stock.

(d) Commen Stock. Holders of Common Stock have & preemptive right with respect to & issuance of
sharcs of Preferred Stock and Common Stock.

(i) When a preempuive right cxisis, it entitles the holder thereol to purchase, on a pro rata basis,

all or any part of Wew Sceuritics {as defined below) which the Company may, from time to timg, prapose

o sell and issuc. subject o the terms and conditions st forth below. A sharcholder’s pro rata share, for

purposes of this Section (f), shall equal a fraction. the numerator of which is the munber of shares of

Common Stock then held by such sharchelder or issuable wpon conversion or exercise of any Securities,
Fhippe-Smacy, ing, 1Gof 12 Socond Restalee Anicles of incorparation
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convertible sccuritics, options, rights, or warrants then held by such sharcholder, and the denominator of
which is the total number of shares of Comman Stock then outstanding plus the number of shares of
Common Stock issuable upon conversion or exercise of then outsianding Preferred Stock, convertible
securitics, options, rights or warrants,

(i) “New Sccurities” shall imean any capital stock of the Company whether now authorized or
not and rights, options or warrants to punchase capital stock, and securities of any type whatsoever which
are, or may become, convertible into capital stock; provided, however. that the term “New Sccuritics”
does not include (i} shares of Comman Stock issuable upon conversion of Preferred Stock: {ii) securities
olfered to the public pursuant to a Public Offering (as defined below): (iif) sceuritics issued for the
acquisition of another corporation by the Company by merger, purchase of substantially all the assets of
such corpotation or other revrganization resulting in the ownership by the Company of not less than 51%
of the voting power of such corporation; (iv) not more than an apgregate of 655,152 shares of Common
Stock issued to dircctors, employees or consultants of the Company pursuant to a stock optien plan,
employce stock purchase plan, restricted stock plan or other employee stock plan or agreament; (v)
securities issued to satisly conversion or option rights created to provide compensation to directors,
officers, agents, contractors or employees of the Company or its subsidiarics or affiliates; (vi) securitics
issued pursuant to a plan of reorganization approved by a court of competent jurisdiction pursuant to a
law of any state or of the United States: or (vii) sccurities issued as a result of any stock split, stock
dividend or reclassification of Preferred Stock or Common Stock, distributable on a pro rata hasis to all
holders of Common Stock or Preferred Stock, as the casc may be. *Public Offering” means both (i) the
date of the effectivenoss of any registration statement relating to the underwritten distribution of Common
Stock that is liled by the Company under the Sceuritics Act of 1933, as amended, with proposcd
maximum offering proceeds to the Company (calculated in accordance with Rule 457 under the Sccurities
Act of 1933, as such rule may be amended from time to time) of $15,000,000 or more, and (ii) the process
of distributing such Common Stock to the publie,

(i) If the Company intends to issue New Securities, it shall give each sharcholder with a
preemptive right written notice of such intention, describing the type of New Securities to be issued, the
price thereof and the general terms upon which the Company proposes to effect such issuance. Each such
shareholder shall have ten (10) days from the date of any such notice to agree to purchase all or part of
such sharcholder’s pro rata share of such New Securities for the price and upon the general terms and
conditions specificd in the Company's notice by giving writter notice to the Company stating the quantity
of New Securities to be so purchased.

(iv) If a shareholder fails to exercise the preemptive right with respect to any New Securities
within the 10-day period described in paragraph (¢)(iii) above, the Company may within 365 days
therealter sefl any or all of such New Securilics that were available 1o be purchased by such sharehalder,
at a price and upen general terms no more favorable to the purchasers thercef than specified in the notice
given to such sharcholder pursuant to paragraph (e)(iii) above. In the event the Company has not sold
such New Securities within such 365-day period, the Company shall not thercafter issue or sell any New
Securities without first offering such New Securities to the Flolders in the manner pravided above. If
within such 365-day period, the Company desires to offer such New Securities at a price and upon general
terms more favorable to the purchasers thereof than specified in the notice given to such sharcholder
pursuant to paragraph (¢)(iii) above, the Company must first provide a new notice to cach sharcholder
pursuant to paragraph (¢)(iii) above,

ARTICE VII: INITIAL DIRECTORS AND OFFICERS

The initial Board of Directors shall consist of one member. This number may be increased or decreased
from time to time in accordance with the Bylaws, but shall never be less than one. The name and address of the
individual who will scrve on the initial Board of Dircetars is: Manica Mylet, 620 Marker Street, St. Augustine,
Florida 32095: who shall also serve as the initial Chicl Exceutive Officer, President, Secrctary, and Treasurer of
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the Corporation.
ARTICLE VI REGISTERED OFFICE AND AGENF

The street address of the registered office of the Corporatiom is 620 Market Street, St. Augustine, Florida
32095, The name of the registered agent of the Corporation at that office is Monica Mylet, as an individual.

Having been named as registered agent to accept service of process for the above stated corporation at the
place designated in this certificate, | am familiar with and accept the appointment as registered agent and agree to
act in this capacity.

T e February 28, 2017

Monica Mylet, chistcrgd Agent Date

ARTICLE IX: INCORPORATOR
The name and strect address of the Incorporaror who filed the original Amicles of ncorporation is:
| Monica Mylet, 620 Market Strect, St. Augustine, Florida 32095,

CERTIFICATION
| submit these Restated Articles of Incorporation of FlipperSmack, Inc., a Florida corporation, and atfirm
that the facts stated herein are true. | am aware that false information submitted in a document to the Florida
Deparmment of State constitutes a third degree felony as provided for in Florida Stanres §817.155.

[ further affirm and certify that these Restated Articles of Incorporation of FhipperSmack, Inc., a Florida
corporation, and all amendments sct forth herein to the original Articles of Incorporation filed on October 7, 2015,
including without limitation those in Article V and Article VIII hereof: (i) have been fully implemented and
adopted by the Board of Directors pursnant to the Organizational Resolution of the Board of Directors, dated
February 28, 2017: and (ii} do not require approval or action by the shareholders of the Corporation, since no
shares have been issucd as of said date, and shareholder approval is not otherwise required for restatement or
amendment pursuant 1o Florida Statutes §607.10035,

P

L February 28, 2017
. Monica Mylet, Director Date
1
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