2016-10-10 10:55 11 >> 850-617-6381 P 1/8

LAVISION OT LOrporalons

rage | of 2
Division of Corporations
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.
(((H16000250059 3)))
F 600025005934
Note: DO NOT hit the REFRESH/RELOAD button on your browser frotn this
page. Doing so will generate another cover sheet, _

>
= o

To: =

Division of Corporations 3

Fax Number : (B850)617-6380 —_

o

From:

Account Nawe : PEARLMAN SCHNEIDER LLP g;

Account Number : 120030000066 -

Phone .t (561)362~9595 -

Fax Number 1 (861)362-9612 o

(e}

**Enter the email address for this buginess entity to be used for future
annual report mallings. Enter only one email address pleasge. ¥+

Email Addrese:

&
COR AMND/RESTATE/CORRECT OR O/D RESIGN j-"h . «.« ‘ ,
KURE CORP. T P
[Certificate of Status I 0 o :::‘
Certified Copy " :

Page Count
IEstimaled CharEc

: g7 11 2016

C LEWIS
Electronic Filing Menu  Corporate Filing Menu Help

https://efile.sunbiz.org/scripts/efilcovr.exe 101012016



2016-10-10 10:56 115> 850-61?ﬁ-}§§r8.“11.,3-_11 P 2/8

Rt LDF hihd,,

PN OE EDIPIRATE - 116000250059 3

20160CT (0 AN 9: 0O |
ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION \

OF
KURE CORP.

CERTIFICATE OF DESIGNATION, PREFERENCES, AND RIGHTS OF
10% SERIES A CONVERTIBLE PREFERRED STOCK 13\, 1 1 0 345 D

Pursuant to Sections 607.1002 and 607.0602 of the Florida Business Corporation Act {(“FBCA™,
the undersigned Chief Executive Officer of Kure Corp. (the “Corporation”), a company organized and
existing under the laws of the State of Florida, certifies that pursuant to the suthority contained in the
Corporation’s Articles of Incorporation and in accordance with the provisions of the resolution creating a
series of the class of the Corporation’s authorized Preferred Stock designated as (0% Series A
Convertible Preferred Stock does hereby certify:

FIRST: The Articles of Incorporation of the Corporation authorizes the issuance of fifty
million (50,000,000) shares of common stock, par value $0.001 per share (the “Commeon Stock™) and
five million (5,000,000) shares of preferred stock par value $0.00] per share (the “Preferred Stock™),
and further, authorizes the Board of Directors of the Cotporation, by resolution or resolutions, at any time
and from time to time, to divide and establish any or all of the shares of Preferred Stock into one or more
series and, without limiting the generality of the foregoing, to fix and determine the designation of each
such share, and its preferences, conversion rights, cumulative, relative, participating, optional, or other
~ rights, including voting rights, qualifications, limitations, or restrictions thereof.

SECOND: By unanimous written consent dated September 29, 2016 the directors approved
the designation of Two Thousand (2,000} shares of the Preferred Stock as 10% Series A Convertible
Preferred Stock (“Series A Stock™} and authorized the issuance of the Series A Stock. The designations,
powers, preferences and rights, and the qualifications, limitations or restrictions hereof, in respect of the
Series A Stock shall be as herelnafier described.

Accordingly, *Article 1V” of the Articles of Incorparation of this Corporation s amended to
include the following:

B, Converti ock
1. Designation and Number of Shargs. There shall be a series of Prefersed Stock that shall be

designated as “10% Series A Convertible Preferred Stock,” and the number of shares constituting
such series shall be Two Thousand (2,000) shares. Such number of shares may be increased or
decreased by resolution of the Board of Directors; provided. however, that no decrease shall
reduce the number of shares of Series A Stock to less than the number of shares then issued and
outstanding plus the number of shares issuable upon exercise of outstanding rights, eptions or
watrarits or upon ¢onversion of outstanding securities issued by the Corporation. The stated value

shall be $10,000 per share (“Stated Yulue™).

2. Ranking. The Series A Stock shall rank senior to all other clagses of the Corporation’s Common
Stock and any class or series of capital stock of the Corporation hereafter created, in oach case as
to the distribution of assets upon liquidation, dissolution or winding up of the Corporation, All
classes of the Corporation’s Common Stock and any class or series of capital stock of the
Corporation hereafter created shall be referred to as “Junior Securities”,

3. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary (“Liguidation™, the holders of record of the shares of the Series A
Stock shall be entitled to receive assets and funds prior w all classes of the Junior Securities. The
amount of the preference shall be equal to the return of the capita) invested. If, upon such
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Liquidation, the assets of the Corporation available for distribution to the holders of Series A
Stock shall be insufficient to permit payment in full to the holders of the Series A Stock, then the
entire assets and funds of the Corporation legally available for distribution to such holders then
outstanding shall be distributed ratably among the holders of the Series A Stock based upon the
proportion the total amount distributable on each share upon Liquidation bears to the aggregate
amount required to be distributed, but for the provisions of thiz sentance, on all shares of the
Series A Slock. The foregoing notwithstanding, the holders of the Series A Stock shall be entitled
to the greater of the return of the capital invested or the amount it would receive on conversion to
Common Stock.

4, Dividends. Holders of the Seriss A Stock shall be entitled to the payment of a 10% dividend
payable in cash or shares of the Corporation’s Common Stock, at the sole discretion of the
Carporation. |n the event dividends are paid in shares of the Corporation’s Common Stock, such
share dividends shall be paid at an annual rate of six hundred and sixty seven (667) shares of
Common Stock (which may be rounded up) for cach share of Series A Stock. Dividends shall be
puyable annually the tenth business day of January and prorated for any partial yeat.

5. version Rights,

{a) Yoluntary Conversion. Each holder of record of shares of Series A Stock may
convert all or part of the Series A Stock into shares of Common Stock at any
time prior to the Automatic Conversion Date (as defined below) together with
acerued but unpaid dividends as follows: for each share of Series A Stock, the
holder is entitled to six thousand six hundred sixty-seven {6,667) shares of

Common Stock (“YolJuntary Conyersien Formula®).
(b) Fixed Date Automatic Conversion. The provisions of 5{a) notwithstanding, cach

outstanding share of Series A Stock shall automatically be converted together
with accrued but unpaid dividends thereon into shares of Common Stock on
June 30, 2019 (the “Fixed Date Automatic Conversion Date™) without any
further actlon of the holder. On the Fixed Date Automatic Conversion Date
each holder of then outstanding shares of Series A Stock will receive such
number of shares of Common Stock as shall equal the greater of: (i) 6,667
shares of Common Stock for each share of Series A Stock outstanding
immediately prior to the Fixed Dute Automatic Conversion Date; or (ii) such
number of shares of Common Stock as is determined by multiplying the Stated
Value by a quotient of which the numerator is ten times the Adjusted Cash Flow
and the donominator is the number of shares of Common Stock outstanding
immediately prior to the Fixed Date Automatic Converslon Date (the “Fixed
Date. Antomatic _Copversion Kormula™); provided, however, that the
maximum number of shares of Common Stock which may be jssued under this
subsectlon S{b)(ii) shall be 20,000 shares for each share of Series A Stock so
converted, When used herein, “Adjusted Cash Flow" shall mean cash flow
inclusive of all franchise fzes and before interest, taxes, depreciation and
amortization) based on the andited financial statements of the Corporation (or
unaudited, if no aodited financial statements are available) for the fiscal yeur
2018. By way of illustration, assuming 18,000,000 shares of Common Stock
are outstanding, if Adjusted Cash Flow is $3,000,000, then the holder would
receive 6,667 shares of Common Stock for ench share of Series A Stock
converted under subsection (i) above; if the Adjusted Cash Flow is §1,500,000,
then the holder would receive 12,000 shares of Common Stock for each share off

2 H16000250059 3



2016-10-10 10:57 11 >> 850-617-6381 P 4/8
H16000250059 3

Series A Stock converted under subsection (i} ebove (310,000 divided by (10 X
1,500,000)/18,000,000).

{¢) COC Automatic Conversion. The provisions of 5(a) notwithstanding, in the
event of a “Change of Control” (as defined below) prior to the Fixed Date
Automatic Conversion Date, each outstanding share of Series A Stock shall
automatically be converted, together with acerved but unpaid dividends thereon,
into shares of Common Stock immediately prior to the consummation of the

Change of Control (the “COC Automatic Conversion Date™) (the Fixed

Automatic Conversion Date and COC Automatic Conversion Date, collectively,

“Automatic Conversion Date”) without any further action of the holder, On

the COC Automatic Conversion Date each holder of then outstanding shares of

Series A Stock will receive such number of shares of Common Stock as shall

equal the greater of: (i) 6,667 shares of Commaon Stock for each share of Series

A Stock outstanding immediately prior to the COC Automatic Conversion Dale;

or (ii) such number of shares of Cotmunon Stock as is determined by multiplying

the Stated Value by & quotient of which the numerator is the enterprise value

established in good faith by the Corporation and the third party(ies) in the

transaction which will result in the Change of Control and the denominator is

the pro forma number of shares of Common Stack cutstanding of the surviving

entity immediately after the Change of Control (the “CQC Automatic

Conversign Formula™) (the Fixed Date Automaiic Conversion Formula and

COC Automatic Conversion Formula, collectively, the “Autamatic Conversion

Formula™: provided, however, that the wmaximum number of shares of

Common Stock which may be issued under this subsection 5(cXii) shall ‘be

20,000 shares for each share of Series A Stock 50 converted. When used herein,

: “Change of Control” shall mean any one of the following, whether in one or a

serics of transactions, directly or indirectly: (x) the consununaiion of a merger

or consolidation of the Corporation with or into another any individual,

- corporation, partnership, limited liability company, flrm, joint venture,

| association, joint-stock company, trust, or unincorporated organization (a

“Pexson’”) (except a merger or consolidation in which the holders of capital

: stock of the Corporation immediately prior to such merger or consolidation

‘ collectively continue to hold at least 60% of the earning power, voting power or

! capital stock of the surviving Person); (y) the issuance, transfer, sale or

| disposition to ancther Person in 2 single transaction or in a series of closely

reiated transactions of the voting power or capital stock of the Corporation, if

afier such igsuance, sale, transfer or disposition such Person would hold more

than 40% of the voting power or capita) stock of the Corporation; or (2) a sule,

transfer or disposition of aJl or substantiaily all of the assets or earning power of
the Corporation,

() Mechanics of Voluntary Conversion. Before any holder of Series A Stock shall
be entitled to voluntarily convert all the Series A Stock held by such holder into
shares of Common Stock, such holder shall surrender the cenificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Series A Stock, and shall give written notice to the
Corporation at its principal corporate oftice, of the election o convert the same
and shall state therein the name or names in which the certificate or certificates
for shares of Common Stock are to be issued. The Cotporation shall, within five
businesa days, issue and deliver at such office to such holder of Series A Stock,
or to the nominge or nominees of such holder, o cortificate or certificates for the
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number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Conversion shall be deemed to have been effected on the date when
delivery of notice of an ¢lection to convert and certificates for shares is made,

and such date is referred to herein as the “Yoluntary Copvergior Date.”

(=) Mechanics of Automatic Conversion. On the Automatic Conversion Date, afl
outstanding shares of Series A Stock shali automatically be converted into

shares of Common Stock based on the appropriate Automatic Conversion
Formula without any further action by the holder, As promptly as praclicable
following the Automatic Conversion Date, the Corporation shall send each
holder of Series A Stock written notice of such event. Upon recsipt of such
notice, each holder shall surrender 1o the Corporation the certilicate for the
Series A Stock duly endorsed for trangler and the Corporation shall es promptly
as practicable detiver the Shares of Common Stock. Conversion shall be deemed
to have been effected on the date of the Automatic Conversion Date.

6. Adjustment_Provisiong, During the period in which any shares of Series A Stock remain
outstanding, the Conversion Formula in effect at any time and the number and kind of securities
issuable upon the conversion of the Series A Stock shall be subject to adjustment from time to
tiine following the date of the original issuance of the Series A Stock upon the happening of
certain events as follows:

(a) Consolidation,. Merger or_Sale. ) any consolidation or merger of the

| Corporation with an ynaffiliated third-party, or the sale, transfer or lease of all
| or substantially all of its assets to an unaffiliated third-party shall be eflected in
|

such & way that halders of shares of Commen Stock shall be entitled to receive

stock, secuyrities or assets with respect to or in exchange for their shares of

Commnn Stock, then provision shall be made, in accordance with this Section

6(a), whereby each holder of shares of Series A Stock shall thereafler have the

right to receive such securities or assets as would have been issued or payable

with respect to or in exchange For the shares of Common Stack into which the
, shares of Series A Stock held by such holder were convertible immediately prior
to the closing of such merger, sale, transfer or lease, as applicable. The
Corporation will not effect any such consclidation, merger, sale, transfor or
lease unless prior to the consummation thereof the successor entity (if other than
the Corporation) resulting from such consolidation or merger or the entity
purchasing or leasing such assets shall assume by written instrument (i} the
obligation to deliver to the holders of Series A Stock such securities or assels as,
in accordance with the foregoing provisions, such halders may be entitled, and
(ii} all other obligations of the Corporation hercunder. The provisions of this
Section 6{a) shall simllarly apply to successive mergers, sales, transfers or
leases. Unless otherwise provided herein, holders shall not be required to
convert Series A Stock pursuant to this Section 6(a).

(b)  Adjustraent of Conversion Price upon Subgivigion or Combination of Common
Stock. If the Corporation at any time subdivides (by any stock split, stock
dividend, recapitalization or otherwise) its outstanding shares of Common Stock
ino a greater number of shares, the Conversion Formula pursuant to Section
5(b) hereof in effect immediately prior to such subdivision will be
proportionately reduced. If the Corporation at any time combines (by
combination, reverse stock split or otherwise) its outstanding shares of Commaon
Stack into a smaller number of shares and the Conversion Formula pursuant to
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Section 5(b) hereof in effect immediately prior to such combination will be
proportionately increased.

(c) Notice of Adjustment. Whenever the Conversion Forimula is adjusted as herein
provided, the Corparation shail promptly but no later than 10 days after any
request for such an adjustment by the holder, cause & notice setting forth the
adjusted Conversion Formula issuable upan exercise of each share of Series A
Stock, and, if requested, information describing the transactions giving rise to
such adjustments, to be mailed to the holders at thelr last addresses appearing in
the share register of the Corporation, and shall cause a certified copy thereof to

" be mailed to its tmnsfer agent, if' any. The Corporation may retain a firm of
independent certified public accountants selected by the Board of Directors
(who may be the regular accountants employed by the Corporation) to make any
computation required by this Section 6, and a certificate signed by such tirm
shall be conclusive evidence of the cormectness of such adjustment,

7. Voting Rights. On any matter presented to the holders of the Corporation's Commeon Stock for
their action or consideration at any meeting of shareholders of the Corporation {or by written
consent of shareholders in licu of meeting), the holder of outstanding shares of Serles A Stock
shall be entitled to cast one (1) vote for each share of Common Stock issuable upon the possible
conversion of Series A Stock so held by the Series A Stockholder based upon the Voluntary
Canversion Formula. Except as provided by law or by the other provisions of this Certificate,
holders of Serles A Stock shall vote together with the holders of Common Stock as e single class.

8. Redemption. The shares of Series A stock are not redeemable.

9. Reservation of Shares. The Corporation shall at all times reserve and keep available and free of
preemptive rights out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series A Stack pursuant to the terms hereof, such number of its
shares of Common Stock (or other shares or other securities as may be required) as shall from
time to time be sufficient to effect the conversion of all outstanding Series A Stock pursuant to
the terms hereof. If at any time the number of authorized but unissued shares of Common Stock
{or such other shares or other securities) shall not be sufficient to affect the conversion of all then
outstanding Series A Stock, the Corparation shall promptly take such action as may be necessary
1o increase its authorized but unissued Commaon Stock (or other shares or other securities) to such
number of shares as shall be sufficient for such purpose.

10. Miscellaneous.

(a) The shares of the Series A Stock shall not have any preferences, voting powers
or relative, participating, optional, preemptive or other special rights except as
set forth ubove in this Certificate of Designations, Preferences and Rights and in
the Articles of Incorporation of the Corporation.

{b) The holders of the Serles A Stock shall be entitled to receive all
communications sent by the Corporation to the holders of the Cammon Stock.

(c) Holders of fifty-ane percent (519%) of the cutstanding shares of Series A Stock
may, voting a5 a single class, elect to waive any provision of this Certificate of
Designations, Preference and Rights, and the affirmative vole of such
percentage with respect to any proposed waiver of any of the provisions
contained herein shall bind all holders of Series A Stock.

5 H16000250059 3
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_ The foregoing Amendment was adopted by the unanimous written consent of the Board of

Directorsi og the Corporation pursuant to the FBCA and no approval of the Corporation’s shareholders

was required.

IN WITNESS WHEREOF, the Corporation has caused this Amendment to be zxecuted by its
. duly authorized officer this _sth day of October, 2016.

Kure Corp,

O B

Name: Cralg Brewer
Its: Chief Executive Officer
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