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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
HEY MAMA WINES, INC.

Lauren Wilkins hereby certifies that:

' ONE: The date of filing the original Centificate of Incorporation of this company with the
Secretary of Slate of the State of Florida was July 25, 2G19.

TWQ The Centificate of Incorporation was amended and restated for the first time on
January 31,2020.
THREE She is the duly elected and acting President of Hey Mama Wines, Inc., a Florida for
profit corporauon
FOUR: The Certificate of Incorporation of this corporation is hereby amended and restated to

read as fOl]OW;’S:
1.

The name of the Corporation is Hey Mama Wines, Inc. (the “Company” or the “Corporation”)

I1.

The principal place of business address:

|
332 ]Calle Escada
Santa Rosa Beach, FL 32459

The :mailing address of the corporation is ~d

o Y

332 Calle Escada o=l
Santa Rosa Beach, FL. 32459 o @
' .
iTi o

| [I.
The| purpose of the Company is to engage in any lawful act or activity for which a
corporation/may be organized under the Florida Business Corporation Act (“FBCA”).

v

The| Company is authorized to issue two classes of stock to be designated, respectively,
“Common Stock” and “Preferred Stock.” The total number of shares that the Company is authorized to
issue is 1,000,000 shares, 865,000 shares of which shall be Common Stock {the “Commen Stock”) and
135,000 shares of which shall be Preferred Stock (the “Preferred Stock”). The Preferred Stock shall
have a par value of $0.01 per share and the Common Stock shall have a par value of $0.01 per share.

v

The Company authorizes an additional 500,000 shares of which shall be Common Stock
( the "Common Stock”™) The Common stock shall have a par vatue of .01 per share,
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A. The number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares of Common Stock then outstanding) by the affirmative vote of the holders
of a majority of the stock of the Company entitled to vote (voting together as a single class on an as-if-
converted basis),

B. One Hundred Thirty Five Thousand (135,000) of the authorized shares of Preferred Stock
are hereby designated *‘Series A Preferred Stock” (the “Series Preferred™).

C. The rights, preferences, privileges, restrictions and other matters relating to the Series
Preferred are as follows:

1. DiIvIDEND RIGHTS.

(a) Holders of Series Preferred, in preference to the holders of Common
Stock, shall be entitled to receive, when, as and if declared by the board of directors of the Company (the
“Board”). but only out of funds that are legally available therefor, cash dividends at the rate of six
percent (6%) of the Original Issue Price (as defined below) per annum on each outstanding share of Series
Preferred. Such dividends shall be payable only when, as and if declared by the Board and shall be non-
cumulative.

(b) The “Original Issue Price” of the Series Preferred shall be $.88 per
share (as adjusted for any stock dividends, combinatiens, splits, recapitalizations and the like with respect
to such shares after the filing date hereof).

{c) So long as any shares of Series Preferred are outstanding, the Company
shall not pay or declare any dividend, whether in cash or property, or make any other distributicn on the
Common Stock, or purchase, redeem or otherwise acquire for value any shares of Common Stock until all
dividends as set forth in Section 1{a) above on the Series Preferred shall have been paid or declared an set
apart, except for:

(i) acquisiions of Common Stock by the Company pursuant to
agreements that permit the Company to repurchase such shares at cost (or the lesser of cost or fair market
value) upon termination of services to the Company;

(ii) acquisitions of Common Stock in exercise of the Company’s
right of first refusal to repurchase such shares; or

(iii)  distributions to holders of Common Stock in accordance with
Sections 3 and 4.

(d) The provisions of Sections 1(c) shall not apply to a dividend payable
solely in Common Stock to which the provisions of Section 5{f) hereof are applicable, or any repurchase
of any outstanding securities of the Company that is approved by (i) the Board and (ii) the Series
Preferred as may be required by this Amended and Restated Certificate of Incorporation.

2. VOTING RIGHTS.
(a) General Rights. Each holder of shares of the Series Preferred shall be

entitled to the number of votes equal to the number of shares of Common Stock inte which such shares of
Series Preferred could be converted {pursuant to Section 5 hereof) immediately after the close of business



on the record date fixed for such meeting or the effective date of such written consent and shall have
voting rights and powers equal to the voting rights and pewers of the Common Stock and shall be entitled
to notice of any stockholders’ meeting in accordance with the bylaws of the Company. Except as
otherwise provided herein or as required by law, the Series Preferred shall vote together with the
Common Stock at any annual or special meeting of the stockholders and not as a separate class and may
act by written consent in the same manner as the Common Stock.

(b} Separate Vote of Series Preferred. For so long as any shares of Series
Preferred remain outstanding, in addition to any other vote or consent required herein or by law, the vote
or written consent of the holders of a majority of the cutstanding Series Preferred shall be necessary for
effecting or validating the following actions {whether by merger, recapitalization or otherwise):

(i) Any increase or decrease in the authorized number of shares of
Common Stock or Preferred Stock;

(ii) Any authorization or any designation, whether by reclassification
or otherwise, of any new class or series of stock or any aother securities convertible into equity securities
of the Company ranking on a parity with or senior to the Series Preferred in right of redemption,
liquidation preference, voting or dividend rights or any increase in the authorized or designated number of
any such new class or series;

(ii})  Any redemption, repurchase, payment {except for purchases at
cost upon termination of services or exercises of contractual rights of first refusal) or declaration of
dividends or other distributions with respect to Common Stock or Preferred Stock other than (A)
dividends required pursuant to Section 1 hereof and (B} as permitted by Section 1{c) hereof;

(iv)  Any voluntary dissolution, liquidation or winding up of the
affairs of the Company or voluntary petition for bankruptcy or assignment for the bepefit of creditors; or

(v) Any increase ar decrease in the authorized number of members
of the Board.
(c) Election of Board of Directors.
(i} The holders of Series Preferred, voting as a separate class, shall

be entitled to elect one (1) member of the Board {the “Series A Director” or “Investor Director”).

(ii) The holders of Common Stock, voting as a separate class, shall
be entitled to elect two (2) members of the Board.

3. LIQUIDATION RIGHTS.

(a) Upon any liquidation, dissolution, or winding up of the Company,
whether voluntary or involuntary (a “Liguidation Event”), before any distribution or payment shall be
made to the holders of any Common Stock, the holders of Series Preferred shall be entitled to be paid out
of the assets of the Company legally available for distribution (or the consideration received by the
Company or iis stockholders in an Acquisition) for each share of Series Preferred held by them, an
amount per share of Series Preferred equal to the Original Issue Price plus all declared and unpaid
dividends on the Series Preferred. [f, upon any such Liquidation Event, the assets of the Company shall
be insufficient to make payment in full to all holders of Series Preferred of the liquidation preference set



forth in this Section 3(a), then such assets (or consideration) shall be distributed among the holders of
Series Preferred at the time outstanding, ratably in proportion to the full amounts to which they would
otherwise be respectively entitled.

(b} After the payment of the full liquidation preference of the Series
Preferred as set forth in Section 3(a) above, the remaining assets of the Company legally available for
distribution {or the consideration received by the Company or its stockholders in an Acquisition). if any,
shall be distributed ratably to the holders of the Commaon Stock.

A sale of all or substantially all of the Company’s assets or a merger (collectively, “Company
Sale”) will be treated as a liguidation event.

4, CONVERSION RIGHTS.

The holders of the Series Preferred shall have the following rights with respect to
the conversion of the Series Preferred into shares of Common Stock (the “Conversion Rights”):

(a) Optional Conversion. Subject to and in compliance with the provisions
of this Section 5, any shares of Series Preferred may, at the option of the holder, be converted at any time
into fully-paid and nonassessable shares of Common Stock. The number of shares of Common Stock to
which a holder of Series Preferred shall be entitled upon conversion shall be the product obtained by
multiplying the “Series Preferred Conversion Rate” then in effect {determined as provided in
Section 5(b)) by the number of shares of Series Preferred being converted.

(b) Series Preferred Conversion Rate. The conversion rate in effect at any
time for conversion of the Series Prefemed (the “Series Preferred Conversion Rate™) shall be the
quotient obtained by dividing the Original Issue Price of the Series Preferred by the “Series Preferred
Conversion Price.” calculated as provided in Section 5(c).

(c) Series Preferred Conversion Price. The conversion price for the Series
Preferred shall initially be the Original Issue Price of the Series Preferred (the “Series Preferred
Conversion Price”), Such initial Series Preferred Conversion Price shall be adjusted from time to time in
accordance with this Section 5. All references to the Series Preferred Conversion Price herein shall mean
the Series Preferved Conversion Price as so adjusted.

(d) Mechanics of Conversion. Each holder of Series Preferred who desires
to convert the same into shares of Common Stock pursuant to this Section 5 shall surrender the centificate
or certificates therefor, duly endorsed, at the office of the Company or any transfer agent for the Series
Preferred. and shall give written notice to the Company at such office that such holder elects to convert
the same. Such notice shall state the number of shares of Series Preferred being converted. Thereupon,
the Company shall promptly issue and deliver at such office to such holder a certificate or centificates for
the number of shares of Common Stock to which such holder is entitled and shall promptly pay (i} in cash
or, to the extent sufficient funds are not then legally availabie therefor, in Common Stock (at the Common
Stock’s fair market value determined by the Board as of the date of such conversion), any declared and
unpaid dividends on the shares of Series Preferred being converted and (ii} in cash {at the Common
Stock's fair market value determined by the Board as of the date of conversion} the value of any
fractional share of Common Stock otherwise issuable to any holder of Series Preferred. Such conversion
shall be deemed to have been made at the close of business on the date of such surrender of the
certificates representing the shares of Series Preferred to be converted, and the person entitted to receive



the shares of Common Stock issuable upan such conversion shall be treated for all purposes as the record
holder of such shares of Common Stock on such date.

(e) Adjustment for Stock Splits and Combinations. If at any time or from
time to time on or after the date that the first share of Series Preferred is issued (the “Original Issue
Date”) the Company effects a subdivision of the outstanding Common Stock, the Series Preferred
Conversion Price in effect immediately before that subdivision shall be proportionately decreased.
Conversely, if at any time or from time to time after the Original Issue Date the Company combines the
outstanding shares of Common Stock into a smaller number of shares, the Series Preferred Conversion
Price in effect immediately before the combination shall be proportionately increased. Any adjusiment
under this Section 5(e) shall become effective at the close of business on the date the subdivision or
combination becomes effective.

(N Adjustment for Common Stock Dividends and Distributions, If at
any time or from time to time on or after the Onginal Issue Date the Company pays to holders of
Common Stock a dividend or other distribution in additional shares of Common Stock, the Series
Preferred Conversion Price then in effect shall be decreased as of the time of such issuance, as provided
below:

{i) The Series Preferred Conversion Price shall be adjusted by
multiplying the Series Preferred Conversion Price then in effect by a fraction equal to:

{A)  the numerator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance, and

(B)  the denominator of which is the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance plus the number
of shares of Common Stock issuable in payment of such dividend or distribution;

(ii) If the Company fixes a record date to deternmine which holders of
Common Stock are entitled to receive such dividend or other distribution. the Series Preferred Conversion
Price shall be fixed as of the close of business on such record date and the number of shares of Common
Stock shall be calculated immediately prior to the close of business on such record date; and

(iii)})  If such record date is fixed and such dividend is not fully paid or
if such distribution is not fully made on the date fixed therefor. the Series Preferred Conversion Price
shall be recomputed accordingly as of the close of business on such record date and thereafter the Series
Preferred Conversion Price shall be adjusted pursuant to this Section 5(f) to reflect the actual payment of
such dividend or distribution.

(8) Adjustment  for  Reclassification, Exchange, Substitution,
Reorganizaton, Merger or Consolidation. If at any time or from time to time on or after the Original
Issue Date the Common Stock issuable upon the conversion of the Series Preferred is changed into the
same or a different number of shares of any class or classes of stock. whether by recapitalization,
reclassification, merger, consolidation or otherwise (other than an Acquisition or a subdivision or
combination of shares or stock dividend provided for elsewhere in this Section 5), in any such event each
holder of Series Preferred shall then have the right to convert such stock into the kind and amount of
stock and other securities and property receivable upon such recapitalization, reclassification, merger,
consolidation or other change by holders of the maximum number of shares of Common Stock into which
such shares of Series Preferred could have been converted immediately prior to such recapitalization,

o



reclassification, merger, consolidation or change, all subject to further adjustment as provided herein or
with respect to such other securities or property by the terms thereof. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 5 with respect to the rights of
the holders of Series Preferred after the capital reorganization to the end that the provisions of this
Section 5 (including adjustment of the Series Preferred Conversion Price then in effect and the number of
shares issuable upon conversion of the Series Preferred) shall be applicable after that event and be as
nearly equivalent as practicable.

(h) Automatic Conversion.

(i) Each share of Series Preferred shall automatically be converted
into shares of Common Stock, based on the then-effective Series Preferred Conversion Price, immediatety
upon the closing of a firmly underwritten public offering pursuant to an effective registration statement
under the Securities Act of 1933, as amended. Upon such automatic coaversion, any declared and unpaid
dividends shall be paid in accordance with the provisions of Section 5(d). All or a portion of the shares of
Series Preferred shall automatically be converted into shares of Common Stock, based on the then-
effective Series Preferred Conversion Price, at any time upon the affirmative election of the holders of a
majority of the outstanding shares of Series Preferred. If the holders of a majority of the outstanding
shares of Series Preferred elect to convert a portion of each holder’s shares of Series Preferred (rather
than all such shares), such election shall set forth the percentage of shares of Series Preferred to be
converted, which percentage must be the same for all holders of Series Preferred. Upon such automatic
conversian, any declared and unpaid dividends shall be paid in accordance with the provisions of Section
4(d).

(i) Upen the occuirence of any of the events specified in Section
5(k)(i) above, the outstanding shares of Series Preferred shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing such shares
are surrendered to the Company or its transfer agent; provided, however, that the Company shall not be
obligated to issue certificates evidencing the shares of Common Stock issuable upon such conversion
unless the certificates evidencing such shares of Series Preferred are either delivered to the Company or
its transfer agent as provided below, or the holder notifies the Company or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Company to
indemnify the Company from any loss incurred by it in connection with such certificates. Upen the
occurrence of such automatic conversion of the Series Preferred, the holders of Series Preferred shail
surrender the centificates representing such shares at the office of the Company or any transfer agent for
the Series Preferred. Thereupon, there shall be issued and delivered to such holder promptly at such
office and in its name as shown on such surrendered certificate or centificates, a centificate or certificates
for the number of shares of Common Siock into which the shares of Series Preferred surrendered were
convertible on the date on which such automatic conversion occurred, and any declared and unpaid
dividends shall be paid in accordance with the provisions of Section 5(d).

(i) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series Preferred. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than one share of Series Preferred by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. [f, after the aforementioned aggregation, the conversion would result in the issuance of
any fractional share, the Company shall, in lieu of issuing any fractional share, pay cash equal to the
product of such fraceion multiplied by the fair market value of one share of Common Stock (as
determined by the Board) on the date of conversian.



() Reservation of Stock Issuable Upon Conversion. The Company shall
at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the conversion of the shares of the Series Preferred, such number of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Series Preferred. If at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Series Preferred,
the Company will take such corporate action as may be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

(k) Notices. Any notice required by the provisions of this Section 5 shall be
in writing and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (ii)
when sent by confinmed electronic mail or facsimile in compliance with the DGCL if sent during normal
business hours of the recipient; if not, then on the next business day, (iii) five (5) days after having been
sent by registered or certified mail, retum receipt requested, postage prepaid, or (iv) one (1) day after
deposit with a nationally recognized overnight courier, specifying next day delivery, with verification of
receipt. All notices shall be addressed to each holder of record at the address of such holder appearing on
the books of the Company.

H Payment of Taxes. The Company will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect to the issue or
delivery of shares of Common Stock upon conversion of shares of Series Preferred, excluding any tax or
other charge imposed in connection with any transfer involved in the issue and delivery of shares of
Common Stock in a name other than that in which the shares of Series Preferred so converted were
registered.

5. NO REISSUANCE OF SERIES PREFERRED.

No share or shares of Series Preferred acquired by the Company by reason of redemption,
purchase, conversion or otherwise shall be reissued.

Iv.
Al The liability of the directors of the Company for monetary damages shall be eliminated to
the fullest extent under applicable law.
B. To the fullest extent permitted by applicable law, the Company is authorized to provide

indemnification of (and advancement of expenses to) directors, officers and agents of the Company (and
any other persons to which applicable law permits the Company to provide indemnification) through
Bylaw provisions, agreements with such agents or other persons, vate of stockholders or disinterested
directors or otherwise in excess of the indemnification and advancemenl otherwise permitted by Florida
law.

C. Any repeal or modification of this Article 1V shall only be prospective and shall not
affect the rights or protections or increase the liability of any director under this Article IV in effect at the
time of the alleged occurrence of any action or omission te act giving rise to liability.

D. For the management of the business and for the conduct of the affairs of the Company,
antd in further definition, limitation and regulation of the powers of the Company, of its directors and of
its stackholders or any class thereof, as the case may be, it is further provided that:

7.



E. The management of the business and the conduct of the affairs of the Company shall be
vested in its Board. The number of directors which shali constitute the whole Board shall be fixed by the
Board in the manner provided in the Bylaws, subject to any restrictions which may be set forth in this
Amended and Restated Centificate of Incorporation.

F. The Board is expressly empowered to adopt, amend or repeal the Bylaws of the
Company, subject to any restrictions that may be set forth in this Amended and Restated Certificate of
Incorporation. The stockholders shall also have the power to adopt, amend or repeal the Bylaws of the
Company; provided however, that, in addition to any vote of the holders of any class or series of stock of
the Company required by law or by this Amended and Restated Cenificate of Incorporation, the
affirmative vote of the holders of a majority of the voting power of all of the then-outstanding shares of
the capital stock of the Company entitled to vote generally in the election of directors, voting together as a
single class, shall be required to adopt, amend or repeal any provision of the Bylaws of the Company.

G. The directors of the Company need not be elected by written ballot unless the Bylaws sa
provide.

V.
The named and Florida street address of the registered agent is:

Lauren Wilkins
332 Calle Escada
Santa Rosa Beach, FL 32459

I certify that I am familiar with and accept the responsibilities of registered agent.

cﬁaw‘luu Wilkeins

Lauren Wilkins
VI
The initial officer(s) and/or director(s) of the corporation is/are:

Tide: CEO

LAUREN WILKINS

332 Calle Escada

Santa Rosa Beach, FL, 32459

FOUR: This Amended and Restated Certificate of Incorporation has been duly approved
by the Board and all the holders of all Preferred Stock.

FIVE: This Amended and Restated Certificate of Incorporation was approved by the
holders of the holders of shares of said corporation.

SIX: This Amendment is being adopted pursuant to section 607.100G, Florida Statutes,



IN WITNESS WHEREOF, Hey Mama Wines, Inc. has ‘taused -this Amended and Restated
Cerdficate of Incorporation 1o be signed by its President this ___ day of April 2021

Hey Mama Wines, INC.

Signaure: U{W U)ﬂwu

Lauren Wilkins
President

Consented to By:

WAYS AND MEANS INVESTMENTS, LP
By: Eagle Jacked, lax., General Parmer

1A

Kytd Reynolds, Secretary
Holder 6T All Preferred Stock

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION



