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CarpenTER & BERGER, PL
ATTORNEYS aT Law
(11 SOUTHEAST 12TH STREET
JOSEPH E. CARPENTER. 4%, FORT LAUDERDALE, FLORIDa 33316
MICHAEL B. BERGER
_ a54.772.022!
CHAISTINA CHELL Fax 9%84-772-Q212

September 13, 2018

Amendment Section
Division of Corporations
2661 Exccutive Circle
Tallahassee, FL 32301

Re: Filing of Amended and Restated Articles
ProHealth Holding. Inc. - P18000040082

To Whom It May Concern:
Enclosed please find one (1) original and one (1) copy of the Amended and Restated Articles of
[ncorporation of the above reterenced corporation for filing. along with our trust account check

in the amount of $43.75 for the filing fec and certitied copy.

Please return the certified copy to me at the address above. orif sent by ¢-mail to
cehelitr carpenterberger.com

Should vou have any guestions, please do not hesitate to contact me

C d(lil( ¥Ou
h

risiina ChLll 25(.
Carpenter & Berger
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AMENDED AND RESTATED g e 7 e TE
ARTICLES OF INCORPORATION OF PROHEAL “IEM_lOLDI §. ﬁ\é

Proklealth Holding. Inc. a corporation organized and cxisting under and by virtue of the F Ionda
Business Corporation Act ("FBCA™) does hereby certify that:

FIRST. The name of this corporation is Prollealth Holdimg, Inc. and the corporation was originally
incorporated on June 6, 2016 as Extenders Group Holdings, L.LC. which converted to ProHealth
Holding. Inc. under the FBCA on April 27. 2018.

SECOND. The resolutions amending and restating the corporation’s Articles of Incorporation
wure approved by the holders of all outstanding shares of Stock. by written actron in licu of a
meeting on Julv 24, 2018, in accordance and by ProHealth Holding, Inc.’s Board of Directors
pursuant to a unanimous written consent n licu of a special mecting dated July 24, 2018, in
accordance with the provisions of Sections 607.0704 and 607.0821 of the FBCA.

The Articles of Incorporation of ProHcealth Holding. [nc. filed on Apnl 27, 2018, arc hereby
amended and restated to read 1o their entirety as follows:

ARTICLE ]
The name of this corporation is ProHealth Holding. Inc. (the “Corperation™).
ARTICLE I

The principal place of business and the imailing address of the Corporation is 621 NW 53
Street, Suite 330, Boca Raton, FL 33487,

ARTICLE I
The purpose of the Corporation is to conduct any lawtul business. to promote any lawful
purpose. and to engage n any lawful act or activity for which corporations may be organized under
the Business Corporation Act.
ARTICLE IV
The Board of Directors shalb inittally consist of between two (2) and five (5) members.
ARTICLE V

. Authorized Capital.

1.1, Capital. This Corporation is authorized 1o i1ssue multiple classes ot stock. Initially,
the Corporation shall issue two classes of stock to be designated “Common Stock™ and “Preferred
Stock™. The total number of shares of stock that the Corporation shall have authority to issue is
Twuo Million Two Hundred Thousand (2,200.000) shares $.0 par value per share conststing of (1)
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Two Hundred Thousand (200,000) shares of Common Stock, no par value and (11) Two Millon
(2.000.000) shares of Preterred Stock. no par value.

1.2. Changes to Capital. An affirmative vote of a majority of the holders of both the
Common Stock and Preferred Stock of the Corporation 1s required to amend these Articles Of
Incorporation to: (i} establish in any one or more respects a designation, preferences. conversion
or other rights, voling powers. restrictions, limitations as to distnibutions. qualifications or terins
and conditions of redemption for any new series or class of the Corporation’s Stock. including,
without limitation, the establishment of a class or series with preferences and other rights equal or
superior to any existing series or class of Stock. (1) to increase the number of shares of stock ina
designated series, and (111} to increase the number of shares of stock that the Corporation shall have
authority to issue.

2. Terms of the Common Stock.

2.1 Destgnation and Number. The sharces of Common Stock shall consist of a simgle
class which shall be designated Common Stock and consist of Two Hundred Thousand (200,000)
shares. All shares of Commeon Stock shall be identical and shail entitle the holder thereto to the
same rights and privileges.

22 Dividends. Subject to this Article V. dividends may be paid on the Conunon Stock
as and when declared by the Board of Directors of the Corporation and the holders of the Common
Stock shall participate ratably in, all dividends of the Corporation. whether paid in cash. property
or stock of the Corporation. as may be from tume to time declared thereon by the Board of Directors
out of the assets or funds of the Corporation tegally available therefor.

2.3, Ratable Treatment, Subject to this Article V. the Corporation shall not pay a
dividend, make a distnbution. or cffect a stock split-up. combination, reorganization,
reclassification or recapitalization. in each case, with respect to its outstanding shares of Common
Stock. unless all of 1ts outstanding shares of Common Stock participate on the same basis (except
in the case of a reclassification or recapitahization) in such dividend. distribution. split-up,
combination. reorganization. reclassification or recapitalization.

24 Fractional Shares. Fractional votes shall not be permitted and any fractional voting
rights resulting with respect to any holder of Common Stock shall be rounded 1o the nearest whole
number (with one-half rounded upward to onc).

2.3 Transferability. No sharcholder may scll, transfer assign, pledge. hypothecate or
encumber all or any portion of Common Stock without the written consent of the Company. The
Company will generally require any sharcholder seeking its consent to provide an opinion of
counsel (such opinion and counsel to be satisfactory 1o the Company) that the proposed transfer
would not subject the Company to any adverse regulatory or tax requirements or result in the
violation of any applicable law or regulation. The Company may withhold its consent in its sole
and absolute discretton for any or no reason. ’
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2.6 Voting Rights. Except as otherwise provided herein or by the Act, cach holder of
Common Stock shall be entitled to one vote per share on all matters on which sharcholders are
cntitled to vote or consent pursuant to the Act or this Agreement.

3 Ternms of Preferred Stock.

3.1 Desiynation and Number. The shares of Preferred Stock shall consist of a single
class which shall be designated Preferred Stock and consist of Two Million (2.000.000) shares.
All shares of Pretferred Stock shall be identical and shall entitle the holder thereto to the same rights
and privileges.

32 Increasing Preferred Stock. The number of authonzed shares of Preferred Stock
may be increased or decreased (but not below the number of shares of Preferred Stock then
outstanding plus the number of shares of Preferred Stock necessary to allow for the conversion or
exercise of all convertibie or exercisable securities of the Corporation then outstanding, if any) by
an affirmative vote of the holders of a majority of the Common Stock of the Corporation.

3.3 Dividends. Subject to this Article V. dividends may be paid on the Preferred Stock
as and when declared by the Board of Directors of the Corporation and the holders of the Preferred
Stock shall have a dividend preference of five (5%) percent per annum. cumulative, whether paid
i cash, property or stock of the Corporation. as may be from time to time declared thereon by the
Board of Directors out of the assets or funds of the Corporation legally available thercfor.

3.4, Ratable Treatment. Subject to this Article V. the Corporation shalt not pay a
dividend. make a distnbution. or cffect a stock split-up. combination, reorganization,
reclassification or recapitalization, in cach case, with respect to its outstanding shares of Preferred
Stock. unless all of its outstanding shares of Preferred Stock participate on the same basis (except
in the case of a reclassification or recapitalization) in such dividend. distribution. sphit-up.
combination. reorganization. reclassification or recapitalization.

-

3.3 Transferability, No sharcholder may sell, transfer assign. pledge, hypothecate or
cncumber all or any portion of Preferred Stock without the written consent of the Company. The
Company will generally require any sharcholder secking its consent to provide an opinion of
counsel {such opmion and counsel o be satisfactory o the Company) that the proposed transfer
would not subject the Company to any adverse regulatory or tax requirements or result in the
violation of any applicable law or regulation. The Company may withhold its consent in its sole
and absolute discretion tor any or no rcason.

3.6 Voting Rights. Except as provided in Section 1.2, above, the holders of Preferred
Stock shall have no voting rights unless otherwise agreed by the holders of the Common Stock.,
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4. Liguidation. Dissolution. Sale or Winding Up.

4.1, Upon the voluntary ur involuntary dissolution, liquidation, sale or other disposition
of all or substantially all of the assets of the Company or winding up (cach. a “Liguidation™) of the
Corporation, the holders of the shares of the Preferred Shares shall be entitled to receive and to be
paid out of the assets of the Corporation available for distribution to its sharcholders, before any
pavment or distribution shall be made on any holder of Common Stock the applicable Preferred
Share Liguidation Preference (as that term are defined below).

4.2, The “Preferred Share Liguidation Preference™ shall mean an amount equal 1o the
sum of set forth in Exhibit A| attached hereto and incorporated herein

3. No [mpairment. The Corporation will not, by amendment of 1ts Articles ot Incorporation
or through any rcorganization, transfer of asscts, consolidation, merger. dissolution. 1ssuc or sale
of sceurities or any other voluntary action, avord or seek to avoid the observance or performance
ot any of the terms to be observed or performed hercunder by the Corporation, but will at all times
in good faith assist i the carrying out of ail the provisions of Article V and in the taking of all
such action as may be nccessary or appropriate in order to protect the Conversion Rights of the
holders of the Convertible Promissory Notes against impairment.

6. Notices. Any notice required to be given to the holders of shares of the Common Stock.
shall be deemed given if deposited in the United States mail, postage prepaid. or if sent by facsimile
or dehivered personally by hand or nationally recogmzed courier and addressed to cach holder of
record at such holder’s address or facsimile number appearing in the records of the Corporation.

7. Amendments and Waivers. Except as otherwise set torth herein, any amendment, waiver
or action required or permitted under this Article V shall become effective and binding if the same
1s approved by the vote or written consent of the holders of a majonity of the Common Stock then
outstanding,

ARTICLLE VI

The name and Florida Street address of the registered agent 1s Joseph E. Carpenter Jr., c¢/o
Carpenter & Berger PL. 11 SE 12 Strect, Fort Lauderdale FL 33316.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOQOF. the corporation has caused these Amended and Restated
Articles of incorporation to be signed by Nancy Bourg, its President on August 3], 2018,

PROHEALTH HOLDING. INC.

\‘dmc Nancy Huur@
Title:

: I’resndcnl

Having been named as registered agent to accept service of process for the above stated corporation
at the place designated in these Articles of Incorporatton, I am fanuliar with and accept the
appointment as registered agent and agree to act in this capacity,

ProHealth Heiding. Inc.
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EXHIBIT A
PREFERRED LIQUIDATION PREFERENCE

The holders of Preferred Shares shall be entitled to receive and to be paid out of the asscts of the
Corporation available for distribution to its shareholders, betore any payment or distribution shall
be made on any holder of Common Stock a liquidation preference equal to One Dollar (S1.00) per
share. principal and any unpaid dividends. Upon payment of the liquidation preference, any
remaining distributions shall be made to the holders of the Common Shares.

ProHealth Holding. Inc.
Amended and Restated
Anticles of Incorporation ver |
Page 6 of 6



