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ARTICLES OF INCORPORATION %:m o o
OoF CIO - S
CANO AMERICA, INC. “.;g.‘ &, »;;
Ee BT ". L
The undersigned individual, for the purpose of forming a Florida profit corporatiom in © ,fk dd‘..

2
complience with Chapter 607 Florida Statutes (F.S.), hereby adopts the following the following”5 "
articles of incorporation: i

ARTICLE X
The name of the corporation is Cano America, Inc. (the "Corporation™).
ARTICLE I

The principal street address and mailing address of the Corporation is 680 N,
University Drive, Pembroke Pines, Florida 33024.

ARTICLE II

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

ARTICLE IV

A. The Corporation 13 suthorized to {zsue two classes of stock to be designated
"common stock" and "preferred stock”™. The total number of shares the Corparation is authorized
to issue 13,000,000, of which 12,000,000 shares of which will be common stock, $0.001 par
value per share, and 1,000,000 of which will be preferred stock, $0.001 par value per share,

B. 11,900,000 of the authorized shares of common stock are hereby designated
"Class A Common”. 100,000 of the authorized shares of common stock are hereby designated
"Class B Common".

C. The rights, preferences and restrictions related to the preferred stock are as
follows:

1. Rademption. The Corporation may elect to redeem one or more shares
of outstanding preferred stock, at any time or from time to time, by resolution approved by the
board of directors. The redemption date will be the date of approval by the board of directors,
untess another date is specified in the resolution approving the redemption. The redemption price
for each outstanding share of preferred stock will be $10.00 (the "Redemption Price™), as
adjusted for any split or combination of shares of preferred stock occurring after the filing date
hereof. As of the redemption date, all redeemed shares of preferred stock will be deemed
authorized but unissued, and the holders of redeemed shares will be entitled only to receive the
Redemption Price, plus any accrued but unpaid dividends (whether or not declared) and any
other declared but unpaid dividends with respect to each redeemed share through the redemption
date. The Corporation's obligation to pay the foregoing amounts will be irrevocable as of the
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redemption date and will be payable in cash upon surrender of the certificate representing such
share (or affidavit in a form satisfactory to the Corporation).

2. Dividends. Holders of preferred stock, in preference to the holders of
conmmon stock, will be entitled to receive cash dividends at the rate of 5% of the Redemption
Price per anman, per share (as adjusted for any stock splits, combinations, recapitalizations and
the like with respect to such shares occurring efter the filing date hereof). Dividends will be
cumulative and payable when and as declared by the board of directors, only out of funds lepally
availeble therefor,

3. Sale; Liquidation. Upon any Sale, liquidation, dissolution or winding up
of the Corporation, before any distribution or payment is made to the holders of common stock,
the holders of preferred stock will be entitled to be paid out of the assets of the Corporation
legally available for distribution, or the consideration received in the Sale, an amount per share
of preferred stock equal to the Redemption Price plus any accrued but unpaid dividends (whether
or not declared) and any other declared but unpaid dividends with respect to such shere. If the
assets of the Corporation, or consideration received in & Sale (including cash, securities and other
property), are insufficient to make payment in full to all holders of preferred stock, then payment
ghall be distributed ratably to the holders of preferred stock in proportion to the amount they
would receive if paid in full. For purposes of this Section 3, "Sale” means (i) any merger or
consolidation of the Corporation with or into any other corporation or entity, or any other
recrganization, as a result of which the shareholders immediately prior to the merger,
consolidation or reorganization hold less than 50% of the voting power of the surviving cnﬁty
immedintely following the merger, consolidation or reorganization; (ii) any transaction or series
of related transactions to which the Corporation is & perty as a regult of which the shareholders
immediately prior to such tramsactions hold less then 50% of the voting power of the Corporation
immediately after snch transactions; or (jii) the sale or other disposition of all or substantially all
of the asscts of the Corporation.

4, Voting. The preferred stock is non-voting, and shall have no voting
rights whatsoever.

D. After payment of the liquidation preference to the holders of prefared stock,
the holders of the common stock have the right to receive the net assets of the Corporation upon
liquidation, dissolution or winding up.

E. Shares of Class A Common and Class B Common will vote together, as a
single class. Except as otherwise required by law, each outstanding share of Class A Common is
entitled to one vote on each matter voted on at a shareholders' meeting, and each outstanding
share of Class B Common is entitled to 100 votes on each matter voted on at a shareholders'
meeting.

F. The presence of one third of the shares entitled to vote at any annual or special
meeting of the shareholders of the Corporation shall constitute a quonum with respect to any
action required or permitted to be taken at such meeting. Any action required or permitted to be
taken at an annual or special meeting of shareholders of the Corporation may be taken without a
meeting if consented to in writing by the holders of outstanding shares having &t least the

-2-
T0037847.4

~0300



efox‘ (5/6) 01/14/2016 09:57:26 AM ~0300

minimum number of votes necessary to authorize or ratify such en ection if taken at a meeting at
which &ll shares entitled to vote were present and voted.

ARTICLE V

The Corporation will indemnify each of its directors and officers to the fullest
extent not prohibited under Section 607.0850 P.S., as it now cxists or may Liereafter be amended,
against al] expense, liability, and loss (including, without limitation, attorney fees) incurred or
suffered by such a person by reason of or arising from the fact that the person is or was a director
or officer of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, partner, trustee, employee, or agent of another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit plan, or other enterprise, and such
indemnification will continue as to a person who has ceased to be a director, officer, pantner,
trustee, employee, or agent and will inure to the bencefit of his or her heim, executors, and
administrators. The Corporation may, by action of the board of directors, provide
indemnification to employees and agents of the Corporation who are not directors or officers
with the same scope and effect ag the indemnification provided in this Article V to directors and
officers. The indemnification provided in this Article V is not exclusive of any other rights to
which any person may be entitled under any statute, bylaw, agreement, resohution of
shareholders or directors, contract, ar otherwise.

The Carparation will pay for or reimburse the reasonable expenses incurred by
any current ot former director or officer of the Corporation who is a party to a proceeding in
advance of the final digposition of the proceeding to the fullest extent permitted by Section
607.0850 F.S., provided that the director or officer furnishes the Corporation with (i) & written
affirmation of the director's or officer’s good-faith belief that the director or officer has met the
standard of conduct described in Subsections (1) or (2), as applicable, of Section 607.0850 F.S.,
and (ii) a written undertaking, executed personally on the director's or officer's behalf, to repay
the advance if it is ultimately determined that the director or officer did not meet that standard of
conduct.

No smendment to this Article V that limits the obligation of the Corporation to

indemnify any person will have any effect on that obligation for any act or omission that ocours
before the effective date of the amendment.

T00378474
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ARTICLE VI

Tho addreen of tho initial registared office of the Corpirtaticn ia 680 N. University
Drive, Pemliroke: Pine, Floridla 33024, sod the naine ef the initial regtetered agent of the
Corporation xt tixat address is Marlowr Hernandez,

Having been nymed az rogistered agent (o acoept service of process for the shove stated
wzummwhmmam:mwm
accept the appoinimant ox regigtered ageat and égree o act 10 thilb capacity.

The nams snd aditress of the inctrporear of the Coeparatinn are Jason Conger,
1367 8W Chandler Avermn, Sulte 204, Bend, Oregon 97702

1 sahimit this documpnt and effirm that e facts stated herrin are trae. 1 am eware fhat the
fhlse inftrmation subemitied in B dotrment 4o the Department of Stxts eotistitrbes a third degroe
felory 2s provided for in Bection §17.135 F.8,




