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COVER LETTER

.+ TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: NUVOLA SYSTEMS CORP

DOCUMENT NUMBER: P09000081198

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence conceming this matter to the following:

JI W. (KEVIN) TAN

Name of Contact Person

NUVOLA SYSTEMS CORP
Firm/ Company

6883.Paul Mar Drive
Address

Lantana. FL 33462
City/ State and Zip Code

KTAN@NUVOLASYSTEMS.COM

E-mail address: {to be used for future annual report notification)

For further information concerning this matter, please call:

JOHN E. KRAMER at( 561 414-7269
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

[1 3835 Filing Fee [1$43.75 Filing Fee & [0$43.75 Filing Fee & $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is enclosed) Centified Copy
{Additional Copy is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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Articles of Amendment S

. to F”__ED

Articles of Incorporation

{
of - VTTAPR25 py: g
NUVOLA SYSTEMS CORP. - JSECRETARY OF 81,
(Name of Corporation as currently filed with the Florida Dept. of State)IM:h ASSEE FL ORAIBEA
P09000081198 : '

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following
amendment(s) to its Articies of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” ‘“‘company,” or “incorporated” or the
abbreviation “Corp.,” “Inc.,” or Co.,” ar the designation “Corp,” “Inc.” or “Co”. A professional corporation
name must contain the word “chartered,” “professional association,” or the abbreviation “P.A."

B. Enter new principal office address. if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
{Mailing address MAY BE A POST OFFICE BDX)

D. Il amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent:

New Registered Qffice Address: (Florida street address)

, Florida
(City) {Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

1 hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the posmon

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being

removed an.d title, name, and address of each Officer and/or Director being added:
.. (Aftach additional sheets, if necessary)

Title Name Address Type of Action
Sec Zuojun (Jim) Min 883 Paul Mar Drive Add
Lantana, FL 33462 O Remove
CFO __ John E Kramer 6883 Paul Mar Drive Add

lantana FL 33462 [ Remove

O Add
O Remove

E. If amending or adding additional Articles, enter change(s) here:
(attach additional sheets, if necessary).  (Be specific)

See attached sheets

F. If an amendment provides for an exchange. reclassification, or cancellation of jssued shares,

provisions for implementing the amendment if not contained in the amendment itself:
{if not applicable, indicate N/A)

N/A

Page 2 of 3
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ARTICLES OF AMENDMENT AND RESTATEMENT

In accordance with the Florida Business Corporation Act, Florida Statutes, as
hereafter amended and modified (the “FBCA™), the Board of Directors of NUVOLA
SYSTEMS CORP., a Florida corporation (the “Corporation”), hereby amends and restates
in its entirety the Articles of Incorporation.

1. The name of the corporation whose Articles of Incorporation are being
amended and restated by these Articles of Amendment and Restatement is
Nuvola Systems Corp., a Florida corporation.

2. The Amended and Restated Articles of Incorporation of Nuvola Systems Corp.,
a Florida corporation, shall read as follows:

AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF NUVOLA SYSTEMS CORP.

ARTICLE 1 - NAME

The name of the corporatio;i is NUVOLA SYSTEMS CORP.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the laws
of the United States and of the State of Florida.

ARTICLE 3 — PRINCIPAL OFFICE

The street address of the principal office and the mailing address of the Corporation
is 6883 Paul Mar Drive, Lantana, Florida 33462.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elise Sanches
1840 Southwest 22™ Street, 4™ Floor
Miami, Florida 33145

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

Amendment 10-16-2009 1



President: Ji W. Tan
Secretary: Zuojun Min
Chief Financial Officer: John Kramer

whose mailing addresses shall be the same as the principal office of the Corporation.

ARTICLE 6 — DIRECTOR(S)

The Director(s) of the Corporation shall be:

Ji W. Tan
Zuojun Min

whose mailing addresses shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The total number of shares of all classes of stock that the Corporation shall
have the authority to issue shall be TWENTY-FIVE THOUSAND (25,000) shares of
common stock, each share having the par value of ONE CENT ($.01) per share (referred
to in these Amended and Restated Articles of Incorporation as “Common Stock™) The
Board of Directors is expressly authorized, pursuant to Section 607.0602 of the FBCA, to
provide for the classification and reclassification of any unissued shares of Common Stock,
within the limitations set forth in Section 607.0601 of the FBCA .

7.2 All holders of shares of Common Stock shall be identical with each other in
every respect and the holders of common shares shall be entitled to have unlimited voting
rights on all shares and be entitled to one vote for each share on all matters on which
Shareholders have the right to vote.

7.3 All holders of shares of Common Stock, upon the dissolution of the
Corporation, shall be entitled to receive the net assets of the Corporation.

7.4  No holder of shares of stock of any class shall have any preemptive right to
subscribe to or purchase any additional shares of any class, or any bonds or convertible
securities of any nature; provided, however, that the Board of Director(s) may, in
authorizing the issuance of shares of stock of any class, confer any preemptive right that
the Board of Director(s) may deem advisable in connection with such issuance.

7.5 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter authorized,
or securities convertible into shares of its stock of any class, whether now or hereafter
authorized, for such consideration as the Board of Director(s) may deem advisable, subject
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to such restrictions or limitations, if any, as may be set forth in the bylaws of the
Corporation.

7.6  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting or
changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or terms or conditions of redemption of the
stock, '

ARTICLE 8 - SHAREHOLDERS® RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders of the
Corporation and transferability of the shares of stock of the Corporation. A copy of the
Shareholders’ Restrictive Agreement, if any, is on file at the principal office of the
Corporation.

ARTICLE 9 — POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations or
restrictions imposed by applicable law or these Articles of Incorporation.
ARTICLE 10 —\TERM OF EXISTENCE ‘w

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the person
in whose name any share or right is registered on the books of the Corporation as the
owner thereto, for all purposes, and except as may be agreed in writing by the Corporation,
the Corporation shall not be bound to recognize any equitable or other claim to, or interest
in, such share or right on the part of any other person, whether or not the Corporation shall
have notice thereof.

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The registered agent and street address of the registered office of the corporation in
the State of Florida shall be: SPIEGEL & URTRERA P.A. 1840 SW 22"P ST, 4/F,
MIAMI, FL 33145 US.

ARTICLE 13 - BYLAWS

£

XN

The Board of Director(s) of the Corporation shall have the power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of the
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number who would constitute a full Board of Director(s) at the time of such action shall be
necessary to take any action for the making, alteration, amendment or repeal of the
Bylaws.

ARTICLE 14 — EFFECTIVE DATE

These Articles of Incorporation shall be effective as of October 16, 2009 upon
approval of the Secretary of State, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these articles of Incorporation, or in any amendment hereto, or to add any
provision to these Articles of Incorporation or to any amendment hereto, in any manner
now or hereafter prescribed or permitted by the provisions of any applicable statute of the
State of Florida, and all rights conferred upon shareholders in these Articles of
Incorporation or any amendment hereto are granted subject to this reservation.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to which
the director or officer was party because the director or officer is or was a director or
officer of the Corporation against reasonable attorney fees and expenses incurred by the
director or officer in connection with the proceeding. The Corporation may indemnify an
individual made a party to a proceeding because the individual is or was a director, officer,
employee or agent of the Corporation against liability if authorized in the specific case
after determination, in the manner required by the board of directors, that indemnification
of the director, officer, employee or agent, as the case may be, is permissible in the
circumstances because the director, officer, employee or agent has met the standard of
conduct set forth by the board of directors. The indemnification and advancement of
attorney fees and expenses for directors, officers, employees and agents of the Corporation
shall apply when such persons are serving at the Corporation’s request while a director,
officer, employee or agent of the Corporation, as the case may be, as a director, officer,
partner, trustee, employee or agent of another foreign or domestic Corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, whether or not
for profit, as well as in their official capacity with the Corporation. The Corporation also
may pay for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corporation who is a party to a proceeding in advance of
final disposition of the proceeding. The Corporation also may purchase and maintain
insurance on behalf of an individual arising from the individual’s status as a director,
officer, employee or agent of the Corporation, whether or not the Corporation would have
the power to indemnify the individual against the same liability under the law. All
references in these Articles of Incorporation are deemed to include any amendment or
successor thereto. Nothing contained in these Articles of Incorporation shall limit or
preclude the exercise of any right relating to indemnification or advance of attorney fees
and expenses to any person who is or was a director, officer, employee or agent of the

Amendment 10-16-2009 4



Corporation or the ability of the Corporation otherwise to indemnify or advance expenses
to any such person by contract or in any other manner. If any word, clause or sentence of
the foregoing provisions regarding indemnification or advancement of attorney fees or
expenses shall be held invalid as contrary to law or public policy, it shall be severable and
the provisions remaining shall not be otherwise affected. All references in these Articles

of Incorporation to “director”, “officer”, “employee” and “agent” shall include the heirs,
estates, executors, administrators and personal representatives of such persons.

3. The foregoing Amended and Restated Articles of Incorporation of Nuvola
Systems Corp., a Florida corporation, shall supersede the original Articles of
Incorporation and all amendments thereto.

4. These Articles of Amendment and Restatement of Nuvola Systems Corp. were
required to be approved by the Board of Directors and the shareholders of the
corporation. These Articles of Amendment and Restatement were duly adopted
by the Board of Directors of Nuvola Systems Corp. on October 16, 2009 and by
the shareholders of Nuvola Systems Corp. on October 16, 2009.

5. The only voting group entitled to vote on the amendments contained in these
Articles of Amendment and Restatement was the holders of shares of Common
Stock of Nuvola Systems Corp. The number of votes cast in favor of such
amendment by the members of such voting group was sufficient for approval
by that voting group.

IN WITNESS WHEREQF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida, this
20™ day of April 2011.

Amendment 10-16-2009 5



The date of each amendment(s) adoption: October 16, 2009

date of adoption is required)
.- Effective date if applicable: October 16, 2006

(no more than 90 days after amendment file date)

N

Adoption of Amendmeni(s) (CHECK ONE)

The amendment(s) was/were adopted by the shareholders, The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval,

O The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by R
{voting group)

O The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

D The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated OCtober 18, 2008 %
Signature @/

(By a director, pres or other 0 r — if directors or officers have not been
selected, by an corporator - 1f ‘the hands of a receiver, trustee, or other court
appointed fiduciary by that fi dumary)

John E Kramer
(Typed or printed name of person signing)

l Chief Financial Officer
‘ (Title of person signing)
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