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CERTIFICATE OF AMENDMENT
OF
FUSION FUNCTIONAL FASHION INC,

Pursuant to the provisions of Sections 607.1006 of the Florida Business Corperation
Act (the “Act”), the undersigned corparation hereby amends and restates its Articles of
Incorporation, to supersede the Anicles of Incorporation and any and all prior amendments
thereto, and certifies as follows:

l. The name of the corporation is Fusion Functional Fashion Inc. (the “Corporation™).

H. The text of the Amended and Restated Articles of Incorporation as adopted is set forth
in the Amended and Restated Articles of Incorporation attached to this Certificate and is
incorporated herein by this reference,

1l.  The Amended and Restated Anicles of incorporation attached hereto contain
amendments requiring approval by the shareholders of the Corporation. The Amended
and Restated Articles of Incorporation were recommended for approval by the sole
member of the Board of Directors of the Corporation and were duly approved and
adopted by the sole shareholder of the corporation on March 1, 2020 at a special meeting.
The number of voles case for the Amended and Restated Anticles of Incorporation was

sufficient for approval.

V. The Amended and Restated Articles of Incorporation attached hereto will be effective
upon filing with the Secretary of State of the State of Florida,

IN WITNESS WHEREOF, the undersigned has executed this Centificate of Amendment
as of this 4th day of March, 2020.

FUSION FUNCTIONAL FASHION INC.

Lisa Vigliorolo-Nejjar, President and CEO
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF
FUSION FUNCTIONAL FASHION INC.

In compliance with the requirements of the Florida Business Corpoeration Act (the "FBCA™),

Fusion Functional Fashion Inc.. a Florida corporation (the “Corporation™). desiring to amend and restate
its Articles of Incorporation. hereby submits the tollowing Amended and Restated Articles of

[ncorporation.
ARTICLE
Name

The name of the Corporation is Fusion Functional Fashion Inc. and the Corporation was
onginally formed pursuant to the Florida Revised Limited Liability Company Act on June 11, 2019,

under the name Fusion Functional Fashion LLC.

ARTICLE Il
Purposes and Powers

2.1 Purposes of the Corporation. The purposes for which the Corporation is formed are 10
engage n the transaction of any or all lawful business for which corporations may now or hereafter be

incorporated under the FBCA,

2.2 Powers of the Corporatien. The Corporation shall have (a) all powers now or hereafter
authorized by or vested in corporations pursuant to the provisions of the FBCA, (b) all powers now or
hereafter vested in corporations by common law or anv other statute or act, and (¢} all powers authorized
by or vested in the Corporation by the provisions of these Articles of Incorporation or by the provisions of

1ts Bylaws as from time to time in effect.

ARTICLE 111 T
Term of Existence ) i

- as

The period during which the Corporation shall continue is perpetual. ’ ';'

[

ARTICLE 1V e

Registered Office and Agent _ ==

.

The street address of the Corporation’s registered office is 521 Bronze Branch Court. St-lohns.

Florida 32259.

Lisa Viglivrolo-Nejjar.

ARTICLE ¥
Shares

The name of the initial registered agent of the Corporation at-that office is

51 Authorized Class and Number of Shares. The total number of shares of all classes of
stock which the Corporation shall have authority to issue is (1) 1,024,000 shares of Common Stock,
{"Common Stock™), and (i1} 324,000 shares of Preferred Stock (“"Preferred Stock™). The Corporation’s
shares do not have any par or stated value, except that, solely for the purpose of any statute or regulation
of any jurisdiciion imposing any tax or fee based upon the capitalization of the Corporation, cach of the

Corporation’s shares shall be deemed to have a par value of $1.00 per share.



5.2 Common Stock.

(a) General.  The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of the
Preferred Stock set forth herein.

(b) Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and writien actions in lieu of mectings): provided,
however, that, except as otherwise required by law, holders of Comunon Stock. as such, shall not be
entitled to vote on any amendment to these Amended and Restated Articles of Incorporation that relates
solely 10 the terms of one or more outstanding series of” Preferred Stock if the holders of such atfected
series are enttled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant 1o these Amended and Restated Anicles of Incorporation or pursuant to Ihc General

Corporation Law. B
53 Preferred Stock. B
[

{(a) Dividends. The Corporation shall not declare, pay or set aside any divideridd on -

shares of any other class or series of capiial stock of the Corporation unless (in addition to the obtaining |

of any conscnts requiced clsewhere in these Amended and Restated Articles of lncomoralioq)-ihc holders
of the Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend ontEach
outstanding share of Preferred Stock in an amount at least equal to that dividend per share_ of Preferred
Stock as would equal the preduct of (A) the dividend payable on each share of Common Stock an(f)(B)
the number of shares of Comman Stock issuable upon conversion of a share of Preferred Stock, in cach
case calculated on the record date for determination of holders entitled to recetve such dividend.

(b) Preferential Payments 1o Holders_of Preferred Stwock.  In the cvent of any
voluntary or involuniary liquidation. dissolution or winding up of the Corporation, the holders of shares
of Preferred Stock then outstanding shall be entitled 1o be paid out of the assets of the Corporation
available for distribution to its stockholders, and in the event of a Deemed Liquidation Event (as defined
below). the holders of shares of Preferred Stock then outstanding shall be entitled to be paid out of the
consideration pavable to stockholders in such Deemed Liguidation Event or out of the Available Proceeds
(as defined below). as applicable, before any payment shall be made to the holders of Common Stock by
reason of their ownership thercof. an amount per share equal to the greater of (i) the Preferred Original
Issue Price. plus any dividends declared but unpaid thercon, or (ii) such amount per share as would have
been pavable had all shares of Preferred Stock been converted into Common Stock pursuant to
Section 5.5 mmediately prior to such liquidation, dissolution. winding up or Deemed Liguidation Event
{the amount payable pursuant to this sentence is heremafter referred 1o as the "Preferred Ligquidation
Amount™). [If upon any such liquidation, dissolution or winding up of the Corporation ur Deemed
Liguidation Event, the assets of the Corporation available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Preferred Stock the full amount to which they shall be entided
under this Scction 5.3(b), the holders of shares of Preferred Stock shall share ratably in any distribution of
the assets avaitlable for distribution in proportion to the respective amounts which would otherwise be
pavable in respeet of the shares held by them upon such distribution if all amoeunts payable on or with
respect 1o such shares were paid in full. The “Preferred Original Issue Price” shall mean $0.50 per
share, subject to appropriate adjustiment in the event of any stack dividend. stock split, combination or
other sinular recapitalization with respect to the Preferred Stock.

(¢) Payments to Holders of Common Stock. In the event of any voluntary or
inveluntary hquidatton, dissolution or winding up of the Corporation, afier the payment in full of all

2o
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Preterred Liguidation Amounts required to be paid to the holders of shares of Preferred Stock, the
remaining assets of the Corporation available for distribution to its stockholders or, in the case of a
Deemed Liquidation Event, the consideration not payable to the holders of shares of Preferred Stock
pursuant to Section 3.3{b) or the remaining Available Proceeds. as the case may be, shall be distributed
among the holders of shares of Comumon Stock, pro rata based on the number of shares held by each such
holder.

(d) Deemed Liguidation Events.

(1) [Yefinition. Each of the following events shall be considered a “Deemed
Liguidation Event™

(A) a merger or consolidation in which the Corporation 15 a
constituent party or a subsidiary of the Corporation is a constituent party and the Corporation
issues shares of its capital stock pursuant 10 such merger or consolidation, except any such merger
or consobidation involving the Corporation or o subsidiary in which the shares of capital stock of
the Corporation outstanding immediately prior to such merger or consolidation continue to
represent, or are converted into or exchanged for shares of capital stock that represent,
immediately following such merger or consolidation, at least a majority, by voting power, of the
capital stock of (1) the surviving or resuiting corporation: or (2) if the surviving or resulting
corporation is a wholly owned subsidiary of another corporation immediately following such
merger or consolidation, the parent corporation of such surviving or resulting corporation: or

(B) (1) the sale, lease, transfer, exclusive license or other disposition,
in a single transaction or scries of related transactions, by the Corporation or any subsidiary of the
Corperation of all or substantiadly all the assets of the Corporation and its subsidianies taken as a
whole or (2) the sale or disposition (whether by merger, consolidation or otherwise, and whether
in a single transaction or a series of related transactions) of one or more subsidiaries of the
Corporation if substantially all of the assets of the Corporation and its subsidiuries taken as a
whole are held by such subsidiary or subsidiaries, except where such sale, lease, transiy,

exclusive license or other disposition is to a wholly owned subsidiary of the Comporation’ =
: =L
(11) Effecting a Decmed Liquidation Event, ',‘-" i
i P
(A) The Corporation shall not have the power to cffect a Degmed ™

5

Liquidation Event referred to in Scction 5.3(d)(i) unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement™) provides that tlle.EOﬂsid\_:_ljﬁ(iO:{ o
payable to the stockhalders of the Corporation in such Deemed Liquidation Event shall be-paid 1o
the holders of capital stock of the Corporation in accordance with Section 5.3“1) and
Section 5.3(c).

(B) In the event of a Deemed Liquidation Event referred o in
Scetion 3.3(dWiNAN2) or Section 5.3(d)i} ). if the Corporation does not ¢fteet a dissolution of
the Corporation under the FBCA within nincty (90} davs after such Deemed Liquidation Event,
then (1) the Corporation shall send a written notice to cuch holder of Preferred Stock no later than
the ninetieth (90th) day after the Deemed Liquidation Event advising such holders of their right
{and the requirements 1o be met to secure such right) pursuant to the terms of the following
clause; (2) to require the redemption of such shares of Preferred Stock, and (3) if the holders of at
least majority of the then cutstanding shares of Preferred Stock so request in a written instrument
delivered to the Corporation not later than one hundred twenty (120) davs after such Deemed

-3-



Liquidation Event, the Corporation shall use the consideration received by the Corporation for
such Deemed Liquidation Event (net of any retained liabilitics associated with the assets sold, as
determined in good faith by the Board of Directors of the Corporation), together with any other
assets of the Corporation available for distribution to its stockhelders, all 10 the extent permitted
by Florida law governing distributions to stockholders (the "Available Proceeds™), on the one
hundred fiftieth (150th) dav after such Deemed Liquidation Event, 1o redeem all outstanding
shares of Preferred Stock at a price per share equal to the Preferred Liquidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant o the preceding sentence, if
the Available Proceeds are not sufficient to redeem all outstanding shares of Preferred Stock. the
Corporation shall redcem a pro rata portion of each holder’s shares of Preferred Stock to the
fullest cextent of such Available Proceeds, based on the respective amounts which would
otherwise be payable in respect of the shares to be redecmed if the Available Procecds were
sufficient 1o redeem all such shares, and shall redeem the remaining shares as soon as it may
lawfully do so under Florida law governing distributions 1o stockbolders. Prior to the distribution
or redemption provided for in this Section 5.3(d)(#1)(B), the Corporation shall not expend or
dissipate the consideration received for such Deemed Ligquidation Event, except to discharge
expenses incurred in connection with such Deemed Liquidation Event.

(iii) Amount Deemed Paid or Distributed.  The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger. consolidation,
sale, ransfer. exclusive license. other disposition or redemption shall be the cash or the valuc of
the property. rights or securities to be paid or distributed to such holders pursuant to such Deeméd
Liguidation Event. : o

P

e
(iv) Allgeation_of Escrow _and Centingent Consideration. In the event off a
Deemed Liquidation Event pursuant to Section 5.3(d)(i)}A). f any portion of the consideration
pavable to the stockholders of the Corporation is payable only upon satisfaction of contingendies
(the ~Additional Consideration™), the Merger Agreement shall provide that (a) thc_‘ponioﬁ;of
such  consideration  that 15 not  Additional  Consideration  {such  portion, “the
“Initial Consideration™) shall be allocated among the holders of capital stock of the Corporagipn
in accordance with Section 3.3(b) and Section 5.3(c) as if the Initial Consideration were the oniy
consideration payable in connection with such Deemed Liquidation Event; and (b} any Additional
Consideration which becomes payable to the stackbolders of the Corporation upon satisfaction of
such contingencics shall be allocated among the holders of capital stock of the Corporation in
accordance with Section 5.3(b) and Section 3.3(c¢} after taking into account the previous payment
of the Initinl Consideration as part of the same transaction.  For the purposes of this
Section 3.3(d)iv). consideration placed into escrow or retained as a holdback to be available for
satisfaction of indemmification or similar obligations in commection with such Deemed
Liguidation Event shall be deemed 10 be [mitial Consideration,

5.4 Voting Rights of Shares. On anv matter presented to the stockholders of the
Corporation for their action or consideration at any mecting of stockholders of the Corporaiion (or by
written consent of stockholders in licu of mecting), cach holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common Stock into
which the shares of Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled 10 vote on such matter. Except as provided by law or by the other
pravisions of these Amended and Restated Articles of Incorporation. holders of Preferred Stock shall vote
together with the holders of Common Stock as a single class and on an as-converted to Common Stock
basis.

5.5 Optional Conversion.




{z1) Right to Convert.  Each share of Preferred Stock shall be convertible, at the
option of the holder thereof. at any time and from time to time. and without the payment of additional
consideration by the holder thereof. into such number of fully paid und non-assessable shares of Common
Stock as is determined by dividing the Preferred Original Issuc Price by the Preferred Conversion Price
{(as defined below) in eifcet at the time of conversion. The “Preferred Conversion Price” shall initially
be equal to $0.50. Such Preferred Conversion Price, and the rate at which shares of Preferred Stock may
be converted into shares of Common Stock, shall be subject to adjustment as provided below.

(b) Termination of Conversion Rights. In the event of a liquidation, dissolution or
winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at
the close of business on the last full day preceding the dute fixed for the payment of any such amounts
distributable on such event to the holders of Preferred Stock.

{c) Fractional Shares. No fractional shares of Common Stock shall be issucd upon
conversion of the Preferred Stock. In licu of any fractional shares to which the holder would othernwise be
entitled, the Corporation shall pay cash equal 1o such fraction multiplied by the fair market value of a
share of Common Stock as determined in good faith by the Board of Directors of the Corporation.
Whether ar not fractional shares would be issuable upon such conversion shall be determined on the basis
of the total number of shares of Preferred Stock the holder is at the ume converting into Cm_'rj:.zon S'I%Ck

and the aggregate number of shares of Common Stock issuable upon such conversion. : =
-

: 5.

{d) Notice of Conversion. In order for a holder of Preferred Stock to-voluntarily i1

convert shares of Preferred Stock into shares of Common Stock, such holder shall (i} provide \\,'riucn e
notice to the Corporation’s transfer agent at the office of the transfer agent for the Preferred Stock (or at i .
the principal office of the Corporation tf the Corporation serves as its own transfer agent) that such @dcr:‘ i
elects to convert all or any number of such holder's shares of Preferred Stock and, if applicable. any gvent.
on which such conversion is contingent and (ii). if such holder’s shares are certiﬁcated,._;;'drrcnﬁf the
centificate or centificates for such shares of Preferred Stock (or. if such registered holder alleges thabsuch
certificate has been lost, stolen or destroyed, a lost ceruficate affidavit and agreement reasonably
aceeptable to the Corporation to indemnify the Corporation against any claim that may be made against
the Corporation on account of the alleged loss. theft or destruction of such certificate), at the office of the
transfer agent for the Preferred Stock (or at the principal office of the Corporation if the Corporation
serves as its own transfer agent). Such notice shall state such holder's name or the names of the nomineces

in which such holder wishes the shares of Common Stock to be ssued. [t required by the Corporation,
any certificates surrendered for conversion shall be endorsed or accompanted by a written instrument or
instruments of transfer, in form satisfactory to the Corporation. duly exccuted by the registered holder or
his. her or its attorney duly authorized in writing.  The close of business on the date of receipt by the
ranster agent (or by the Corporation if the Corporation serves as 1ts own transfer agent) of such notice
and. it applicable. certificates {or lost ceruificate affidavit and agreement) shall be the time of conversion
(the "Conversion Time”), and the shares of Common Stock 1ssuable upon conversion of the specified
shures shall be deemed to be ouwtstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (x) issue and deliver to such holder of Preferred Stock, or to his,
her or its neminecs. a certificate or certificates for the number of full shares of Common Stock 1ssuable
upon such conversion in accordance with the provisions hereof and a certificate for the number {if any) of
the shares of Preferred Stock represented by the surrendered certificate that were not converted into
Commen Stock, (v) pay in cash such amount as provided in Section 5.5(c) in lieu of any fraction of a
share of Comuimon Stock otherwise issuable upon such conversion and (z) pay all declared but unpaid
dividends on the shares of Preterred Stock converted.



(e) Reservation of Shares. The Corporaiion shall at all times when the Preferred
Stock shall be autstanding, reserve and keep avatlable out of its authorized but unissued capital stock, for
the purpose of effecting the conversion of the Preferred Stock, such number of its duly authorized shares
of Commeon Stock as shall from time to time be sufficient to cffect the conversion of all vutsianding
Preferred Stock: and if at any time the number of authorized but unissued shares of Comimon Stock shall
nol be sufticient 1w effect the conversion of all then outstanding shares of the Preferred Stock. the
Corporation shalt take such corporate action as may be necessary to increase tts authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes, including.
without limitation, engaging in best efforts 1o obtain the requisite stockholder approval of any necessary
amendment to these Amended and Restated Arvicles of Incorporation,

(N Effect of Conversion. All shares of Preferred Stock which shall have been
surrendered for conversion as herein provided shall ne longer be deemed to be outstanding and all rights
with respeet to such shares shall immediately cease and ternunate at the Conversion Time, except only the
right of the holders thereof to receive shares of Comman Stock in exchange therefor, to receive pavment
in lieu of any fraction of a share otherwise issuable upon such conversion as provided in Section 5.5(c)
and to receive payment of any dividends declared but unpaid thereon,  Any shares of Preterred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafier take such appropriate action {without the need for stockholder action) as may
be necessary to reduce the authonzed number of shares of Preferred Stock accordingly.

(g) Taxes. The Corporation shall pay any and all 1ssue and other similar taxes that
may be pavable in respect of any issuance or delivery of shares of Commeon Stock upon conversion of
shares of Preferred Stock pursuant to this Section 5.5, The Corporation shall not, however, be required o
pay any tax which may be pavable in respect of any transfer involved in the issuance and delivery of
shares of Common Stock in a name other than that in which the shares of Preferred Stock sé converted
were registered. and no such issuance or delivery shall be made unless and until the person or ¢nfity
requesting such issuance has paid o the Corporation the amount of any such tax or has established. to the

s

sausfaction of the Corporation, that such tax has been paid. - L

! .

ALY

(h) Adjustment for Stock Splits and Combinations.  1f the Corporation shall 3t any

time or from tune to ume effect a subdivision of the outstanding Common Stock, the Peeferred

Cuonversion Price in effect immediately before that subdivision shall be proportionately dcqrcasct{}@ that-—
. ~ - . . - . L | L

the number of shares of Common Stock issuable on conversion of cach share of such :séries shall be

increased in proportion to such increase in the aggregate number of shares of Common Sto¢k’ outs@nding.
If the Corporation shall at any time or from time to time combine the outstanding shares of Common
Stock, the Preferred Conversion Price in effect immediately  before the combination shall be
proportivnately increased so that the number of shares of Common Stock 1ssuable on conversion of cach
share of such serics shall be decreased in proportion to such decrease in the aggregate number of shares of
Common Stock outstanding.  Any adjustment under this subscction shall become effective at the close of
business on the date the subdivision or combination becomes effective.

(1) Adjustment for Merger or Reorgamization, ctc.  Subject to the provisions of
Section 5.3(d). if there shall occur any reorganization. recapitalization, reclassification. consolidation or
merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is converted
into or exchanged for securities, cash or other property then, fullowing any such reorganization,
recapitalization, reclassification. consolidation or merger, ¢ach share of Preferred Stock shall thercafier be
convertible in ficu of the Common Stock into which it was convertible prior to such event into the kind
and amount of sccuritics, cash or other property which a holder of the number of shares of Common
Stock of the Corporation issuable upon conversion of one share of Preterred Stock immediately prior to

-(}-



such reorganization, recapitalization, reclassification. consolidation or merger would have been entitled to
receive pursuant to such transaction: and. in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the provisions in
this Section 5.5 with respect to the rights and interests thereafler of the holders of the Preferred Stock, to
the end that the provisions sct forth in this Section 3.5 (including provisions with respect 1o changes n
and other adjustments of the Preferred Conversion Price) shall thereafier be applicable, as nearly as
reasonably may be. in relation to any securities or other property thercafter deliverable upon the
conversion of the Preferred Stock.

g} Ceruficate as to Adjustments.  Upon the occwrence of cach adjustment or
readjustiment of the Preferred Conversion Price pursuant to this Section 5.5. the Corporation at its expense
shall, as prompily as reasonably practicable compute such adjustment or readjustment in accordance with
the terms hereof and furnish 1o each holder of Preferred Stock a centtficate setting forth such adjustment
or readjustment (including the kind and amount of sccurities, cash or other property into which the
Preferred Stock s convertible) and showing in detail the facts upon which such adjustmem or
readjustment is based. The Corporation shall, as promptly as reasonably practicable after the writien
request at any time of any holder of Preferred Stock furnish or cause to be furnished to such holder a
certificate setting forth (i) the Preferred Conversion Price then in effect, and (it) the number of shares of
Common Stock and the amount, if any, of other sccurities, cash or property which then would be received
upon the conversion of Preferred Stock.

(k) Notice of Record Daie. In the event: (i) the Corporanon shall take a record of the
holders of its Common Stock (or other capital stock or sccurities at the time issuable upon conversion of
the Preferred Stock) for the purpose of centitling or cnabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any class or
any other securities, or to receive any other security: or (it} of any capital reorganization of the
Corporation, any reclassitication of the Common Stock of the Corporation, or any Deemed Liguidation
Event: or (1ii) of the voluntary or involentary dissolution, liguidation or winding-up of the Corporation,
then, and in each such casc, the Corperation will send or cause to be sent 1o the holders of the Preferred
Stock a notice specifying, as the case may be, (i) the record date for such dividend, distribution or nbhl
and the amount and character of such dividend, distribution or right, or (ii) the effective date on whlcjf
such reorganization, reclassification. consolidation, merger, transfer, dissolution, hquidation or. winditfpe
up is proposed to take place, and the time. if any is to be fixed. as of which the holders of recordZof
Common Stock (or such other capital stock or securities at the time issuable upon the conversion ofr\dm
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other Caplldl stock
or sccuritics) for sccurities or other property deliverable upon such reorganization, rccla%slﬁumon

consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per sharg t}nd :

character of such exchange .1ppllcable to the Preferred Stock and the Common Stock. Suchl noncc hall
be sent at least ten (10) days prior 1o the record date or effective date for the event specified in-3uch
notice.

5.6 Other Matters.

(&) When the Corporation receives the consideration specified in a subscription
agreement entered imo before incorporation. or tor which the Board of Directors authorized the issuance
of shares, as the case may be, the shares issued therefor shall be fulty paid and nonassessable.

(b) The Corporation shall have the power to acquire (by purchase, redemption or

otherwisc). hold, own, pledge. sell. wransfer, assign. reissue. cancel or otherwise dispose of the shares of
the Corporation in the manner and to the extent now or hercafter permitted by the laws of the State of
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Florida (but such power shall not imply an obligation on the pant of the owner or holder of any share to
sell or otherwise transfer such share to the Corporation), including the power to purchase, redeem or
otherwise acquire the Corporation’s own shares, directly or indireetly, and without pro rata treatment of
the vwners or holders thereof, unless, after giving effect thereto, the Comoration would not be able to pay
its debts as they become due 1n the usual course of business or the Corporation’s total asscts would be less
than its total linbilities. Shares of the Corporation purchased, redeemed or otherwise acquired by 1t shall
constitute authorized but unissued shares, unless the Board of Directors adopts a resolution providing that
such shares constitute authorized and issued but not outstanding shares.

(e) The Board of Directors of the Corporation may dispose of, issuc and sell shares
m accordance with, and in such amounts as may be permitted by, the laws of the State of Florida and the
provisions of these Articles of Incorporation and for such consideration, at such price or prices. at such
time or times and upon such terms and conditions (including the privilege of selectively repurchasing the
same) as the Board of Directors of the Carporation shalt determine. without the authorization or appr@v
by anv sharcholders of the Corporation. Shares may be disposed of, issued and sold to such pcrmm
firms or corporations as the Board of Directors may determine. without any preemptive or other nght"on
the part of the owners or holders of other shares of the Corporation to acquire such shares by reason of

their ownership of such other shares. _ m
ARTICLE V] : -
Directors -~ =

6.1 Number. The initial Board of Directors shall be comprised of three (3) members, whith

number may be changed by amendment to the Bylaws.

6.2 Qualifications. Dircclors need not be sharcholders of the Corporation or residents of this
or any other state in the United States.

6.3 Vacaneies. Vacancics oceurring in the Board of Dircctors shafl be filled in the manner
provided in the Bvlaws or. if the Bylaws do not provide for the filling of vacancies, in the manner
provided by the FBCA. The Bvlaws may also provide that in certain circumstances specified therein,
vacuncies occurring in the Board of Directors may be filled by vore of the shareholders at a special
mecting called for that purpose or at the next annual meeting of sharcholders.

6.4 Liability of Directors. A Dircctor’s responsibility to the Corporation shall be limited to
discharging his or her duties as a Director, including his dutics as a member of any committee of the
Board of Dircctors upon which he or she may serve, in good faith, with the care an ordinanly prudent
person in a like position would exercise under similar circumstances, and in a manner the Dircctor
reasonably believes to be in the best interests of the Corporation, ull based on the facts then known to the
Director.

{a) In discharging his or her duties, a Director is entitled to rely on information.
opinions, reports, or statements, including financial statements and other financial data, it prepared or
presented by:

(1) One (1) or more officers or employees of the Corporation whom the
Dirceior reasonably belicves to be reliable and competent in the matters presented:

(i1} Legal counsel. public accountants. or other persons as to maters the
Director reasonably believes are within such person’s professional or expert competence: or

-



(i) A committee of the Bourd of which the Director is not a member if the

Director reasonably believes the Comimittec merits confidence;

but a Director is not acting in good faith if the Director has knowledge concerning the matter in question
that makes reliance otherwise permitted by this Section 6.4 unwarranted. A Director may. in considering
the best interests of the Corporation, consider the effects of any action on shareholders, employees.
suppliers and customers of the Corporation, and communities in which offices or other facilitics of the

Carporation are located, and any other factors the Director considers pertinent.

(b) A Director shatl not be liable for any action taken as a Director, or any fatlure to
take any action, unless (i) the Director has breached or failed to perform the duties of the Director’s office
in compliance with this Scction 6.4, and (i) the breach or fallure to perform constitutes willful

misconduct or recklessness.

6.5 Removal of Directors. Any one or more of the members of the Board of Directors may
be removed. with or without cause. only at a meeting of the sharcholders called expressly for that
purpose. by the affirmative vote of the holders of outstanding shares representing at least a majority pf all
the votes then entitled to be cast at an election of Directors. No Director may be removed excepb as

provided in this Scction 6.5,

“:
ARTICLE V1I o
Provisions for Regulation of Business
and Conduct of Affairs of Corporation }:
. o
7.1 Mectings of Shareholders. Mectings of the sharcholders of the Corporation shall be

held at such time and at such place as may be stated in or fixed in accordance with the Bylaws ‘of the

Corporation and specified in the respective notices or waivers of notice of any such meetings,

7.2 Special Meetings of Shareholders. Special meetings of the sharcholders. for any
purpose or purposes, unless otherwise prescribed by the FBCA, may be called at any time by the Board of
Direciors or the person or persons authorized to do so by the Bylaws and shall be called by the Board of
Directors if the Sceretary of the Corporation recerves one (1) or more written, dated and signed demands
for a special meeting. describing in reasonable detail the purpose or purposes for which it is to be held,
from the holders of shares representing at least twenty-five percent {25%) ot all the votes entitled to be
cist on any issue proposed to be considered at the proposed special meeting.  1f the Secretary receives one
{1) ar more proper written demands for a special meeting of shareholders, the Board of Directors may set

a record date for determining sharcholders entitled to make such demand.

7.3 Meetings of Directors. Meetings of the Bouwrd of Directors of the Corporation shall be
held at such place, cither within ar without the State of Florida, as may be authorized by the Bylaws and
specified in the respective notices or waivers of notice of any such mectings or otherwise specified by the
Board of Directors. Unless the Bylaws provide otherwise (a) regular meetings of the Board of Directors
may be held without notice of the date, time, place, or purpose of the meeting and (b) the notice for a

special meeting need not describe the purpose or purposes of the special meeting,

7.4 Action_Without Meeting., Any action required or permitted to be taken at any meeting
of the Board of Directors or sharcholders, or of any committee of such Board, may be taken without a
meeting, if the action is taken by all members of the Board or all shareholders entitled 10 vote on the
action. or by all members of such committee, as the case may be. The action must be evidenced by one

g,

-
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(1) or more written consents describing the action taken, signed by cach Director, or all the sharcholders
entitled to vote on the action, or by each member of such commitiee, as the case may be, and, in the case
of action by the Board of Directors or a committee thereof, included in the minutes or filed with the
corporate records reflecting the action taken or, in the case of action by the sharcholders. delivered to the
Corporation for inclusion in the nunutes or filing with the corporate records.  Action taken under this
Section 7.4 is effective when the last director, sharcholder or committee member, as the case may be.
signs the consent, unless the consent specifies a different prior or subsequent effective date, in which case
the action is effectuve on or as of the specified date.  Such consent shall have the same effect as a
unanimous vote of all members of the Board, or all sharcholders, or all members of the committee, as the
case may be, and may be described as such in any document.

7.5 Bylaws. The Board of Directors shall have the exclusive power to make, alter, amend or
repeal. or 1o waive provisions of, the Bylaws of the Corporation by the affirmative voie of a majority of
the entire number of Directors at the time, except as expressly provided by the FBCA. Any provisions for
the regulation of the business and management of the affairs of the Corporation not stated in these
Articles of Incorporation may be stated in the Bylaws.

1.6 Nonliability of Sharehelders. Sharcholders of the Corporation are not personally liable
for the acts or debis of the Corporation, nor is private property of sharcholders subject to the paymenvof
corporate debts. ' ;

7.7 Indemnification of Qfficers, Directors and Other Eligible Persons. ’ ","

2
{(a) To the extent not inconsistent with applicable law, every Eligible Person shall be ~

indemnified by the Corporation against all Liability and rcasonable Expense that may be incurred by‘Bim

or her in connection with or resulting from any Claim, (1) if such Eligible Person is Wholly. Succéﬁ‘sfu] '

with respect to the Claim. or (ii) if not Wholly Successful. then if such Eligible Person is determined. as
provided in either Section_7.7(f) or 7.7(g). 1o have acted in good faith, in what he or she rcasorl\fﬁbly
believed to be the best interests of the Corporation or at least not opposed to its best interests and, in
addiiion, with respect to any criminal claim is determined 1o have had reasonable cause 1o believe that his
or her conduct was lawful or had no reasonable cause to believe that his or her conduct was unlawful.
The termination of any Claim, by judgment, order. settlement (whether with or without court approval).
or conviction or upon a plea of guilty or of nolo contendere, or its equivalent, shall not create a
presumption that an Ehgible Person did not mect the standards of conduct set forth in clause (1) of this
subsection {a). The actions of an Eligible Person with respect to an employee benefit plan subject to the
Employee Retirement Income Security Act of 1974 shall be deemed to have been taken in what the
Eligible Person reasonably believed to be the best interests of the Corporation or at least not opposed to
its best interests if the Eligible Person reasonably believed he or she was acting in conformity with the
requirements of such Act or he or she reasonably believed his or her actions 1o be in the interests of the
participants i or beneficiaries of the plan,

{b) The term “Claim™ as used in this Scction 7.7 shall include every pending,
threatened or completed claim, action, suit or proceeding and all appeals thercof (whether brought by or
in the right of this Corporation or any other corporation or otherwise). civil, criminal, administrative or
investigative, tormal or informal, in which an Eligible Person may become involved. as a party or
otherwise:

(1) by reason of his or her being or having been an Eligible Person, or
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(i) by reason of any action taken or not taken by him or her in his or her
capacity as an Eligible Person, whether or not he or she continued in such capacity at the time
such Liability or Expense shall have been incurred.

(€) The term “Eligible Person™ as used in this Section 7.7 shall mean every persan
(and the estate, heirs and personal representatives of such person) who i1s or was a Dircctor. officer,
cmployee or agent of the Corporation or is or was serving at the request of the Corporation as a director,
officer, employvee, agent or fiduciary of another foreign or domestic corporation. partnership, joint
venture, trust, employee benefit plan or other organization or entity, whether tor profit or not. An Eligible
Person shall also be considered to have been serving an employee benefit plan at the request of the
Corporation if his or her duties to the Corporation also imposcd duties on. or otherwise involved services
by, him or her to the plan or to participants in or beneficiarics of the plan,

{(d) The terms “Liability™ and ~“Expense” as used in this Section 7.7 shalt include.
but shall not be limited to, counse] fees and disbursements and amounts of judgments, fines or penalties
against (including excise taxes assessed with respect to an employee benefit plan). and amounts paid in
setilement by or on behalf of, an Eligible Person.

o

{c) The term “Wholly Successful™ as used in this Section 7.7 shall mban
(i) termination of any Claim against the Eligible Person in question without any finding of liabilﬁ or ;.
guilt agninst him, (i) approval by a court or agency. with knowledge of the indemnity herein providiﬁ, ()f____'__,I
a setlement of any Claim, or (iii) the expiration of a reasonable period of time afier the threatened =~
making of any Claim without commencement of an action, suit or proceeding and without any payment or -5

promise made to induce a settlement. : = —
- Wa) ~
(f) Every Eligible Person claiming indemnification hereunder {other thah. one-who

has been Wholly Successful with respect to any Claim) shall be entitled to indemnification™(i) if special
independent legal counsel, which may be regular counsel of the Corporation or other disinterested person
or persons, in either case selected by the Board of Directors. whether or not a disinterested quorum exists
(such counsel or person or persons being hereinafter called the “Referee™). shall deliver to the
Corporation a written {inding that such Eligible Person has met the standards of conduct set forth an
Seetion 7.7(a)(i1), and (1) if the Board of Directors. acting upon such written finding, so determines, The
Board of Directors shall, if an Eligible Person 1s found to be entitled to indemmnification pursuant to the
preceding sentence, also determine the reasonableness of the Eligible Person's Expenses. The Eligibic
Person claiming indemmification shall, if requested, appear before the Referee, answer questions that the
Referee deems relevant and shall be given ample oppurtunity 10 present to the Referee evidence upon
which he or she relies for indemnification,  The Corporation shall, at the request of the Referee, make
available facts, opinions or vther evidence in any way relevant to the Referee’s finding that are within the
possession or control of the Corporation,

(g) If an Eligible Person claiming indemnification pursuant to Section 7.7(f} is found
not to be entitled thereto, or if the Board of Directors fails to select a Referee under Seetion 7.7(f) within a
reasanable amount of time following a written request of an Eligible Person for the sclecuon of a Referec,
or if the Referee or the Board of Directors fails to make a determination under Section 7.7(f) within a
reasonable amount of ume following the selection of a Referee, the Eligible Person may apply for
indemnification with respect 1o a Claim to a court of competent jurisdiction, including a court in which
the Claim is pending against the Eligible Person. On receipt of an application, the court, afier giving
notice to the Corporation and giving the Corporation ample opportunity to present to the court any
information or evidence relating to the ¢laim for indemnification that the Corporation deems appropriate.
may order indemnification if it determines that the Ehgible Person s entitled to indemnification with
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respect to the Claim because such Eligible Person met the standards of conduct set forth in
Section 7.7(a)(i1). If the court determinges that the Eligible Person is entitled to indemnification, the court
shall also determine the reasonableness of the Ehgible Person’s Expenses.

{h) The rights of indemnification provided in this Section 7.7 shall be in addition to
any rights to which any Eligible Person may othenwise be entitled. Irrespective of the provistions of this
Section 7.7. the Board of Dircctors may, at any time and from time to time, (i) approve indemnification of
any Eligible Person to the {ull extent permitted by the provisions of applicable law at the time in effect.
whether on account of past or future transactions, and (i) authorize the Corporation to purchase and
maimtain insurance on behalt of any Ehgible Person against any Liability asserted against him or any
Liablity or Expense incurred by him or her in any such capacily, or arising out of his or her status as
such, whether or not the Corporation would have the power to indemnify him against such Liability or
Expensc.

(1) Expenses incurred by an Eligible Person with respect to any Claim, may be
advanced by the Corporation {(by action of the Board of Directors, whether or not a disinterested quorum
exists) prior to the final disposition thereof upon receipt of an underiaking by or on behalf of the Eligible
Person to repay such amount if he or she is determined not to be entitled to indemnification.

() The provisions ot this Section 7.7 shall be deemed to be a contract between the
Corporation and cach Eligible Person, and an Eligible Person’s rights hercunder shall not be diminished
or otherwise adversely affected by any repeal. amendinent or modification of this Section 7.8 that occurs
subsequent to such person becoming an Eligible Person.

(k) The provisions of this Scction 7.7 shall be applicable to Claims made or
commenced after the adoption hercof, whether arising from acts or omissions to act ou.urrmg, beford or

after the adoption hereof. = =
S ol
o

ARTICLE V111 ‘ 2
Miscellancous Provisions - =
8.1 Amendment or Repeal. Except as otherwise expressly provided for in these ‘Articles of

Incorporation. the Corporation shall be deemed. for all purposes. to have reserved the rlghl 10 ‘m\}nd
alter, change or repeal any provision contained in these Articles of Incorporation to the exteht and in the
manner now or hereafier permitted or prescribed by statuie, and all rights herein conferred upon
sharcholders are granted subjeet o such reservation.

8.2 Headings. The headings of the Articles and Sections of these Articles of Incorporation

have been inserted for convenience of reference only and do not in any way define, limit. construe or
describe the scope or intent of any Article or Section hereof.
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Having been named as registered agent to accept service of process for the above stated
corporatton at the place designated in this certificate, I am famihar with and accept the

appointment as registered agent and agree 10 act in this capacity.

gt A gy

Lisa Vigliorolo-Nejjar. Registered Agent

March |, 2020
Date

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation have
been exceuted by a duly authorized officer of this corporation on this 1% day of March 2020,

oo gttt ]

Lisa Vigliorolo-Nejjar, President and CEO
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