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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VARDCO CORPORATION
(A Florida Corporation)

Pursuant to the provisions of Section 607.1007 of the Florida Business Corperation Act,
the undersigned hereby adopts the following Amended and Restated Articles of [ncorporation:

. The name of the comporation is VARDCO CORPORATION (the
"Corporation™). The date of filing the original Articles of Incorporation with the Sceretary of
State was March 18, 2019, The document number assigned to the Corporation by the Florida
Departinent of State s No.: P190000228235.

2, The Amended and Restated Articles of Incorporation were vnanimously adopied
and approved by the Sole Director of the Corperation, without shareholder action, on Junc 28,
2019 in accordance with Sections 607.1005, 607.1006. and 607.1007 of the Florida Business
Corporation Act. Sharcholder action was not required.

3. The Articles of Incorporation are hereby amended and restated in their cotirety ay
fotlows:

ARTICLE |
Name of Corporation

The name of the Corporation is: VARDCO CORPORATION

ARTICILLE 1
Address of Corporation

The principul place of business and mailing address of the Corporation is:

1792 Bay Drive
Pompano Beach, Florida 33062

ARTICLE 11
Purpose

The Corporation is organized and authorized to engage in any lawful act or activity for
which a corporation organized under the Florida Business Corporation Act may cngage. The
nature of the business or purpose to be conducted or promoted is:

To manufacture, purchase or otherwise acquire, invest in, own, mortgage, pledge, sell,

assign and transfer or otherwise dispose of, trade, deal in and denl with goods, wares and
merchandise and personal property of very class and description,

(((H12000201092 3)))
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To acquire, and pay for in cash, siock or bonds of this corporation or otherwise, the
goodwill, right assets and property, and to undertake or assumie the whole or any part of the
obligations or liabilitics of any person, {irin, association or corporation.

To acquire, hold, usc, sell, assign, lcase, grant licenses in respect of, morigage or
atherwise dispose of letters patent of the United States or any forcign country, paient rights,
licenses and privileges, inventions, improvements and processes, copyrights, trademarks and
tradenames relating to or useful in connection with any business of this corparation,

To acquire by purchase, subscription or otherwise and to receive, hold, own, guarantee,
sell, assign, exchange. transfer, mortgage, pledge or otherwise dispose of or deal in and with any
ot the shares of the capital stock, or any voting trust certificates in respect of the shares of capital
stock, scrip, warrants, rights. bonds, dcbentures, notes, trust receipts, and oiher sccurities,
obligations, chooses in action and evidence of indebiedness or interest issued or created by any
corporations, joint stock companies, syndicates, associations, firms, trusts or persons, public or
private, or by the government of the United States of America, or by any forcign government, or
by any state. territory, province, mwunicipality or other political subdivisien or by any
governmental agency. and as owner thereoi to possess and cxercise all the rights, powers and
privileges of ownership, including the right to exccute consents and vote thercon, and 1o do any
and all acts and things necessary or advisable tor the preservation, protection, improvement, and
cnhancement in valuc thercef.

To borrow or raisc monics for any of the purposes of the Corporation and, from time (o
time without limit as to amnount, to draw, make, accept, endorse, execute and issue promissory
notes, drafis, bills of exchange, warrants, bonds, dchentures and other negotiable or non-
negotiable instruments and evidence of indebtedness, and 1o secure the payment of any thercol
and of the interest thereon by mortgage upon or pledge, conveyance or assignment in trust of the
whole or any part of the propenty of the Corporation whether at the time owned or thereafter
acquired, and to sell, pledge or otherwise dispose of such bonds or other obligations of the
Corporation for its corporate purposcs.

To purchase, receive, take by grant, gift, devise, bequest or othenwise, lease, or otherwise
acquire, own, hold, improve, cmiploy, use and otherwise deal in and sith real or personal
property. or any interest therein, whercver situated, and to scll, convey, lease, exchange, transfer
or atherwise dispose of, or morgage or pledge, all or any of the Cerporation’s property and
asscts, or any interest therein, whenever situated.

In general, to possess and exercise all the power and privileges granted by the Florida
Business Corporation Act or by these Amended and Restated Articles of Incorporation together
with any powers incidental thereto, so far as such powers and privileges are necessary or
convenient 1o the conduct, promotion or attaiminent of the business or purpose af the corporation.

The business and purpose specitied in the foregoing clauses shall, except where otherwise
expressed, be in no was lhnited or restricted by reference to, or inference from, the terms of any
other clause in these Amended and Restated Articles of Incorporaiion, but the businesses and
purposes specificd in each of the foregoing clauses of this Article shall be regarded as
independent businesses and purposes.

2 (((H19000201092 3)))
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ARTICLE IV
Duration

The Corporation shall exist perpetually untess dissolved aceording to law.

ARTICILE VY
Capital Stock

That the authorized capital stock of the Corporation is seven thousand (7,000) sharcs
consisting of two thousand (2,000) shares Class A Common Voling Stock without par vatue
having 100 votes per sharc and five thousand (5,000) shares Class B Common Voting Stock
without par valuc having one vole per share.

The designations, preferences, rights, qualifications. limitations and restrictions of the
shares of class A Common Voting Stock and Class B Common Voting stock shatl be as follows
and as fuether set forth in subsections V (d) and V (¢) below:

(i} The Class A Common Voling Stock and the Class B
Common Voting Stock shall be identical in all respects, except voting power.  Class A
shareholders shall be entitied 10 onc hundred (100) votes per share of Class A Common Voting
Stock and Class B sharcholders shall be entitled o one (1) vote per share of Class B Common
Vating stock.

(i) Lxcept as above provided. there shall be no distinction
between the two classes of Common Stock, and ¢ach share in both classes alike shall share
equally with each other share, regardless of its class, in any distribution of any kind or nalure
made by the Corporation on its Common Stock.

(ili)  No additional Class A Common Voting Stock shall be
authorized in the fulure except with the unanimous writien consent of all holders of the Class A
Common Voting Stock then issued and outstanding.

{iv)  Shares of Class B Common Voting Stock, without nominal
or par value, may be issued by the Corporation from time to time and for cach cansideration ns
may be determined and fixed only by the majority of all holders of the Class A Common Voting
Stock then issued and outstanding, as provided by law,

(v) The holders of the Common Stock shall not have any
preemptive right to subscribe {or and capital stock or other securitics of the Corporation.

(d) The translerability snd ownership of all stock of the Corporation, of
whatever class, shall be limited as provided hercin. Shares of the Corporation’s stock af
any clazg may onlv he held in Trust for the benefit of a member or members of Viacent R.
Cestone’s direct blnod _descendunts and subsequent issuc_(Isabelia, Nicole or Anthonv

Cestone)
(1) If any attempt is made to transfer any shares of stock of the
Corporation, regardless of class, in violation of the terms of the Amendcd and Restated Articles

3 ({(H19000201092 3)))
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of Incorporation, neither the sharcholder or record nor anyonc is possession of such wrongfully
transfurred shares of stock shall have any rights as a shareholder of the Corporation, nor shall
such shares or wrongfully transferred stock be transferable on the books of the Corporation
unless and until the provisions of these Amended and Restated Articles of Incorporation have
been fully complics with,

{c) To the extent permitted under applicable law and subject to the provisions
of any loan agreecment to borrow money to which the Corporation is a party, each holder ot Class
A Common Voting Stock and/or Class B Cominon Voting Stock shall have the right, at the sole
option and ¢lection of such holder, to require the Corporation at once or from time to time o
redeem some or all of such holder’s stcck on the terms and conditions set forth below in this
subsection V {¢). Notwithstanding the foregoing. the Corporation shall noi be required 1o
redeem any sharc of the Class A Conmimon Voting Stock and/or Class B Common Voting Stock,
attcmpts to transfer any such shares of stock in vielation of subsection V {d) above, such holder
shall have the obligation 10 sell such wrongfully transferred shares to the Corporatian, and the
Corporation shall have the obligation to redeem such wrongfully wansferred shares, all on the
terms and conditions set forth below in this subsection V (&),

(i) The redemption price of each share of Class A Common
Voting Stock and Class B Conunon Voting Stock shall be 60% of the book value of such share
as determined by an independent certified public accountant selected by the Corporation,
provided that the book value of the Class A Comimon Voting Stock and (Class B Common Voting
Stock shall be based on the historical costs of the Corparation’s assets ("Redemption Price™),
The aggregate amount due to the hoider upon redemption of shares hereunder shall be the
"Redemption Amount™.

(i) The holder of redeemed stock shatl be paid the Redemption
Amount owned him, as calculated pursuant to subparagraph V (¢) (i) above, by the Corporation’s
delivery of a ten year note for the Redemption Amount, bearing interest at the rawe of Four
Percent (4%) per annum. The Redemption Note shall be dated as of the Redempiion Date, as
such terms is defined in subparagraph V (e) (iv) below. Such note shall be payable in 120 cqual
consecutive montldy installmenis due within Hive (5) days alter the first day of each month, with
the first such installment being due and payabie on the first day of the month next succeeding the
Redemption Date.

(ii1)  The holder of any share of the aforementioned stock of the
Corporation may, at any time after the tenth anniversary of the respective dates of issuance of
such shares by the Corporation, exercise his rights to require the Corporation to redeem any or
all of such shares by surrendering for such purpose to the Corporation, at its principal office or at
such other office or agency maintained by the Corporation for that purpose, a certificate or
certificates representing the shares of stock 1o be redecmed accompanied by a written notice
stating that such holder elects 1o reguire the Corporation to redeem all or a specified whole
number of such shares in accordance with the provisions of this subsection V {e). if the holder
of any sharcs of the aforcmentioned stock of the Comporation attempts to transfer any of such
shares in viplation of subsection V (d) above, the Corporation may compel such holder to scll
such shares to the Corperation by delivering a written notice to such holder that all such
wrongiully transferred shares are to be sold to the Corporation in accordance with the provisions
of this subsection V (¢). As promptly as practicable, and in any event within five business days

192025502 4 (((H19000201092 3)))
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after the surrender of such certificate(s) to the Corporation, the Corporation shall detiver or cause
10 be delivered to the holder of the shares being redeemed (A} the Redemption Note and (B) if
iess than the tull number of shares evidenced by the surrendered certificate(s) are being
redeemed, a new certificate of certificates, of like tenor, for the number of shares redecemed.

(iv)  Redemption shall be deemed 1o have been made at the
close of business on the date of the receipt of the aforementioned notice and surrender of the
certificate(s) representing the shares to be redeemed (the “Redemption Date™). The rights of the
holder of redeemed stock regarding such stock, except for the right 1o receive the Redemption
Note thercfore in accordance herewith, shatl ccase on the Redemption Date.  As of the
Redemption Date, the hotder of any stock redeemed shall not be entitled to receive any dividends
previousty declared and unlapsed at the Redemption Date.

ARTICLE Vi
Repistered Agent and Office Address

The street address of the Corporation's registered office is 1792 Bay Drive, Pompano
Beach. FL. 33062. The name of the Corporation’s registered agent at that office is Vincent R.
Cestonce.

ARTICLE V11
Powers of the Board of Directors

In lmitation of the powers conferred by statute, the Board of Directors of the
Corporation, without & written authorization in the form of a resolution signed by Vincent R.
Cestone, his Altorney in Fact or Executor or not less than 90% of the then issued and outstanding
shares of the holders of the Class A Common Voting Stock, are expressty forbidden:

(a) ‘To make, alter or repeal the by-laws of the Corporation;

{b) To make, modify. alter or in any way to amend, or modifyv the
Anticles of Incorparation;

(<) To authorize and cause (o be executed mortgages and liens upon
the real and personal property of the Corporation;

{d) To authorize the borrowing of funds in the name of the
Corporation, whether sccured or not, or to individually or collectively utilize the name of the
Corparation in any manner other than the conduct of its internal affairs without the unanimous
written consent of holders of the then issued and vutstanding shares of the Class A Common
Voting Stock;

{v) T'o set apart out of any of the funds of the Corporation available for
dividends a reserve or reserves for any other purpose of to abolish any such reserve in the
manucr in which it was created:

H To designate a committee of the Board of Directors with aay
power nut in accord with these Amended and Restated Articies of Incorporation without the

5 (({(H18000201092 3)))
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unanimous written consent of the holders of the then issucd and outstanding shares ot the Class
A Common Voting Stock:

(2) To adeopt an agreement of merger or consolidation of the
Corporation with or into any other person or entity, to adopt a resolution recommending o the
sharcholders the sale, lcase or exchange of all or substantially all of the Corporation’s property
and asscts, or to adopt a rcsolution recommending to the shareholders a dissolution of the
Corporaticn, a revocation of any dissolution of the Corporation previously approved by the
sharcholders, or any amendment of the by-laws of the Corporation:

(i) To refuse to provide all financial information, and copics of
mintites, decisions and acts of the Board of Directors and the sharcholders of the Corparation. to
any sharcholder of record; or

(i) To prohibit any descendant ot Vincent R. Cestone or their relatives
and/or friends to serve as a Board member or officer of the Corporation.

ARTICLE VIII
Corporate Mecting Matters

Prior to all meetings of the Board of Dircctors of the Corporation at which corporale
action will be taken, the Board will provide in writing, f requested, full disclosure of all
corporate matters 1o be discussed o any holders of the then issued and outstanding Common
Stock.

ARTICILE IX
Board ol Directors Authority

The Board of Dircctors is specifically authorized:

(a} To declare dividends;

(b} To carry on the regular affairs of the Corporation, subject to the
limitations hereinabove set forth; and

{c) To elect officers, except that in the case of the office of President,

the proposed candidate for such office must be approved by a written resolution signed by the
hoiders of at least 90% of the then issued and outstanding shares of the Class A Common Voting
Stock. It is expressly prohibited to permit any descendant of Vincent R Cestone, including any
descendant's relatives or friends, from scerving as an officer of the Corporation without the prior
writien consent of the sole shareholder.
ARTICLE X
Stockholder Meetings

Meetings of shareholders may be held within or without the State of Florida, as the by-
laws may provide. The books of the Corporation may be kept (subject to any provisions
contained in the Florida Business Corporation Act) outside the State of Florida at such place of
places as may be designated from time to time by the Board of Directors or in the by-laws of the
Corporation. Elections of Directors will be by written ballot.

49203559,2 (((H13000201092 3)))
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ARTICLE XT
Amendment to Artieles of Incorporation

The Corporation reverses the right to amend. alter, change or repeal any provision
contained in these Amended and Restated Articles of Incorporation anly by the unanimous vote
of holder of the Cluss A Common Voting Stock then issued and outsianding, in the manner now
or hercafter prescribed by the Florida Business Corporation Act, provided that the holders of the
outstanding shares ol any class shall be entitled to vote as a class upoen a proposed smendment to
these Amended and Restated Articles of Incorporation, whether or net such shareholders would
then be entitted o vote thereon by the provisions of these Amended and Restated Articles of
Incorporation, if such amendinent to the Amended and Restated Articles of Incorporation would
increase or decrcase the aggregate number of authorized shares of such class, increase or
decrease the par value of the shares of such class, or atier or changes the powers, preferences or
special rights of the shares of such class so as to affect them adversely. If any proposcd
amendment o these Amended and Restated Articles of Incorporation would alter or change the
powers, preferences, or special rights of onc or moere series of any class so as to affect then
adversely, but sholl not so aftect the entire class, then only the shares of the series so atlected by
the amendment shall be considered a separate class for the purposes of this Article X

ARTICLE X1
Indemnification

The Corporation shall indemnifly and shall advance expenses on behalf of its officers and
dircctors to the fullest extent not prohibited by applicable law, as the same coxists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than such law
permitted the Corporation to provide prior to such amendment) against any and all expenses,
judgments, penalties, fincs and amounts reasonably paid in settlement that are incurred by such
director or officer or on such director's or officer’s behal{ in connection with any threatened,
pending or completed procecding or any claim, issuc or matter therein, which such director or
officer is, or is threatened 10 be made, a party to or participant in by reason of such director’s or
officer's Corporate status, if such director or ofticer acied in good faith and in a manner such
director or officer rcasonably belicved to be tn or not opposed to the best interests of the
Corporation and, with respect te any criminal proceeding, had no reasonable cause to believe his
or her conduct was unlawful, The rights of indemnification provided by this Article X1l shall
conlinue as to a director or officer afler he or she has ccased to be a directar or officer and shall
tnure to the benefit of his or ber heirs, executors, administrators and personal representatives,
Notwithstanding the (orcgoing, the Corporalion shall indemnify any director or officer seeking
indemnification in connection with a procecding initiated by such director or officer only if such
proceeding was authorized by the Board of Directors of the Corporation, untess such proceeding
was brought to enforce an officer's or director's rights to indemnification or, in the case of
directors, advancement of expenses, in accordance with the provisions set forth herein,

193025592 (((H19000201092 3}))




2019/07/02 12:48:08 11 /13

(((H198000201092 3)))

ARTICLE X111
Directiors Liubility

The directors of the Corporation shatl incur no personal ligbility 1o the Corporation or its
shareholders for monetary damages for any breach of fiduciary duty as a director; provided
however, that the directors of the Corporation shall continue to be subject to lability {a) for any
breach of their duty of loyalty to the Corporation or the sharcholders, (b) tor acts or omissions
not in good faith or which invalve intentional misconduct vr a knowing violation of law, or (¢)
for any transaction from which the divectors derived an improper benetit,

[Signoture Fage Fallows]

(((H19000201092 3)))
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[N WITNESS WHEREQOF. :he undersigned duly awhorized representative ol the
Corporation exeeuted these Amended and Resiated Articles of Incorporation this Fday of June.
2019,

- -

I S -~ o .‘r‘ ,

f;'i;’{;,.{_l_’i A ¥
Vineen R. Cestone. President

* (_,,:-,,/f.’;_..,-; Ve
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CERTIFICATE OF ACCEPTANCIE RY

REGISTERED AGENT

Pursuant to the provisions of Section 8070361 of the Florida Business Corporalion Acr,
the wndersigned submits the following stuement in accepting the destgnation as rewistered agent
and registered office of VARDCO CORPORATION a Florida corparation (the "Corporation”},
tn the Corporation’s Amended and Restated Articles of Incorporation:

Hlaving been ramed as registered agent und 1o accept service of process for 1he
Corporation al the registerad office designated in the Corporation’s Amended and
Kestated Aracles of Incorporation. the undersignicd aecepts the appointment us registered
agent and agrees (o act in this capacity. The undersigned further agrees o comph with
the provisions of ail smles relating to the proper and complete performance of ity
duties, and the undersigned is Tanilir with and aceepts the vbligations of its position as
regisiered agent,

IN WITNESS WHEREQHE. the undersigned has excented this Certilicate as of June oo

201y,
N - ,, —_— ey
o - v -
-7 et K/ ;
: . S
S LY AL r"’ S R R .
. Py ety P 4 S B O 27 e - h A

“Vincem R, Cestone. Registered Agent
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