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ARTICLES OF CONVERSION
FOR
LORIDA LIMITED LIABILITY COMPANY
INTO
FLORIDA PROFIT CORPORATION

These Articles o

convert the following E

accordance with sections

f Conversion and attached Articles of Incorporation are submitied to
lorida limited liability company into a Florida profit corporation in
1605.1045 and 6071115, IS,

1. The name of the Florida limited Liability company immediately prior o the filing
of this Certificate UFC()n[Tcrsion is ProSARIS, LLC {the “Converting Emiw").(é!fﬁccww_@:{)

of Florida on April 1. 20

ay

3. The nam

; <A R . C e -
2 The Converiing Entity is a Hmited lability company first formed under the laws

3.

Incorporation is ProSARIS, Ine. (the "*Converted Enuny™)

4, The plan gf conv ersion was appraved by the Converting Entity in accordance with
seciions 603.1041-603.1046, .8, by unanimous written consent of the manager and members.

3. The Converting Intity has agreed to pay to the members having appraisal rnights

the amounts o which
603.1072.

Signed this ¢ |

FFL_ACTIVE 3072573.1

lsuch members are entitled under sections 6051006 and 603.H061-

dav of November, 2017

ProSARIS. LLC
a Florida limited liability company

- ’ =~
] e g LS}
S e o <z
Byj A~ 7 A Sl S ~S
Name: Rick Yarosh
. e
Title:  Manager e
l:.:’)
<.

of the Florida prolit corporation as set Torth 1o the attached Articles of

gy



ARTICLES OF INCORPORATION
Oor

PROSARIS, INC.
(o4 Flovide For Profit Corporation)

The undersivned. for tie prrpose of forming a Carporetion wnder the laws of the Siate of Floride,

pursuant 1o Section 60

7.0201 of the Florida Bisiness Corpovation Aet (the

. ‘ _ o .
the following Ariicles af meorporation:

The name of the Corporation is ProSARIS. Inc. {the “Corporation™).

The Corporatio

ARTICLE 1
NAME

ARTICLE 2
DURATION AND EXISTENCE

it shall exist perpetually.

ARTICLE 3
PURPOSE

Act™), herveby adopts

The purpose ofjthis Corporation shall be 1o engage in any fawfuj act or activity for which

corparations may be o

rganized and incorporated under the Act.

ERINCIPAL OFFICE AND MAILING ADDRESS

ARTICLE 4

The initial punupai office address and mailing address of the Corporation is 160 West
Camino Real. #3 (1, Boca Raton. Florida 33432,

ARTICLE 5
CAPITAL STOCK

The aggregate number of shares of ali classes o' capilal stock which this Corporation shall
have authority to mue! is 35.000.000. corisisting of (i) 30,000.000 shares of common stock. cach
0.01 (the "Common Stock™). and (ii) 3.000.000 shares of preferred stock.

having a par value of $

par vatue $0.01 per :,harc (the ~Preferred Stock™). As 1o the authorized 50,000,000 shares of _
Common Stock, the C orpomtlon shall have the authority to issue -10.000.000 shares designated as -
Class A Voting Commion Stack ("Voting Comnon Stock™) and 10.000.000 shares designated a';‘

Ciass 3 Non-Voting )Cummou Stock ("Non-Voiuing Commoen Stock™).
provided herein or rerqmrcd by law, all shares of Common Stock shall have the same right3.
preferences, and limitations.

2y
=&
—

Except as expres l

The de slgnduon and preferences. Himitations. and relative rights.of the Common Stockmand

the Preferred Stock of L

A, Provisi

he Carparation are as {ollows:

ns Relating 1o Comimon Stock.

FTL_ACTIVE 3072577 2
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I Dwuchnds Subject 1o the rights of the holders of Preferred Stock. the
holders ot the Cons mon Stock shall be entitled o receive when, as end if declared by the Board of
Directors of the Cmporauon (the “Board of Directors™. out of funds legally available therefore.
dividends payable in cash stock. or otherwise, In the case of the declaration and peyment of a
stock dividend. each ¢hss of Common Stock shall receive such stock dividend in like class of
Common Stock.

2. Liguidation.  Upon any liquidution. dissoiution. or winding up of the
Corpeoration. whether "u{unmr\' or involuntary. and after the holders of the Preferred Stock shall
have been paid the amoum‘; to which they shall be entitled (if any) or a sum sufficient for such
pavment in full shall hd\“‘ been set aside. the remaining net assets of the Corporation shall be
distributed pro rata to the holders of the Comman Stock in accordance with their : espective rights
and interesis,

3. Voting&ghts to Amend Articles of Incorporation. In addition 1o any other
vote reguired by law Or these Articies of Incorparation. the affirmative vote of a majority of the
outstanding shares of Y oting Commen Stock and Non-Voting Common Stock. voting separately
as a class. as the casejmay be, shall be required to amend. atter. or repeal (including by meraer,
consolidation. or olhcrl\vice) any provision of these Articles of Incorporation that materially and
adversely affects the ;[:'uu ers. preferences, limitattons, or rights of the Voling Common Stock or
the Non-Voting Comtion Stock. respectively.

B. Provisigns Relating to Voling Common Stock.
1. Woting Rights, Except as othenwise required by law or as may be provided

by the resolutions of lhn, Board of Directors authorizing the issuance of any class or series of
Preferred Stock. all tighls and all voting power shall be vested exclusively in the holders of the
Voting Conunon Slou!l(.

. L ) . .
C. Provisions Relating to Non-Vating Comimoen Stock.

H Maoting Riehts. Except as otherwise required by law or as may be provided
herein. shares of NondVoting Common Stock shall have no voting power on any matter.,

D. Provisions Relating to Preterred Stock.

i. Number and Class of Shares Authorized. The Corporation is authorized to
issue up 10 5,000,000 shares of Preferred Stock. which constitutes a separate and single class of
shares. and which may be issued in one or more series,

. iRiuhls. Preferences and Restrictions. The Board of Directors is vested with
the authority 10 est;.br'ish in its discretion, the voting rights and other designations, preferences.
rights, qualifications, hmnauom and restrictions, it any. of each such series by the adnptzon 'md
filing in accordance with the Act. befare any such issuance of any shares of such series, of an™
amendment or z‘mcndmuua 10 these Articles of Incorporation dctcrmmmg, the ternts of such serigs;
which amendment m,ed not be approved by the shareholders or holders of any class or series nfL
shares except as prowdud for by law. All shares of Preferred Stock of the same series shalh,Pe

identical with cach other in all respects. ™
. :_!,-.
LA
Ny 2 g
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ARTICLE 6
SHAREHOLDER AGREEMENT

This Anticle 6 shall constitute a Sharcholder Agreement pursuant to Section 607.0732 of
the Florida Business Corporation Act.

A Elcction of Dirce: iors. [n the election of direciors to the Corporation. for so long as
Rick Yarosh owns in the aggregate at least 10% of the outstanding sharcs of Common Stock on a
fully diluted. as-convefred basis (as adjusted for any stock splits., stock dividends. recapitatizations
or similar lransuclion)” the sharcholders of the Corporation shall vote their shares in faver of the
election of Rick Y mosh as a dircetor of the Corporation at any annuat or special meeting at which
directors of the Cor pomtmn are 1o be elected,

B. speciablVoting Righis. For so long as Rick Yarosh is serving s a director of the
Corporation, the following actions shall require the specific approvel of Rick Yarosh, in his
capacity as a director 6} the Corporation, in addition to any ather approval required by dpp!lr.ablc
law or the Cm‘poration:l?s Articles of Incorporation. Bylaws or other oreanizational documents:

(
b, 'Ilhc issuance of any secerities by the Corporation or anv of its subsidiurivs
or the repurchase vi'any sccurities of the Corporation or any of its subsidiarics.

2. A merger. conselidation. conversion or other similar ransaciion involving
the Cor pmatlon or any of the Corporation’s subsidiaries in which the holders of a majoritv
ofthe C onporatulon s tssued and owstanding voting equity securities {or the eguivalent with
respect to any Subsidiary) immediately prior o such transaction hold in the aggregate less
than a majority of the outstanding voting cquity securitics of the surviving entity
immediately after such transaction.

3 Am' transaction o convert the Corporation frem @ curporation to another
form of business entity.

4, '] he sale, lease or conveyance of ali or substantially ail of the assets of the
Corporation and the Corporation’s subsidiaries on a conselidated basis,

5. Filing of a voluntary petition in bankruptey (or consenting tu an involuntary
petition in bankrup cv}or fHing a petition or answer on behalf of the Corporation under
any  stature. !,(.\-. or rule seeking any reorganization. arrangement.  composilion.
readjustment. [iguidation. or similar relief,

a. r'\]‘ﬂl.HL[ln” the Corporaion’s  Articles  of  Incorporation  (including
amendments de-\is_nmwu a class or series of preferred stock);

7. Making or changing anv material tax election on-behalf of the Corporalion.
8. Any action that would cause any sharcholder or require any sharchaelder 1,6
guaranty or 1o otherwise become personally liable for indebtedness of the Corporation. ’\‘.Q
i}
. . L , . . . )
9. Any action that results in a liquidation or dissolution of the Corperatign or
any subsidiary Iz
e
3- o
FIL_ACTIVE 0725772 £
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10, Agree or comnit te do any of the foregoing actions.

ARTICLE 7
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is Brickell World Plaza.
600 Brickell Avenue. Sum 3300, Miami. Florida 33151, and the name of the initial registered
agent of the Corporanon at that address is GY Corporale Services. Inc.

ARTICLE 8
DIRECTORS

The Corporation shail have three (3} initial directors. The number of directors may be
increased or decreasedtfrom time to time in accordance with the byvlaws but shall never be less
than one (1). The name and address of the initial director of the Corporation are:

Numie Address
I'?ick Yarosh [60 West Camino Real, #311
] Boca Raton. Florida 33432
1]
Cosmin Rosca ST20SW 113™ Ave
| Cooper Citv. FL 33330
ARTICLE 9 =
INCORPORATOR rc}J:»
The name and street address of the incorporator of the Corporation are: z
Rick Yarosh =
16 West Camino Real, #311 EJ
Boca Raton, Florida 33432 .

} ARTICLE 10
INDEMNIFICATION

Provided the person proposed to be indemnified satisfies the requisite standard of conduct
for permissive mdt‘!'nl'llﬁ\.?[lk}!l by a Corporation as set forth in the applicable provisions of the Act
{currently Sections 607. 08\0( Py and {2} of the Florida Statutes). as the sume may be amended {rom
time to time. the (,orpolxa ion shall indemnity its officers and directors, and may indemmify its
cemployees and agenss. 1o the fullest extent pcrmitted by the provisions ofsm.h Act (subject to any
lunitations contained mlldn agreement entered into by such person and lh'. Corporation), from and
against any and all Of the expenses or liahilities incurred in dcﬁ,ndlnL, a civil, criminal,
admuinistrative or mvcmgdt ve action, suit or proceeding (callectively, “proceeding™) {other than
in a proceeding (a) mltlmed by such person (unless authorized by the Board of Directors of the
Corporation), or (b) wilerein the Corporation and sucn person are adverse parties except for

0.
proceedings brought duwanvely or by any receiver or trustee) or other matters referred to in or

covered by said pmvmo:\s including advancement of expenses prior 1o the final dispasition ot

i)

FTL_ACTIVE f012313.2
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such proceedings and lamounts paid in sctfement of such proceedings, both as 1o action in their
official capacity and asjlo action in any other capacity while an officer. dircctor, employee or other
agent.

Expenscs (including atorneys™ fees) incurred by an officer or director in defending any
civil. eriminal. administrative or investigative proceeding shall be paid by the Corporation in

i .
udvance of the {inal dlsposu:on of such proceeding upen receipt of an undertaking by or on behalf

of such director or ofthr 10 repay such amount if'it shall ultimately be determined that he or she
is not entitled to be indemnitied by the Corporation as authorized in this section. Such expenses
(including attorneys” f c‘es) mcurred by other employees and agents shallziso be so paid upon such
terms and conditions. 1Fan_\. as the Board of Dircctors deems appropriate.

The mdemmhcatnon and advancement of expenses provided for herein shall not be deemed
exclusive of any othet rights to which those indemnificd may be entitled under any bylaw.
agreement, vore of Shdil‘tfhﬂldi‘lx or directars or otherwise, hoth as to action in his or her official
capacity and us 1o acticn in another capacity while holding such office. Such indemnification shall
continue as w & person {\'ho has ceased to be a director. ofticer. employec or agent, and shall inure
1o the benefit of the hurs and personal and other legal representatives of such a person. Except as
otherwise provided abave. an adiudication of liability shail not affect the right 1o indemnification
for those indemnified.

ARTICLE 11

The bylaws may be adopted. aliered. amended. or repealed by either the sharcholders or
the Board of Directors. ibut the Board of Directors may not amend or repeal any bylaws adopted
by shareholders if the ’ihdl’(.‘hDIdﬁls specifically provide such bylaws are not subject to amendment
or repeal by the dlreLIOl'b

ARTICLE 12
AMENDMENT

The Corporation reserves the right to umend or repeal any proviston contained in these
Articles of Incorporation. and any right conferred upon the shareholders is subject to this
reservation,

IN WITNESS “’HFR} OF. the incorporator has executed these Articles of Incorpaoration
onihe 79 day of Navember, 2017.

-~ -

L
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RICK YAROSH, incorporator =
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ACCEPTANCE BY REGISTERED AGENT

Having been mmed as regisicred agent and o aceept the service of process for the above-
stated Corporation at the place designated in these Articles of Incorporation. GY Corporate
Services. Ine. hereby aclaep[s the appointment as regisicred agent and agrees to act in this capacity.
GY Corparate Services; Inc. further agrees to comply with the provisions of all statuies relating 1o
the proper and wmp!dc performance of its duties. and GY Corporate Services, [nc. is familiar
with and accepts the obhgauons of the position as regisiered agent as provided for in Chapter 607,

F.S.
J GY CORPORATE’ ‘;ER\ ICES, INC
By —
mwrﬁ“ qru EPPI. \n/ % President
Dated: Novembered 2017
' o
(# 9]
Zn
%
- . . ~B-
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