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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: DoorMetrics, Inc

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation, and fees are submitted to convert an
“Other Business Entity” into a “Florida Profit Corporation™ in accordance with s. 607.1115, F.S.

Please return all correspondence concerning this matter to:

Chad Love
Contact Person
DoorMetrics, Inc
Firm/Company
5745 SW 34th ST
Address

Miami, FL. 33155

City, State and Zip Code

chad @doormetrics.com

E-mail address: (to be used for future annual repori notification)

For further information concerning this matter, please call:

Chad Love at ( 305

) 725-8448

Name of Contact Person

Enclosed is a check for the following amount:

@O $105.00 Filing Fees O$113.75 Filing Fees  M$113.75 Filing Fees
and Certificate of and Certified Copy

Status

STREET ADDRESS:
Registration Section
Division of Corporations

Area Code and Daytime Telephone Number

£21$122.50 Filing Fees,
Certified Copy, and
Certificate of Status

MAILING ADDRESS:
Registration Section
Division of Corporations

Clifton Building P. O. Box 6327

2661 Executive Center Circle
Tallahassee, FL 32301

Tallahassee, FL. 32314
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Certificate of Conversion
For
“QOther Business Entity”
Into
Florida Profit Corporation

This Certificate of Conversion and attached Articles of Incorporation are submitted to convert the
following “Other Business Entity” into a Florida Profit Corporation in accordance with s. 607.1115,
Florida Statutes.

1. The name of the “Other Business Entity” immediately prior to the filing of this Certificate of
Conversion is:

Velvet Rope Customs, LLLC (/]D‘ - ’ U(’lqag

Enter Name of Other Business Entity

2. The “Other Business Entity” is a limited liability company

(Enter entity type. Example: limited liability company, limited partnership,
general partnership, common law or business trust, etc.)

first organized, formed or incorporated under the laws of Florida
(Enter state, or if a non-U.S. entity, the name of the country) -

i

i

-

3; N =
ORI
Emer date “Other Business Entity” was first organized, formed or mcorporated 4 ";“ e
o‘; =3 r~a é
3. Ifthe Junsdlctlon of the “Other Business Entity” was changed, the state or country under the laws of {7
which it is now organized, formed or incorporated: ot o =
o} S [T
oot
= e
"::: ]qr: “‘9

4. The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation:

DoorMetrics, Inc

Enter Name of Florida Profit Corporation

5. If not effective on the date of filing, enter the effective date:
(The effective date: 1) cannot be prior to nor more than 90 days after the date this document is
filed by the Florida Department of State; AND 2) must be the same as the effective date listed in the
attached Articles of Incorporation, if an effective date is listed therein.)

6. The conversion is permitted by the applicable law(s) governing the other business entity and the
conversion compiies with such law(s) and the requirements of 5s.607.1115, F.S., in effecting the
conversion,

7. The “Other Business Entity” currently exists on the official records of the jurisdiction under which it is
currently organized, formed or incorporated.
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Signed this 26 day of April ,20 12

Required Signature for Florida Profit Corporation:
Individual signing affirms that the facts stated in this document are true. Any false information constitutes
a third degree felony as provided for in 5.817.155, F.S,

Signature of Chairman, Vice Chajgman, Director, Officer, or, if Directors or Officers have not been
selected, an Incorporator: %M
Printed Name: Chad Love Title: CEO

Required Signature(s) on behalf of Other Business Entity: Individual(s) signing affirm(s) that the facts
stated in this document are true. Any false information constitutes a third degree felony as provided for in
s.817.155, F.S. [Secﬁow for required signature(s).]

Signature: s

Printed Name; Chad Love Title: CEO
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
Signature: P B
Printed Name: - Title: IAL S et
S Tt hacid —
T e :
Signature: R ;1“
Printed Name: Title: S
. 17'1._3 —F P %
. e I .
Signature: e o 8
. M 7y —t B
Printed Name: Title: S5 7
T e

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures of ALL General Partners.

If Florida Limited Liability Company:

Signature of a Member or Authorized Representative. E é g

All others:
Signature of an authorized person.

Fees:
Certificate of Conversion: $35.00
Fees for Florida Articles of Incorporation;:  $70.00
Certified Copy: $8.75 (Optional)
Certificate of Status: $8.75 (Optional)
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ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)
ARTICLE 1.

The name of the corporation shall be: DoorMetrics, Inc. (the “Company’)

ARTICLE 11,
The principle place of business of the Company is: ?’;”1 s
DoorMetrics, Inc. ‘-::’, :i?;
5745 SW 34" 37 =0
Miami, FL 33155 ST D
AN
e R
The malhng address of the Company is: - r:‘} s
T v o
Zis E!! 5 o TH ST ;--.':',.,f".l ;;
MBM)  Fe IBISS
ARTICLE 111,

The purpose of the Company is to engage in any lawful act or activity for which corporations

may be organized under the Florida General Corporation Law, as the same exists or as may
hereafter be amended from time to time.

ARTICLEIV.

The total number of shares of stock that the Company shall have authority to issue is 10,000,000,
consisting of 2,000,000 shares of Class A Common Stock, $0.0001 par value per share (the

“Class A Common Stock”), and 8,000,000 shares of Class B Common Stock, $0.0001 par value
per share (the “Class B Commnon Stock,” and together with the Class A Common Stock, the
“Common Stock”).

ARTICLE V.

The name, title and mailing address of the Directors/Officers are as follows
Name and Title:

Chad Love, CEO
Address: 5745 SW 34" ST
Miami, FL 33155
ARTICLE V1.
The name and mailing address of the registered agent are as follows
Name: Chad Love
Address:

5745 SW 34" ST
Miami, FL 33155



ARTICLE VII.

The name and mailing address of the incorporator are as follows: s
Name: Chad Love r;r; %E
Address: 5745 SW 34" ST EA
Miami, FL 33155 G ™
e T8
ARTICLE VIII. pa :;| 3
o

sy
The rights, privileges, preferences and restrictions of the Class B Common Stock and ClassA .2°
Common Stock are as follows: g

1. Dividends. The holders of the Class B Common Stock and the holders of the Class A
Common Stock shall be entitled to receive, on a pari passu basis, when and as declared by the
Board of Directors, out of any assets of the Company legally available therefore, such dividends
as may be declared from time to time by the Board of Directors; provided, however, that in the
event that such dividends are paid in the form of shares of Common Stock or rights to acquire
Common Stock, the holders of shares of Class B Common Stock shall receive shares of Class B
Common Stock or rights to acquire shares of Class B Common Stock, as the case may be, and
the holders of shares of Class A Common Stock shall receive shares of Class A Common Stock
or rights to acquire shares of Class A Common Stock, as the case may be.

2. Liquidation Rights. In the event of the voluntary or involuntary liquidation, dissolution,
distribution of assets or winding up of the Company, the holders of Class B Common Stock and
the holders of Class A Common Stock shall be entitled to share equally, on a per share basis, in
all assets of the Company of whatever kind available for distribution to the holders of Common
Stock.

3. Voting. Except as otherwise provided herein or by applicable law, the holders of the Class B
Common Stock and the holders of the Class A Common Stock shall at all times vote together as
one class on all matters (including the election of directors) submitted to a vote or for the consent
of the stockholders of the Company. Each holder of shares of Class B Common Stock shall be
entitled to ten (10) votes for each share of Class B Common Stock held as of the applicable date
on any matter that is submitted to a vote or for the consent of the stockholders of the Company.
Each holder of shares of Class A Common Stock shall be entitled to one (1) vote for each share
of Class A Common Stock held as of the applicable date on any matter that is submitted to a vote
or for the consent of the stockholders of the Company.

4. Subdivision or Combinations. If the Company in any manner subdivides or combines the
outstanding shares of one class of Common Stock, then the outstanding shares of the other class
of Common Stock shall be subdivided or combined in the same manner.

5. Mergers, Consolidation or Other Combination Transactions. In the event that the Company
shall enter into any consolidation, merger, combination or other transaction or series of related
transactions in which shares of Common Stock are exchanged for or converted into other stock
or securities, or the right to receive cash or any other property, then, and in such event, the shares
of Class B Common Stock and Class A Common Stock shall be entitled to be exchanged for or




converted into the same kind and amount of stock, securities, cash or any other property, as the
case may be, into which or for which each share of the other class of Common Stock is
exchanged or converted; provided, however, that if the stock or securities of the resulting entity
issued upon such exchange or conversion of the shares of Common Stock outstanding
immediately prior to such consolidation, merger, combination or other transaction would
represent at least a majority of the voting power of such resulting entity (without giving effect to
any differences in the voting rights of the stock or securities of the resulting entity to be received
by the holders of shares of Class B Common Stock and the holders of Class A Common Stock),
then the holders of shares of Class B Common Stock and the holders of shares of Class A
Common Stock shall be entitled to receive stock or securities of the resulting entity issuable
upon such exchange or conversion that differ with respect to voting rights in a similar manner to
which the shares of Class B Common Stock and Class A Common Stock differ under this
Certificate of Incorporation as provided under Section 3 of this Article VI.

6. Equal Status. Except as expressly provided in this Article VI, Class B Common Stock and
Class A Common Stock shall have the same rights and privileges and rank equally, shé?qff,ataﬁify

and be identical in ail respects as to all matters. R
T L=
iy =
N

. L R o

7. Conversion, =
Mo -y
*_‘1—“ =

A. Certain Definitions. As used in this Section 7, the following terms shall have thé¢ 3
following meanings: i
lx R —

(i) “Class B Stockholder” shall mean any individual that is issued Class B
Common Stock by the Company.

(ii) “Permitted Entity” shall mean, with respect to any Class B Stockholder, any
trust, account, plan, corporation, partnership, or limited liability company
specified in Section 7.C established by or for such Class B Stockholder, so long as
such entity meets the requirements set forth in Section 7.C.

(iii) “Transfer” shall mean, with respect to a share of Class B Common Stock,
any sale, assignment, transfer, conveyance, hypothecation or other transfer or
disposition of such share or any legal or beneficial interest in such share, whether
or not for value and whether voluntary or involuntary or by operation of law.

(iv) “Voting Control” shall mean, with respect to a share of Class B Common
Stock, the power (whether exclusive or shared) to vote or direct the voting of such
share of Class B Common Stock by proxy, voting agreement or otherwise.

B. Optional Conversion. Each share of Class B Common Stock shail be convertible into
one (1) fully paid and non-assessable share of Class A Common Stock at the option of the
holder thereof at any time upon written notice to the transfer agent of the Company.

C. Automatic Conversion upon Transfer. Each share of Class B Common Stock shall
automatically, without any further action, convert into one (1) fully paid and non-



assessable share of Class A Common Stock upon the Transfer of such share; provided,
however, that a Transfer of Class B Common Stock by a Class B Stockholder or such
Class B Stockhoider’s Permitted Entities to another Class B Stockholder or such Class B
Stockholder’s Permitted Entities shall not trigger such automatic conversion; provided
further, however, that a Transfer by a Class B Stockholder to any of the following
Permitted Entities, and from any of the following Permitted Entities back to such Class B
Stockholder and/or any other Permitted Entity by or for such Class B Stockholder shall
not trigger such automatic conversion:

(i) a trust for the benefit of such Class B Stockholder and for the benefit of no
other person, provided such Transfer does not involve any payment of cash,
securities, property or other consideration (other than an interest in such trust) to
the Class B Stockholder and, provided, further, that in the event such Class B
Stockholder is no longer the exclusive beneficiary of such trust, each share of
Class B Common Stock then held by such trust shall automatically convert into
one (1) fully paid and non-assessable share of Class A Common Stock;

(i1) a trust for the benefit of persons other than the Class B Stockholder?go’long‘%s

the Class B Stockholder has sole dispositive power and exclusive Votmg Contrel 7%
with respect to the shares of Class B Common Stock held by such trust;: pf'dvnd)éd e
such Transfer does not involve any payment of cash, securities, property'ci;,othég -

consideration (other than an interest in such trust) to the Class B Stockhqldqr and, 1%

‘n

provided, further, that in the event the Class B Stockholder no longer has- sole
dispositive power and exclusive Voting Control with respect to the shares\of Class
B Common Stock held by such trust, each share of Class B Common Stock then
held by such trust shall automatically convert into one (1) fully paid and iion- bl
assessable share of Class A Common Stock;

(iii) a trust under the terms of which such Class B Stockholder has retained a
“qualified interest” within the meaning of §2702(b)(1) of the Internal Revenue
Code (the “Code”) and/or a reversionary interest so long as the Ciass B
Stockholder has sole dispositive power and exclusive Voting Control with respect
to the shares of Class B Common Stock held by such trust; provided, however,
that in the event the Class B Stockholder no longer has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock
held by such trust, each share of Class B Common Stock then held by such trust
shall automatically convert into one (1) fully paid and non-assessable share of
Class A Common Stock;

(iv) an Individual Retirement Account, as defined in Section 408(a) of the Code,
or a penston, profit sharing, stock bonus or other type of plan or trust of which
such Class B Stockholder is a participant or beneficiary and which satisfies the
requirements for qualification under Section 401 of the Code; provided that in
each case such Class B Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held in such
account, plan or trust, and provided, further, that in the event the Class B
Stockholder no longer has sole dispositive power and exclusive Voting Control



with respect to the shares of Class B Common Stock held by such account, plan or
trust, each share of Class B Common Stock then held by such trust shall
automatically convert into one (1) fully paid and non-assessable share of Class A
Common Stock;

(v) a corporation in which such Class B Stockholder directly, or indirectly
through one or more Permitted Entities, owns shares with sufficient Voting
Control in the corporation, or otherwise has legally enforceable rights, such that
the Class B Stockholder retains sole dispositive power and exclusive Voting
Control with respect to the shares of Class B Common Stock held by such
corporation; provided that in the event the Class B Stockholder no longer owns
sufficient shares or has sufficient legally enforceable rights to enable the Class B
Stockholder to retain sole dispositive power and exclusive Voting Control with
respect to the shares of Class B Common Stock held by such corporation, each
share of Class B Common Stock then held by such corporation shall automatlcally

convert into one (1) fully paid and non-assessable share of Class A Common ==‘-"
N

Stock; S~ i
e T 'ﬂ-;,
: I"__‘4 o eyt
(vi) a partnership in which such Class B Stockholder directly, or indirecfly; -

through one or more Permitted Entities, owns partnership interests with: SufﬁClr(;f’lt e
Voting Control in the partnership, or otherwise has legally enforceable ri ghts -1z f?
such that the Class B Stockholder retains sole dispositive power and exc!yg_’pve o k
Voting Control with respect to the shares of Class B Common Stock held: by such
partnership; provided that in the event the Class B Stockholder no longeﬁewns e
sufficient partnership interests or has sufficient legally enforceable rights to
enable the Class B Stockholder to retain sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held by such
partnership, each share of Class B Common Stock then held by such partnership
shall automatically convert into one (1) fully paid and non-assessable share of
Class A Common Stock; or

(vii) a limited liability company in which such Class B Stockholder directly, or
indirectly through one or more Permitted Entities, owns membership interests
with sufficient Voting Control in the limited liability company, or otherwise has
legally enforceable rights, such that the Class B Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class
B Common Stock held by such limited liability company; provided that in the
event the Class B Stockholder no longer owns sufficient membership interests or
has sufficient legally enforceable rights to enable the Class B Stockholder to
retain sole dispositive power and exclusive Voting Control with respect to the
shares of Class B Common Stock held by such limited liability company, each
share of Class B Common Stock then held by such limited liability company shall
automatically convert into one (1) fully paid and non-assessable share of Class A
Common Stock.

D. Automatic Conversion upon Death of Class B Stockholder. Each share of Class B
Common Stock held of record by a Class B Stockholder, or by such Class B



Stockhoider’s Permitted Entities, shall automatically, without any further action, convert
into one (1) fully paid and non-assessable share of Class A Common Stock upon the
death of such Class B Stockholder.

E. Effect of Conversion. In the event of a conversion of shares of Class B Common Stock
to shares of Class A Common Stock pursuant to this Section 7, such conversion shall be
deemed to have been made at the time that the Company’s transfer agent receives the
written notice required pursuant to Section 7.B, the time that the Transfer of such shares
occurred or the death of the Class B Stockholder, as applicable. Upon any conversion of
Class B Common Stock to Class A Common Stock, all rights of the holder of such shares
of Class B Common Stock shall cease and the person or persons in whose names or
names the certificate or certificates representing the shares of Class B Common Stock are
to be issued, if any, shall be treated for all purposes as having become the record holder
or holders of such number of shares of Class A Common Stock into which such Class B
Common Stock were convertible. Shares of Class B Common Stock that are converted
into shares of Class A Common Stock as provided in this Section 7 shall be retired and
shall not be reissued.

F. Reservation of Stock. The Company shall at all times reserve and keep avalla‘ElexouﬁD]:
its authorized but unissued shares of Class A Common Stock, solely for the purpose of"*’
effecting the conversion of the shares of Class B Common Stock, such number of 1ts in
shares of Class A Common Stock as shall from time to time be sufficient to cffect*the N

conversion of all outstanding shares of Class B Common Stock into shares of Class AT
Common Stock. ;_, -

.—--( 2

el hd
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8. Adjustment in Authorized Class A Common Stock. The number of authorized shares ofClass
A Common Stock may be increased or decreased (but not below the number of shares SF ClasseA
Common Stock then outstanding) by an affirmative vote of the holders of a majority of the
voting power of the Company.

9. Administration. The Company may, from time to time, establish such policies and procedures
relating to the conversion of the Class B Common Stock to Class A Common Stock and the
general administration of this dual class Common Stock structure, including the issuance of stock
certificates with respect thereto, as it may deem necessary or advisable, and may request that
holders of shares of Class B Common Stock furnish affidavits or other proof to the Company as
it deems necessary to verify the ownership of Class B Common Stock and to confirm that a
conversion to Class A Common Stock has not occurred.

ARTICLE IX.

So long as any shares of Class B Common Stock remain outstanding, the holders of Class B
Common Stock, voting as a separate class, shall be entitled to elect one (1) director (the “Class B
Director”) at each meeting or pursuant to each action by written consent of the Company’s
stockholders for the election of directors. Any additional members of the Company’s Board of
Directors shall be elected by the holders of Class B Common Stock and the holders of Class A
Common Stock, voting together as a single class (the “Mutual Directors™). The Class B
Director shall have one (1) vote as a director at each meeting or each action by written consent of



the Company’s Board of Directors. The Mutual Directors shall each have one (1) vote as a
director at each meeting or each action by written consent of the Company’s Board of Directors.

ARTICLE X.

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of
the Company is expressly authorized to make, alter, amend or repeal the bylaws of the Company.

ARTICLE XI.

Elections of directors need not be by written ballot unless otherwise provided in the bylaws of
the Company.

ARTICLE XII.

To the fullest extent permitted by the Florida General Corporation Law, as the same exists or as
may hereafter be amended from time to time, a director of the Company shall not be personally
liable to the Company or its stockholders for monetary damages for breach of fiduciary duty as a
director. If the Florida General Corporation Law is amended to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the
Company shall be eliminated or limited to the fullest extent permitted by the Florida General
Corporation Law, as so amended. Yoo B3

= —r
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The Company shall indemnify, to the fullest extent permitted by applicable law, any difector or
officer of the Company who was or is a party or is threatened to be made a party to any; > ",{
threatened, pending or completed action, suit or proceeding, whether civil, criminal, Q“ Zome
administrative or investigative (a “Proceeding”) by reason of the fact that he or she is 01r:was az
director, officer, employee or agent of the Company or is or was serving at the requesCofithe -
Company as a director, officer, employee or agent of another corporation, partnersh1p-_;omt >
venture, trust or other enterprise, including service with respect to employee benefit plans, o
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with any such Proceeding. The
Company shall be required to indemnify a person in connection with a Proceeding initiated by
such person only if the Proceeding was authorized by the Board.

The Company shall have the power to indemnify, to the extent permitted by the Florida General
Corporation Law, as it presently exists or may hereafter be amended from time to time, any
employee or agent of the Company who was or is a party or is threatened to be made a party to
any Proceeding by reason of the fact that he or she is or was a director, officer, employee or
agent of the Company or is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with any such Proceeding.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article, shall eliminate or reduce the effect of



this Article in respect of any matter occurring, or any cause of action, suit or claim accruing or
arising or that, but for this Article, would accrue or arise, prior to such amendmeat, repeal or

adoption of an inconsistent provision.

ARTICLE XIiII,

Except as provided in Article XII above, the Company reserves the right to amend, alter, change
or repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted

subject to this reservation.

Having been named as registered agent to accept service of process for the above stated corporation at the place
designated in this certificate, I am familiar with and accept the appointment as registered agent and agree to act

in this capacity.

A 700

Date

Required Signature/Registered Agent

I submit this document and affirm that the facts stated herein are true. I am aware that any false information

submitted in a document to the Department of State constitutes a third degree felony as provided for in 5.817.155,
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