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AMENDED AND RESTATED .

. ®
ARTICLES OF INCORPORATION ﬁ . f; -7
OF -
KAYA BRANDS INTERNATIONAL, INC. T_ oo ‘rr'\,
$ L D)
The Articles of Incorporation of Kaya Brands [nternational, Inc. (the “Corporatioli’) . are

"

hereby amended and restated under the Florda Business Corporation Act (“FCBA™) in_their'="
entirety as follows: . 'E’,

-

ARTICLE 1. NAME

The name of the Corporation is KAYA BRANDS INTERNATIONAL. INC.

ARTICLE II. MAILING ADDRESS

The address of the Corporation’s principal office and the mailing address is 915 Middle
River Drive, Suile 316, Fort Lauderdale, Florida 33304,

The Board of Directors of the
Corporation may, Itom time to time, change the address of the Corporation.

ARTICLE ITT. DURATION AND COMMENCEMENT OF EXTISTENCE

The Corporation shall exist perpetually. The existence of the Comporation will cominence
on the date ol Thng of these Articles of Incorporation with the Secretary of the Sute.

ARTICLE IV. PURPOSE

The Corporation 1s organized to engage in any activily or business permitted under the
Jaws of the Unired Stares and Florida.

ARTICLE V. CAPITAL STOCK

The aggregate mumber of sharcs of all classcs of capital stock which this Corporation
shall have authonty to issue is One Billion, Five Hundred Milllon One Hundred Thousand
(1.500,100.000), consisting of (a) One Billion, Five Tundred Million (1.500.000.000) shares of
conunon stock, par value $5.01 {the “Common Stock™); and (b) One I{undred Thousand
(100.000) shares of preferred stock, par value $.01 (the “Preferred Stock™). Sixty-Six (66) of
the aforesaid authorized shares of Preferred Stock are hereby designated as “Series A Preferred

Stock™ with the rights, prelerences, qualilications, limitations and restrictions set forth in Part D
of this Article V.

The designanons, rights, preferences, gqualifications, himitations and restrictions of the
Preferred Stock, the Common Stock and the Series A Preferred Swock are as follows:
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A PROVISIONS RELATING TOTHE PREFERRED STOCK GENERALLY:

1. The Preferred Stock may be issued from thine io tiime in one or inore
classes or series. the shares ol each class or series to have such designations, rights, preferences,
qualifications, limitations and restrictions as are stated and expressed in these Anicles of
[ncorporation and in the resolution or resolutions providing [or the ssuance of such class or
series adopted by the Board of Directors are preseribed below,

2. Authuonty s hereby expressly granted to and vested in the Board of
Brirectors to authorze the issuance ol the Preferred Stock from gme to time in one or more
classes or series, o detertnine and take necessary proceedings fully to effect the issuance and
redemption ol any such Prelerred Swck. and, with respect 1o each ¢luss or series ol Pretemred
Stock. to fix and staic by the resolution or resolutions trom time to time adopted providing for
the issuance of the class or series the Tellowing:

{a) whether or not the class or series 15 to have voung rights. {ull or
limited, or is to be without voting rights;

{b) the number ol shares to constitute the class or series and the
duesignations of the ¢lass or series;

{c) the preferences and relative, participating. optional or other special
rights, il any, and the qualifications, limitations or restrictions, 11 any. with respect to any class or
Series:

(d) whether or not the shares of any class or serics shall be redecmable

and il redeemable, the redemption price or prices. and the time or times ot which the terms and
conditions upon which such shares shall be redeemable and the manner of redemption;

{£) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such rerirement or sinking fund or funds shall be established, the
annual amount thereof and the terms and provisions relafive to the operation thereof

(H the dividend rate, if anv. whether any such dividends are payable
in cash, stock of the Corporation or other property. the conditions upon which and the times
when any such dividends are puyable, the preference to or the relation 1 the pavment of the
dividends payable on any other class or senes of stoek, whether or not such dividends shall be
cumulative or non-cumulative, and il cwnulative, the date or dates rom which such dividends
shall accumulate;

() the preferences, i any. and the amounts which the holders ol any
class or series shall be entitled to receive upon the voluntary or involuntary dissolution of or
upon any distribution of the asscis of the Corporation;



To: FL DiVISION OF CCRPORATIONS Page 4 ot 9 2018-10-11 21:56:25 (GMT) 18886118813 From: Vcorp Services, LLC

{h) whether or not the shares of any class or series shall be convertible
into, or exchaogeable [or. the shares ol any other cluss or classes or of any other senes ol the
same or any other class or classes of stock of the Corporation and the conversion price, ratio or
rate at which such conversion or exchange may be made, with such adjustments, iU any. as shall
be siated and expressed or provided for in such resolution or resolutions: and

(n such other special rights and protective provisions with respect to
any class or series as the Board of Directors miy deem advisable and in the best interest ol the
Corporafion.

The shares of each class or series of Preferred Stock may vary from the shares of any
other ¢lass or series inoany or all of the foregoing respects, The Board of Direclors muy increase
the number of shares of 'referred Stock designated for any cxisting class or series by a resolunion
adding to such class or series authoriced and unissued shares of Preferred Stock not designated
for any other class or series. The Board of Dircctors may decrease the number of shares of
Preferred Stock designated for any class or series by a resolution, subtracting from such series
unissued shares of Preferred Stock designated tor such class or serics, and the shares so
subtracted shall become authorized. unissued and undesignated shares of Preferred Stock.

B. PROVISIONS RELATING TO THE COMMON STOCK GENERALLY:

1. Except as otherwise required by law or as may be provided by the
resolutions of the Board ol Directors authorizing the issuance o any class or serics ol Preferred
Stock, as provided above. all nights to vote and all voung power shall be vested exclusively m
the holders o Common Stock.

2. Subject to the rights ol the holders of the Preterred Stock. the holders of
Common Stock shall be entitled to receive when, as and if declared by the Board of Dircetors.
out ol lunds legally available lor such purpose. dividends pavable in cash. stock or othenwise.

3. Upon any hquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shall be entitled (if any) or a swm sufficient for such
payment in full shall have been set aside, the remaining net assers of the Corporation shall be
distributed pro rata to the holders of the Common Stock in accordance with their respective
rights and interests to the exclusion of the holders of the Preferred Stock,

C. PROVISIONS RELATING TO THE DPREFERRED STOCK AND
COMMON STOCK GENERALLY:

I, Except as may be provided by the resolutions of the Board of Directors
authorizing the issuance ol any class or series ol Preferred Stock. as provided above, cumulative
voting by any sharcholder is hercby expressly denied.

2. No sharcholder of this Corporation shall have. by reason of its holding
sharcs of any class or series of stock of the Corporation, any preemptive or preferential rights to
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purchase or subscribe for any other shares of any class or series of this Corporation now or
herealter authorized and any uther equity securities. or any notes, debentures, warrants, bonds, or
other securities convernble into, or opuons or warrants (0 purchase shares of, any class or series,
now or hereafter authorized, whether or not the issuwance of any such shares, or such notes.
debentures, bonds or other securities. would adversely alfect the dividend or voting rights of
such sharcholder,

D. PROVISIONS RELATING TO THE SERIES A PREFERRED STOCK
SPECIFICALLY:

The designations, rights, preferences, qualibications, Bmitations and restrictions of the
Series A Preferred Steck are us {ollows:

1. Designation_and Number. A class ol Prefurred Stock designated as
“Series A Preferred Stock™ is hercby established.  The number of shares constituiing such
series shall be sixry-six (66) shares. Subject to the approval rights ol the holders ol the Series A
Preferred Stock scet forth herein. such numnber of shares may be increascd or decreased by
resolution of the Board of Directors: provided, however, that no decrease shall reduce the
number ol shares ol Series A Preferred Stock to less than the number of shares then 1ssued and
ouistanding. .

2, Ranking [n respect of rights to the payment of dividends and the
distnibution of assets in the event of anvy liguidation. dissolution or winding-up of the
Corporation. the Series A Prelerred Stock shall rank (2) senior to the Common Srock; and (b)
junior to any other class or serics of stock (including other series of Preferred Stack) of the
Corporation.

3. Dividends.  Holders of Series A Preferred Stock shall not be entitled to
receive, cumulative or non-cumulative dividends on the Sernes A Preferred Stock, provided,
however, that if the Board of Directors declares a dividend on Common Stock out of funds
legally available therefor, holders of shares of Series A Prelerred Stock are entitled o participate
in such dividend in the same proportion to which they would be entitles it the shares of Sedes A
Preferred Stock were converted into shares of Common Stock (an “'as converted basis™).

4. Liquidation.

{(a) Preference.  [n the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation or any Deemed Liquidation Bvent, as
detined in Section 4(b) below (coliccrively, a “Liquidation Event™), the holders of Scrics A
Preferred Stock shall be entitled to receive, prior and in prelerence to any distribution of any ol
the asscts of the Corporation to the holders of any junior class or scries of the Corporation’s
capital stock (“Jumior Stock™), an amount of 51.00 per share of Series A Preferred Stock then
held, Afier the pavment to all holders of Scrics A Preferred Stock of the full Liquidation
Amount, the remaining asscts of the Corporation available for distributon 10 its stockholders
shall be distributed among the holders of the shares of Series A Preferred Stock and Junjor
Stock, pro rata, on an “as converted basis.” determined immediately prior to such Liguidation
Event.
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(h Consolidation, Merper, Etc. (1) Any  consolidation  or
merger of the Corporation with or into any other corporation or other entity or person, or any
other corporate reorgamization (including a share exchange). in which the shareholders of the
Corporation immediately prior to such consolidation. merger or reorganization. do not hold at
least a majority of the resulting or surviving entity’s vating power immediately atler such
consolidation, merger or reorganization (solely in respect of their cquity interests in this
Corporation); or (i1) the sale, lease. transfer. exclusive license or other disposition of all or
substantially all ol the assets or business ol the Corporation; shall each alse be deemed to be a
Liquidation Event. Notwithstanding the teregoing, any transaction described in (1) or (it) above
(individually and collectively, a “Deemed Liquidation Event™) shall nor constitute a
Liquidation Event (or a Deemed Liquidation Evem) if, upon the request of the Corporation {upon
the approval of a majorily of the members of the Bourd of Directors), the holders of a majority of
the 1ssued and outstanding shares ol Serwes A Preferred Stock consent, in writing, to such
transaction being decimed not to be a Liguidation Event {or u Deemed Liguidation Event).

5, Conversion.

(a) Conversion by the Holder.  Each share of Series A Preferred
Stoek shall be convertible in whole or in part, at the option of the holder thereof, at any time and
from uime to iime and without the payinent of additional consideration by the holder thereof, into
such number of {ully paid und nonassessable shares o Common Stock as is equals one percent
(1%) of the issued and outstanding Common Stock at the date of conversion. alter giving pro
Jorma effect on a basis 1o the conversion of all then issued and outstanding shares of Series A
Preferred Stock.

(b) Mechanics of Conversion.  In order for a holder of Series A
Preferred Stock to convert shares of Series A Preferred Stock into shares of Common Stock, such
holder shall surrender the certificate or certificares representing such shares of Series A Preferred
Stock, at the office of the transfer agent tor the Series A Preferred Stock (or ar the principal
alfice of the Corporation if the Corporation serves as its own transfer agent), together with
written notice that such hoider elects to convert ail or any portion of the shares of the Series A
Preferred Stock represented by such certificate or certificates.  Such notice shall state such
holder's name or the names of the nominces in which such holder wishes the certificate or
certificates lor shares of Common Stock to be issued. [ required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or such holder's attorney duly authorized in writing.  The date of receipt of such
certificates and notice by the transter agent (or by the Corporation if the Corporation serves as its
own transler agent) shall be the conversion date.

(c) Fractional Shares. No fractional shares of Comimeon Stock shall
be issued upon conversion of Series A Preferred Stock. Any fractional shares to which a holder
would otherwise be entitled, shall be rounded up to the nearest whole sharc.

(d) Reservation of Shares, The Corporation shall at all tmes
when shares of Series A Preferred Stock are outstanding, reserve and keep available out of its
authorized but unissued stock, for the purpose of effecting the conversion of Series A Preferred
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Stack, such number of its duly authorized shares of Common Stock as shall from time o time be
sufficient to eflect the conversion ol all outstanding shares ol Series A Prelerred Stock into
shares of Common Stock.

&, Status of Converted Stock. [n the event any shares of Series A Preferred
Stock shall be converted pursuant to Section 5 hereol, the shares so converted shall no longer be
deemed to be outstanding und alt rights with respect to such shares shall immediately cease and
terminate as of the time of canversion, except only the right of the holders thereof to receive
shares of Common Stock in exchange therefor and, as apphcable, 0 receive payment of any
accrued but unpatd dividends thereon.

7. Voting Rights. Except as otherwise provided in the Corporation’s
Artictes of Incorporation (as amended or supplemented from time 1o time) or as required by law,
the helders of Series A Preferred Stock shall be entitled to vote. together with holders of
Common Stwock, on an as converted basis, with respect ro any matter or question upon which
holders vt Cormmon Stock have the right to vote. The holders of the Series A Preferred Stock
shall also be entitled to vote. separately us a cluss, on such matiers or questions as may. under the
Corparation’s Articles of Incorporation (as amended or supplemented trom time to time) or
otherwise, be presented to the Series A Preferred Stock for a vote from time to rime, with each
such share having an equivalent vote. and the Series A Preferred Stock shall be entitled 10 vote
together as a single class with any class or series of stock of the Corporation other than the
Comnmon Stock. as may be issued and outstanding trom time to time, as and w the extent which
the voting rights and other terms applicable to such stock shall lrom time to time so provide.

g Protective Provisions. At all tmes that at Jeast [ty percent (50%)
of the shares ol Series A Preferred Stock onginally 1ssusd remain issued und outstanding. the
Corporation shall not. either directly or (in addition to any other vote required by law or the
Articles of Incorporution as amended or supplemented from time 1o time . without the prior
allirmative vote or wrirten consent of the holders of a majority of the then outstanding shares of
Series A Preferred Stock:

{a) amend or repeal any provision of the Corporation’s Articles of
[ncorporation s A Terms) or Bylaws, if such amendment or repeal would have a material
adverse effect on the rights of the holders ol Series A Preferred Stock;

{b) matcrially amend or alter the rights, preferences, qualifications,
limitations and restrictions of the Series A Preferred Stock:

() authorize or issue any new shares of Series A Preferred Stock or
any class or series of stock that ranks (1) on a parity with or senior to the Seres A Prelerred
Stock in respect ol rights to the payment of dividends or the disinbutions of asscts in the event of
any liquidation, dissolution or winding-up of the Corporation: or (ii) senior to the Series A
Preferred Stock in respect of voting rights; or

(d) enter into  an  agreement that would materially  limit  the
Corporanon’s ability to perform its obligations in respect of the Series A Preferred Stock
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9. Converted, Redeermmed or Otherwise Acquired Shares.  Any shares of
Series A Preferred Stock that are converted into Common Stock as provided for hereunder,
redeerned or otherwise acquired by the Corporation or any ol its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued. sold or
translerred, Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted 0 the holders of Senes A Prefermred Stock [ollowing such redemption or
acquisition by the Corporation.

10. Waiver. The rights, preferences. privileges and other terms of the Series A
Preterred Stock may be waived as 1o all shares of Serics A Prelerred Stock in any instance
(without the necessily of convening any meeting of shareholders) upon the written agreement or
consent, or the vote at a duly called mecting of sharcholders, of & majority of the holders of the
Series A Preterred Stock then outstanding, and such waiver shall thereupon be binding upon all
holders of Series A Preferred Stock.

ARTICLE VI. REGISTERED OFFICE AND AGENT

The street address ol the registered oftice ol the Corporation is 915 Middle River Drive,
Suire 316, Fort Lauderdale, FLo 33304, The Corporation's registered agent at that address is
Craig Frank,

ARTICLE V11, STTAREIOLDERS MEETINGS

The Corporation shall hold a special meeting of shareholders only:

A on call ol the Board of Directors or persons auwthorized to do so by the
Corporation's Bylaws; or

B. il the holders of not less than fifty percent (50%) of all votes entitled Lo be cast on
any i3sue proposed 1o be considered at the proposed special meeting sign, date, and deliver to the
Corporation's sccretary one or more written demands for the meeting deseribing the purposc or
purposes [or which it is to be held.

A dircctor shall not be personally liable o the Corporation or the holders of shares of
capital stock for monetary damages for breach of fiduciary duty as a director, except (1) for any
breach of the duty of tovalty of such director to the Corporation or such holders; (b) for acts or
omissions not in goed faith or which involve intentional misconduct or a knowing vielation or
law: (c) under Section 607.0831 of the FBCA: or (d) for anv transaction from which such
director derives an improper personal benefit. If the FBCA is hereafter amended to authorize the
further or broader elimination or limitation of the personal liability of directors, then the lability
of a director of the Corporation shall be eiiminated or limited to the fullest extent permitted by
the FOCA, as so amended. No repeal or madification of this Article XI shall adversely affect
any right of or protection afforded to a director of the Corporation existing immediately priot to
such repeal or modification.
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ARTICLE IX., INDEMNIFICATION

The Corporation shall indemnifly, to the fullest extenr permitted by law, as now or
hereafter in effect, the Incorporator, and any officer or director of the Corporation. Without
limiting the gencrality of the feregoing, the Bylaws may provide lor indemnification of the
afticers, directors, employees and agents on such tenns and conditions as the Board of Dircetors
may from ume to time deern appropriate or advisable,

ARTICLE X. BOARD OF DIRECTORS

The Corporation shall have no less than one (1) or more than fifteen (15) Directors, The
number of Dircctors may be altered frem tme to time on accordance with the Corporation’s
Bylaws.

ARTICLE XJ1. BYLAWS

The power to adopt, alter, amend or repeal the Bylaws shall be vested in the Board of
Directors and the shareholders. except that the Board of Directors may not amend or repeal any
bylaw adopted by the shareholders il the shareholders specifically provide that the bylaw is not
subject to amendment or repeal by the Dhrectors.

ARTICLE X111, AMENDMENTS

The Corporation reserves the right to amend, alter, change. or repeal any provision in
these Artickes of Incorporation in the manner presceribed by Jaw, and all rights conferred on
sharcholders arc subject to this reservanion.
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As of the dare of filing these Amended and Restated Ariicles of Incorporation, there are
no shareholders and sharcholder approval is not required fo effeetuate such filing. | submit this
document and affirm that the facrs stated herein are true. I am aweare that false information
submitted in a docwnent to the Department of State consritutes a third degree felony as provided
Jorins 817155 F.S.

Effective Date: October 11, 2019 ) C"’Z M

Crai ¢ Frank. lncorporator




