OIS e

Division of Corporations
Electronic Filing Cover Shect

Note: Please print this page and use it as a cover sheet. Type the fax audnt
number (shown below) on the top and botiom of all pages of the document.

(((H17000305750 3)))

page. Doing so will generate another cover sheet.

r—
—
>
=
H170003657503ABC ~ i::
P
Note: DO NOT hit the REFRESH/RELOAD bution on vour browser from this 37’ = )
v L m
w
D

\ To: =y
Division of Corporations Hew =
. Fax Number © {8501 617-6380 ol o Ll
;. FT' aly Ea]
sy gy
R W‘-“-TE From: met. :: o '
. Account Name @ CAPITOL SERVICES, INC. PR l:'f‘ :
N2l iy Account Number : 120160000017 g "
Phone : (800)345-4547 nEl Eg <
Fax Number : (800)432-3622 g '
ax Numbe ( } ] Qi‘: - M
T
S e

=]
**Tnrer the email address for this business entity to be used '{é futle
annual repert mailings. Enter only one email address please.**

Email Address:

COR AMND/RESTATE/CORRECT OR O/D RESIGN
EL CONUCO NURSERY, INC.

Certificate of Status " 0 l * %k
“*E|LE —— TFILE

[Page Count o6 | ND***
SECON D*** IllZ=5iima11cd Charge | s43.75 | SECO

*“**PLEASE FILE SECOND - FILE AFTER THE
MERGER FOR EL CONUCO NURSERY, INC.***

Electronic Filing Menu Corporate Filing Menu Help




H17000305750 3
FILED
17 NOV 20 AM 8: 33

AMENDED AND RESTATED E[-a miREY O65 ol
g i

ARTICLES OF INCORPORATION, 117 5,1 1 #{ (3 iliA
OF

EL CONUCO NURSERY, INC,

The undersigned natural person, being more than 18 years of age, hereby certifies that:
ONE: He is the duly elected and acting President of El Conuco Nursery, Inc.

TWO: These Amended and Restated Articles of Incorporation hereby amend and restate
thosc certain Articles of Incorporation of El Conuco Nursery, Ine. filed with the Secretary of State of
the State of Florida on January 5, 2000

THREE: These Amended and Restated Articies of Incorporation of El Conuco Nursery, Inc.
were adopted by the shareholders of the Company on November 7. 2017,

ARTICLE ]
The name of this company is El Conuco Nursery, INC. (the “Company™).
ARTICLE 1I
The mailing address for the Company is 7685 SW 104 Swreet, Suite 200, Miami, FL 33156.

The principal place of business for the Company is 7685 SW 104 Street, Suite 200, Miami,
FL 33136.

ARTICLE 11

The purpose of the Company is to engage in any and all lawful act or activity for which a
corporation may be organized under the 2016 Florida Business Corporation Act Chapter 607 (the
“Act”).

ARTICLE IV

A. The Company is authorized to issuc three (3) classes of stock to be designated,
respectively, “Preferred Stock™ and “Common Stock.” The total number of shares which the
Company is authorized to issue is Twenty Million {20,000,000) shares, 14.535.400 shares of which
shall be Commen Stock (the “Common Stock™) and 5,464,600 shares of which shall be Preferred
Stock (the “Preferred Stock™). The Preferred Stock shall have a par value of $0.001 per share and

the Common Stock shall have a par value of $0.001 per share.

B. 5,000,000 of the authorized shares of Preferred Stock are hereby designated “Class A
Stock™ (ihe “Class A Stock™).

C. 464,600 of the authorized shares of Preferred Stock are hereby designated “Class B
Stock™ (the “Class B Stock™).

D. The number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares of Common Stock then ouistanding) 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).
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E. Except as otherwise provided herein, all shares of Class A Stock, Class B Stock and
Common Stock will be identical and will entitle the helders thereof 1o the same rights and privileges.

F. Dividend Rights.

(a) Holders of Class A Stock, in preference to the holders of Class B Stock and
Coinmon Stock, shall be entitled to reccive, when, as and if declared by the board of directors of the
Company (the “Board™), but only out of funds that arc legally available therefor, cash dividends up
10 $1.00 per share (the “Class A Preference”).

{b) After the holders of Class A Stock have received the full Class A Preference,
the holders of Class B Stock, in preference to the holders of Class A Stock and Commeon Stock, shall
be entitled 1o receive, when, as and if declared by the Board, but only out of funds that are legatly
available therefor, cash dividends up to $1.00 per share (the “Class B Preference™).

{c) After the holders of Class A Stock have received the full Class A Preference
and after the holders of the Class B Stock have reccived the full Class B Preference, then all
shareholders of the Company shall be entitled o receive, when, as and if declared by the Board, but
only out of funds that are lcgally available therefore, cash dividends pro rata among all shareholders
based on the aggregate number of shares of stock held by each sharcholder.

G. Rights and Priority of Distributions other than Dividends. In the event of
distributions, other than dividends, including, without limitation, a wind-up, liquidation and
dissolution of the Company, the Board shall procced with the orderly sale or liquidation of the assets
afthe Company and shall apply and distnibute the proceeds of such sale or liquidation in the following
order of priority, unless otherwise required by law: (&) first, 10 pay all expenses of liquidation; (b)
second, to pay all creditors of the Company in the order of priority provided by law or otherwise; (c)
third, to the establishment of any reserve that the Board iay deem necessary (such reserve may be
paid over o an cscrow agent); {d) fourth, to the holders of Class A Stock and Class B Stock, pro rata
amongst such holders based upon the funds contributed to the Company by each such holder, and up
to the aggregate dollar amount of the Class A Preference plus the Class B Preference; and (&) fifth,
to ali holders of the Company, pro rata among all holders based on the aggregaie number of shares
of stock held by each shareholder.

H. Each sharcholder of record entitled to vote shall have one vote for cach share of stock
standing in such sharcholder’s name on the books of the Company, except that in the election of
directors, such shareholder shall have the righi to vote such number of shares for as many persons as
there are directors 1o be elected. Curnulative voting shall not be allowed in the election of directors
or for any other purpose.

L. Al all meetings of shareholders, a majority of the shares cntitled 1o vote at such
meeting, represenied in person or by proxy, shall constitute a quorum; and at any meeting at which a
quorum is present the affirmative vote of a majority of the votes cast on the matter represented at
such meeting and entitled to vote on the subject matier shall be the act of the sharcholders, unless the
vote of a greater proportion or number is required by applicable law.

i Any action required or permitied by the Act to be taken at a meeting of the
shareholders of the Company may be taken without a mecting if the sharcholders holding shares
having not less than the minimum number of votes that would be necessary to authorize or take such
aciion at a mecting at which all of the shares entitled to vote thereon were present and voted consent
to such action in writing.

K. Notice to the shareholders of the Company of an annual meeting nced not include a

i~
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description of the purpose or purposes for which the meeting is called unless the Bylaws of the
Company so provide.

ARTICLE V

The officer and director of the corporation is; Jeffrey E. Feiler, President, 7685 SW 104
Sireet, Suite 200, Miami, FL 33156.

ARTICLE V1
The address of the registered office of this Company in the State of Florida is 7685 SW 104
Street, Suite 200, Miami, FL 33156, and the name of the registered agent of this Company in the State
of Florida at such address is Ana Guzman.
I certify that | am familiar with and accept the responsibilities of registered agent. Electronic
signature of registered agent: ANA GUZMAN
ARTICLE VII

The rame and address of the incorporator is Jeftrey E. Feiler, 7685 SW 104 Street, Suite 200,
Miami, FL, 33156,

Electronic signature of Incorporator: JEFFREY E. FEILER

I am the incorpeorator submitting these Articles of [ncorporation and affirm that the facts stated
herein are true. T am aware that false information submitted in a document to the Department of State
constitutes a third degree felony as provided for in 8.817.155, F.S. | understand the requirement to
file an annual report between January 1% and May [*in the calendar year following formation of this
corporation and every year thereafter to maintain “active” status.

ARTICLFE VIII

Except as otherwise agreed in writing by the Company, no shareholder of the Company shall
have any preemptive or similar right to acquire or subscribe for any additional unissued shares of stock,
or other securities of any class, or rights, warrants or options to purchase stock or scrip, or securities
of any kind convertible into stock or carrying stock purchase warrants or privileges.

ARTICLE IX

To the fullest extent permitted by the Act, as the same exists or may hercafier be amended, a
director of the Company shall not be personally liable w the Company or its sharcholders for
monetary dimages. If the Act is hereafier amended 1o climinaie or limit further the liability of a
director, then, in addition to the elimination and limitation of liability provided by the preceding
sentence, the liability of each director shall be eliminated or timited to the fullest extent permitted by
the Act as so amended. Any repeal or modification of this Article by the sharcholders of the Company
shall be prospective only and shall not adversely affect any right or protection of a director of the
Company existing at the time of such repeal or modification,

ARTICLE X
The Company shall indemnify officers, directors. employees, or agents 1o the fullest exient

-
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provided under applicable law and the Bylaws of the Company.
ARTICLE XI

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

A The management of the business and the conduct of the affairs of the Company shall
be vested in the Board. The number of directors which shall constitute the whole Board shali be fixed
by the Board in the manner provided in the Bylaws of the Company, subject 1o any restrictions which
may be set forth in these Articles of Incorporation.

B. The Board is expressly empowered to adopt, amend, or repeal the Bylaws of the
Company. The sharehelders shall also have the power to adopt, amend, or repeal the Bylaws of the
Company.

C. The directors of the Company nced not be clected by written baliot unless the Bylaws
of the Company so provide.

* £ & A
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In Witness Whereof, the undersigned has executed these Amended and Restated Articles of
Incorporation on November 7. 2017,

Ana Guzman, Registered :\'ﬁenl
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