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ALEXANDER | ABRAMSON

a BUSINESS LAWYERS s

May 7, 2018

Secretary of State

Division of Corporations
2661 Executive Center Circle
Tallahassee, FL 32301

Re. Amended and Restated Anticles of Incorparation for Leaf Vertical Inc

Dear SirfMadam:

Enclosed please find: (A} the original signed Amended and Restated Articles of
Incorporation for Leaf Vertical Inc ; and (B) a check in the amount of $35.00, to
cover the filing fees.

Please send notification of ali the filings to me at Alexander Abramson, PLLC,
220 N. Rosalind Ave., Orlando, FL 32801.

If you have any questions or need further information, please call me at
(407) 649-7777. Thank you for your assistance.

Very truly yours,

Kimberly Tupper

Legal Assistant to
Edward R. Alexander, Esq.

Enclosures (2)

220 N Rosalind Avenue, Orlando, FL 32801 | 407-649-7777 | FAX: 407-669-7919 | AlexanderAbramson.com
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NSSELE 5,
AMENDED AND RESTATED v Lene
ARTICLES OF INCORPORATION 04
. OF
: VERTICAL INC

Leaf Vartical, Inc., & Flonda corporation (tha Ccnpomuon )by and thmugh its Prasident,
haraby ‘adopts thess Amended and Restated Articles of- Inoorporation as hereinafier set
forth

1. Pursuant t0.§§607:1003,.607.1006 and 607.1007; Florida Statnes, on-Apnit
2018 the - members.of the Board- of .Direclors and. all of. ‘the sharahoidsrs -of the
'Gorporalion .unanimously adopted:and’ apprnvad these Amandad and Restated Arttdas
of Incorporalkon of the Corporallon, amending and. resmung the Corporauon §-Artities of
Incorporation of August' 17, 2017,

ARTICLE ): Namg
Tha name of this Corporation is:
Leaf Vértical, |n;__. :

ARTICLE n,
- The address of Ifia principal, o!ﬁca and lhe ‘malling address of the Comaration I1s: 805 S.
Kirman Road, Uhit. 202, Oriando FL 32811,

ARTICLE -lll. Business dnd Activilids
This: ‘Corporation may. and is authorized 10,.engage in:any. actlvﬂy or business permitted

.undﬂf ihg laws of: the' Umted States and of; the Slale of. Flnnda

ARTICL’E V. Capital Stock

. Sattion 1, M The maxtmum number. of shares of: capital stock-that this
‘Corporation is authonzed (o iSsue and have outstanding st sy ane tirie 15 twatve: million
six hundred:thousand | 12 600 000) shares.. The Corporation's capital:stock shall have a
par value' of SD 0001 par: share

‘Section 22 Comimon. Stock: -Nina million six hundred thousand (9,600,000). shares’of
tha tatal Aumnbar of ‘authorized shares of ‘capita) stock:shall be- oesignatad ag comman
slock (the “Common Btock™): The Common Slock sRall have the righls, proferencas,
pnvttegss and restrictions as sel forth in.lhe succeedmg provisions of this ARTICLE V.

Secﬂon a Bm[m:gﬂ_ﬁm Thres rmulon (3. 000 000) shares of the tota] number ol
-.autharimd Sharas of. capﬂat stock’ shall ba deslgand as praferred SOck- (Iho 'meerrod
-Stodt ). Excapl for the: Sanes A Prafannd Stock deslgna!ad in amordanca wilh Séction
4o this ARTICLE 1V, tha!Preferred Stock'may e’ designated in.6rie ¢r more saries with
such nghs: pmte.rences privileges and restrictions_ as- the. Board of Dlreciors may
establ;sh from time to:lime, -subject only to the mnrlalbn and mnd:tlons umpused by
-Sachon 607 0602 of the. Act.’



Semgmt

M@mmumm Of the threa millioh (3.000.000)

shanes of caplta! stodn of this Corpcraunn desagnated as Prererred Stock m ‘accordance

(312 500) shares: shall-be. dasrgnated as ‘Series A thrrod S!ock with: the’ ngms
prefarances; privileges. and restriclions set forth. belcw ih this Sacfion 4 (notwithslanding
any mmrary prov:sinns ai Section 5;80r 70f 1his ARTIGLE lV)

(A)

(B)

(€)

onng Rmﬁ Each ahare of Senas A Prefennd Slock shal ba:

{1) enthled to mm numbef of votes equa} to ths number:of shares. o
Common Stock Into whu:h sudch:share ai Sedes A Pr@fened S!odn
could then be ‘converted. (BB dascribad bekm) and shall hava voling
rights: and powars” aqual {0 the Hosa set fonh in Sochon 5 of this
ARTICLE IV, excep! as othenwise exprassly provided in this Section
4 of '8 ovmmss required: by aw. voting together with.the all ‘other
shares of Series A Preferred Stock as a smgla class; and.

(2) entited 1o notice-of- any. shamholders meeﬂng In accordance. with
the Byiaws of the Comparation.

Fraciional.votes shall not, hGwaver. be:permitted and any frectional voting

rights resulting trom the above formuta (gfter - aggragatmg dll ‘shares of

‘Common Stock lnlo whith shardg of Series A Prafarmad Stock hetd by each

‘sharaholder could ba convertad} shali be: mumied 10 the.nearest:whole

Aumber (with one-hatl- balng roundéd Upward).

Ligquidation Preterenca. Upgn the liquidation of the Corporatian; the holders
of the Serias A Praferred:Siock shall by reason of theit ownarship thereof,

be-entitled to recelve, prior. and in preference toany distibution of ‘any of
the assals or surplus lunds of the Corparation to the holders of the Common
Stodl a.nd subfed to, the pmwsmns of Sedlon 4(0) lha Acdmonsl Prafarred
S!nck (as defi ned In Ssc&on 4(0)), ‘an amr.-unl equal o $3:20° ‘par-share of
Sarias A-Prefarmed. Slock (as ad]usled for any combinations, consolidatians;

fecapitalizations, stock, distibutions,. and: stock dlwdands) plus.an amount
equal to ‘all declared bul unpald dlmdends. it any (being the 'Sories A
Proferred Amount ). 1] upon the hqundaﬂon crf the Corporaliun tha assels'
and finds. distribitsd’ among the holders.of. the Saries A Prefefred Stock
shall be insuficient to permit the ‘payment.to-all such holdars of Serjes A
Prefamed Stodc of the full Sedes A Prete-rrad Amoum .due’ tham, Ihﬂn .
subject to:the pravlslons of Sech‘on 4(D),. me entira assats and tunds of tha
Ccnporau::n Iega!ly available for ‘distributioh shall be divided betwesn iha.
Saries A Prefeired Stock on a:pro rata basis.

ggmmgg The ho'ders of: Series'A Priferred Stock shallhave conversion.

nights as foliows:

{1) W Each’share of Serias A Prefarred.Stock shall.ba.
- gdnverible, al ihe option‘of the Hbider thereo!, at any.time afiar.the.
dabs of issuance of such share, al the affice ol the Corporation orany
transfér. agent for such.stock; into-ona share of ‘fully:paid and non-"
assassate Common Sto-ck subjecl to ad;ustmem fur sphts



'combmatbns consolidations, recapitalizatlon,;Bnd Stock -dividends
or d stribulions

(2) MME&U.&L&IQH Each shaca of Series A Prelémad Stock shal!
automatically :ba- convened Into orig share. of fully paid and non-
assessable Common Slock Sub]ﬁl‘.'l to adjustment for. sglits
combhahms oonsolidal.lons mcepitallzallon -Bhd Block: divldends
or-distributions; wnmecﬁate!y prior-lo he' earfiar’ ‘of the, doslng of the
sala of ﬂ\ams Of ey Oorpomﬂon s Commari Stnck ina public offering
of; COmmon ‘Stock. registered undéi the Sécurities Act of 1833; as
amended, 'other than @ ragistration relating solely to @ ransaction
under. Rule 155 under such Act (or any sucoessor rule tharets) of to
an empbyee beneﬁt ptan.

D)

Nmﬁmtandlng any contrary
provksinns of. u-\a Fiorida Buginess Corporalion At the Corporation may, in
accordance with .thesa Ariended: and Resisted ‘Articles: of Incorporation,
deslgnate {and issue} all-or any portion uf !he rernalnlng aulhomwd bul
unissued Preferred: Stnck {ihe "Additional meemd Stoct’) as havmg
rights prafaranees priwleges Indudmg wiihout lrm'!ation conversion,
voling, llqu!dabon -and gividend praterances, that are. superior.to. those. of
the pfevrously designated. and msued Series A Prefemad Stodz wﬂhuul ths,
appfoval of the hoiders™ of the issued and’ outstnm:ling Seﬂae A Pratetrad
Stock: i, and mly H

(1 the -per- share purchase price for each.of rhe ‘Agditional Preferred

.Shares Is equal to:or greater than $3: 20, Buhwd to ad]usu-nem for
'spllts mmbinalmns consoﬂda!ions recapitalization, .and stock
-dlwdends or distributions: and-

(2) ng liquidation pratérenca so designatad Is in axcess of g per shara
T purchase price for such Add‘cﬁonai Shares.

Section 5. Volink: - Subject to -any. supérior rights,; preferences,. privilegas and

restrictions: of-the- Series A Preferred:Stock- and any.other series of - meen'ad Stock that

may-be designaled from:ime'to 1ime, in- aocordance with Sedion 3.0l this ARTIGLE IV,
the' holdem ot all series nnd dassasof the capital stodc af the Cuwaﬂon shall be entited -
t0.0re vuie per shars hetd for all materé:upon which sharsholdars have the nght 10 vote.

Secion 6. Q__\dgg__g Subject to any supemr rights: pmfamnces pitvileges and.
may be established; from uma to-lime. In ‘Bccordancs with Séction 3 0! this ARTICLE 1V,
1hs holdam 04 an's senes and d.asaes cf tha capilal stock of the C:orpcrann shall be enti:led
10" récelve; when'and’'as deciared: by tha’'Board 6! Direcidrs, out’ of any assets 01 the
Gorpombon legatly availabie therafore i acecmdam:a with the Act, such deends as may
be ceclared from time:to time by.| the. Board of Directors.

Section 7.. ‘Liguidatian. Subieci to .any: superior rghts, preferences. privileges and
r&stﬂctmns of-the Serigs A Prafamed ‘Stock:and: any oOther series of Preferrad Stock that
may be eslablished, from.time-lo'lime, IN aceordance with’ Sectmn 3 this of ARTICLE iv.

i3



upan the 1lqulda1m of the Comoration the hotdars: of ail ‘saries-and classas of tha capital
tock of e Cnrporauon shaﬁ be entitled 1o pamapa!e on'a: paﬂ passu basty acoording to
- the numbar of shares of capital stock of the. Corporation held by such ho%dars

_Sechonﬂ QQEEMMQ!S&! -All"or any portion of tha-capital | stm:k may be
issued in payment for real o persorial pmpeﬂy pas! o fllire Services, af any oiher right
or:thing. hawng ‘a valye! In the 1udgment o ‘the' Board of. Gnrednrs at leastequivalent to
tha full valus.of the mock ‘g0 1o be Issued as hereinabiove sel Torth, and when.so issued,

_shall bécome: -and be fully paid-8nd nonassessable, the same:as though paxd for-in’ ‘cagh,
and the Directors ghall be.the sole jutges:of the value'gf- any pmparty sarvices, righl or
thing-acquired in exchange for caprtal 31ock; and their judgmen of such valua shall'be
conciusive.

-ARTICLE V.Tem ol Existance
Tha'Corporation shall xist perpstuatly uniess -and until dissolved. aczording to law.

ART!CLE Vl Rirectgrs

‘Section 1. ‘The: number of Directors..of. this' Corparation miay bé althef Increased of
chmlnlshad fmm ttma lu llme b'y lhe Sharaholdefs tn. awordanca vith'the’ Bylaws of thig

:Seaion 2z Oirectom. as such shall receive such compensation ror their'services, f any,
B3:1nay be_set by the.Board of Directors ai any. ennua or speaai meting thereol. The
Board ‘gf Directors 'may-authorize. and raquim 1ha payment- of -rsasonable -axpenses
inwrred by, Direciors In- attending’ meelmgs df the Board.of Difectors.

‘Sectipn3,  Nethifg in this Articié ‘ghall- 66 ‘Construed to: predude the Direanm from
serving the. ‘Corporation in- any other capacity and: rwemng compensaﬂon lherefor

Seclion 4:  Any. Dmactor may be-removed from affice by the hoiders of 8 majority of the.
siock:entitied to’ voia lnereon atany anayal or $pecial moating of ina Shireholdars of this
Corpoml!cn !orany causé desmad sulficient by such: Shareholdars or for no Cause.

Sactlon 5. In’casa’ oha. or more: vatancies ghall occur: In iha Board -of Dirwors by
rgason -of death; reslgnatlon or otherwise Ihe vacances’ shall be ﬁllad by the
Sharaholdars o! ihis - Corporation st their: nex! annual meetng or; at 8 spaclal meellng
caltod for the' purgose’of filling suich: i vacancies: provided, Rowever! any vacancy-may:be
ﬁiled by he remaining irectors until tha Shareholders Rave acted to fill the vacancy

LARTICLE VII: Amiendment to Articleg
These Amérided. and Raestated Articles of Incomoralion may b ‘amendsd in the manner

pro\dded by taw.

ARTICLE Vill. Bylaws .
The' ‘pawar lu adan gi}pr, amand or repeai By!aws sha!l be voslad In the. Boam ol
new Byiaws rnay .be adoptad by. !he votaof amajority. of, lhe slock enuued to vota mmn
and the Shareholders: may. prescribe in any Byiaw made’ by ‘them that such Bylaw shail
nof be enmd.famendad or rapaated by Ihi:Board of Difeciors.



ARTICLE IX, ‘Sherehoidors’ AQreaments

" The Sharehoiders of the’ ‘voling stock of the: ¥ Corporation may; by unanimous; sgreemanL
fastrict the dlscmﬁon of:ihe Board of Directors In its management of the Cmﬁon
' pmv&de I'Drdlrea Shar&hddar managernan ol the buslness tmd aﬁan's aflhe COrpuraﬁon y
treat the- Corpomtion 28! # A wareg! partrtarshm of- may anange tha rnlauons batwaen
and among’ Shamho!ders lhai muld be otharwise appmpnaie only betweer partnars. A
" Shareholders'. Agraaman! among less than all’ Shargholdars - ‘may only aftect the
managemanl .ol 'the Cérporation by providhg tor the: manner, n’ which parﬂes to the
Sharehoiders Agreemanl \Mll vote tha}r shares Any Shareholdars Agneemant mum be
‘and be’ avaﬂable there !or mspechon by any Shareholder pursuant to the mspection of
records procadire for. Sharehiolders as provided inthe Act Ha Shamholdara Agreement
has been entared into, all stock cartificates owned by Shareho:‘d&rs who are psr‘bas to the
Agreement shall have an: apprapriate nomuon refarancmg the: Shamholdsrs ‘Agreement.
No cornmltlee éf . the Boarg -of - Diractors may.- pra-empt the .Sharehdiders’ -Agreemsnl
.slgnad by;all Sharehoiders:

: ARTICLE x: Affilisted Transagtipns:
“his. Cmporation expressiy elects:not to be'governéd by the provisions of Florda Stiutes
Section 607.0901. dealing wm\ amlralad lransacﬂons

2 The: amendmenm to the Articies 01 ncorporation set forth In . these Amanded and
Restated Arudas of Inmrporallon werne unantrmusly’a';iﬁrbved b'y Ihe shareholdars of the:
Cmpomon

. The : members of the. Board :of Dumctors of the Corporauon approved- the-
amendments o the Anlcles of incomoraUnn set forth m mese Arended and Re&atad-
A.rhc.les of lnoomoraﬁon '

IN WITNESS' WHEREOF lhesa Amended and Resiatad An}cies of Inc:urpomhon have
besn axaciited this: 1Bth dip of April, ‘291!}_.




n connedlon ‘wilh
.Corporation, the' undamlgned siatas and- mnﬁrrns thal he is farmllar with tha! obﬂgahons
-of the reglstared agent and previomly accaptad the- appomtmnt to serva’as the Inttal

Confirmation
ot
Ragistmod Office and Regksumd Agem.

in conhedtion With 1hé: fling of Aménded and Restated-Articles of Irtcotpomdun {or Leal

Verical, the:. (the “Cofporation”), the undersigned stales and conﬁrms that; (1)-the

rogistered ofﬁce of lha Corporat!on is 805 S: Kirkman Road, Unit 202; Oﬂsndo FL 32841
i 8. rgistared ?of the’ Corporation Is Beaudon Spaulding.

e mmg of Amanoed. arrd Res!aled Amaes of: Incorporation: l'or the




