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TO: Amendment Seciion
Division of Corporabens

NAME oF corroraTION: YOIKE, INC
pocumeNT Numeer: P 06000110231

The encloscd Artieles of Amendarent and fee are submitted (or filing.

Please retum all cormespondenoe conceming Whis matter 1o the following:

Griffin J. Doty

Namne of Conlact Person

Bressler, Amery & Ross, P.C.
’ Flrm/ Compuwy

17 State Street, 34th Floor

Address

New Yoark, NY 10004
Clty/ Sinte and Zip Code

gdoty@bressler.com
E-mail address: (to bE Used (07 Tuwur: snmial repon not callon)

For futher mformation conccrning this matter, please call:

Griffin J. Doty (212, 425-8300

Name of Contact Person Arta Cotte & Dayume Telephone Number
Enelosed Is p check for the following smount made piyable to the Florlds Departnent of State:

O $35 Fillng Fee Qs riting Fes & (54275 Filing Fee & [1$52.50 Flling Fee

Certifieste of Stoan Certified Copy Certificsés of Statas
{Additional copy i3 Ceytified Copy
enclased) : (Additional Copy
13 eneiosed)
Maitlcy Address )
. Amendment Secion Amtndment Section

Division of Corporalions Divisien of Corporaliong

P.O. Box 6327 Clifton Bullding

Tallshpscee, FL 32114 2661 Bxecutive Cenier Clrcle

Tallahassee, FL 32301

( 2711 )
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Amended .
Articles of Incorporation

of

Vaike, Ine.
Pol,000 110331

Voike, Inc. (the "Corporauon™), a corporation organized and existing under and by
virlue of the provisions of the Florida Business Carporations Act (the "FBC"), hereby centifics
that: '

FIRST: The name of this comporation 15 “Voike, In¢.”

SECOND: The Articles of Incorporation were onginally filed with the
Florida Depariment of Stawe on August 24, 2006, '

THIRD: The Arictes of Incorporation of the Corporation ars hereby
amended pursuant to FBC Section 6071001 gt, seq. The Amended Articles of Incormporation sct
forth betow have been duly adopled by in accordance with the applicable sections of the FBC
and supersede the Corporation's onginal Articles of Incorporation and all amendments thereto.

FOURTH: The Amended Articies of incorporation of the Corporstion shall be
amended to read :n ful) as follows:

ARTICLE 1. Name

The name of this corporation is Voike, Ine. (the “Corporation™).

ARTICLE Il. Address and Remstered Agent

The principal place of business, meiling address. and registered agent of the Corporation 18 Jaime
Jaramilioc 2935 SW 30™ CT. Coconut Grove, FL. 33133,

ARTICLE 111 Business and Actjvitieg

The purpose of the Corporation 1s o cngage in any lawfut act or activity which & corporation
may be organized to conduct under the laws ol the State of Florida.

ARTICLE V. Capjial Sinck

Section |. Common Stock. The Corporation 13 authorized to issuc iwo classes of common
stock. to be designated Common Stock (“Common Stock™). The maxamum number of shares of
Common Stock that this Corporation 15 authorized to issue and have outstanding at any one time
is four million five hundred thousand (4,500,060). ‘The Common Stock shall have a par value of
30.001 pes share. Of the authorized shares of Comman Stock:

{ 7711 )
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- (A)  Twao million nine hundred and thirly nine thousand four hundred and By two
{2.939.452) sharcs are hereby designated Series A Common Stock (hereinafter.
“Series A Common Sitock ™), and

(B) Onc million five hundred and sixty ihousand five hundred and forty eight
(1.560,548) sharcs are herehy designated Scrics 8 Common Stock (hercinafier
“Sencs B Common Stock™).

The shares of Voike, Inc. 1ssued and outstanding as of the cffective daic of these Amended
Articles of Incorporation shall be exchanged as follows: Each oulstanding share of stock of the
Corporation shall forthwith be surrendered in exchange for two thousand seven hundred thiny
nine and forty five hundredths (2.739.45) shares ol Series A Common stock of the Corporation.
The shares so surrendered shall be cancelled.

The Senes A Common Stock and the Scrics B Common Stoek shall have the rights, preferences.
privileges and restrictions as scl forth in the succeeding provisions of this ARTICLE IV,

Sectuon 2. Preferred Stock, The Corporation 1s authorized o 1ssue one class of preferred stock,
to be designated Series A Preferred Stock (*Preferred Slogk™). The maximum number of shares
of Preferred Stock that the Corporation 1s authorized 10 issue and have oulstanding a1 any one
time 15 five hundred thousand (500,000) shares. ‘The Preferred Stock shall have a par value of
§0.001 per share. The Preferred Siock shall have the rights, preferences, pnvilepes and
restrictions as se1 forth in the succeeding provisions of this ARTICLE TV.

Section 3. Dividends,

(A) Preferred Stogk. The hoiders of Preforred Stock shal) be entitled 10 receive oul of
the funds Jegally available for that purpose. cash dividends in the amount of five
percent (5.00%) annually, payable upon a Liquidation Event as defined in Section
4-of this ARTICLE 1V,

(B) Common Stock., No dividends or distributions shall be paid on any share of
Common Stock unless and until ald of the dividends payable to the hotders of the
Preferred Stock m accordence with Section 3(A) have been paid in full, excepl
upon (he affirmative vote, writtzn consent, or agreement of holders of at least &
mujonity of the holders of the Preferred Stock voting as a class, Subject to the
foregoing, the holders of all scries of the Common Stock shall be entitled to
receive, when and as declared by the Board of Directors, out of any assets of the
Corporation [egally available therefor, such dividends as may be declared from
time to time by the Board of Dircctors.

Section 4. Liguidatiop Preferences. In the event of any volunlary or involuntary liquidation,
dissolution or winding up of the Corporation or any Liquidation Event (as defined below), before
any payment shall be made 1o the holders of Series A Commeon Steck or Series B Common
Stock by reason of their ownership thercof. the holders of shares of Dreferred Stock then
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outstanding shall be enfitied 1o be paid out of e funds und asscts available for distribution o s
stockholders, an amount per share cqual 1 the greater of (4) 1he respecuve Original 1ssue Price
of $1.00 per shere far such share of Preferred Swek. plus any dividends declared bul unpaid
thereon, or (b) such amount per share as would have been payable had all shares of Preferred
Stock been converted into Senics B Common Stock pursuant te Scction 6 immedialcly prior 1o
such liquidanon, dissolution or winding up or Liguidation Event. If upon any such liquidation,
dissolution or wanding up or Liquidation Event of the Corporalion, the funds and assels available
tor distribuion 10 the stockholders of 1he Corporation shell be insufficicnt to pay the holders of
shares of Preferred Stock the full amount to which they are entitled under this Section 4, the
holders of shares of Prefesred Stock shall share ratubly 1 any distribution of the funds and assels
available for distribution i proporuion to the respective amounts that would olherwisc be
payable in respect of the shares of Preferred Stock held by them upon such distribution if all
amouns payable on or with respecl 10 such shares were pmd in full.  In the event of any
voluntary or mvoluntary 'liquidation, dissolution or winding up or Liquidation Event of ihe
Corporation, after the paymem of all preferential amounts required Lo be paid to the holders of
shares of Preferred Slock as provided in Ihis Section 4, the remaining funds and assets available
for distribution to the stockholders of the Corporation shall be distributed among the holders of
shares of Common Stock, pro ratz based on the number of shares of Common Stock held by each
such holder. “Liquidation Event™ means: (A) the consolidation or merger of the Corporation into
or with any other cnlily or entities or other change of control transaction which results in the
exchange of outstanding shares of the Corporation jor sccurities or other consideration sssued or
paid or caused 10 be issued or paid by any such cnuty or affiliate thereof (other than  merger 10
reincorporate the Corporation e a different jurisdichon) in which the stockholders of the
Corporation immediately prior 1o such transaction do not continue 1o hold a greater than 50%

interest in the successor entity immediately following such transaction, or (B) a transattion or-

series of transactions that results in the transfer of more than 50% of the voling power of the
Corporation, or (C) the sale, lease, license, transfer or other disposiuon by the Corporation of all
or substantially all 11s assets (which shall include any cffective transier of such assets repandless
of the structure of any transaction as a licensc or otherwise), ur (D) the bankruptcy, dissolubion or
other winding up of the Corporation.

Section 5. Voting. The holders of the Series A Common Stock shall be eniitled 10 voic upon all
matters upon which shareholders have (he right 10 vote, and shall be entitled 1o five (5) votes for
each such share held by them, respectively. The helders of the Senes B Common Stock and the
holders of the Preferred Stock shall have one (1} vote for each such share held by them.
espectively.

Section 6. Preferred Conversion Right. The holders of Preferred Shares have the right, at any
time, to convert one (1) Preferred Share into one (1) share of Series B Comman Stock.

Section 7.  The Comomtion's Right of First Relusal. In the event 2 holder of Preferred Stock

desires to sell or otherwise disposc of its shares of Preferred Stock, the Company will have the
right of first refusa) to purchase such shares at their then fair market value. which shall be
determined by the Board.

( 9711 )
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Secton 8. All or any poriton of the capiial stock nvay be issued i payment ar real or
personul properly, past or (ufure services, or any other right or ihing having a valuc. in the
judgment of the Board of Directors. at least equivalent to Lhe full value of the stock 50 to he
issued as hercinabove set forth, and when so 1ssuvd, shall become and be fully paid and
nonassessable, the same ag though paid {or in cash. and the Dircciors shall be the soke judges of
\he value of any property, services, right or thing acquired in cxchange for capital stock, and
their judgment of such valuc shall be conclusive.

ARTICLE V. Dircctors

Section 1. Management. The management of the business and the conduct of the affairs of the
Corporation will be vesied 1 its Board of Directors. The number of direciors which will
constijute the whole Board of Direciors will be fixed by the Board of Directors in the manner
provided in the Bylaws,

Section 2. Bylaws, Excepl as may olherwise be provided in the Bylaws, the Rylaws may be
altered or amended or new Bylaws adopted by the stockholders entitled 10 vote. The Board of
Directors will also have (he power to adopl. amend or repeal the Bylaws.

Section 3. Director Liability. The liability of the directors for monetary damages will be
climinated 1o the fullest extent under applicable law, Any repenai or modificution of this
ARTICLE V will be prospective only and will net affeet the rights under this ARTICLE V in
cffeet at the time of the alleged occurrence of any ¢t or omession to act giving rise to liability or
mdemnification.

ARTICLE VI. OfTigers.
Section 1. President. The President of the Corporotion 15 Jaime Jacramillo. Address: 2935 §SW
30" CT. Coconut Grove, FL 33133 -
Section 2_‘_{_1%_2@;1;3] The Vice President of the Corporation is Juan P. Cadena. Address:
43861 NW 109" CT, Doral, Fl. 33178.
ARTICLE VII. Amendment to Anticles
The Corporation reserves the right 10 amend, alier, change or repeal any provision conlained in

these Amended Articles of Incomporation, in the manner now or later prescribed by siatuie, and
all nghts conferred upon the stockholders herein are granted subject to this reservation.
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SECRETARY op
TALL AHASSEE

The foregoing Amended Ardicles of Incorporation have been duly adopted 1n accordaice with GRIDA
the applicable provisions of the FBC.

. IN WITNESS WHEREOL. thesc Amended Articles of Incorporation have buen subscribed on

this .4 day of September. 2013 by the undersigned who affirms that the staluments made 0
these Amended Arlicles of Incorporation are true and comrect.

aime JaramiHo, President
Voike, Inc.

293ssw3oM T
Coconut Grove. FL. 33133
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FILED
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SECRE ARy ¢
rALLAH/\? ( Ui STATE
SEE. FLORIpA
The date of each amandment(s) adoption: if other than the
date this document was signed.
Effective dnte [{anplicable:
fno more thart 90 days Qfier ansendiment file dote)
Adupiics of Amendmeni(s) (CHECK ONE)

B The amendmenifs) washwere adopied by the shureholders, The sumber of votes cast for the amendmena(s)
by Lhe sharcholders wasAwers suflicwent for approvad.

L] The cmendment(s) wasiwere approved by ihe sharcholdors through voung poups. The folfowing siasement
st be seocrarly provided for eech vosing group eatitled ta vote separataty on the amendoeniy(s):

*The number of votes cast for the amendment(s) wasiwere sulfivient for approval
b’ L]
fvoiing graug)

D) The amendmini{s) waswers adopied by the Baard of direciorns without sharchalder achan and sharcholder
oction wil a0t required.

O e amesdments) wasrwers adopied by the incorporators wilha snereholder setion and sharcholder
#ction was nol reguired.

e (AT /3000
Sipantore Ch\fé QL\_»——,V

{Ry pHirestor, presi cther aflicer — IFdirectors or officers have vot boen
by an o tor = if in the hands of & tecesver, wusice, os cther court
apponted fiduciory by that fiduciery)

(Typed or printed name of person ppnng)

broeidenf
(Tille of peson signing)
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