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OF

WORLDNAMES, INC.

The undersigned, acting as incorporator of WORLDNAMES, INC. under the Florida
Business Corporation Act, adopts the following Articles of Incorporation.

ARTICLE 1. NAME

The name of the corporation is WORLDNAMES, INC. (the "Corporation™).

ARTICLE II. ADDRESS

The principal and mailing address of the Corporation is: 422 Fleming St., Suite 7, Key
West, FL 33040.

ARTICLE 1Il. COMMENCEMENT OF EXISTENCE

The existence of the Corporation will commence on the date of filing of these Articles of
Incorporation.

ARTICLE IV. PURPOSE

The Corporation is organized to engage in any activity or business permitted under the
laws of the United States and Florida.

ARTICLE V. AUTHORIZED SHARES

(a) The maximum number of shares that the Corporation is authorized to have
outstanding at any time is 7,100,000 shares, of which 7,000,000 shares shall be common stock
having $0.001 par value per share, and 100,000 shares shall be Series A Convertible Preferred
Stock having $0.001 par value per share.

(b) SERIES A CONVERTIBLE PREFERRED STOCK

1. Number of Shargs. The series of Preferred Stock designated and known as
“Serics A Convertible Preferred Stock™ shall consist of One Hundred Thousand (100,000)

shares.

2. Voting. The holder of each share of Serics A Convertible Preferred Stock shall
have the night 1o one vote for cach share of Common Stock into which such Series A Convertible
Preferred Stock could then be converted, and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any sharcholders’
meeting in accordance with the by-laws of this Corporation, and shall be entitled to vote,
together with holders of Common Stock as a single class, with respect to any question upon




which holders of Common Stock have the right to vote. Fractional votes shall not, however, be
permitied and any fractional voting rights available on an as-converted basis {afier aggregating
all sharcs into which shares of Serics A Convertible Preferred Stock held by each holder could be
converted) shall be rounded down to the nearest whole number.

3. Liquidation,

3A.  In the event of any liquidation, dissolution or winding up of this Corporation,
either voluntary or mnvoluntary (as defined below), the holders of Series A Convertible Preferred
Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets
of this Corporation to the holders of Common Stock by reason of their ownership thereof (but
subsequent to any senior Preferred Stock whether now outstanding or subsequently issues), an
amount per stare equal to the sum of $1.00 for cach outstanding share of Scrics A Convertible
Preferred Stock. If upon the occurrence of such cvent, the assets and funds thus distributed
among the holders of the Serics A Convertible Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amounts, then, the entire assets and
funds of the Corporation legally available for distribution shall be distributed ratably among the
holders of the Scries A Convertible Preferred Stock in proportion to the amount of such stock
owned by each such holder.

3B.  Upon the completion of the distribution required by Section 3A above, the
remaining assets of the Corporation available for distribution to stockholders shall be distributed
among the holders of Common Stock pro rata based on the number of shares of Common Stock
held by cach. Ce

3C.  For purposes of this Section 3 and this Certificate, a liquidation, dissolution or
winding up of this Corporation shall be deemed to be occasioned by, or to include, (i} the
acquisition of the Corporation by another cntity by means of any transaction or scries of related
transactions including, without limitation, any reorganization, merger or consolidation (but,
cxcluding any merger effected for the purpose of changing the domicile or state of incorporation
of the Corporation or with a subsidiary of the Corporation); or (ii) a sale of all or substantially all
of the asscts of the Corporation; unless the Corporation’s sharcholders of record as constituted
immediately prior to such acquisition or sale will immediately after such acquisition or sale (by
virtue of securities issued as consideration for the Corporation’s acquisition or salc or otherwisc)
hold at least 50% of the voting power of the surviving or acquiring cntity.

4, Conversions. The holders of shares of Series A Convertible Preferred Stock shall
have the following conversion rights:

4A.  Right to Convert. Subject 1o the terms and conditions of this Section 4, the helder
of any sharc or shares of Scries A Convertible Preferred Stock shall have the right, at its option
at any time, 1o convert any such shares of Series A Convertible Preferred Stock (except that upon
any liquidation, dissolution or winding up of the Corporation the right of conversion shall
terminate at thce close of business on the business day fixed for payment of the amount
distributable on the Seriecs A Convertible Preferred Stock) into such number of fully paid and
nonasscssable shares of Common Stock as is obtained by (i) multiplying the number of shares of
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Series A Convertible Preferred Stock so to be converted by $1.00; and (ii) dividing the result by
the conversion price of $1.00 per share or, in case an adjustment of such price has taken place
pursuant to the further provisions of this Section 4, then by the conversion price as last adjusted
and in effect at the date any share or shares of Scrics A Convertible Preferred Stock are
surrendered for conversion (such price, or such pricc as last adjusted, being referred to as the
“Conversion Price”). Such rights of conversion shall be exercised by the holder thereof by giving
written notice that the holder elects to convert a stated number of shares of Scries A Convertible
Preferred Stock into Common Stock and by surrender of a certificate or certificates for the shares
so to be converted to the Corporation at its principal office (or such other office or agency of the
Corporation as the Corporation may designate by notice in writing to the holders of the Serics A
Convertible Preferred Stock) at any time during its usual, business hours on the date set forth in
such notice, together with a statement of the name or names (with address) in which the
certificate or certificates for shares of Common Stock shall be issued.

4B.  lssuancce of Certificates: Time Conversion Effected. As soon as reasonably
practicably after the receipt of the written notice referred to in Section 4A and surrender of the
certificate or certificates for the share or shares of Series A Convertible Preferred Stock to be
converted, the Corporation shall issue and deliver, or cause 1o be issued and delivered, to the
holder, registered in such name or names as such holder may direct, a certificate or certificales
for the number of whole shares of Common Stock issuable upon the conversion of such sharc or
shares of Series A Convertible Preferred Stock. To the extent permitted by law, such conversion
shall be deemed to have been cffected and the Conversion Price shall be determined as of the
close of business on the date on which such written notice shall have been received by the
Corporation and the certificate or certificates for such share or shares shail have been
surrendered as aforcsaid, and at such time the rights of the holder of such share or shares of
Scries A Convertible Preferred Stock shall cease, and the person or persons in whose name or
names any certificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares
represented thereby.

4C.  Fractional Shares; Partial Conversion. No fractional shares shall be issued upon
conversion of Serics A Convertible Preferred Stock into Common Stock. In case the number of
shares of Series A Convertible Preferred Stock represented by the certificate or certificates
surrendered pursuant to Scction 4A cxceeds the number of shares converted, the Corporation
shall, upon such conversion, execute and deliver to the holder a new certificate or certificates for
the number of shares of Series A Convertible Preferred Stock represented by the certificate or
certificates surrendered which are not to be converted. If any fractional share of Common Stock
would be delivered upon such conversion, the Corporation, in licu of delivering such fractional
share, shall pay to the holder surrendering the Series A Convertible Preferred Stock for
conversion an amount in cash equal to the current fair market price of such fractional share as
determincd by a majority of the Board of Directors of the Corporation.

4D.  Subdivision or Combination of Common Stock. In case the Corporation shall at
any time subdivide (by any stock split, stock dividend or otherwise) its outstanding shares of
Common Stock into a greater number of shares, the Conversion Price in effect immediately prior
to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding
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shares of Common Stock shall be combined into a smaller number of shares, the Conversion
Price in effect immediately prior to such combination shall be proportionately increased.

4E.  Reorganization or Reclassification. If any capital reorganization or
reclassification of the capital stock of the Corporation shall be effected in such a way that holders
of Common Stock shall be entitled to receive stock, securities or assets with respect to or in
cxchange for Common Stock, then, as a condition of such reorganization or reclassification,
lawful and adequate provisions shall be made whereby each hoider of a share or shares of Series
A Convcrtible Preferred Stock shall thereupon have the right to reccive, upon the basis and upon
the terms and conditions specified herein and in licu of the shares of Common Stock,
immediately theretofore receivable upon the conversion of such share or shares of Series A
Convertible Preferred Stock, such shares of stock, securitics or assets as may be issued or
payable with respect to or in exchange for a number of outstanding shares of such Common
Stock equal to the number of shares of such Common Stock immediately theretofore reccivable
upon such, conversion had such reorganization or reciassification not taken place, and in any
such easc appropriate provisions shall be made with respect to the rights and interests of such
holder to the end that the provisions hereof (including without limitation provisions for
adjustments of the Conversion Price) shall thereafter be applicable, as nearly as may be, in
relation 1o any shares of stock, sccurities or assets thercafter deliverable upon the exercise of
such conversion rights.

4F.  Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in
each such casc the Corporation shall give written notice thereof, by mailing such notice by
United States Postal-Scrvice via Certified or Registered Mail, Return Receipt Reguested; -
addressed to cach holder of shares of Series A Convertible Preferred Stock at the address of such
holder as shown on the books of the Corporation, which notice shall state the Conversion Price
resulting from such adjustment setting forth in recasonable detail the method upon which such
calculation is based.

4G.  No Reissuance of Series A Convertible Preferred Stock. Shares of Secries A
Convertible Preferred Stock which are converted into shares of Common Stock as provided
hercin shall not be reissued.

4H.  Issug Tax. The issuance of certificates for sharcs of Common Stock upon
conversion of Serics A Convertible Preferred Stock shall be made without charge to the holders
thereof for any issuance tax in respect thereof, provided that the Corporation shall not be
required to pay any tax which may be payable in respect of any transfer involved in the issuance
and delivery of any certificate in a name other than that of the holder of the Series A Convertible
Preferred Stock which is being converted.

41, Definition of Common Stock. As used in this Section 4 and this Certificate, the
term “Common Stock” shall mean and include the Corporation’s authorized Common Stock,
$.001 par value, as constituted on the date of filing of these terms of the Series A Convertible
Preferred Stock, and shall also include any capital stock of any class of the Corporation
thereafter authorized which shall not be limited to a fixed sum or percentage in respect of the
rights of the holders thereof to participate in dividends or in the distribution of assets upon the
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voluntary or involuntary liquidation, dissolution or winding up of the Corporation; provided that
the shares of Commeon Stock receivable upon conversion of shares of Series A Convertible
Preferred Stock shall include only shares designated as Common Stock of the Corporation on the
date of filing of this instrument, or in case of any reorganization or reclassification of the
outstanding shares thereof, the stock, securitics or assets provided for in Section 4E.

4]. Mandatory Conversion. If at any time the Corporation sells all or substantially all
of its asscts or stock or completes a bona fide underwritten public offering of its shares of
Common Stock, all outstanding shares of Scrics A Convertible Preferred Stock  shall
automatically convert 10 shares of Common Stock on the basis sct forth in this Scction 4. Holders
of shares of Series A Convertible Preferred Stock so converted may deliver to the Corporation at
its principal office (or such other office or agency of the Corporation as the Corporation may
designate by notice in writing to such holders) during its usual business hours, the certificate or
certificates for the shares so converted. As soon as practicabie thereaficr, the Corporation shall
issue and deliver to such holder a certificate or certificates for the number of whole shares of
Common Stock to which such holder is entitled, togcther with any payment in lieu of fractional
shares 1o which such holder may be entitled pursuant to Section 4C. Until such time as a holder
of shares of Serics A Convertible Preferred Stock shall surrender his or its certificates therefor as
provided above, such certificates shall be deemed to represent the shares of Common Stock to
which such holder shall be entitled upon the surrender thercof.

5. Amendments. No provision of these terms of the Series A Convertible Preferred
Stock may be amended, modified or waived without the written consent or affirmative vote of
the holders of at least a majority of the then outstanding shares of Scries A Convertible Preferred
Stock.

ARTICLE V1. DIRECTORS/OFFICERS

The names and addresses of the initial Directors and Officers of the Corporation are:

Name Title Address
J. William Semich President, Treasurer, 422 Fleming St.
Secretary & Director Suite 7

Key West, FL 33040

ARTICLE VII. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is 422 Fleming St.,
Suite 7, Key West, FL 33040 and the name of the Corporation’s initial registered agent at that
address 1s J. William Semich.

ARTICLE VII. INCORPORATOR

The name and street address of the incorporator is J. William Semich, 422 Fleming St.,
Suite 7, Key West, FL 33040.

Page 5



PR
GECRITARY OF SIATE
WIS GF CORPORATIONS

ARTICLE IX. BYLAWS 14 QEC -2 &Ml 29

The power to adopt, alter, amend or repeal bylaws shall be vested in the board of
directors and the shareholders, except that the board of directors may not amend or repeal any
bylaw adopted by the shareholders if the sharcholders specifically provide that the bylaw is not
subject to amendment or repeal by the directors.

ARTICLE X. AMENDMENTS

The Corporation reserves the right to amend, alter, change, or repeal any provision in
these Articles of Incorporation in thc manner prescribed by law, and all rights conferred on
sharecholders are subject to this reservation.

The undersigned incorporator, for the purpose of forming a corporation under the laws of
the State of Florida, has cxecuted these Articles of Incorporation on the 278t day of November,
2014,

O (S
- () B, Soanch

J. William Scmich,
Sole Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY

BE SERVED.

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted:

That WORLDNAMES, INC. desiring to organize under the laws of the State of
Florida with its initial registered office as indicated in the Articles of Incorporation at 422
Fleming St., Suite 7, Key West, FL 33040 has named J. William Semich as its agent to accept
service of process within this state at his address at 422 Fleming St., Suite 7, Key West, FL

33040.
ACKNOWLEDGMENT:

Having becn named to accept service of process for the Corporation named
above, at the placc designated in this certificate, the undersigned agrees to act in that capacity, to
comply with the provisions of the Florida Business Corporation Act, and is familiar with, and
accepts, the obligations of that position.

Dated this _21st day of November, 2014.

J. William Semich




