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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
GLOBAL ALUMNI CORP.

The undersigned sharcholders, desiring to amend and restate the Articles of Incorporation of a
corporation under and pursuant to the Florida Company Act, Chapter 607. Florida Statutes, docs hereby
adopt the following Amended and Restated Anticles of Incorporation:
ARTICLE]
NAME
The name of the corporation is GLOBAL ALUMNI CORP, (the “Company™).
ARTICLE I

ADDRESS
The principal office and mailing address of the Company is:

7950 NW 53rd Street

Miami, Florida -,
33166 L.
: ™~
T Wi )
ARTICLE 111 R !
REGISTERED AGENT AND OFFICE Ll e e
t‘“l i L
VIO —
The Company designates the following individual as its registered agent at that addrq%l@ acc(’fgl
service of process within the State of Florida: 2

i ~
ALONSO & GARCIA, P.A.
5805 Blue Lagoon Drive, Suite 200

Miami, Florida 33126

ARTICLE IV
CAPITAL §TOCK

4.1

General. The total number of shares of all classes of capital stock (“Shares™) which the
Company shall have the authority to issuc 1s 100.000 shares consisting of the following:

(a)

(b)

50,000 shares of common stock, $0.01 par value per share (“Common Stock™), and

50.000 sharcs of Preferred Stock, $0.01 par value per share (“Preferred Stock™).

qualifications, hmitations or restrictions thereof in respect of the Shares of the Company, unless as
atherwise desenbed.

4.2

The following sections are the designations and the powers, privileges and rights, and the

Commeoen Stock.
(a}

General. Each share of the Common Stock of the Company shall be entitled to one vote
on all matters requiring a vote of the sharcholders and, subjeet to the rights of the holders of any outstanding
shares of preferred stock, shall be entitled to recenve such dividends, in cash, secuntics, or property, as may
from time to time be declared by the Board of Dircctors. In the event of any liquidation, dissolution, or
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winding up of the corporation. cither voluntary or involuntary, subject to the nghts of the holders of any
outstanding shares of preferred stock. the holders of common stock shall be entitled to sharc ratably,
according to the number of shares held by them, in all remaining asscts of the corporation available for
distnbution.

(b) Dividends, Dividends upon all ¢lasses and senes of Shares shall be payvable only when, as
and if declared by the Board of Directors from funds lawfully available therefor, which funds shall include,
without limitation, the Company’s capital surplus. Dividends upon any class or series of Company Sharcs
may be paid in cash. property, or Shares of any class or series or other securities or evidences of
indebtedness of the Company or any other issuer, as may be determined by resolutton or resolutions of the
Board of Directors.

(c) Voung.

(1) The holders of the Common Stock are cach entitled to one vote for cach share of
Common Stock at all meetings of sharcholders (and written actions in licu of mectings) together
and not as scparate classes,

{11) Preferred Stock Protective Provisions. At any time when shares of Preferred Stock
are outstanding, the Company shall not, either directly or indireetly by amendment, merger,
consolidation or otherwise. do any of the following without (in addition to any other vole required
by law or the Articles of Incorporation) the wntten consent or affirmative vote of the holders of a
majority of the then outstanding shares of Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class, and any such act or transaction
entered into without such consent or vote shall be null and void ab initio, and of no foree or effect:
(1) amend. alter or repeal any provision of the Articles of Incorperation or Bylaws of the Company
in a manner adverse 1o the nights of the Preferred Stock: (1) creite or authorize the ereation of or
issuc any other security convertible into or exercisable for any cquity sccurity, having rights.
preferences or privileges senior to or on parity with the Preferred Stock. or increase the authorized
number of shares of Preferred Stock.

4.3 Preferred Stock,

{a) General. The Board of Directors of the Company 1s hereby authorized, by resolution or
resolutions thercof, to provide, out of the unissucd sharcs of Preferred Stock, a series of Preferred Stock
and, with respect to cach such series, to fix the number of shares constituting such serics, and the designation
of such scrics, the voting and other powers (if any} of the shares of such series, and the preferences and any
rclative, participating, optional or other special rights and any qualifications. limitations, or restrictions
thereof, of the shares of such series. The powers, preferences, and relative, participating, optional and other
special rights of cach series of Preferred Stock, and the qualifications, himitations or restrictions thereof,
may differ from those of any and all other series of Preferred Stock at any time outstanding.

(b) Dividends, Dividends upon all classes and scries of Shares shall be payable only when, as
and if declared by the Board of Directors from funds lawfully available therefor, which funds shall include,
without imitation, the Company’s capital surplus. Dividends upon any class or series of Company Shares
may be paid in cash, property, or Shares of anv class or scries or other secuntics or evidences of
mdebtedness of the Company or any other issuer, as may be determined by resolution or resolutions of the
Board of Directors.

Page 20f 10
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{c) Series A Preferred Stock. 3.410 shares of the authorized and 1ssued Preferred Stock of the
Company arc hereby designated “Series A Preferred Stock™ with a purchasc price of $2.025 per Share (the
“Oniginal Series A Purchase Price™).

(d) Series A-1 Preferred Stock. 922 shares of the authorized and umissued Preferred Stock of
the Company are hereby designated “Serics A-1 Preferred Stock™ with a purchase price of $4,881.45 per
Share (the “Original Series Al- Purchase Price”™ and. 1ogether with the Original Scries A Purchase Price,
an “QOriginal Purchase Price™).

() Voting. On any matter presented to the stockholders of the Company for their action or
consideration at any mecting of stockholders of the Company (or by written consent of stockholders 1n hicn
of meeting), cach holder of outstanding shares of Proferred Stock shall be entitled to cast the number of
votes cqual to the number of whole shares of Common Stock into which the shares of Preferred Stock held
by such holder are convertible as of the record date for determining stockholders entitled to vote on such
matter. Except as provided by law or by the other provisions of the Articles of Incorporation, holders of
Preferred Stock shall vote together with the holders of Common Stock as a single class.

4.4 Liquidation. Dissolution or Winding Up.

(a) In the event of any liquidation, dissolution or winding up of the Company, the proceeds
shall be paid as follows: (1) first, pay the holders of the Preferred Stock. the greater of cither: (1) one (1)
times the Original Series A Purchase Price or Orniginal Series A-1 Purchase Price, as applicable, plus
declared and unpaid dividends on each share of Series A Preferred Stock or Series A-1 Preferred Stock, as
applicable. or (11) the amount that the Preferred Stock would receive on an as-converted basis of Common
Stock (the “Liguidation Amount™); and (ii) second, the balance of any proceeds shall be distributed pro rata
to holders of Common Stock based on the number of Shares held by cach such holder.

(b) If the asscts of the Company available for distribution to Sharcholders is msufficient o pay
the applicable Liguidation Amount to the holders of Series A Preferred Stock and Series A-1 Preferred
Stock, the holders of Preferred Stock shall share ratably in anv distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be payable.

() A merger or consolidation involving the Company (other than one in which Sharcholders
of the Company own a majority by voting power of the outstanding shares of the surviving or acquiring
corporation) or a sale, lcasc, transfer. exclusive license or other disposition of all or substantially all of the
asscts of the Company will be treated as a liquidation event (a “Deemed Liquidation Event™), thereby
triggering pavinent of the tiquidation preferences described in this Section 4.4 unless the holders of a
majority of the Preferred Stock elect othenwise.

4.5 Mandatory Conversion.
(a) Trigger Events. Each share of Prefenmed Stock will automatically be converted intw

Commoeon Stock (the “Mandatory Conversion®) at the then applicable conversion rate in the event of (i) the
closing of a firm commitment underwritten public offering with gross proceeds to the Company of not less
than $30.000.000 of nct proceeds. or (1) a vote or written conscnt of the holders of a majornity of the
outstanding shares of Preferred Stock requiring that all outstanding shares of Preferred Stock be converted
into sharcs of Common Stock on the date and time specificd therein (the time of such closing or as specificd
in the votc or wrilten consent tor conversion, the “Mandatory Conversion Time™).

(b) Conversion Ratin, Each share of Preforred Stock shall be convertible, upon the occurrence
of a Mandatory Conversion, and without the pavment of additional consideration by the holder thereof, into

Page 3 of 10



CSC TRANS02 1/29/2021 9:31:00 aM PAGE 5/011 Fax Server

such number of fully paid and nonassessable shares of Common Stock as is determined by dividing (i) the
applicable Original Purchasc Price by (ii) the applicable Conversion Price (as defined below) in effect at
the time of conversion. The “Scrics A Conversion Priee’ shall initially be equal to $2,025. Such 1nitial
Series A Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into
shares of Common Stack, shall be subject to adjustment as provided below. The “*Scrics A-1 Conversion
Price’ shall initially be equal to $4,881.45. Such initial Serics A-1 Conversion Price, and the rate al which
shares of Series A-1 Preferred Stack may be converted into shares of Common Stock, shall be subject to
adjustment as provided below.

{c) Procedural Requircments.

(1) All holders of record of shares of Preferred Stock shall be sent written notice of
the Mandatory Conversion Time and the place designated for mandatory conversion of all such
shares of Preferred Stock pursuant to this Section 4.5, Such notice need not be sent in advance of
the occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each holder of
shares of Preferred Stock shall surrender his, her or its certificate or certificates for all such shares
(or. if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
aflidavit and agreement reasonably aceeptable o the Company to indemnify the Company against
any claim that may be made against the Company on account of the alleged loss, theft or destruction
ol such certificate) to the Company at the place designated in such notice. If so required by the
Company, certificates surrendered for conversion shall be endorsed or accompanicd by written
instrument or instruments of transfer. in form satisfactory to the Company, duly exccuted by the
registered holder or by his, her or its attorney duly authorized in writing. All rights with respect to
the Preferred Stock converted pursuant to this Section 4.3, including the rights, if any, to receive
notices and votc (other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holdars thercof to surrender the
certificates at or prior to such time), except only the rights of the holders thercof, upon surrender
of their certificate or certificates (or lost certificate affidavit and agreement) therefor, to receive the
items provided for in the next sentence of this Section 4.3, As soon as practicable after the
Mandatory Conversion Time and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) for Preferred Stock, the Company shall issue and deliver to such holder,
or to his, her or its nominecs, a certificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof, together with cash as
provided in below in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and the payment of any declared but unpaid dividends on the shares of Preferred Stock
converted. Such converted Preferred Stock shall be retired and cancelled and may not be reissucd
as shares of such scrics, and the Company may thercafier take such appropriate action (without the
need for sharcholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock accordingly.

{11) Reservation of Shares. The Company shall at all times when the Preferred Stock
shall be outstanding, reserve and keep available out of its authonzed but unissued capital stock, for
the purposc of effectng the conversion of the Preferred Stock, such number of its duly authorized
shares of Common Stock as shall from time to time be sutficient to effect the conversion of all
outstending Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the
Preferred Stock, the Company shall take such corporate action as may be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
sharcholder approval of any necessary amendinent to the Artictes of Incorporation. Before taking
anv action which would causc an adjustment reducing the applicable Conversion Price of any

PPage 4 of 10
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Preferred Stock below the then par vatue of the shares of Common Stock 1ssuable upon conversion
of the Preferred Stock, the Company will take any corporate action which may, in the opinion of
its counsel, be necessary in order that the Company may validly and legally issue fully paid and
nonasscssable sharcs of Common Stock at such adjusted Conversion Price.

(d) Fractional Shares. No fractional shares of Common Stock shall be issued vpon conversion
of the Preferred Stock. In licu of any {ractional shares to which the holder would otherwise be entitled. the
Company shall pay cash cqual 1o such fraction multiplicd by the fair market value of a share of Common
Stock as determined in good faith by a majority vote of the Board of Dircctors of the Company mcluding
the approval of the Preferred Director. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Preferred Stock the holder 1s
at the time converting inte Common Stock and the aggregate number of shares of Common Stock issuable
upon such conversion.

(e} Effcct of Conversion. All shares of Preferred Stock which shall have been surrendered for
conversion as hercin provided shall no longer be deemed to be outstanding and ali nghts with respect to
such shares shall immediately cease and terminate at the Conversion Time, except only the right of the
holders thereof to receive shares of Common Stock in exchange therefor, to receive payment in licu of any
fraction of a sharc otherwise issuable upon such conversion as provided in Scetion 4.6 and to receive
pavment of any dividends declared but unpaid thercon. Any shares of Preferred Stock so canverted shall
be retired and cancelled and may not be reissued as shares of such scrics, and the Company may thercafter
take such appropriate action (without the need for sharcholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

Q)] No Further Adjustment.  Upon any such conversion, no adjustment to the apphcable
Conversion Price shall be made for any declared but unpaid dividends on the Preferred Stock surrendered
for conversion or on the Common Stock delivered upon conversion.

(g) Taxes. The Company shall pay any and all issue and other similar taxes that may be
pavable in respect of any issuance or delivery of shares of Commeon Stock upon conversion of shares of
Preferred Stock pursuant to this Section 4. The Company shall not, however, be required to pay any tax
which may be pavable in respect of any transter involved in the issuance and delivery of shares of Common
Stock in a namc other than that in which the shares of Preferred Stock so converted were registered. and no
such issuance or delivery shall be made unless and until the person or entity requesting such issuance has
paid to the Company the amount of any such tax or has cstablished, to the satisfaction of the Company, that
such tax has been paid.

(h) Intentionally Deleted.

(1) Adjustment for Stock Splits and Combinations. If the Company shall at any time or from
time to time after the original date on which the first share of Scrics A-1 Preferred Stock were issued
{the “Series A Original Issue Date™) effect a subdivision of the outstanding Common Stock, the applicable
Conversion Price in effect immediately before that subdivision shall be proportionately decreased so that
the number of shares of Common Stock issuable on conversion of each share of Preferred Stock shall be
increased in proportion to such increase in the aggregate number of shares of Common Stock outstanding.
I the Company shall at any time or from time to ime after the Series A-1 Original Issue Date combine the
outstanding shares of Common Stock, the applicable Conversion Price in effect immediately before the
combination shall be proportionately inereased so that the number of shares of Common Stock issuable on
conversion of cach share of Preferred Stock shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock vutstanding.  Any adjustment under this subsection shall
become effective at the close of business on the date the subdivision or combination becomes cffective.

Page 3 of 10
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() Adjustment for Certain Dividends and Distributions. En the event the Company at any time
or from time 1o ime afier the Serics A-1 Original Issue Date shall make or issuc, or fix a record date for
the determination of helders of Comman Stock entitled to receive, a dividend or other distnbution payable
on the Common Stock in additional shares of Common Stock, then and in cach such cvent the applicablc
Conversion Price in e¢ffect immediately before such event shall be decreascd as of the tume of such ssuance
or, in the event such a record date shall have been fixed, as of the close of business on such record date, by
multiplving the applicable Conversion Price then i effect by a fraction:

(i) the numerator of which shall be the total number of shares of Comumon Stock
issued and outstanding immediately prior to the time of such ssuance or the close of business on
such record date, and

{(11) the denominator of which shall be the total number of shares of Common Stock
issued and outstanding immediately prior to the ume of such issuance or the close of business on
such record date plus the number of shares of Common Stock issuable in payment of such dividend
or distnbution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed thercfor, the applicable Conversion Price
shall be recomputed accordingly as of the closc of business on such record date and thercafier the
applicablc Conversion Price shall be adjusted pursuant to this subscction as of the time of actual payment
of such dividends or distributions: and (b) that no such adjustment shall be made if the holders of Preferred
Stock simultancously rceeive a dividend or other distnbution of shares of Common Stock in a number
cqual to the number of shares of Common Stock as they would have reecived if all outstanding shares of
Preferred Stock had been converted into Common Stock on the date of such event.

{K) Notice of Record iate.  In the event:

(1) the Company shall take a record of the holders of its Common Stock (or other
capital stock or securitics at the time issuable upon conversion of the Preferred Stock) for the
purpose of entitling or enabling them to receive any dividend or other distribution, or to reeeive
any right to subscribe for or purchase any shares of capital stock of any class or any other securities,
or to receive any other security; or

(1) of any capital reorganization of the Company, any reclassification of the Common
Stock of the Company. or any Deemed Liguidation Event: or

(in)  of the voluntary or involuntary dissolution, liquidation or winding-up of the
Company,

then, and in cach such case, the Company will send or cause to be sent 10 the holders of the Preferred
Stock a notice specifving. as the case may be, (1) the secord date for such dividend, distribution or nght.
and the amount and character of such dividend, distribution or night, or {(11) the effective date on which
such reorganization, reclassification, consolidation, merger, transfer, disselution, liquadation or winding-
up is proposcd to take place, and the time. if any 1s to be fixed, as of which the holders of record of
Common Stock (or such other capital stock or securities at the time 1ssuable upon the conversion of the
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock
or sceuritics) for sccuritics or other property deliverable upon such reorganization, reclassification.
consolidation, merger, transfer, dissolution, hqudation or winding-up. and the amount per share and
character of such exchange applicable to the Preferred Stock and the Common Stock. Such notice shall
be sent at least 30 days prior to the record date or effective date for the event specified m such notice.

Page 6 of 10
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4.6 Redeemed ar Otherwise Acquired Shares, Any shares of Preferred Stock that are redeemed
or othcrwise acquired by the Company or any of its subsidiaries shall be automatically and immediately
cancelled and retired and shall not be reissucd, sold or transferred. Neither the Company nor any of its
subsidiarics may cxcrcise any voting or other rights granted to the hoiders of Preferred Stock following
redemption.

+$.7 Waiver, Any of the nights, powers, preferences and other terms of the Prefemed Stock set
forth herein may ouly be waived on behalf of all holders of Preferred Stock by the affirmative written
consent or vote of the helders of at least a majority of the shares of Preferred Stock then outstanding.

4.8 Notices. Any notice required or permitted by the provisions of this Article [V to be given
to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post office address last
shown on the records of the Company, or given by clectronic communication in compliance with the
provisions of the Florida Business Corporation Act, and shall be deemed sent upon such mailing or
clectronic transmission.

ARTICLEY
DURATION AND CONTINUATION

The period of the Company’s duration shall commence with the filing of these Amended and
Restated Articles of Company with the Seerclary of State, and shall continue perpetually, unless
terminated in accordance with the Company’s Bylaws or Sharcholders Agreement, or in the absence
thereof, by the written agreement of a majority of ownership interest of the sharcholders of the Company.

ARTICLE VI
DIRECTORS

6.1 The business of the Company shall be conducted, carried on. and managed by at lcast one
(1) Dircctar. The Ihrector(s) shall also have the nghts and responsibihities described n the Bylaws of the
Company, if applicable. The Director(s) shall scrve in such capacity until his, her or their successor(s)
is/are duly clected and qualified. The individuals below shall be the Directors of the Company:

Pablo Rivas Suarez
TO50 NW 53rd Street
Miami, Flonda 33166

Dennis Chookaszian
TO50 N'W 33rd Street
Nhami, Flonda 33166

Daniel Lansberg
7950 NW 53rd Strect

Niami, Flonda 33166

John Paul Rollent
7950 NW 53rd Strect
Miami, Flonda 33166

Ramon Garcia

7950 NW 53rd Strect
Miami. Fienida 33166

Page 7 of 10



CSC TRANSOZ - 1/29/2021 9:31:00 AM PAGE 8/011 Fax Server

6.2 Election of Dircctors. The holders of record of the shares of Preferred Stock. exclusively
and as a scparate class, shall be entitled to cleet once (1) director of the Company (the “Preferred Dircctor™)
and the holders of record of the shares of Common Stock, exclusively and as a scparate class. shall be
cntitled to clect three (3) dircctors of the Company. Any dircetor clected as provided in the preceding
scntence may be removed without cause by, and only by, the affinmative votc of the holders of the sharcs
of the class or serics of capital stock entitled to elect such director or directors, given either at a special
meeting of such sharcholders duly called for that purpose or pursuant to a written consent of shareholders.
If the hoiders of shares of Preferred Stock or Common Stock, as the case may be, fail to elect a sufficient
number of dircctors to fill all directorships for which they are entitled to elect directors, voting exclusively
and as a scparate class, pursuant to the this Section 6.2, then any directorship not so fiilled shall remain
vacanl until such time as the holders of the Preferred Stock or Common Stock, as the case may be, clect 4
person to fill such directorship by vote or written consent n lieu of a meeting; and no such directorship
may be filled by sharcholders of the Company other than by the sharcholders of the Company that are
entitled to clect a person to {ill such dircctorship. voting cxclusively and as a scparate class. The holders
of record of the shares of Common Stock and of any other class or serics of voting stock (including the
Preferred Stock), exclusively and voting together as a single class. shall be enutled to clect the balance of
the total number of dircctors of the Company. At any mecting held for the purpose of ¢lecting a director,
the presence in person or by proxy of the holders of a majority of the outstanding shares of the class or
series entitled to clect such director shall constitute a quorum for the purpose of electing such director.
Except as otherwise provided in this Section 6.2, a vacancy in any directorship filled by the holders of any
class or scries shall be filled only by vote or written consent in licu of a meeting of the holders of such class
or serics or by any remaining director or directors elected by the holders of such class or series pursuant to
this Section 6.2.

ARTICLE VI
OFFICERS

The names and street addresses of the initiat officers of the Company are:

Pablo Rivas Suarcz — Chiel Executive Oflicer
7930 NW 53rd Street
Nami. Flonda 33166

Alfonse Carnilo — President
7950 NW 531d Street
Miami, Flonda 33166

John Paul Rollert — Secretary
7950 NW 533rd Street
Miami, Florida 33166

Isabc] Morera Pascual — Treasurer
7950 NW 33rd Strect
Nliami, Florida 33166

ARTICLE VIII
PURPOSE

The purpose for which the Company is being formed is to engage n any activity or business

permitted under the laws of the United States and the State of Florida including activitics within the United
States and abroad.

PPage 8 of 10
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ARTICLE IX
BYLAWS

The power to adopt, alter, amend, or repeal the Bylaws of the Company, if any, shall be in the
manner sct forth in the Bylaws of the Company. if any.

ARTICLEX
INDENMNIFICATION

The Company shall indemnify any Incorporator, Officer andfor Director, and/or any former
Officer andfor Director, to the full extent permitted by law.

ARTICLEXI
ADOPTION OF AMENDMENTS

These Amended and Restated Articles of Incorporation of the Company, mcluding all
amendments herein, were adopted by the Board of Directors and the Sharcholders of the Company as of
December 30% 2020, which such consent was sufficient for the adoption of these Amended and
Restated Articles of Incorporation.

[SIGNATURE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF. these Amended and Restated Articles of Incorporation has been exe
cuted by a duly authorized officer of the Company this 22 day of January, 2021.

GLOBAL ALUNMNI CORP.

By: e
Pablo R#¥as Suarez, CEO
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