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AMENDED AND RESTATED
ARTICLES OF INCORFORATION
OF
CANOPY CONMMUNICATIONS GROUP, INC,

Canopy Comununicatjons Groap, Ins., a Flerida corporation, pursuant to Sections 607.1003 and
§07.1007 of the Flovida Business Corporation Act (“FBCA") hereby adopts the following Amended and
Restated Articles of Incorporation:

P,
e =)
ARTICLE Y AN
Rame frog
. .. . R . : ___l. .'"" e
“The name of the corporaiion (hereinafier referred to as the "Corperation™) is: el =
= - b
- . T el it
Canopy Communications Group, [ne. o oz g
S T :
ARTICLE II s 5 ¢
Principal Office and Mailing Address

R
The principa) office and mailing address of the Corporation i5: 119 N. Walnut Street, Starke
Florida 32091.

2\

ARTICLE 1IT

Purpose

The purpose for which ihis Corporation is organized is to engage in any lawiful act, activity, or
business permitted under the laws of the Unjted States or the State of Flovida and, in connection

therewith, this Corporation shall have and may exercise any and all pawers conferred from time to time
by law upon corporations formed under the FBCA,
ARTICLE 1V

Capital Stock

The total number of shares of capital stock of all classes’ which the Corporation shall have
authority to issue is Ten Million (10,000,000) common shares, having a par vatue of $0.0001 per share
(""Carrunon Shares™). ;

ARTICLE V
Baoard of Directors: Election and Remevaol

Al

Number. Th: Baard of Divectors shall consist of at |#ast one director, with the exact

number to be fixed time 1o time {ixed by, or in the manner provided in, the Corporation’s bylaws.
B.

Election. When a quorum is present at auy meeting for the election of directars. the vote
required for clection of a director by shareholders of the Corporation shall be the affirmative vote of 2

majority of votes cast with respact to the director nominee. A majority of votes cast meoans that the
number of votes cast “for’” a director must exceed the numnber of votes cast “'against” that director,

VI8723230.2
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C. Removal. Any or all of the directors of the Corporation may be removed from office only
for cause by the shersholders of the Carpomtian at an amual or speciel meeting of the sharcholders of the
Corporation. No action can be taken by the shareholders of the Corporation te remove of any or all
directors from office, for any reason whatsocver, except by an annuzl or special mecting of the
sharcholders called and held in accordance with the Liyvlaws of the Corporation, and the power of the
sharcholders ta take action by written consent to remove a director of the Corporation from office is
specifically denied.

ARTICLE VI
Bylaws

In furtherance and not in Jimitation of the powers conferred upon it by law, the Board of Directors
is expressly authorized to adopt, amend, or repeal the bylaws of the Cotporation to the extent perrnitted
by law.

ARTICLE VII
Special Mectlngs of Sharcholders

Special meetings of shereholders of the Corporation may be called only by the Chairman of the
Board of Directérs, if any, the President, the Board of Directors, or by Lolders of not less than 569 of all
votes entitled to be cast on eny issue propesed to be considered ot such special meeting,

ARTICLE viIT
Repistered Agent and Office

The sireet address of the registered office of the Corporation is 119 N. Walnur Street, Starke,
Florida 32091, and the name of iis registered agent at that address is The Law Office of John Caooper,
Atention: Jolw Cooper. The Comoration shall have the right to change such registered office and such
registered agent from lime to time, 2s provided by law,

ARTICLE IX
Indemulflcation; Exculpution

Al Mo Personal Lisbilisy. No director of the Corporation shall be personally liable to the
Carporation or its sharcholders for meustary damages to the fullest extent permitted by the provisions of
the FI3CA, as the same may be amended and supplemented from time to time (provided that any such
amendment or supplement shall not adversely affect any right or protection of any person existing at the
time of such amendment or supplement). .

B. Indemnification. The Corporation shall indemnify to the full exient permitied by law any
person who is made, or threatenied 10 be made, a party to any action, suil, or proceeding (whether civil,
criminal, adininistrative, or investigative) by teason of the fact that ke or she is or was a director or otticer
of the Corparation or serves or served as a director, officer, employee, or agent of any other enterprises at
the requast of the Corporation. The foregoing right of indemnification shail not be exclusive of other
rights o which those secking indernnification may be entiiled. The Corporation may maintain insurance,
ai its expense, to protect itself and any such person against ery such fine, liability, cost or expense,
inchading attorney's fees. .

1187232502
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C. Expenses. Costs, charges, and expenses {including-attomeys’ fees) incurred by a person
referted to in Section B of this Article [X in defending a civil or eriminal suit, 2¢tion or proceeding shall
be paid by the Corporation .in advance of the final disposition thersof upon receipt of a written
undertaking by such direcior to repay all amounts advanced if it is ultimately determined that the person
is not entitled to be indetified by the.Cotporation as authorized by this Article X, and upon satisfaction
of other conditions esiablished from time to time by the Board of Directors or which may be required by
current or future legislation (but, with respect to future legislation, only 10 the extent that it provides
comditions less burdensome than those previously provided).

D. Exclusions Notwithstanding the foregoing, the Corporation shall not be obligated to
indemnify or advance expenses to n person referred to in Section B of this Article 1X with respest to any
action, suit, or proceeding {the “Exclusiansg™}: (i} brought by the Corporation against such person for
wilful misconduct, unless 2 court of competent jurisdiction shall have determined by a final, non-
appealable judgment, that claims by the Carporation in such action, suit, or proczeding were not made in
good faith or were frivolous. (3i) initiated or brought voluntarily by such person and not by way of
defense (unless brought to establish or enforce a right to indemnification this Adicle IX or 2nv other
applicable starute or law or the FBCA), or (iii) commence after the Commencement Date, for payments
probibited 1 be reimbursed, advanced, or be subject to indemnification under any applicable provisions
of Lhe federal securities laws. Alihough the Corporation may not be obligated to indemnify or edvence
for any of the Exclusions, the Board of Directors may agree to provide such indemnification or
advancement of such expenses if the Board of Dircctors deems it appropriate.

E. Severability. Ifthis Article IX or any portion of it is invalidated on any ground by a caurt
of competent jurisdiction, the Corporation shall neverthelass indemnify each director of the Corporation
to the fullest exient permitted by all portions of this Article 1X rhat bas not been invalidated and to the
fulles? extem permitied by law. Neither any amendment nor repeal of this Article IX, nor the adoption of
any provision of these Anicles of Incorporation inconsisient with this Article 1X, shall eliminate or reduce
the effect of thds Anicle 1X in respect of any matier occwring, or any cause of action, suit or ¢laim that,
but. for this Article IX, would accrue or arise prior to such amendment, repesl or adoption of an
incounsisient provision.

ARTICLE X
Amendmeont

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in
these Articles of lncorporetion in the manner now or hereinafter prescribed by the laws of the State of
Florida. Al rights, powers, privileges, and discretionary autbority pranted or confessed herein upon
shareholders or directors are granted or cenfessed subject lo this reservation,

|SIGNATURES ON NEXT PAGE]
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IN WITNESS WHERFEOQF, (he undarsigned officer has execuied these Amended and Restared
Artictes of [ncorporation in the pame and on behall of the Cerporation on this 16 day of July, 2019,

CANOPY COMMUNICATIONS GROUP, INC,,
a Florida Lm‘p()?auunl 0 (\ f -
e , l.
o UREE L
Robert I Elho’i
Secverary

1{d7232502
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ACCEPTANCE BY REGISTERED AGENT
Having been named as registered agent and 1o accep! scrvice of process for the Corparation, &t
the place designated as the registered office, the undersigned hereby accepts the appoiniment as registersd

agent and agress to act in this capacity. The undersigned further agrees to comply with Lhe provisions of

nil statutes relating to the proper and complete performance of its duties, and is familiar with and accept
the duties and obligations of its position as registered agent,

i
Datzd this ug day of July, 2019,

REGISTERED AGENT:

The Law Office of Jahn Cooper

John Cooper, Authorizga‘kcp}csenmrivc
of The Law Office of Jolin Cooper

114723250 2
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SECRETARY'S CERTIFICATE
OF
CANOPY COMMUNICATIONS GROUP, INC..

Fursuant to Section 607.1007(4} of the Fiorida Business Corporation Act (“FBCA™), the
undetsigned, Canapy Coinmunications Group, Inc. (the “Corporation™), a Flosida corporation, cerifies as
follows:

1. The name of the corporation is Canopy Communications Group, Ing,
2. The Board of Directars of the Canopy Communications Group, Ine. end its shareholders have

approved and adopted by all necessary corporate action the Amended and Restated Asticles of
Incorporation (“Amended and Restated Articles of Incornoration™) as aitached hereto.

3. In ¢onnection with the amendment and restatement of the Corporation’s prior articles of
incorporation (“Predecessor Articies of Incorporation™), the Board of Directors:
(2] approved the deletion of Articie VI (name and address of incorporator), Article VII

{name and address of the initial directors), and Article VI (effective date of the
Corporation) of the Predecessor Articles of Incorporation (collectively, the “Historical

Amendiments™;

O approved the following amendment of Article Il of the  Predecessor Amicles of
Incoiporation by deleting by Article 11 of the Predecessor Arlicles of Incomporation in its
entirety and replacing it 1o read as {ollows:

“"ARTICLE II
Principal Office and Mailing Address

The principal office and inriling address of the Corporation is: 119
N. Walnut Street, Starke, Florida 32041.”

(c) approved the following amendment of Aniele Ul of the Predecessor Articles of
Incorporation by deleting by Articls NI of the Predecessor Articles of Incorporation in its
entirety and replacing it tc read as follows;

“ARTICLE II]
Purpose

The purpose for which this Corporation is organized is to engage
in any lawful act, activity, or business permitted under the laws of the
United States or the State of Florida and, in connection therewith, this
Corporation shall have and may exercise any and all powers conferred
from time ic time by law upon corporations formed under the FRCA

Page /
13752504 2
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{d) approved the following amendment of Avticle IV of the Predecessor Articles of
Incorporation by deleting by Article [V of the Predezessor Articles of Incerporation in its
entirety and replacing it to read as follows:

"ARTICLE LV
Capital Stock

The total number of shares of capital stock of all classes which the
Corporation shall have sulherity 1o issue is Ten Million (10,000,000)
common shares, having o par value of $0.0001 per sharc (“Common
Shares™).”

{e) approved the following minendment of Article V of the Predecessor Arlicles of
Incerporation by deleting by Article V of the Predecessor Asticles of Incorporation in its
entirety nnd replacing it to read as follows:

“"ARTICLE V
Beard of Directors; Election and Removal

Al Number. The Board of Directors shall consist of at least
ore dircctor, with the exact number to be fixed time to time fixed by, or
in the manner provided in, the Corporation’s bylaws,

B. Election. When & quorum is preseat af any meeting for
the clection of directars, the. vote required for election of a director by
shareholders of the Corporation shaeil be the affirmative vote of a
majority of votes cast with respect 1o the director nomines. A majority of
votes cast means that the number of votes cust “for” a dircctor must
exceed the number of votes cast "against” that director.

C. Removal. Any or all of the direcrors of the Comporation
may bt removed from office orly for cause by the shareholders of the
Corporation at an annual ar special mecting of the shareholders of the
Corporation. Mo action can be taken by the sharcholders of the
Corporation to remove of any or all directors from office, Tor any 1cason
whaisoever, except by an annual or special mecting of the sharcholders
called and held in accordance with the bylaws of the Corporation, and
the power of the sharcholders 1o take 2ction by writien consent to remove
a dircetor of the Corporation from office is specifically denied.”

(h approved the addition of a new Article Vi 1o read as follows:

“"ARTICLE VI
Bviaws

[n furtherance and not.in limitation of the powers conferred upon it

by law, the Board of Directors is expressly authorized to adopt, amend,
or repeal the bylaws of the Corporation to the extent penmited by law ™

Page 2
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{g) approved the eddition of a new Article VI to read as follows:

“ARTICLE V11
Special Meetings of Shareholders

Special meetings of shareholders of the Corporation’may be called
only by the Chairman of the Board of Directors, if any, the President, tie
Board of Directors, or by holders of not less than 50% of all votes
entitled to be cast on eny {ssue proposed to be censidersd at such speciat
meeting.”

(h) approved the addition of a new Article VI to read as follows:

“"ARTICLE VIII
Registered Agent and Qffice

The street address of the registered office of the Corporation is 119
N. Walnut Street, Starke, Filorida 32991, and the namre of its registered
agent at shat address is The Law Office of John Cooper, Attention: John
Cooper. The Corporation shall have the tight to change such registered
vffice and such registered agent from time to lime, as provided by law.”

(0 approved the addition of a new Article IX 1o reed as follows;

1187545042

“ARTICLE IX
Lndemnification; Exculpation

A, No_Persopal Liability. No director of the Corporation
shall be personaliy liable 10 the Corporation or its sharehalders for
monetary damages to the fullest ¢xtent permitted by the provisions of the
FBCA, as the same may be amended and supplementsd froin time o
time {provided that amy such amendment or supplement shail not
adversely affect any right or protection of any persen existing at the time
of such amendment or supplement).

B. Indemmnification. The Corporation shall indermify ta the
full extert permitted by law any person who is made, or threatened ta be
made, 4 parly to any action, suit, or proceeding (whether civil, criminal,
adminisirative, or investigative) by reason of the fact that he or she is or
was a direcror or officer of the Corporation or serves or served a5 &
director, officer, employee, or agent of any other snterprises at the
request of the Corporation. The forcgoing right of indemnification shall
nol be exclusive of other rights to which those seeking indemnification
may be entitled.  The Corporation may maintain msirauce, at its
expense, 1o protect itself and any such person against any such fins,
liability, cost or expense, including atlorney's feey.

C. Expenses.  Costs, charges, and expenses (including

attormeys’ fees) incurred by a person referred to in Section B of this
Article IX in defending a civil or criminal suit, action or proceeding shall

Page 3
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be paid by the Corporation in advance of the final disposition thereot’
upon receipt of a writlen undertaking by such director to repay all
amounts advanced if it is ultimately determined that the person is not
entitled to be indemnifiad by the Corporation as puthorized by this
Article X, and vpon satisfaction of other conditions established from
time to dme by the Board of Dircctors or which may be required by
cutrent or future {egislation (but, witk respect to fisture legislation, only
to the exient that it provides conditions less burdensome than these
previously provided),

D. Exclusions Notwithstanding the foregoing, the
Corporation shall not be odligated 10 indemnify or advance expenses to a
person referred to in Section B of this Anicle 1X with respect 1o any
action, suit, or procceding (the “Exclusions™: (i) brought by the
Corporation against such person for wilful misconduct, unless a court of
competent jurisdiction shall have determined by a final, non-appealable
judgment, that claims by the Corparation in such actien, suit, or
proceeding were not made in good faith or were frivolous, (it) initiated or
breught voluntarily by such person and not by way of defense (unless
brought to establish or enforce a right to indenmification this Article IX
or any other applicable statute or law or the FRCA), or (iii) commence
after the Commencement Date, for payments probibited 10 be
reimbursed, advanced, or bz subj=ct to indemnification under any
applicable provisions of the federal securities Jaws,  Although the
Corporation may not be obligated to indeminify or advance for any of the
Exclusions, the Board of Directors may agrec lo provide such
indemnification or advancement of such expenses if the Boeard of
Directors dee:ns it appropriate,

E, Scverability. If this Article [X or any poriion of if is
invalidated on any ground by a cowt of competent jurisdiction, the
Corpotation shall nevetrtheless indemnify each director of the
Ceorporation to the fullest extent permitted by all portions of this Article
IX shat has not been invalidated end to the fullest extent permitted by
law. Neither any amendment nor repeal of this Anticle IX, nor the
adoption of any provision of these Articles of Incorporation inconsisient
with this A-ticle LX, shall eliminate or reduce the effect of this Arnticle IX
in respect of 2ny metler occurring, or any cause of action, suit or claim
that, but for this Articic ¥, would acenie or aunse prior to such
amendment, repeal or adoption of an inconsistent provision.”

M approved the addition of a new Article X 10 read ns foliows:

118753504 2

“ARTICLE X
Amendment

The Corporation rescrves the right to amend, alter, change, or
repeal any provision containzd in these Articles of Incorporation in the
manner now or hereinafier preseribed by the laws of the State of Florida.
All rights, powers, privileges, and disceetionary authority granted of

Page 4
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confessed hercin upen sharcholders or direclors ure granted or confessed
subject w thig reservation.”

The amendments in Scetion 3(b) and 3(j} of this Certificate are refenmed o hercin as the “New
Amendments.”

4 In an action taken by written consent pursuanl to Section 607.0821 of the FBCA, cffective July
16, 2019, 1he Board of Directors of the Corporation unanimously approved the Historical Amendments
and the New Aunendments and rccommended that sharchalders of the Corporntion approve buth the
Historic! Amendments and the New Amendients. In an action taken by wrntten ¢onsent purstiant (o
Seciton 607.0704 cof the FBCA, cffceiive July 16, 2019, all of the sharcholders of the Corporation
unanimousiy approved both the Historicul Amerddments and the New Amendments, 1o aceordance with
the foregoing, both the Elistorical Amendments 2od the New Amendments were spproved in gecordauce
with Section 607.1003 of the FBCA.

5 Pursuant to the forceoing, the duly adupted Amended and Resmted Articles of Incorporation
superscde and the originai Anicics of Incorporation and all amendrmenis thereto.

Dated this 16% day of July, 2019.
CANOPY COMMUNICATIONS GROUP, [INC.

'8 R .
_,‘.: ;'“, i {: i o § I"-
RN T
\;-tb{r. S '?W\,-..[/
I Y S P
Robert E. Bllivu,
Secrctary

By
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