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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
V.G.C.S,, INC,

Pursuant to Florida Statutes Section 607.0201, the undersigned hereby submits the
following Amended and Restated Articles of Incorporation of V.G.C.S., Inc., a corporation
organized under the laws of the State of Florida (the “Articles”), which amends and restates in

its entirety that certain Articles of Incorporation for V.G.C.S,, Inc., filed on March 2, 2016 with
the Secretary of State of the State of Florida.

ARTICLE L
NAME

The name of the Corporation is “V.G.C.S., Inc.” (hereinafter called the “Corporation™).

ARTICLE 11.
PURPOSE

The Corporation is formed to engage in any lawful act or activity for which corporations

may be organized under the Florida Business Corporations Act, Chapter 607, Florida Statutes,
including any amendments thereto.

ARTICLE TII.
INITIAL PRINICPAL OFFICE AND MAILING ADDRESS = . &3

:'_"D ] Ly

Bl
!

The street and mailing address of the initial principal office of the Corporation ISE’ 2oa

.’ﬂ‘
150 SE 2™ Ave ~
Suite 506 i
Miami, FL 33131 o)
ARTICLE 1V,
CAPITAL STOCK

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is six hundred and six thousand (600,000) shares of capital stock, which are
comprised of (i) five hundred ninety-four thousand (594,000) shares of Common Stock, par
value of $0.01 per share (the “Common Stock™), and (ii) six thousand (6,000) shares of
Preferred Stock, par value of $0.01 per share (the “Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,

and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.
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A. Common Stock

1. CGeneral. All shares of Common Stock shall be identical and shall entitle
the holders thereof to the same powers, preferences, qualifications, limitations, privileges and
other rights.

2. Voting Rights. Each holder of record of Common Stock shall be entitled
to one vote for each share of Common Stock standing in such holder’s name on the books of the
Corporation. Except as otherwise required by law or these Articles of Incorporation or any
shareholders' agreement to which the Corporation and its shareholders may be a party, the
holders of Common Stock shall vote together as a single class on all matters submitted to
shareholders for a vote, including in connection with any action by written consent of
shareholders.

3. Dividends. Subject to provisions of law and to these Articles of
Incorporation and any preferential rights of holders of Preferred Stock, the holders of Common
Stock shall be entitled to receive dividends out of funds legally available therefore at such times
and in such amounts as the Board of Directors may determine in its sole discretion.

4, Liquidation. Subject to provisions of law and to these Articles of
Incorporation and any preferential rights of holders of Preferred Stock, upon any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, after the
payment or provision for payment of all debts and liabilities of the Corporation, the holders of
Common Stock shall be entitled to share ratably in the remaining assets of the Corporation
available for distribution.

B. Preferred Stock

The Preferred Stock of the Corporation shall have the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations. Six thousand
{6,000) shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated “Series A Preferred Stock™ with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references
to “sections” or “subsections” in this Part B of this Article [V refer to sections and subsections of
Part B of this Article IV.

1. Dividends. The Corporation shall not declare, pay or set aside any
dividends on shares of any other class or series of capital stock of the Corporation (other than
dividends on shares of Common Stock payable in shares of Common Stock) unless (in addition
to the obtaining of any consents required elsewhere in these Articles of Incorporation) the
holders of the Series A Preferred Stock then outstanding shall first receive, or simultaneously
receive, a dividend on each outstanding share of Series A Preferred Stock in an amount at Jeast
equal to (i) in the case of a dividend on Common Stock or any class or series that is convertible
into Common Stock, that dividend per share of Series A Preferred Stock as would equal the
product of (A) the dividend payable on each share of such class or series determined, if
applicable, as if all shares of such class or series had been converted into Common Stock and (B)
the number of shares of Common Stock issuable upon conversion of a share of Series A
Preferred Stock, in each case calculated on the record date for determination of holders entitled

2
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to receive such dividend or (ii) in the case of a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Series A Preferred Stock determined by
(A) dividing the amount of the dividend payable on each share of such class or seties of capital
stock by the original issuance price of such class or series of capital stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such class or series) and (B) multiplying such fraction by an
amount equal to the Series A Original Issue Price (as defined below); provided that, if the
Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than one
class or series of capital stock of the Corporation, the dividend payable to the holders of Series A
Preferred Stock pursuant to this Section | shall be calculated based upon the dividend on the
class or series of capital stock that would result in the highest Series A Preferred Stock dividend.
The “Series A Original Issue Price” shall mean $1 per share, subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitatization with
respect to the Series A Preferred Stock.

2, Liguidation, Dissolution or Winding Up; Certain Mergers, Congolidations
and Asset Sales.

2.1, Preferential Payments to Holders of Series- A Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share equal to the greater of (i) the
Series A Original Issue Price, plus any dividends declared but unpaid thereon, or (ii} such
amount per share as would have been payable had all shares of Series A Preferred Stock been
converted into Common Stock pursuant to Section4 immediately prior to such liquidation,
dissolution, winding up or Deemed Liguidation Event {the amount payable pursuant to this
sentence is hereinafter referred to as the “Series A Liquidation Amount™). If upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
assets of the Corporation available for distribution to its stockholders shall be insufficient to pay
the holders of shares of Series A Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in
any distribution of the assets available for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares held by them upon such distribution if
all amounts payable on or with respect to such shares were paid in full.

2.2, Payments to Hoiders of Common_Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed

Liquidation Event, after the payment of all preferential amounts required to be paid to the
holders of shares of Series A Preferred Stock, the remaining assets of the Corporation available
for distribution to its stockholders shall be distributed among the holders of shares of Common
Stock, pro rata based on the number of shares held by each such holder.

2.3. Deemed Liquidation Events.

2.3.1. Definition. Each of the following events shall be
considered a “Deemed Liguidation Event” unless the holders of at least fifty-one (51%) of the
3
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outstanding shares of Series A Preferred Stock elect otherwise by written notice sent 1o the
Corporation at least two days prior to the effective date of any such event:

(a) a merger, share exchange or consolidation in which
(i) the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately: prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following

such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b) the sale, lease, transfer, exclusive license or other
disposition, in a smgle transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

2.3.2. Effecting-a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subséction 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

(b)  Inthe event of a Deemed Liquidation Event referred
to in Subsection 2.3.1(a)(ii) or 2.3.1(b), the Corporation shall effect a dissolution of the
Corporation under the Florida Business Corporation Act within ninety (90) days after such
Deemed Liquidation Event.

2.3.3. Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or

4
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securities shall be mutually determined in good faith by the Corporation and the holders of a
majority of the Series A Preferred Stock.

3, Voting.

3.1, General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
(or by written consent of stockholders in lieu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes equal to the result of (a) the
number of whole shares of Common Stock into which the shares of Series A Preferred Stock
held by such holder are convertible as of the record date for determining stockholders entitled to
vote on such matter muitiplied by (b) one hundred (100). Except as provided by law or by the
other provisions of the Certificate of Incorporation, holders of Series A Preferred Stock shall
vote together with the holders of Common Stock as a single class.

3.2,  Election of Directors. The holders of record of the shares of Series

A Preferred Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors
of the Corporation (the “Series A Directors™) and the holders of record of the shares of
Common Stock, exclusively and as a separate class, shall be entitled to elect one (1) director of
the Corporation. Any director elected as provided in the preceding sentence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or
series of capital stock entitled to elect such director or directors, given either at a special meeting
of such stockholders duly called for that purpose or pursuant to a written consent of stockholders.
If the holders of shares of Series A Preferred Stock or Commeon Stock, as the case may be, fail to
elect a sufficient number of directors to fill all directorships for which they are entitled to elect
directors, voting exclusively and as a separate class, pursuant to the first sentence of this
Subsection 3.2, then any directorship not so filled shall remain vacant until such time as the
holders of the Series A Preferred Stock or Common Stock, as the case may be, elect a person to
fill such directorship by vote or written consent in lieu of a meeting; and no such directorship
may be filled by stockholders of the Corporation other than by the stockholders of the
Corporation that are entitled to elect a person to fill such directorship, voting exclusively and as a
separate class. The holders of record of the shares of Common Stock and of any other class or
series of voting stock (including the Series A Preferred Stock), exclusively and voting together
"as a single class, shall be entitled to elect the balance of the total number of directors of the
Corporation. At any meeting held for the purpose of clecting a director, the presence in person
or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to
elect such director shall constitute a quorum for the purpose of electing such director. Except as
otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of
any class or series shall be filled only by vote or written consent in lieu of a meeting of the
holders of such class or series or by any remaining director or directors elected by the holders of
such class or series pursuant to this Subsection 3.2. The number of directors shall be fixed at
three (3) directors unless the holders of a majority of the Series A Preferred Stock consent to an

increase or decrease thereof,

3.3.  Series A Preferred Stock Protcctive Provisions. At any time when
shares of Series A Preferred Stock are outstanding, the Corporation shall not, either directly or

indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in

5
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addition to any other vote required by law or the Certificate of Incorporation) the written consent
or affimative vote of the holders of at least fifty one percent (51%) of the then outstanding
shares of Series A Preferred Stock, given in writing or by vote at a meeting, consenting or voting
(as the case may be) separately as a class, and any such act or transaction entered into without
such consent or vote shall be null and void ab initio, and of no force or effect.

3.3.1. The sale or lease of any of the assets of the Corporation.

3.3.2, The adoption of new Articles or Bylaws of the Corporation
or amendments to the Articles or Bylaws of the Corporation, or the adoption of new or amended
governing instruments of the Corporation.

3.3.3. The issuance of any additional stock or other equity
interests in the Corporation, or securities convertible into or exercisable for any stock or other
equity interest with respect to the Corporation.

3.3.4. The merger, share exchange, consolidation or similar
transfer of assets of the Corporation with any other entity, or the acquisition by the Corporation
of the assets or equity ownership of any other entity.

3.3.5. The formation or acquisition of any subsidiaries of the
Corporation.

3.3.6. Any loan by the Corporation to any director, officer, or
employee of the Corporation, or 1o any director, officer, manager, employee, or other similar
person with respect to any Subsidiaries.

3.3.7. The declaration of any dividend or other distribution to
shareholders of the Corporation or any of the Subsidiaries,

3.3.8. The waiver or release of any claim which the Corporation
may have against any other party or the settlement of any claim by or against the Corporation or
any of the Subsidiaries.

3.3.9. The assumption, endorsement, guaranty, or other action
obligating the Corporation or any of the Subsidiaries to be directly or contingently liable on any
indebtedness of any person other than the Corporation.

3.3.10. Pledging assets of the Corporation or any of the
Subsidiaries, or placing a mortgage or other security interest on the assets of the Corporation or
any of the Subsidiaries.

3.3.11. Borrowing by the Corporation or any of the Subsidiaries in
one loan or a series of related loans.

3.3.12. The dissolution of the Corporation or any of the
Subsidiaries.
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3.3.13. The approval of any employment agreement with respect to
the Corporation or any of the Subsidiaries,

3.3.14. The approval of bonuses to any employees of the
Corporation or any of the Subsidiaries.

3.3.15. Entering into any material agreement.

4, -Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights”):

4.1.  Right to Convert.

4.1.1. Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be equal to $1. Such initial Series
A Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted
into shares of Common Stock, shall be subject to adjustment as provided below.

4.2,  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A
Preferred Stock the holder is at the time converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

4.3,  Mechanics of Conversian,

4.3.1. Notice of Conversion, In order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common
Stock, such holder shall (a) provide written notice to the Corporation’s transfer agent at the
office of the transfer agent for the Series A Preferred Stock (or ai the principal office of the
Corporation if the Corporation serves as jts own transfer agent) that such holder elects to convert
all or any number of such holder’s shares of Series A Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b), if such holder’s shares are certificated,
surrender the certificate or certificates for such shares of Series A Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made againsi the Corporation on account of the alleged loss, thefi
or destruction of such certificate), at the office of the transfer agent for the Series A Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer

7
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agent). Such notice shall state such holder’s name or the names of the nominees in which such
holder wishes the shares of Common Stock to be issued. If required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by a written instrument
or instruments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time”), and the shares of Common
Stock issuable upon conversion of the specified shares shall be deemed to be outstanding of
record as of such date. The Corporation shall, as soon as practicable after the Conversion Time
(i) issue and deliver to such holder of Series A Preferred Stock, or to his, her or its nominees, a
certificate or certificates for the number of full shares of Common Stock issuable upon such
conversion in accordance with the provisions hereof and a certificate for the number (if any) of
the shares of Series A Preferred Stock represented by the surrendered certificate that were not
converted into Common Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu
of any fraction of a share of Common Stock otherwise issuable upon such conversion and (iii)
pay all declared but unpaid dividends on the shares of Series A Preferred Stock converted.

4.3.2. Reservation of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to the Articles of Incorporation. Before
taking any action which would cause an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
and non-assessable shares of Common Stock at such adjusted Series A Conversion Price.

4.3.3. Effect of Conversion. All shares of Series A Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of any dividends declared but unpaid thereon. Any shares of Series A Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for stockholder action)

as may be necessary to reduce the authorized number of shares of Series A Preferred Stock
accordingly.
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4.3.4. No Further Adjustment. Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made for any declared but unpaid dividends
on the Series A Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion,

4.3.5. Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made uniess and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, 1o the
satisfaction of the Corporation, that such tax has been paid.

4.4.  Adjustment for Stock Splits and Coinbinations. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date effect a subdivision

of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective.

4.5.  Adjustment for Certain Dividends and Distributions. In the event

the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price in effect immediately
before such event shall be decreased as of the time of such issuance or, in the event such a record
date shall have been fixed, as of the close of business on such record date, by multiplying the
Series A Conversion Price then in effect by a fraction:

(1)  the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to 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.
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Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

4,6.  Adjustments for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in each such event the holders of Series A Preferred Stock shall receive, simultaneously with
the distribution to the holders of Common Stock, a dividend or other distribution of such
securities or other property in an amount equal to the amount of such securities or other property
as they would have received if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

4.7.  Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
{but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections 4.5 or 4.6), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereafter of the holders of the
Series A Preferred Stock, to the end that the provisions set forth in this Section 4 (including
provisions with respect to changes in and other adjustments of the Series A Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities or
other property thereafter deliverable upon the conversion of the Series A Preferred Stock.

48. Certificate_as to_Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of securities, cash or other

10
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property into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Series A Preferred
Stock (but in any event not later than ten (10) days thereafter), furnish or cause to be furnished to
such holder a certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the
number of shares of Common Stock and the amount, if any, of other securities, cash or property
which then would be received upon the conversion of Series A Preferred Stock,

4,9, Notice of Récord Date. In the event:

(a)  the Corporation shall take a record of the holders of its
Common Stock {or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or to receive any other security; or

(b)  of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

(c) of the voluntary or involuntary dissclution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
for the event specified in such notice.

5. Redeemed or Otherwise Acquired Shares. Any shares of Series A
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelled and retired and shall not be
reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise
any voting or other rights granted to the holders of Series A Preferred Stock following
redemption.

6. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least fifty one
percent (51%) of the shares of Series A Preferred Stock then outstanding.
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7. Notices: Any notice required or permitted by the provisions of this Article
IV 1o be given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid,
to the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the Florida Business Corporation Act, and
shall be deemed sent upon such mailing or electronic transmission.

ARTICLE V.
INITIAL REGISTERED AGENT

The street address of the Corporation’s initial registered office and the name of the initial
registered agent of the Corporation are:

SJ Law Group LLC
150 SE 2™ Ave
Suite 505
Miami, FLL 33131

See below for written acceptance required pursuant to Fla. Stat, § 607.0501(3).
ARTICLE VI,
INCORPORATOR
The name and address of the sole incorporator of the Corporation is:
Miguel A. Valdes
5701 Collins Ave.

Apt. 421
Miami Beach, FL 33140.

ARTICLE VII,
INITIAL OFFICERS
The name and address of the initial officers of the Corporation are:
Name Position Address
Miguel A. Valdes President 5701 Collins Ave., Apt. 421,
Miami Beach, FL 33140
Keith Stein Vice President 7889 Stark Drive
Algonac, M1 48001
Michael Viscariello Treasurer 150 SE 2™ Ave, Suite 505,
Miami, FL 33131

The initial officers appointed by these Articles may be removed and additional officers
may be appointed in accordance with the terms and provisions of the Corporation’s bylaws,
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ARTICLE VII.
INITIAL BOARD OF DIRECTORS

The Board of Directors (the “Board™) shall initially be comprised of three (3) members.
The holders of Preferred Stock shall designate two (2) directors to serve on the Board (the
“Preferred Directors”™) and the holders of Common Stock shall designate one (1) director to serve
on the Board (the “Common Director”). The name and address of the initial directors of the
Corporation are:

Name (Designation) Designation Address

Michael Viscariello Chairman of the 150 SE 2™ Ave,, Suite 505,
Board of Directors,  Miami, FL, 33131
Preferred Director

Miguel A. Valdes Common Director 5701 Collins Ave., Apt. 421,

Miami Beach, FL 33140

Keith Stein Preferred Director 7889 Stark Drive
Algonac, M1 48001

The initial directors appointed by these Articles may be removed and additional directors
may be appointed in accordance with the terms and provisions of the Corporation’s bylaws.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the incorporator has executed these Amended and Restated

Articles of Incorporation as of the 10® day of October, 2016,

Nhg‘ﬁ:l\h Valdes, Incorporator

REGISTERED AGENT CONSENT

Having been named as registered agent to accept service of process for the above-
referenced Corporation at the place designated herein, the undersigned confirms familiarity with
and accepts the appointment as registered agent and agrees to act in this capacity.

Date: October 10, 2016
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