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January 9, 2020

Florida Department of State
Amendment Section
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

RE: Blucbox.Care, Inc
Document No, P17000076863

Dear Sir or Madame,

The following attached amendment is intended to fully replace the original Articles of
Incorporation filed on May 15, 2008.

The amendment was approved by the sharcholders through voting groups consisting of
Quantum Innovations, Inc. as majority sharcholder. Additionally, the amendment was
adopted by the board of directors and me as incorporator.

Enclosed please a check for $52.50 to cover the fees” noted below,

Bluebox.Care, Inc.

Filing Fees $35.00
Certified Copy $ 8.75
Certificate of Status $ 875
TOTAL $52.30

Once processed please send certified copy to:

Noel J. Guillama

C/O Quantum Innovation

6801 Lake Worth had, Sgite 302
Gregnacres Flonc 3346

r angl Director

<
Incorpora

Enciosure(s)

6801 Lake Worth Road, Suite 302 Greenacres, FL 33467 561.904.9177 office 561.828.0142 fax
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Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act. Chapter 607
Florida Statutes (the "FBCA™). the Articles of Incorporation of bluebox.care, Inc.. a corporation organized
and existing under the lTaws of the State of Florida. the Articles of Incorporation of which were initially
filed with the Departiment of State of the State of Florida (the ~"Department™) on September 22, 2017.

ARTICLE I - NAME
The name of the Corporation is blucbox.care. Inc. (hereinatier called the ~Corporation™).

ARTICLE II - PRINCIPAL OFFICFE AND REGISTERED AGENT

The street and mailing address of the current principal place of business and registered ottice of the
Corporation is 6801 l.ake Worth Road. Suite 302. Greenacres. Florida 33467: such principal place of
business of the Corporation may be relocated to such address and city within or without the State of Florida
as may be designated by the Board of Directors of the Corporation (the ~Board of Directors™) from time to
time. The name and address of the Corporation's registered agent in the State of Florida is Noel J. Guillama.
located at 6801 Lake Worth Road. Suite 302. Greenacres, Florida 33467,

ARTICLE III - PURPOSE

The Corporation i3 formed to engage in any lawful act or activity for which corporations may be
organized under the FBCA, including anv amendments thercto.

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares of capital stock which the Corporation shall have the authority to
issue is Five Hundred Million (500.000.000) shares. consisting of (a) Forty-Five Hundred Million
(430.000.000) shares of Commion Stock, par value $0.0001 per share {(the “Common Stock™). and (b) Fifty
Million (50.000.000) shares of Preferred Stock. par value $0.0001 per share (the ~Preferred Stock™).

A statement of the powers. privileges and relative rights. and the qualitications. limitations or
restrictions thereof. in respect of each class of stock of the Corporation. is as follows:

A. Common Stock

l. General. All shares of Common Stock shall be identical and shall entitle the
holders thereof to the same powers. preferences. qualifications. limutations. privileges and other rights
provided under the FBCA (except as expressly provided under these Amended and Restated Articles of
Incorporation). The voting. dividend and liquidation rights of the holders of the Common Stock are subject
te and qualified by the rights of the holders of the Preferred Stock (when. if and to the extent shares or
scries of such stock are designated and 18sued),

2. Voting Rights. Each holder of record of Common Stock shall be entitled to onc
vote for cach share of Common Stock standing in such holder's name on the books of the Corporation.
Except as otherwise required by law or by or pursuant to Section B of this Article 1V of these Amended



and Restated Articles of Incorporation, the holders of Common Stock and the holders of Preferred Stock
shall vate together as a single class on all matters submitted to sharcholders for a vote (including any action
by written consent).

-

3. Dividends. Subject to provisions of law and Scction B of this Article IV of these
Amended and Restated Articles of Incorporation. the holders of Common Stock shall be entitled to receive
dividends out of funds legally available therefor at such times and in such amounts as the Board of Directors
may determine in 1ts sole discretion.

4. Liguidation. Subject to provisions of taw and Scction B of this Article 1V of these
Amended and Restated Articles of lncorporation. upon any liquidation. dissolution or winding up of the
Corporation. whether voluntary or inveluntary. after the payment or provision for pavment of all debts and
liabilitics of the Corporation and any and all preferential amounts to which the holders of the Preferred
Stock are entitled with respect 10 the distribution of the net assets of the Corporation in liquidation. the
holders of Common Stock shall be entitled to share ratably in the remaining net assets of the Corporation
available tor distribution.

B. Preferred Stock

1. Issuance of Preferred Stock in Classes or_Series. The Preferred Stock of the
Corporation may be issued in one or more classes or series at such time or times and for such consideration
as the Board of Directors may determine in its sole discretion. Each class or series shall be designated so
as 1o distinguish the shares thereof from the shares of all other classes and series. All shares of a series shall
have preferences. limitations and relative rights identical with those of other shares of the same series and.
except 1o the extent otherwise specifically provided in the designation and description of the series, with
those of other scries of the same class. Different scries of Preferred Stock shall not be construed to constitute
different classes of shares for the purpose of voting by classes uniess specifically provided for herein.

2. Authority to Establish Variations Between Classes or Series of Preferred Stock.
The Board of Dircctors is expressly authorized, subject to the limitations prescribed by law and the
provisions of these Amended and Restated Articles of Incorporation, to provide. by adopting a resolution
or resolutions of the Board. for the designation and issuance of the undesignated Preferred Stock in one or
more classes or series. cach with such preferences, limitations and relative rights and privileges as shall be
set forth in articles of amendment to these Amended and Restated Articles of Incorporation. which shall be
filed in accordance with the FBCA. Without limiting the foregoing. the authority of the Board of Directors
with respect to each such class or series shall include the right to determine and fix:

{a) the distinctive destgnation of such class or series and the nrumber of shares to
constitute such class or series:

(b) the rate at which dividends on the shares ol such class or serics shall be declared
and paid. or set aside for pavment. whether dividends at the rate so determined shall be cumulative or
accruing. and whether the shares of such class or series shall be entitled to any participating or other
dividends in addition 1o dividends at the rate 5o determined. and if so. on what terms or in what events:

(<) the right or obligation. if any. of the Corporation to redeem shares of the particular
class or series of Preterred Stock and. if redeemable. the price. terms and manner of such redemption:

(d) the special and relative rights and preferences. if any. and the amount or amounts
per share, which the shares of such class or series of Preferred Stock shall be entitled to receive. n
preference over any or all other class(es) or series, upon any voluntary or involuntary liguidation,
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dissolution or winding up of the Corporation (and distribution of the net assets of the Corporation in
connection therewith):

(e) the terms and conditions. if any. upon which shares ot such class or series shall be
convertible into. or exchangeable tor, shares of capital stock of any other class or scries. including the price
or prices or the rate or rates of conversion or exchange. the terms and conditions of conversion or exchange.
and the terms of adjustment. i any:

(H the obligation. if any. of the Corporation to retire, redeem or purchase shares of
such class or serics pursuant to a sinking fund or fund of a similar nature or otherwise. and the werms and
conditions of such obligation:

() voting rights. i anyv. including special. conditional or limited voting rights with
respect to any matier, including with respect to the election of directors and matters adversely affecting any
class or series of Preferred Stock:

(h) limitations. if any, on the issuance of additional shares of such class or scries or
any shares of any other class or series of Preferred Stock: and

(1) such other preferences. limitations or relative rights and privileges thereot as the
Board of Dircctors. acting in accordance with applicable law and these Amended and Restated Articles of
Incorporation. mav deem advisable and which are not inconsistent with law or with the provisions of these
Amended and Restated Articles of [ncorporation,

C. Series A Preferred Stock

I Designation and Number of Shares. There shall be a series of Preferred Stock that
shall be designated as “Scrics A Preferred Stock.” and the number of shares constituting such senies shall
be Onc Hundred (100) shares. Such number of shares may be increased or decreased by resolution of the
Board of Directors; provided. however, that no decrease shall reduce the number of shares of Serics A
Preferred Stock 10 less than the number of shares then issued and outstanding plus the number of shares
issuable upon exercise of outstanding rights. options or warrants or upon conversion of outstanding
securities issued by the Corporation.

2. Rankine. The Series A Preferred Stock shall rank on parity with the Corporation’s
Commeon Stock and any class or series of capital stock of the Corporation hereafter created (the “Parity
Securities™). in cach case as o the distribution of assets upon liquidation, disselution or winding up of the
Corporation.

3. Liguidation. Upon any liquidation. dissolution or winding up of the Corporation.
whether voluntary or inveluntary (CLiquidation™), the holders of record of the shares of the Series A
Preferred Stock shall be entitled to receive assets and funds on parity with the Parity Securities. 1f. upon
such Liguidation, the assets of the Corporation available for distribution to the holders of Series A Preferred
Stock and any Parity Securities shall be insufficient ta permit payment in full to the holders of the Series A
Preferred Stock and Parity Securities. then the entire assets and funds of the Corporation legally avatlable
for distribution to such holders and the holders of the Parity Securities then outstanding shall be distributed
ratably among the holders of the Series A Preferred Stock and Parity Securities based upon the proportion
the total amount distributable on each share upon Liquidation bears to the aggregate amount required to be
distributed. but for the provisions of this sentence. on all shares of the Series A Preferred Stock and of such
Parity Scecurities, if any.
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4. Dividends. None,

3. Conversion Rights.

(a) Optional Conversion. At the option of the halders o the Series A Preferred Stock
(subject to the approval required below)

{1) Shares of the Series A Preferred Stock shall convert into such number of
the Corporation's fully paid and non-assessable Common Stock as shall be the equal to 29.9% of the
Corporation's Common Stock on a fully diluted basis at the time of conversion (the “Conversion Formula™)
as of the Conversion Date (as defined below).

(ii} No conversion. however. shall be made except upon approval of holders
of more than 31% of the Series A Preferred Stock. at which time all shares of Series A Preferred Stock shall
convert automatically into shares of Common Stock based on the Conversion Formula,

(b) Mandatory Conversion.  Upon occurrence of any event, the Series A Preferred
Stock shall convert into shares of the Corporation’s Common Stock pursuant 1o the Conversion Formula
on the Conversion Date as follows:

(1) An initial public offering of the Corporation’s capital stock:

(i1} The listing of the Corporation’s capital stock on a national securities
exchange: or

(i) A change of control as dehined in Section 12,

{¢) Mechanics of Conversion.

(1) Holders of Series A Preferred Stock shall only be entitled to convert the
shares of Series A Preterred Stock into shares of Common Stock upon the approval of holders of more than
31% of the Series A Preferred Stock. at which time and upon writien notice. all holders shall surrender the
centificate or cenificates therefor. duly endorsed. at the office of the Corporation or of any transfer agent
for the Series A Preferred Stock. and shall state therein the name or names in which the certificate or
certificates for shares of Common Stock are 10 be issued. The Corporation shall, within tive business days.
issuc and deliver at such office 1o the holders of Series A Preferred Stock. or 1o the nontinee or nominees
of such holder, a certificate or certificates for the number of shares of Commeon Stock to which such holder
shall be entitied as aforesaid. 11 anv holder fails to surrender the certificate. the holder's Series A Preferred
Stock shall automatically convert and shares of Common Stock will be issued in the holder's name.

{ii) All Common Stock. which may be issued upon conversion of the Series A
Preferred Stock. will. upon issuance. be duly issued. fully paid and non-asscssable and free from all axes.
liens. and charges with respect to the issuance thereof.

6. Anti-Dilution Provisions. During the period in which any shares of Series A
Preferred Stock remain outstanding. the Conversion Formula in effect at any time and the number and Kind
of securities issuable upon the conversion of the Series A Preferred Stock shall be subject to adjustment
from time to time following the date of the original issuance of the Series A Preferred Stock upon the
occurrence of any ong of the cenain events as follows:




7. Consolidation, Merger or Sale. If any consolidation or merger of the Corporation
with an unaffiliated third-party. or the sale. transfer or lease of all or substantially all of its assets to an
unaffiliated third-party shall be cffected in such a way that holders ot shares of Common Stock shall be
entitled 1o receive stock. securities or assets with respect 10 or in exchange for their shares of Common
Stock. then provision shall be made. in accordance with this Section 7. whereby cach holder of shares of
Series A Preferred Stock shall thereafter have the right to receive such securities or assets as would have
been issued or payable with respect to or in exchange for the shares of Common Stock into which the shares
of Series A Preferred Stock held by such holder were convertible immediately prior to the closing of such
merger, sale. transfer or lease. as applicable. The Corporation will not effect any such consolidation,
merger. sale. transfer or lease unless prior to the consummation thereof the successor entity (if other than
the Corporation) resulting from such consolidation or merger or the entity purchasing or leasing such assets
shall assume by writien instrument (i) the obligation to deliver to the holders of Series A Preferred Stock
such securities or assets as. in accordance with the foregoing provisions. such holders may be entitled to
purchase. and (ii) all other obligations of the Corporation hereunder. The provisions of this Section 7 shall
similarly app!v to successive mergers. sales, transfers or leases. Holders shall not be required 1o convert
Series A stock pursuant to this Section 7.

3. Notice of Adjustment. Whenever the Conversion Formula is adjusted as herein
provided. the Corporation shall prompity but no later than 10 davs afier any request for such an adjustment
bv the fiolder. cause a notice setting forth the adjusted Conversion Formula issuable upon excreise of cach
share of Series A Preferred Stock. and. if requested, information describing the transactions giving rise to
such adjustments. to be mailed 1o the holders at their last addresses appearing in the share register of the
Corporation, and shall cause a certified copy thereof 10 be mailed to iis transier agent. if any. The
Corporation may retain a firm of independent certified public accountants selected by the Board of Directors
{who may be the regular accountants emploved by the Corporation) to make any computation required by
this Section C. and a certificate signed by such firm shalt be conclusive evidence of the correctness of such
adjustment.

9. Voting Rights.
(a) General. On any matter presenied to the stockholders of the Corporation for their

action or consideration at any meeting of stackholders of the Corporation (or by written consent of
stockholders in lieu of meeting). in addition o any voting rights provided by applicable law. cach holder of
outstanding shares of Series A Preferred Stock shall be entitled to cast the number of votes equat to 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.
Except as provided by law or by the other provisions of the certificate of incorporation of the Corporation,
holders of Series A Preferred Stock shall vote together with the holders of Common Stock as a single class.

(b) Election of Dircctors. For so long as shares of Series A Preferred Stock remam
outstanding. the holders of record of such shares, exclusively and as a separate class. shall be entitled to
elect a majority of the members the Board of Directors (“Series A Directors™). Any Series A Director may
be removed without cause by, and only by, the affirmative vote of the holders of a majority of the shares of
the Series A Preferred Stock, given either at a special meceting of such holders duly called for that purpose
or purstant to a written consent of such holders. 1f the holders of shares of the Series A Preferred Stock fail
1o clect the applicable number of Series A Directors. then any directorship not so filled shall remain vacant
until such time as the holders of the Series A Preferred Stock elect a person to fill such directorship by vote
or written consent in licu of a meeting: and no such directorship may be filled by stockholders of the
Corporation other than by the holders of the Series A Preferred Stock, At any meeting held for the purposc
of electing a Serics A Director. the presence in person or by proxy of the holders of a majority of th
outstanding shares of the Serics A Preferred Stock shall constitute a quorum for the purpose of clecting
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such Series A Director. The initial Series A Directors shall be those Persons who are designated by the
record holder of the Series A Preferred Stock on the Issue Date 1o serve util their successors are duly
clected.

10. Redemption. Neither the Corporation nor the holders of the Scries A Preferred
Stock shall have any right at any time to require the redemption of any ot the shares of Series A Preferred
Stock. except upon and by reason of any liquidation. dissolution or winding-up of the Corporation. as and
to the extent herein provided.

1. Reservation of Shares. The Corporation shall at all times reserve and keep
available and tree of precmptive rights out of its authorized but unissued Common Stock, solely for the
purpose of effecting the conversion of the Series A Preferred Stock pursuanmt to the terms hereol, such
number of its shares of Common Stock (or other shares or other securities as may be required) as shall from
time to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock pursuant to
the terms hercof. 1f at any time the number of authorized but unissued shares of Common Stock {or such
other shares or other securities) shall not be sufficient to aftect the conversion of all then outstanding Series
A Preferred Stock, the Corporation shail prompily take such action as may be necessary to increase it
authorized but unissued Common Stock {or other shares or other securities) 1o such number of shares as
shall be sufticient for such purpose.

12 Change in Control. The term ~Change in Controi™ means the occurrence of any of
the following evenis:

(a) the acquisition. directly or indirectly. by anyv “person”™ or “group™ (as those terms
are defined in Sections 3(a)(9). 13(d). and 14{d) ef'the Exchange Actand the rules thercunder) of “beneticial
ownership™ (as determined pursuant 10 Rule 13d-3 under the Exchange Act) of sceurities entitled to vote
generally in the election of directors (“voting securities”} of Corporation that represent 40% or more of the
combined voting power of Corporation’s then outstanding voting securities or 50% or more of the combined
Fair Market Value of Corporation’s then outstanding stock, other than:

(1) an acquisition bv a trustee or other fiduciary holding securities under any emplovee
benefit plan (or related trust) sponsored or maintained by Corporation or any person
controtled by Corporation or by any employee benefit plan (or related trust) sponsored or
maintained by Corporation or any person controlled by Corporation, or

(i) an acquisition of voting sccurities by Corporation or a corporation owned. directly
or indirectly. by the stockholders of Corporation in substantially the same proportions as
their ownership of the stock of Corporation.

provided. however. that notwithstanding the foregoing, an acquisition of Corporation’s securitics by
Corporation that (x) causes Corporation’s voting sceuritics beneficially owned by a person or group 1o
represent 40% or more of the combined voting power of Corporation’s then outstanding voting securities
or (v) cause Corporation’s stock bencficially owned by a person or group to represent 50% or more of the
combined Fair Market Value of Corporation’s then vutstanding stock shall not be considered an acquisition
by any person or group for purposes of this subsection (a): provided. however. that if a person or group
shall become the beneficial owner of 40% or more of the combined voting power of Corporation’s then
outstanding voting sccuritics or 50% or more of the combined Fair Market Value of Corporation’s then
outstanding stock by reason of share acquisitions by Corporation as described above and shall. after such
share acquisitions by Corporation. become the beneficial owner of any additional securities of Corporation
then such acquisition shall constitute a Change in Control:




{b) the date a majority of members of the Board is replaced during any 12-month
period by directors whose appointment or clection is not endorsed by a majority of the members of the
Board before the date of the appointment or election, but excluding. for this purpose. any such individual
whose initial assumption of office occurs as a result of an actual or threatened clection contest with respect
to the election or removal of directors or other actual or threatened solicitation of proxies or consents by
or on behalf of a person other than the Board:

() the acquisition by any “person™ or ~“group™ (as those terms are defined in Scctions
3(a)(9). 13(d). and 14(d) of the Exchange Act and the rules thereunder), or combined acquisitions during
the 12-month period ending on the date of the most recent acquisition by such person or group. of
ownership of assets from Corporation that have a total gross fair market value equal to or more than 40%
of the total gross fair market value of all of the assets of the Corporation immediately before such
acquisition: and

(d) stockholder approval of a complete liquidation or dissolution of Corporation.

For purposes of subsection (a) above. the caleulation of voting power shall be madc as it the date
of the acquisition were a record date for a vote of Corporation’s stockholders. and for purposes of
subscction (¢) above. the calculation of voting power shall be made as if the date of the consummutation of
the transaction were a record date for a vote of Corporation’s stockholders.

Notwithstanding the foregoing. there is no Change in Control event when there is a transfer to an
entity that is controlted by the stockholders of the Corporation immediately after the transfer. A transter
of assets by Corporation is not treated as a Change in Control if the assets are transierred to:

(i) Stockholder of Corporation (immediately before the asset transfer) in exchange for
or with respect to the stockholders™ stock:

(ii) an entity, 30% or more of the total value or voting power of which is owned.
directly or indirectly. by Corporation.

(ili)  a person or group that owns. directly or indirectly. 30% or more of the total value
or voting power of all the outstanding stock of Corporation: or

(iv)  anentity. at lcast 50% of the total value or voting power of which is owned. dircetly
or indirectly. by a person or group described in (it} above.

13. Miscellaneous.

(a) The shares of the Series A Preferred Stock shall not have any preferences. voting
powers or relative. participating. optional. preemptive or other special rights except as set forth above in
this Resolution Designating Series A Preferred Stock and in the  Articles of Incorporation of the
Corporation.

() The holders of the Serics A Preferred Stock shall be entitled to receive all
communications sent by the Corporation to the holders ot the Common Stock.

(c) Holders of fifty-one pereent (51%) of the outstanding shares of Series A Preferred
Stock may. voting as a single class. clect 10 waive anv proviston of this Resolution Designating Series A
Preferred Stock. and the affirmative vote of such percentage with respect 1o any proposed waiver of any of]
the provisions contained herein shall bind all holders of Series A Preferred Stock.



D. Options, Warrants & Rights

1. The Corporation may issue options, warrants. equity units. sharcholder rights, and
rights for the purchase of shares of any class or series of the Corporation. The Board of Directors. in its sole
discretion. shall determine the terms and conditions on which the options. warrants or rights are issued.
their form and content and the constderation for which, and terms and conditions upon which, the shares
are 1o be issued.

2. The 1erms and conditions of rights or options to purchase shares of any class or
series of the Corporation may include, without limitation. restrictions or conditions that preclude or limit
the exercise. transfer. receipt or holding of such rights or options by any person or persons. including any
person or persons owning (beneficially or of record) or oftfering to acquire a specified number or percentage
of the owtstanding shares of any class or series. or any transferee or transferees of any such person or
persons. or that invalidate or void such rights or options held by any such person or persons or any such
transferec or transferees.

ARTICLE V - BOARD OF DIRECTORS

The Board of Directors shall consist of not fewer than one (1) nor more than seven (7) members.
The number of directors constituting the Board within these limits may be fixed. and increased or decreased.
trom time to time as provided in the Bylaws of the Corparation. All corporate powers shall be exercised by
or under the authority of. and the business and attairs of the Corporation shall be managed under the
direction of. the Board of Directors. Members of the Board of Directors must be natural persons who are at
feast |8 vears of age but need not be residents of Florida or sharcholders of the Corporation.

ARTICLE VI - DIRECTOR ACTION WITHOUT A MEETING

Any action required or permitted to be taken at a meeting of the Board of Directors (or of a
committee of the Board of Directors) may be taken without a meeting. without prior notice and without a
vote if the action is taken by the written consent of all members of the Board of Directors {or of such
committee of the Board of Directors). The action must be evidenced by one or more written consents
describing the action taken and signed by each director (or committee member), which consent(s) shall be
filed in the official minute books of the Corporation in which proceedings of meetings of the Board of
Directors are recorded. Any action taken by written consent under this Article VI shall be deemed effective
when the last director signs the consent, unless the consent specifies otherwise, and shall have the same
effect as a meeting vote and may be described as such in any document.

ARTICLE VII - CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by law or by or pursuant to these Amended and Restated Articles of
[ncorporation. the Corporation shall not be required 10 call or hold a special meeting of sharcholders of the
Corporation unless (in addition to any other requirement(s) of applicable law or clsewhere in these
Amended and Restated Articles of Incorporation) (i} the holders of not less than torty percent (40%) of all
the votes entitled to be cast on anv issue proposed to be considered at the special meeting sign. date and
detiver to the Corporation's Secretary one or more writien demands for the meeting describing the purpose
or purposes for which it is to be held: or (i) the meeting is caltled by (a) the Board of Directors pursuant o
a resolution approved by a majority of the entire Board of Directors, (b) the Corporation’s Chairman of the
Board of Directors or Chief Exccutive Officer. or (¢) the Corporation’s Sceretary upon the written reques
of a4 majority of the members of the Board of Directors or by the Scries A Directors. Only business withit
the purpose or purposes described in the special mecting notice required by Section 607.0705 of the FBC
(or a successor provision of such law) may be conducted at a special sharcholders” meeting,




ARTICLE VI1I - SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any annual or special meeting of shareholders of
the Corporation may be taken without a meeting. without prior notice and without a vote il such action 1s
taken by the written consent of the holders of the outstanding shares of capital stock of the Corporation
entitled to vote on such action having not less than the minimum number of votes (including. if and as
applicable. the minimum number of votes of any voting groups entitled to vote separately on the matter)
necessary to authorize or take such action at a meeting at which all shares of capital stock entitled to vote
thereon were present and voted. In order to be etfective. the action must be evidenced by one or more
written consents describing the action taken. dated and signed by approving sharcholders having the
requisite number of votes entitled to vote thereon. and delivered 10 the Secretary or other officer or agent
of the Corporation having custody of the official minute books of the Corporation in which proceedings of
mectings of the shareholders are recorded (the ~Shareholder Minute Books™). Whenever action is taken
pursuant 1o this Article VIII, the written consent(s) of sharcholders. or the written reports of inspectors
appointed 1o tabulaie sharcholder consents, shall be filed in the Sharcholder Minute Books. No writien
consent of shareholders shall be effective to take the corporate action referred to therein unless. within 60
days of the date ot the earliest dated consent delivered in the manner provided in this Article VIIIL written
consents executed and delivered by the number of holders required 10 take action are delivered to the
Corporation by delivery as required in this Article VI11. Within ten (10) days after obtaining authorization
of corporate action by written consent of sharcholders, notice shall be given 1o those shareholders who have
not consented in writing or whe are not entitled to vote on the action, which notice shall comply with the
provisions of the FBCA. Any action taken by written consent under this Article VI shall have the effect
of a meeting vote and may be described as such in anv document.

ARTICLE IX - LIMITATION OF LIABILITY

To the fullest extent permitted under the FBCA and other applicable law. no director of the
Corporation shall be personally liable to the Corporation or any of its shareholders or any other person for
monetary damages for or relating to any statement. vote, decision, action or failure o act, regarding
corporate management or policy, by a director. unless the breach or failure to pertorm his or her dutics as
a director satisfies the standards set forth in Section 706.0831(1) of the FBCA {or a successor provision of
such law) as the same exists or may hereafier be amended. To the fullest extent permitted under the FBCA
and other applicable law. a director of the Corporation shall not be or held liable for any action taken as a
director. or any failure to take action. if he or she performed the duties of his or her office in comphiance
with Section 607.0830 of the FBCA (or a successor provision of such law) as the same exists or may
hereaficr be amended. If the FBCA is amended hereafter to authorize the further elimination or limitation
of the liability of directors. then the liabitity of a director of the Corporation shall be eliminated or limited
to the fullest extent authorized by the FBCA. as so amended. Any repeal or modification of this Article 1X
shall not adverscly affect any right or protection of a director of the Corporation existing at the time ot such
repeal or modification with respect to acts or omissions oceurring prior o such repeal or modification.

ARTICLE X - INDEMNIFICATION

The Corporation shall indemnify its directors to the fullest extent authorized or permitied by law.,
as now or hereafter in cffect. and such right to indemnification shall continue as to a person who has ceased
1o be a dircctor of the Corporation and shall inure 1o the benefit of his or her heirs, executors. administrators
and personal and legal representatives: pravided, however, that. except for proceedings to enforce rights o
indemnification. the Corporation shall not be obligated to indemnify any director (or his or her heirs,
exceutors, administrators or personal or legal representatives) in connection with a proceeding (or part
thereof) initiated by such person unless such proceeding (or part thereof) was authonized or consented tc
by the Board of Directors. The right to indemnification conferred by this Article X shall include the righz



to be paid by the Corporation the expenses incurred in defending or otherwise participating in any
proceeding in advance of its final disposition only upon the Corporation’s receipt of an undertaking by or
on behalf of the director to repay such amounts if" it shall ultimately be determined that he or she is not
entitled to be indemnified by the Carporation as authorized in this Article X.

The Corporation may, to the extent authorized from time 10 time in the Corporation's Bylaws or
otherwise by resolution of the Board of Directors. provide rights to indemnification and/or to the
advancement of expenses to officers. emplovees and agents of the Corporation similar to those conferred
in this Articte X 1o directors of the Corporation.

The rights to indemnification and 10 the advancement of expenses conferred in this Article X shall
not be exclusive of any other right(s) which any person may have or hereafter acquire under these Amended
and Restated Anticles of Incorporation. the Bylaws of the Corporation. any statute. agreement. vote of
sharcholders or disinterested directors or otherwise.

Any repeal or modification of this Article X shall not adversely affect any rights to indemnification
and/or 1o the advancement of expenses of a director of the Corporation existing at the time of such repeal
or modification with respect to any acts or omissions occurring prior to such repeal or modification.

The Corporation shall have the power and authority to purchase and maintain insurance (including.
without limitation, errors and omissions insurance) on behall of anv person who is or was a director. officer,
employce or agent of the Corporation. or is or was serving at the request of the Corporation as a director.
officer. employee or agent of another corporation, partnership. joint venture, trust or other enterprise.
against any liability or expenses asserted against him or her and incurred by him or her in any such capacity.
or arising out of his or her status as such. whether or not the Corporation would have the power to indemnity
him or her against such liability or expenses under the provisions of this Article X.

ARTICLE X1 - BYLAW AMENDMENTS

In furtherance and not in limitation of the powers conferred by the laws of the State of Florida. each
of the Board of Directors and the sharcholders of the Corporation is expressly authorized and empowcered
to make. alter, amend and repeal the Bylaws of the Corporation i any respect not inconsistent with the
laws of the State of Florida or with these Amended and Restated Articles of Incorporation. For the
sharchoiders to make, alter. amend or repeal the Bylaws of the Corporation in any respect. such action {in
addition to anv other vote required under applicable law or elsewhere in these Amended and Restated
Articles of Incorporation} must be approved by the affirmative vote of the holders of a majority of the
outstanding shares of capital stock entitled to vote thereon. The Corporation's Board of Directors may freely
alter. amend or repeal the Bylaws of the Corporation unless (a) these Amended and Restated Articles of
Incorporation or the FBCA (as the same exists or may hereafier be amended) reserves the power to alter,
amend or repeal the Bylaws generally or a particular Bylaw provision exclusively to the sharcholders, or
(b) the sharcholders of the Corporation, in altering, amending or repealing the Bylaws generally or a
particular Bvlaw provision. provide expressly that the Board of Directors may not alter. amend or repeal
the Bvlaws or that particular Bylaw provision,

ARTICLE XI11 - AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Seetion 607.0901 of the Florida Business
Corporation Act, as amended from time to time. relating to affiliated transactions.



ARTICLE XIII - CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not to be governed by Section 607.0902 of the Florida Business
Corporation Act. as amended from time to time. relating to control share acquisitions.

ARTICLE XIV - AMENDMENTS TO ARTICLES

The Corporation reserves the right to alter. amend or repeal any provision contained in these
Amended and Restated Articles of Incorporation. or any amendment thereto. in the manner provided in the
FBCA (as the same exists or may hereatter be amended). and any and all rights conferred upon the
sharcholders is subject to this reservation.

This amendment and restatement of the Articles of Incorporation of the Corporation has been duly
authorized and directed by the Unanimous Written Consent of the Board of Directors and the Majority
Sharcholders of the Corporation. dated November 13, 2019, which Board and shareholders” consent was
sufficient for the approval of the amendment and restatement under Florida law. Such amendment and
restatement of the Articles of Incorporation supersedes the original Articles of Incorporation of the
Corporation and all amendments thereto effected prior to the date hereof.

{Remainder of page intentionatly lefi blank;
signature page folfows. [



IN WITNESS WHEREOF, the undersigned, for the purpose, of amending and restating the

/
}Y_\}! NOCI[J.G[ [lama
lis:}Chair

1an ok the Board



