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AMENDED AND} RESTATED
ARTICLES OF INCORPORATION

OF O

BRACANDY, INC. w2 ey
. . . X

a Florida corporation ‘ g ,%‘

BraCandy, Inc., a corporation organized and existing under the laws of the State of
Florida (the “Corporation™), hereby certifies as follows:

L. The name of the corporation is BraCandy, Inc. The Corporation’s original
Articles of Incorpuralion (Document No. P16000085788) were filed with the Florida Department
of State on October 21, 2016,

2. On June 20, 2017, the Board of Directors of the Corporation unanimousty
approved a resolution proposing to amend and restate the Articles of Incorporation, and
recommending such amended and restated Articles of Incorporation to the shareholders, and on
Junc 20, 2017 the sharcholders of the Corporation unanimously spproved the recommendation of
the Board of Directors pursuant to Section 607.1007 of the Florida Busincss Corporation Act, as
amended and authorized these Amended and Restated Articles of Incorporation. The votes cast
was sufficient Tor approval. '

3. The Amended and Restated Articles of Incorporation of the Corporation shall
read in their entirety as follows:

ARTICLE ]
The name of the Corporation i3 BraCandy, Inc. (hereinafter called the “Corporation™).
ARTICLE T

The address of the principal place of business of the Corporation is 7714 La Mirada
Drive, Boca Raton, FL. 33433,

ARTICLE 11

The registered office of this Corporation is 7714 La Mirada Drive, Boca Raton, FL
33433, '

. The initial registered agent at that address is Marni Tice.
ARTICLE 1V

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Act.
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ARTICLE Y

The Corporation is authorized to issue two classes of stock which shall be designated,
respectively, “Common Stock” and “Preferred Stock.” The agpregate number of shares of all
classes of swock which the Corporation shall have awuthority to issue is Eleven Million
(11,000,000) shazres consisting of () Ten Million (10,000,000) shares of Common Stock having
a per value of $.0001 per share and (b} Onc¢ Million (1,000,000) shares of Preferred Stock, par
value $.0001 per share (“Preferred Srock™).

Upon the effcctive time of these Amended and Restated Articles of Incorporalion (the “Effective
Time™), the shares of the Corporation’s stock igsued and ouistanding immediately prior to the
Effcctive Time and any shares of stock issued and held in the weasury of the Corporarion
immediately prior to the Effective Time shal) be reclassified as Forty Thousand (40,000) shares
of Common Stock. Tach stock certificate that, immediately prior to the Effective Time,
represented shares of stock that were issued and outstanding immediately prior io the Effective
Time shall, from and after the Effective Time, automatically and without the necessity of
presenting the same for exchange, represent that number of whole shares of Common Stock after
the Effective Time into which the sharcs of stock [ormerly represented by such certificate shall
have been reclassified; provided, however, that each person of record holding a certificate that
tepresentexd shares of stock that were issued and outstanding immediately prior to the Effective
Time shall receive, upon surrender of such cerlificate, a new certificate evidencing and
representing the number of whole shares of Common Stock after the Effective Time into which
the shares of stock formerly represented by such certificate shall have been reclassified.

A PROVISIONS RELATING TO THE COMMON STOCK

1. Voting Rights. At every meeting of the sharcholders of the Corporation (or with
Tespect to any acticn by wriden conserit in lieu of a meeting of sharcholders), each share of
Common Stock shall be entitled to one (1) vote (whether voted in person by the holder thereof or
by proxy or pursuapt 1o a shareholders’ consent).

2, Dividends. Subject to the rights of the holders of the Preferred Siock, the holders
of the Common Stock shall be entitled to receive when, as and if declared by the Board of
Directors, out of fimds legally available therefor, dividends and other distribulions payable in
cash, property, stock (including shares of any class or-series of the Corporation, whether or nol
shares of such class or series are already outsianding) or otherwise.

3. Liquidation, Dissolution or Winding-Up. TUpon liguidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, and after the holders of the
Preferred Stock shall have been paid in full the amounts to which they shall be entitled, if any, or
a sum sufficient for such payment in full have been set aside, the remaining nel assets of the
Corporation, if any, shall be divided among and paid ratably to the holders of Common Stock.

B PROVISIONS RELATING TO THE PREFERRED STOCK
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1. Geperal. The Preferred Stock may be issucd from time to time, in one or more

- classes or serics, the shares of cach class or series to have such designations, powers, prefeérences

and nights, and qualifications, limitations and restrictions thereof as are stated and expressed

herein and in the resolution or resolutions providing for the issuance of such class or series
adopied by the Board of Directors as hereinafter prescribed.

2. Preferences. Authorily is herchy expressly granted to and vested in the Board of
Directors to authorize the issuance of the Prelerred Stock from time to time, in ohe or more
classes or series, to determine and take necessary proceedings fully to effect the issuance,
conversion and redemption of any such Preferred Stoek, and, with respect 10 cach class or series
ot Preferred Stock, to fix and state by the resolution or resolutions from time to time adopted
providing for the jssuance thereof the following:

{a) whether or not the class or series is to have voting rights, special or
conditional, full or limited, or is to he wWithour voting rights;

(b) the number of shares to constituie the class or scries and the designations
thereot’,

(c) the preferences and relative, participating, optional or other special rights,
if any, and the qualifications, limitations or restrictions thereof, if any, with vespect to any class
Or SCTICS;

(d)  whether or not the shares of any class or series shall be redeemable and if
redeemable the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

()  whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retitement, and if such retirement or sinking fund or funds be established, the periodic
amount thereof and the terms and provisions relative to the operation thercof,

143] the dividend rate, whether dividends are payable in cash, stock or other
property of the Corporation, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable, on any other
clags or classes or series of stack, whether or not such dividend shall be cumulative or non-
cumulative, and if cumulative, the date or dates from which such dividends shall accumulate;

(g}  the preferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entiiled 1o receive upon the volurtary or involuntary dissolution
of, or upon any distribution of the assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or
any other class or classcs of the Corporation and the conversion price or prices or rtio or ratios
or the rate vr rates at which such conversion or exchange may be made, with such adjustments, if
any, as shall be stated and expressed or provided for in such resolution or resolutions; and
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(i}  such other special rights and protective provisions with respect to any
class or series as the Board af Dircctors may deem advisable.

The sharcs of each class or series of the Preferred Stock may vary from the shares of any
other class or scries thereof in any or all of tho foregoing respects. The Board of Directors mey
increase the number of shares of Preferred Stock designated for any existing class or series by a
resolution adding to such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Board of Directors may decrease the number of
shares of the Preferred Stock designated for any existing class or series by a resolution,
subtracting from such series unissued shares of the Preferred Stock designaied for such class, or
serjes, and the shares so subtracted shalfl become authorized, vnissued and undesignated shares of
the Preferred Stock.

C. GENERAL PROVISIONS

1. . Cumulative Voting. Except as may be provided by the resolutions of the Board of
Directors authorizing the issuance ol any class or scrics of Preferred Stock, as hereinabove
provided, cumulative voting by any sharcholder ig hereby expressly denicd.

2. Preemptive Rights. Excepl as may be provided by the resolutions of the Board of
Directors authorizing the issvance of any class or serics of Preferred Stock, as hereinabove
provided, no shareholder of this Corporation shall have, by reason of its holding shares of any
class or series of stock of the Corporation, any preemplive or preferential rights to purchase or
subscribe for any other shares of any cluss or series of this Corporation now or hereafler
authorized, and any other equily securities, or any notes, debentures, warrants, bonds or other
securities convertible into or carrying options or warrants to purchase shares of any class, now or
bereafter authorized, whether or nol the issuance of any such shares, or such notes, debentures,
bonds or other securitics, would adverscly affect the dividend or voting rights of such
sharcholder. ,

ARTICLE Vi

A, NUMBER OF DIRECTORS. The nwmber of directors constimming the
Corporation's- Board of Directors shall not be less than one (1} nor more than nine (9), and the
exact mumber of directors shall be fixed from time to time in the manner provided in the Bylaws
of the Corporation.

B. VACANCIES. A director may regign. at any time hy giving written notice to
the Corporation. Such resignation shall take effect when the notice is delivered unless the notice
specifies a later effective date, in which gvent the Board of Directors may fill the pending
vacancy before the effective date if they provide that the succsssor does not take office unti! the
effective date. Any vacancy occurring in the Board of Directors and any directorship to be filled
by reason of an increase in the size of the Board of Directors shall be filled by the affirmative
vote of a majority of the current directors though less than & quorum of the Board of Dircctors, or
may be filled by an election at an annual or special meeting of the shareholders called for that
purpose, unless otherwise provided by law. A director elected (o fill a vacancy shall be elécted
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until the next election of one o1 More directons by shargholders if the vacancy is caused by an
increase in the number of directors,

ARTICLE V11

Directors of the Corporation shall not be personally liable for monetary damages to the
Corporation to the fullest extent permitted by Flonda law.

ARTICLE VIII

The Company shall indemnify and advance expenses o, and may purchase and
muintain insurance on behalf of, its officers and directors to the fullest extent permitied by
Florda law as pow or hureafter in effeci. Withoot limiting the generality of the foregoing, the
Company’s Bylaws may provide {or indemnification and advancement of sxpenses to officers,

directors, employees and agents on such terms and conditions as the Board of Dircctors may
from time io rime deem appropriate Or advisable, ‘

IN WITNESS WHEREOY, the undersigned, for the purpose of amending and restating
the Corporation's Articles uf Incorporation pursbant to laws of the Stale of Florida, has executed
these Amended and Restated Articles of Incorporation as of June A3, 2017.

BRACANDY, INC.

By 2 o Gy Lieiw
Name: (-/I?Towr‘n Chns  Yren
Title:_{_ 0 @yrglel”
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