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shall be no cumulative voting, The number of authorized shares of Common Stock may be

. increased or decreased by (in addition to any vote of the holders of one or more series of

" Preferred Stock that may be required by the terms of the Articles of Incorporation) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the votes represented by all outstanding shares of capital stock of the Corporation
entitled to vote, irrespective of any contrary provisions of the Florida Corporate Statutes.
Unregistered or non-exempt Common Stock shall not be transferrable, except to a party who is
a family member of the holder of such Common Stock, or who, directly or indirectly, controls,
is controlled by, or is under common control with the holder of such Common Stock, including
without limitation any general partner, managing member, officer or director of the holder of
such Common Stock or any capital fund, trust, partnership or corporation now or hereafter
existing that is controlled by one or more general partners or managing members or control
shareholders of, or shares the same management company with, the holder of such Common
Stock, an “Affiliate™.

The voting Common Shares authorized hereby are Original Shares. Class A Shares, Class A+
Shares, Class CF, Class REG A Shares, and Shares of no class. Other Classes may be added by
a majority vote of the Board. All voting shares shail maintain Super-voting rights, conversion
nghts. and preemptive rights through the date of registration and listing of the Shares, or shares
into which such shares were convertible, on a National Stock Exchange, recognized by the
Securities and Exchange Commisston of the United States, “SEC”, such as the NYSE or
NASDAQ or CHX (excludes foreign and OTC Markets), at which time the Super-voting and
preemptive rights shall terminate, and the conversion rights would have been exercised. The
terms and conditions of the Super-voting, conversion and preemptive rights are specific to each
Class or no class designation, and are set by the Board relative to each Class, and further 7
described in each SPA of each Shareholder.

Preferred Stock

Each Series 1 Preferred Stock shall be authonzed and described by separate terms and
conditions as issued by the Board. All Series of Preferred Stock are non-voting, except
Series, which may designate a Director, or for reasons pursuant to Florida Statute. -
No Series of Preferred Stock shall be transferrable unless registered under state or federal Iaw w
except to an Affiliate of the holder of the Preferred Stock, or by the exercise of exemptidns o =
available in the State of Florida, as prescribed by federal law, or by another state’s exemption~ "
for shares authorized to be held in such state, unless such transfer is approved by the Board of
Directors of the Corporation. Each Preferred Share of any Series shall have a par value equal to
$0.0001, and a Stated Value per share as determined by the Board at issuance and as further
described in each shareholder’s SPA. At the sole discretion of the Board of Directors, the
Corporation may, upon notice to the holders of any Series of Preferred Stockholders. redeem that
Series of Preferred Shares, at the Stated Value plus all accrued but unpaid dividends; except, the
Board may include terms for automatic redemption of any Series pursuant to an exempt or
registered offering of the Corporation. In the event of: (a) any sale of all of the capital stock of
the Corporation; (b) any sale of all or substantially all of the assets of the Corporation; (c) any
merger or consolidation involving the Corporation, which thereafter results in the outstanding
capital stock of the Corporation comprising less than a majority of the voting power of the
merged or consolidated entity; or (d) any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, the holders of shares of any Series Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to Stockholders, before any payment shall be made to holders of Common Stock, an
amount per share equal to the Series Stated Value plus any dividends accrued but unpaid
thereon, the “Series Preferred Liquidation Preference”. After full satisfaction of the Sertes
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Preferred Liquidation Preference, all shares of Preferred Stock shall be terminated
_automatically. and remaining assets or proceeds shall be divided amongst all Common Classes
-of Stockholders pursuant to their Class entitlements, or pro ratd. as applicable.

ARTICLE YV
REGISTERED OFFICE
Registered Office. The address of the Corporation’s registered office in the State of Florida is
12460 SW 8% Street, Suite 204. Miami, FL 33184. The name of the registered agent at such
address is Mariela Calderin.

ARTICLE VI
INCORPORATOR
Incorporator. The name and address of the incorporator are as follows:

NAME ADDRESS

Jose Puentes 12460 SW 8" Street, Suite 204, Miami, FL. 33184

ARTICLE V11
TERM
Term. The term of the Corporation shall be for a perpetual period commencing on the effective
date of the filing and continuing thereafter, unless the Corporation is earlier dissolved in
accordance with these Articles or the provisions of the Act.

ARTICLE VIl
BOARD
The Board shall consist a minimum of one (1) and up to nine (9) persons, unless the Bylaws are
amended to state otherwise.

ARTICLE IX

INDEMNIFICATION
The Corporation shall indemnify its directors and may indemnify its officers, employees or
agents to the full extent permitted by law if any such person was or is a party, or is threatened
to be made a party, to any threatened. pending or completed action, suit or proceceding, whether
civil, criminal, administrative or investigative, by reason of the fact that he is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation. partnership, joint
venture, trust or other enterprise. against expenses, including attorneys” fees, judgments,
fines and amounts paid in settlement actually and reasonably incurred by him in connection
with such action. suit or proceeding. Such right of indemnification shall not be deemed
exclusive of any other rights to which such person may be entitled under any bylaw, agreement,
and vote of shareholders or otherwise. The Corporation shall pay or reimburse reasonable
expenses incurred by a director who was or is threatened to be made a named defendant or
respondent in a proceeding in advance of the final disposition of the proceeding and without the
determination or authorization otherwise required under the Act afler the Corporation
receives the written affirmation and writien undertaking of such director. Ny
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. Having been named as Registered Agent to accept service of process for the above stated
" Corporation at the place designated in  this certificate, | am familiar with and accept the

appointment as Registered Agent and agree to act in this capacity.

— WY mbe (Ll

IRequired Signature/Registered Agent

[ submit this document and affirm that the facts stated herein are true. I am aware that any false
formation submitted in a document to the Department of State constitutes a third degree felony

as prQvided forins.817.155, F.S.
~)
Jose Puentes [I-&- 717
Requi orator Name Date
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