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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EVOLUTION DEVELOPMENT GROUP, INC.

Pursuant to Section 607.1007 of the Florida Business Comporation Act, Evolution Development
Group, Inc. (the “Corporation™), a Florida corporation, desires 1o amend and restate the Corporation’s Articles
of Incorporation and hercby certifies:

FIRST: 'The Articles of Incorparetion of the Corporation were filed with the Secretary of State of
Florida on October 4, 2018, Document No. P180000%3046,

SECOND: These Amended and Restated Articles of Incorporation, which incerporate and supersede
the original Articles of Incorporation and all amendments w them, were adopted by all the directors and
shareholders of the Corporation on November 5, 2019. To effect the foregoing amendment and restatement,
the text of the Articles of Incorporation is hereby restated and amended as set forth below in fuil:

ARTICLE I. NAMFE,

The name of the corporation is: Evolution Development Group, Inc.

ARTICLE II. PRINCIPAL OFFICE AND MAILING ADDRESS

The principal business office and mailing address of the corporation is 10949 Esicban Drive, Ft.
Myers, Florida 33912,

ARTICLE HL CAPITAL STOCK

(a) Classes of Stack. The corporation is authorized to issuc a total of eighty-five million, one
thousand, one hundred (85,001,100) shares of capital stock. The classes and the aggregate number of shares
of stock of each class that the corporation has authority to issue arc as follows: (a) one thousand, one
hundred (1,100) shares of Class A Common Stock (“Class A Common_Siock™); (b) eighty million
(80,000,000) shares of Class B Common Stock (“Class B Commeon Stock™ and, together with the Class A
Common Stock. the “Common Stock™); and (¢) five million (5,000,000) shares of preferred stock as
provided below.,

(b) Preferred Stock. The Board of Directors of the corporation is expressly authorized to
provide, out of the unissued shares of preferred stock. one or more series of preferred stock and, with respect
to each such series, 1o fix the number of shares constituting the scries and the designation of the series, the
voting powers, if any, of the shares of the series, and the preferences and relalive, participating, optional,
or ather special rights. if any, and any qualifications, limitations. or restrictions, of the shares of each series.
The powers, preferences, and relative, participating, optional, and other special rights of cach series of
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preferred stock. and the qualifications, limitations, or restrictions of each series, if any, may differ from
thase of any and all other series at any time outstanding.

() Voting. Except as required by the Florida Business Corporation Act or any designation
with respect 1o any preferred stock of the corporation, the entire sharcholder voting power shall be vested
solely and exclusively in the holdess of the Class A Common Stock. Except as required by the Florida
Business Corporation Act, each holder of Class A Common Stock, as such, shall be entitled to one (1) vote
for cach share of Class A Common Stock held of record by the hoider on all matters on which shareholders
generally are entitled to vote. Each holder of Class B Common Stock, as such, shall have no voting rights
and shall not have the right to participate in any meeting of shareholders or to have notice of those meetings,

{d) Other Rights of Common Stock. The President of the corporation or the Board of Directors
may cail a special meeting of the shareholders at any time, and the Board of Directors of the corporation shall
call a special meeting of the shareholders at the written or electronic request of the holder or holders of not
fewer than 50% of all shares entitled to vote on any issue at a special meeting of shareholders. Except as
provided in this Article TT1, each share of Common Stock will have the same rights. Each share of Common
Stock shall be entitied to share equally in dividends declared and paid by the corporation from legally
available funds. In the case of voluntary or involuntary liquidation, sale or distribution of assets, dissolution,
or winding up of the corporation, holders of the Common Stock are entitled 1o receive a pro rata share of
the amount distributed.

(e) No Preemptive Rights. The holders of the Common Stock do not have pre-emptive rights
to acquire authorized and unissued shares or treasury shares of the capital stock of the corporation, Unless
otherwise specifically provided in the terms of any series of preferred stock of the corporation, the holders
of any class or series of preferred stock do not have pre-emptive rights to acquire authorized and unissued
shares or treasury shares of the capital stock of the corporation.

(N Revenue Share. The holders of Participating Class B Stock are entitled 10 participate in
the Revenue Share Pool, pro rata based on the number of shares of Participating Class B Stock owned by
cach holder of Class B Common Stock relative 1o alt the outstanding shares of Participating Class B Stock
in accordance with the terms of this clause (f).

(i)  Determination; Payment. The corporation’s Board of Dircctors will determine the
Revenue Share Pool for each calendar vear as of December 31. The Revenue Share Pool for each
calendar year will accrue as of December 31 of the applicable calendar year (whether or not
determined by the Board of Directors or whether there are funds legally avauable for payment of
the Revenue Share Pool). The Revenue Share Pool will be pavable only in cash by the corporation
and is payable within 90 days after the end of the applicable calendar year o the holders of the
Participating Class B Stock as of December 31 of the applicable calendar year. Any accrued but
unpaid Revenue Share Pool shall be paid before any dividends are declared and paid, or any other
distributions or redemptions are made, on the Common Stock. If, at any time, the corporation pays
only a partial amount of a Revenue Share Pool for a particular calendar year, the corporation shall
pay that amount pro rata 1o the holders of the Participating Class B Stock as of December 31 of the
applicablc calendar year and the balance of the Revenue Share Pool shall remain due and payable
1o the holders of the Participating Class B Stock as of December 31 of the applicable caiendar year,
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(ii)  Liquidation. In the event of any voluntary or involuntary liquidation, dissolution, or
winding up of the corporation, the holders of the Participating Class B Stock who are entitled to
any accrued but unpaid Revenue Share Pool amounts are entitled to be paid all accrued but unpaid
Revenue Share Pool amounts before any distributions are made to the holders of the Common
Stock.

(iii) Addiiional Right. The right of a holder of Participating Class B Stock to its share of
the Revenue Share Pool is in addition to any rights it might have to dividends and other distributions
and payments made by the corporation to the holders of Common Stock generally.

(iv}) Status. Amounts payable as a Revenoe Share Pool are not and will not be transferred
into & ust or otherwise set aside, and the corporation has no obligation to set aside, scagregate.
establish reserves, or otherwise fund before payment, any amounts for purposes af funding any
Revenue Share Pool. For purposes of the payment of the Revenue Share Pool, any and all the
corporation’s assets will be, and will remain, the general, unpledged unrestricted assets of the
corporation. The corporation’s obligation to make payments of the Revenue Share Pool are an
unfunded and unsecured promise to pay money or provide other property in the future.

{(v) Defined Teans. For purpose of this clause (f):

“Non-Participating Shares” means shares of Class B Common Stock issued by the
corporation before January 1, 2019, whether held by the person to whom the shares were initially
issued by the corporation or by any person or persons to whom the shares were subsequently
transferred (whether one or more times after initial issuance) at any time. For clarity, the
corporation’s intent is that shares of Class B Common Stock issued before Januvary 1, 2019,
regardless of who owns the shares at any time thereafler, will not be entitled to participate in the
Revenue Share Pool. Likewise, any shares of Class B Common Stock acquired by a shareholder
pursuant to an agreement with the corporation that the shares will not participate in the Revenue
Share Pool. regardless of who owns the shares at any time thereatfter, will also not be entitled to
participate in the Revenue Share Pool.

“Participating Class B Stock” means every share of Class B Common Stock issued by the
corporation other than Non-Pariicipating Shares.

"Revenue Share Pool” will be calculated on an annual basis for each calendar year and
means an amoun! egual to 5% of the aggregate amount of revenuc actually received by the
corporation {or any wholly owned subsidiary of the corporation) in the applicable calendar vear,
beginning on or after January 1, 2021 (or any carlier date determined by the corporation’s Board
of Directors, in its solc discretion), under cach coniract between the corporation {or wholly owned
subsidiary of the corporation) and an athlete during a calendar vyear, including all purses, winnings,
«ndorsements, sponsorships, and salaries, bonuses, and other amounts carned by each athlete from
third party sources other than the corporation or its subsidiaries. For clarity, any amounts reccived
by the corporation (or any wholly owned subsidiary of the corporation) that is not paid with respect
to a particular athlete will not be included in the Revenue Share Pool. The corporation’s Board of
Directors may cxercise its discretion in determining in good faith the amount of each calendar
year’s Kevenue Share Pool and its determination (including without limitation whether any
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amounts constitete part of the Revenue Share Pool) shall be final and conclusive, absent fraud or
manifest error.

ARTICLE IV. REGISTERED OFFICE AND AGENT

The street address of the registered office of the corporation is 1201 Hays Street, Talahassee, Florida
32301, and the name of the corporation’s registered agent at that address is Corporation Service Company.

ARTICLE V. PURPOSE

The corporation is organized to transact any or all lawful business for which corporations may be
incorporated under the Florida Business Corporation Act as it now exists or may hereafter be amended or
supplemented, and the corporation shall have and may exercise any and all powers conferred from time to
time by law upon corporations formed under that Act.

ARTICLE VI. COMMENCEMENT AND TERMINATION OF EXISTENCE

The existence of the corporation and the effective date and time of these Afticles of Incorporation
-will commence at the time and on the date these Articles of Incorporation are filed with the Florida Department
of State. The corporation shall have perpetual existence unless sooncr dissolved according to law.

ARTICLE VII. BYLAWS

The power to adopt the bylaws of the corporation, to alter, amend, or repeal the bylaws, or adopt new
bylaws, shall be vested in the Board of Directors of this corporation; provided however, that any bvlaw or
amendment to a bylaw adopted by the Board of Directors may be aitered, amended, or repealed bv the vote
of sharcholders cntitled to vote on the bylaw or amendment, or a new bylaw in licu of any existing bylaw may
be adopted by the sharcholders entitled to vote on the bylaw, and the sharcholders entitled to vote on any
bylaw may prescribe in any bylaw made by them that the bylaw may not be altered, amended, or repealed by
the Board of Directors.

ARTICLE VIII. BOARD OF DIRECTORS

The business and affairs of the corporation shall be managed by or under the direction of the board
of directors. The number of directors of the corporation shall be determined in the manner set forth in the
bylaws of the corporation. Elections of directors need not be by written ballot unless the bylaws of the
corporation shall so provide.

The corporation shall have two directors initially. The number of directors may be either increased
or diminished from time to time, as provided in the bvlaws. The name and street address of the initial directors
are as follows:

Iohn Norman Anthony S. Tann
10949 Esteban Drive 1801 SW 21st Terrace
Ft. Myers, Florida 33912 Cape Coral, Florida 33991
Amended and Restated Articles ot Incorpormion — [y elution Development Group, Inc. Page 4
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THIRD. The forcgoing amendments were adopied by all the directors and shareholders of the
Corporation pursuant 10 Sections 607.0821 and 607.0704 of the Florida Business Corporation Act on
November 3, 2019, which constitutes a sufficicnt number of votes for approval and. to the extent required
by apphcable faw. by each voting group entitled to vore scparachy on the amendments. These Amended
and Restated Articles of Incorporation consolidate all amendments o the Amicles of Incorporation o these
Amended and Restated Arncies of Incorporation.

FOURTH. These Amended and Restated Articles of Incorporation will be effective immediatciv
upon filing by the Florida Department of State.

EXECUTED: November 3. 2019

EVOLWTION DEVELOPA ROUP, INC.

By
{Adthony S. Fann. Vice President
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Having been named as registercd agent and 10 accept service of process for the above stated carporation st
the place designated in this certificate, | hereby accept the appointment as registered agent and agree to act
in this capacity. I finther agree to comply with the provisions of all statutes relating to the proper and

complete performance of my duties, and 1 am fanuiliar with and accep! the obligations of my position as
registered agent,

CORPORATION SERVICE COMPANY

/.

. /“ ? a . ‘—' _ - {;‘.
By, (oS~ fe A S =D
Signature of Registered Agent Date
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