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Department of State
New Filing Section
Division ot Corporations
P.O. Box 6327
Tallahassee. FL 32314

SUBJECT: The Ultimate Wine Club Inc.

{PROPOSED CORPORATE NAMFE - MUST INCLUDE SUFFIX)

nclosed are an original and one (1) copy of the articles of incorporation and a check for:

O s00 Q87875 U 57875 0 s87.50
Filing Fee Filing Fec Filing Fee Filing Fee.
& Centificate of Status & Curtified Copy Certitied Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

FROM: Ronald R. Spoehel

Name (Printed or tvped)

11450 SE Dixie Highway, Suite 208

Address

Hobe Sound, FL 33455

City, State & Zip

(703) 563-9000

Daytme Telephone number

administrator @windrockcap.com

E-inail address: (1o be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.




ARTICLES OF INCORPORATION
OF

THE ULTIMATE WINE CLUB INC.

ARTICLE I Numc. The natne of this corporation is The Ultimate Wine Club Inc. (the
“Corporation™).

ARTICLE II: Principal Ottice. The primcipal oftice address of the Corporation is
11430 SIE Federal Fhwy, Suite 208, Hobe Sound, Florida 33433,

ARTICLE II: Purpose. The purpose of the Corporation is to engage i any lawful act
or acuvily for which corporations may be orpanized under the Florida Business Carporations Act,

as amended from time to tme (the "FBCA™).

ARTICLE 1V: Capital Stock.

Scetion 4.4, Authorized Shares. The total number ot shares of stock which the Corporation
shall have authority to issuc is two hundred one million (201.000.000), two hundred million
(200.000.0007 of which shall be shares of Common Stock without par value and vne mlhion
(1.000.000) of which shall be shares of Preferred Stock without par value.

Section 4.2, Preferred Stock.
() Board Authonized 1o Fix Terms.  The Board of Dircctlors is

auihorized, subject to limitations preseribed by law, by resolution or resolutions to provide for the
issuance of shares of Preferred Stock in one or more series, uand. by filing a certificate when

required by the applicable law of the State of Flonda, w establish from time to time the number of

shares w be included in cach such series and to fix the designation, powers, preferenees and rights
of the shares of cach such series and the qualihcations, limitations or resirictions thereoll The
authority of the Board with respect to cach series shall include., but not be limited o, deternination
of the following:

(1) the number of shares constituting that series, including the
authority to increase or decrease such number. and the distinetive designation ol that series;

(i) the dividend rate on the shares of that scries. whether

dividends shall be cumulative, and. it so. the date or dates from which they shall be
curmulative and the relative rights of priority, if anv, in the pavinent of dividends on shares
of that series:




(i) the votng rights, if any. of the shares of that series in
addition to the voting rights provided by law and the terms of any such voting rights:

(v} the terms and conditions, if any. upon which shares of that
serics shall be convertible or exchangeable for shares of any other class or classes of stock
af the Corporation or other entity, including provision for adjustment of the conversion or
exchange rate upon the occurrence of such events as the Board of Directors shall determine:

(v) the night, if any. of the Corporation to redeem shares of that
series and the terms and conditions of such redemption. including the date or dates upon
or after which they shall be redeemable and the amount per share pavable in case of
redemption. which amount may vary according ta differcm condivons and different
redemption dates:

(viy  the obligation. if any. of the Comoration to retire shares of
that series pursugnt 0 a retirement or sinking fund or fund of a similar nature for the
redemption or purchase of shares of that series and the terms and conditions of such
obligation:

(vii)  the rights of the shares of that series in the event of voluntary
or involuntary hguidation, disselution or winding up of the Corporation, and the relative
rights of priority. 1f any. in the payment of shares ol that series: and

(viil) any other rights, preferences and limitations of the shares of
that serics as may be permitted by law.

{b) Dividend Preference.  Dividends. if any, on outstanding shares of
Preferred Stock shall be paid or deelared and set apart for payment before any dividends shatl be
paid or decluared and set apart for pavment on shares of Common Stock with respect to the same
dividend period.

(¢) Relagve Liguidation Preterence. It upon any voluntary or
mvaluntary hguidation, dissolution or winding up ot the Corporation, the asscts available {or
distribution to holders of shures of Preferred Stock of all sertes shall be imsufiicient 1o pay such
holders the full preferential amount o which they are entitled. then such assets shall be distributed
ratably among the shares of all series of preferred stock in accordance with their respective
prioritics and preferenual amounts (including unpaid cumulative dividends, it any) payable with
respect thereto.

(d) Ressuance of Preferred Stock. Subject to the conditions or
restrictions on issuance set forth in the resolution or resolutions adopted by the Board ot
Directors providing tor the issue of any serics of shares of Preterred Stock. shares of Preterred
Stock of any scries that have been redeemed or repurchased by the Corporation {whether through
the operation ot o sinking tund or otherwise) or that, it convertible or exchangeable, have been
converted or exchanged in accordance with their terms, shail be retired and have the status of




authorized and unissued shares of Preferred Stock of the same series and may be reissued as a
part of the series of wich they were origmally a part or may, upon the filing ot an appropriate
certificate with the Florida Secrctary of State. be reissued as part of @ new serics ot shares of
Preferred Stock to be ereated by resolution or resolutions of the Board of Directors or as part of’
any other senes of shares of Preferred Stock,

Section 4.3, Series A Conventible Preferred  Stock.  Three  hundred  thousand
(300.000) shares of the authorized and wnissued Preferred Stock of the Corporation are hereby
designated “Series A Convertible Preferred Stock™ with the following rights, preferences, powers,
privileges, restrictions, quahifications, and himitauons shalt be as set torth hereim,

(a) Dividends. Holders of Scries A Convertible Preferred S1ock shall be
entitled 1o receive, and the Corporation shall pay. dividends on shares of Scrics A Convertible
Preferred Stock equal (on an as-if- converted-to-Common-Stock basis) to and in the same form as
dividends actually paid un shares of Conunon Stock when, as and if such dividends are paid on
shares of the Common Stock. No other dividends shall be paid on shares of Series A Convertible
Preferred Stock or on any other Preferred Stoek.

{h) Vouing Rights. The shares of Series A Converuble Preferred Stock shall
vole on all matters as a class with the holders of Common Stock and cach share ot Series A
Cunvertible Preferred Stock shall be entitled w the number of votes per share cqual 1o the
Conversion Rate. Furthermore, as long as any shares of Series A Convertible Preferred Stock are
outstanding, the Corporation shadl not. without the affirmative vote of the holders ot at least two
thirds (66 2/3%) of the then outstanding shuares of the Series A Convertible Preferred Stock amend
these Articles of Incorporation or other charter documents to (a) alter or change adversely the
powuers, preferences or rights given o the Series A Convertible Preferred Stock or alter or amend
these Articles of Incorporation in any manner that adversely affects any nghts of the holders Series
A Convertible Preterred Stock. (b) authorize or create any class of stock ranking as to dividends.
redemption or distribution of assets upon o Ligurdation {as defined in Section 4.3(¢)) senior to or
otherwise pari passu with the Series A Convertible Preferred Stock. (¢) inerease the number of
authorized shares of Scries A Convertible Preferred Stock. or (d) enter into any agreement with
respect 1o any ot the foregoing.

{c) Rank and Liguidation.

(N The Series A Convertible Preferred Stock shall rank (x) on par with
the Common Siock as to dividend rights and (y) senior 1o the Common Stock and any other
class of seeuritics as to distnibutions of asscts upon higuidation, dissolution or winding up
ot the Corporation. whether voluntarily or mvoluntarily.

(11) Upon hguidation. dissolution or winding up of the Corporation (any
such event, a “Liquidation™). whether voluntary or involuntary, cach holder of shares of
Series A Convertible Preferred Stock shall be entitled 1o receive. in preference o the
halders of Comimon Stock and any other class of securitics. an amount of cash cqual to the
sum of (1) the product of the number of shares of Series A Convertible Preterred Stock then
held by such holder. multuplicd by twice the Onginal Issue Price; and (1) the amount that




would be payable to such holder in the Liquidation in respect of Common Stock issuable
upon conversion of such shares of Series A Convertible Preferred Stock if all outstanding
shares of Series A Convertible Preferred Stock were converted into Common Stock
immediately prior 1o the Liquidation (the “Liguidation Price™).

(d) Cuonversion,

{1 Conversion _Rate. Each share of Preferred Stock  shall be
convertible, at any time and from time to time from and after the origimal issue date at the
option of the holder thereof, and without the payment of additional consideration by the
holder thereot. inte ten (10) shares of Common Stock ("Conversion Rate™). subject to
adjusunent as described below. Each conversion shall be deemed 1o have been cffected
immediately prior to the close of business on the date on which certificates for the Serics
A Convertible Preferred Stock have been surrendered and such notice received by the
Corporation, and the person or persons in whose name or names any certificate or
certficates 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
at such time on such date. and such conversion shall be at the Conversion Rate in effect at
such time on such date unless the stock transtfer books of the Corporation shall be closed
on that date, in which event such conversion shatl have been deemed to have been eftfected
and such person or persons shall be deemed o have become the holder or holders of record
at the close of business on the next succeeding day on which such stock transfer books are
open, but such conversion shall be at the Conversion Rate in effect on the date on which
such shares shall have been surrendered and such notice received by the Carparation,

(it) Adjustment tor Stock Splits and Combinations, If the Corporation
shall at any time or from time o thme after the issuance of the Series A Convertible
Preferred Stock effect a subdivision ot the vutstanding Common Swock. the Conversion
Rate then in effect immediately before that subdivision shall be proportionately increased.
11 the Corporation shall atany time or from time to tiume after the issuance of the Series A
Convertible Preferred Stock combine the outstanding shares of Common Stock, the
Conversion Rate thien in effect immediately  before  the combmation  shall  be
proportionately decreased. Any adjustment under this paragraph shall become effective at
the time at which the dute such subdivision or combination becomes effective.

{1ii) Adjustment for Reelassification. Exchange or Substitution.  [f, at
any ume on or after the original issuce date of the Series A Convertible Preferred Stock. the
Common Stock shall be changed into the same or a different number of shares of any class
or ¢lasses of stock, whether by capital reorganization. reclassification, or otherwise (other
than a subdivision or combination of shares or stock dividend provided for in Section
4.3(d)(i1) above. or a reorgamization. merger, consobidation, or sale of ussets provided for
in Section 4.3(d)(1v) below), the holders of the Sceries A Convertible Preferred Stock shall
have the right thereafter to convert such shares into the kind and amount of shares of stock
and other sceuritics and property receivable upon such reorganization, reclassification, or
ather change, as would be received by holders of the number of shares of Common Stock




into which such shares of the Series A Convertible Preferred Stock might have been
converted immediately prior to such reorganization, reclassification, or change,

(1v) Adjustment tor Merger or Reorgamzation. [f there shall veeur any
reorganization, reciapitahzation, reclassification. consolidation, or merger mvolving the
Corporation in which the Common Stock (but not the Scries A Convertible Preferred
Stock) 1s converted 1nto or exchanged for securitics. cash. or other property. then. following
any such reorganization. recapitalization, reclassification. consolidation. or merger, cach
share of Series A Convertibie Preferred Stock shall thereafier be convertible in lieu of the
Common Stock into which 11 was convertible prior o such event into the kind and amount
of sceuriues, cash ar other property that a holder of the number of shares of Common Stock
of the Corporation issuable upon conversion of one share of Series A Convertible Preferred
Stock  immediately prior to such reorganization, recapitalization,  reclassificaton,
consolidation. or merger would have been entitled 1o receive pursuant to such transaction.
Furthermore, the Corporation shall not enter into or be party to any such reorganization,
recapitalization. reclassification. consolidation. or merger involving the Corporation unless
the successor entity assumes i writing all ot the obhigations of the Corporation as (o the
Series A Convertible Preferred Stock,

{v) Adjustment for Dilutive Events. If, at any time while this Serics A
Convertible Preferred Stock s ovutstanding, the Corporation or any subsidiary sells or
grants any option 1o purchase or sells or grants any right to reprice its securities, or
otherwise disposes of or issues (or announces any sale, grant or any vption o purchase or
other disposition) any Common Stock or Conumon Stock cquivalents entithing any person
10 acquire shares of Commaon Stock at an ctfective price per share that is lower than the
then Conversion Price {such lower price. the "Base Conversion Price” and such issuances
collectively, a ™ Ditutive [ssuance™ ) (it the holder of the Common Stock or Comimon Stock
equivalents so issued shall at any ume. whether by operation of purchase price adjustments,
reset provisions, tloating conversion, exercise or exchange prices or otherwise, or due o

witrrants. options or rights per share which are isseed in connection with such issuance, be
entitled to reccive shares of Common Stock al an cffective price per share that is lower
than the Conversion Price. such 1ssuance shall be deemed 1o have oceurred for Jess than
the Conversion Price on such date of the Dilutive Issuance), then the Conversion Price shall
be reduced o equal the Base Conversion Price. and the Conversion Rate shall be adjusted
upwards by the factor of (a) the Conversion Price just prior to such Dilutive Event divided
by (h) the Base Conversion Price. The tnitiad Conversion Price shall be equal to the original
issuc price of a share of Series A Convertuble Preferred Stock divided by the nitial
Conversion Rate in Seetion 4.3(d)(1). Nowwathstanding the foregoing. no adjustment will
be made under this Section 4.3(d)(1v) i respect of an issuance of securities 1o emplovees.
officers, and directorspursuant to anv stock or option plan duly adopted for such purpose
by a muajority of the independent directors of the board ol directors of the Corporauon. If
the Corporation enters inte a transaction with a variable conversion rate. the Corparation
shall be deemed to have issued Commeon Stock or Common Stock equivalents at the lowest
possible conversion price at which such securities may he converted or exercised.
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(vi)  Fractonal Shares. No fractional shares or serip representing
fractoms of shares of Common Stock shall be issued upon conversion of the Series A
Convertible Preferred Stock. T the issuance would result in the issuance of a fracuon of a
share of Common Stock, the Corparation shall round such fraction of a share of Commun
Stock up o the nearest whole share.

{c) Put Option.  Any hotder of shares of Series A Convertible Preferred Stock
may. at any ume (i) after five (5) vears trom the issuance of any such shares of Series A Convertible
Preferred Stock or (i) upon a breach by the Curporation of any provision or obligation in these
Artcles of Tncorporation or in any document governing the obligations or covenants ot the
Corporation as to the Series A Convertible Preferred Stock. by providing a written request to the
Corporation. require the Corporation within {ive (3) days of such request to purchase some or all
such holder's shares of Seriex A Canvertible Preferred Stock outstanding at a purchase price equal
i the Liquidation Price, and the Cerporation shall promptly purchase the number of Shares so
specified and owned by the holder thereof.

() Reservation and Listing of Shares of Common Stock. The Corporation shall
at all tmes reserve and keep available, free from preemptive rights, out of the agaregate of s
authorized but unissued shares of Conunon Stock for the purposc ol effccung conversion of the
Sceries A Convertible Preferred Stock, the full number of shares of Common Stock dehiverable
upon the conversion ot all outstanding shares of Scries A Converuble Preterred Stock not
theretofore converted.  Furthermore, the Corporation shall not enter mto any transaction or
arrangemient which may cause 1t to breach such obligation.

{g2) Listing and Registration of Shares of Common Stock. The Corporation
shall., at its sole cost and expense. in good faith and as expediiously as possible and prior to such
delivery, cause the shares of Commuon Stock regquired to be delivered upon conversion of the Series
A Convertible Preterred Stock 1o be listed upon each national securitics exchange. it any. upon
which the vutstanding Common Stock is listed at the time ot such delivery.

(h) Transfer Taxes. The Corporation shall pay any and all documeniary, stamp,
transter. issuance and other taxes that may be pavable in respect of any Issuance or delivery of
Cummeoen Stock upon conversion ol Sertes A Convertible Preferred Stock.

ARTICLE V: Initial Directors and Qilicers. The name and address of the initial directors
are us Tollows:

Name and Title

Ronald R, Spochel,
Chairman

oG-

Mailing Address

11450 ST Dixiv Highway
Suite 208
Hobe Sound, Flornda 334355




Bruce Caprara 145G SE Dixie Highway
Suite 208
Hobe Sound. Florida 33455

G. Briggs Kilbore 11450 SE Dixie Hlighway
Suwite 208
Hobe Sound. Florida 33455

Elizabeth S. Spoehel F1430 SE Dixie Hlighway
Suite 208
Hobe Seund. Florida 33455

Eve M. Witliams L1430 SE Dixic Highway
Suite 208

Hobe Sound, Florida 33455

The name and address of the mitial officers are as follows:

Namc and Title Mailing Address

Eve M. Williams, [1450 SE Dixie Highway
President. Treasurer, Suite 208

and Secretary Hobe Sound. Flonda 33455
Bruee Caprara, 1450 SE Dixic Highway
Chief Business Developmeni Suite 208

Officer Huobe Sound, Florida 33453

ARTICLE VI: Regisiered Office and Agent. The address of the Corporation’s
registered office i the State of Florida 1s 1o be located at 7901 4th St N STL 300, St Petersburg,
Florida 33702, Tts repistered agent at such address is Registered Agents Inc,

ARTICLE VII: Incorporatar. The name and mailing address of the incorporator is as
follows:

Name Mailing Address

Ronald R. Spochel 1450 SE Dixic Highway
Suite 20¥%
Hobe Sound, FL. 33455

ARTICLE VIH: Elimination of Certain Liability of Directors. No director ot the
Corporation shall be personally liable to the Corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director except (a) for any breach of the divector's duty of loyalty
w the Corpuration or its stockholders. (b) for acts or omissions not in good faith or which mvolve
intentional misconduct or a knowing violation of law. or (¢) for any transaction from which the




dircctor derived an improper personal benetit. 1 the FBCA is hercafter amended o permit a
corporation to further eliminate or limit the lability of a director of a corporation, then the hability
of w dircctor of the Corporation. in addition to the circumslances in which a director is not
personatly hable as set forth w the preceding sentence. shall, without further action of the directors
or stockholders. be further chminated or [imited to the fullest extent permitted by the FBCA as so
amended. Neither any amendment. repeal. or modification of this Article Eight. nor the adoption
or amendment of any other provision of these Articles of Incorporation or the bylaws of the
Corporation inconsistent with this Article Eight, shall adversely affect any right or protection
provided hereby with respect to any act or omissiun oceurring prior o the date when such
amendment, repeal. modification, or adoption became effective.

ARTICLFE TX: indemnification.

Scction 9.1, Right to Indemnification. Each person who was or is a partv or is threatened
to be made a party to or is involved in any threatencd, pending or completed action. suit.
proceeding or alternative dispute resolution procedure, whether (z) civil. eriminal. administrative.
mvestigative or otherwise. (b) formal or informad or (¢) by or in the right of the Corporation
(collectively. a "proceeding™). by reason of the fuact that he or she, or a person of whom he or she
i3 the fegal representative. is or was a director, officer, advisory board member. ecmployee or agent
of the Corporation or 15 or was serving at the request of the Corporation as a director, manager,
ofticer, advisory board member, partner, trustee. employee or agent ot another foreign or domestic
corporation or i a foreign or domestic Timited habidity company. partnership, joint venture, trust
or other enterprise. including service with respect to emplovee benetit plans, whether the basis of’
such proceeding is alleged action in an official capicity as such a director. ofticer. advisory board
mcmber, employee or agent of the Corporation or in any other capacity while serving as such other
dircctor. manager. officer. advisory board member, partner, trustee. employee or agent. shall be
indemniticd and held harmless by the Corporation against all judgments, penaltics and fines
incurred or paid. and against all expenses (including attornevs” fees) and settlement amounts
incurred or paid, n connection with any such proceeding. except in relation wo matters as 1o which
the person did not act in good fuith and in 4 manner the person reasonably believed to be in or not
opposcd to the best interests of the Corporation. and. with respect 1o any criminal action or
procecding. had no reasonable cause to belicve the person's conduct was unlawful. Until such time
as there has been a final judgment to the contrary, o person shall be presumced to be entitled 1o be
indemnified under this Section 9.1, The twrmination of any proceeding by judgment, order,
settlement, convietion, or upon a plea of nolo contendere or its equivalent. shall not. of itself. either
rebut such presumption or create a presumption that (a) the person did not act in good faith and in
a manner whieh the person reasonably believed to be in or not opposed to the best interests of the
Corporation, (b) with respect to any criminal action or proceeding, the person had reasonable canse
1o behieve that the person’s conduet was unlawtul or (¢} the person was not suceesstul on the merits
or utherwise in detense of the proceeding or of any claim. tssuc or matter therein, 1 the FRCA is
hereafter amended to provide for indemnification rights broader than those provided by this
Section 9.1, then the persons referred o in this Section .1 shall be indemnified and held harmless
by the Corporation to the fullest extent permitted by the FBCA as so amended {but. in the case of
any such amendment, only 1o the extent that such amendiment permits the Corporation o provide
broader indemnification rights than permitted prior t such amendment).




Section 9.2, Determination of Entitlement o Indemnification. A determination as to
whether a person who 15 a director or ofticer of the Corporation at the time of the determination is
entitled to be indemnified and held harmiess under Section 9.1 shall be made (a) a majority vote
of the directors who are not partics 1o such proceeding. even though less than a quorum. (b) by a
commitiee of such directors designated by majority vote of such dircctors. even though less than
a quorum. (¢) if there are no such dircctors, or if such directors so direct, by independent legal
counsel in awritien opinion, or (d) by the stockholders. A determination as to whether a person
who 1s not a director or officer of the Corporation at the time of the determination is eatitled to be
indemnitied and beld harmless under Section 9.1 shall be made by or as directed by the Board of
Directors of the Corporation.

Section 9.3, Mandatory Advancement of Expenses. The right to indemnification conferred
in this Article Nine shall include the right to require the Corporation to pay the expenses (including
attorneys' fees) incurred in defending any such proceeding in advance of its final disposition:
provided. however. that. it the Board of Directors so determines, an advancement of expenscs
mcurred by an indemnitee in his or her capacity us a director or officer of the Corporation (but not
in any other capucity in which service was or is rendered by such indemnitee, including, withouwt
hmitation. scrvice to an employee beaetit plan) shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so
advanced if it shall be finally determined that such indemnitee is not entitled to be indemnified for
such expenses under Section 9.1 or otherwisc.

Section 9.4, Non-Exctusivity of Rights, The right to indemnification and the advancement
of expenses conferred in this Article Nine shall not be exclusive of any other right which any
person may have or hereatter acquire under any statute, any provision ol these Articles of
Incorporation or of any bylaw. agrcement. or insurance policy or arrangement, or any vote of
stockholders or disinterested directors. or otherwise,  The Board of Directors is expressly
authorized to adopt and enter into indemnification agreements with, and obtain insurance for,
directors and officers,

Section 9.5, Effeet of Amendment. Neither any amendment, repeal. or modification of
this Article Nine, nor the adoption or amendment of any other provision of these Articles of
incorporation or the bylaws of the Corporation inconsistent with this Article Nine, shalt adversely
affcct any right or protection provided hereby with respeet to any act or omission oceurring prior
to the date when such amendment, repeal, modification, or adoption became effective.

ARTICLE X: Miscellancous. The following provisions are inserted for the management
of the business and for the conduct of the aftairs of the Corporation and for the purpose of creating.
detining, limiting and regulating powers of the Corporation and its directors and stockholders:

Section 10.1 No Preamptive Rights. The holders ot the Corporation’s capital stock shall
have no preempuve rights o subseribe for any shares of any class of stock of the Corporation
whether now or hereaiter authorized.

Section 10.2 Manner of Electon of Directurs. Elections ot directors need not be by written
hallot unless the bylaws of the Corporation shali so provide.

-9.




Scction 0.3 Adoption and Amendment of Bvlaws. The Board of Directors shall have
power Lo muke and adopt bylaws with respect to the organization. operation and government of
the Corporation and. subject to such restrictions as may be set torth in the bylaws, from time to
time Lo change, alter, winend or repeal the same. but the stockholders of the Corporation may make
and adopt additional bylaws and. subjcct to such restrictions as may be set torth in the bylaws,
may change. alter. amend or repeal any bylaw whether adopted by them or otherwise.

Section 10.4 Vote Reguired 1w Amend Certificaie of Incorpuration. Notwithstanding any
other provision of these Articles ot Incorporation or the bylaws ot the Corporation or any provision
of law which might otherwise permit a lesser vote, but in addition to any atfiemative vote of the
holders of any particular class or series of stock reguired by law. these Articles of Tncorporation,
the terms of any class or series of stock having preference over the Common Stock as to dividends
or upen liquidation. or the bylaws, the affirmative vote of the holders of at least 80% of the
Corporation’s capital stock entitled w voie generally in the clection of directors. voting as a single
class. shall be required 10 alter. amend, or adopt any provision inconsistent with or repeal Articles
Eight and Nine of these Articles of Incorporation.

Section 0.3 Severability, Inthe event any provision (or portion thereof) of these Articles
of Incorporation shall be found to be invalid, prohibited. or unentorceable for any reason, the
remaining provisions (or portions thereof) of these Articles of Tncorporation shall be deemed 10
remain i full toree and effect. and shall be construed as if such invalid, prohibited. or
uneniorceable provision had been stricken herefrom or otherwise rendered inapplicable, it being
the intent of the Corporation and its stockholders that cach such remaining provision (or portion
thereol) o' these Articles of [ncarporation remain, to the fullest extent permitted by law. applicable
and enforceable as to all stockholders. notwithstanding any such finding.

Scction 10.6 Reservation of Right to Amend Articles of Incorporation. The Corporation
reserves the right to amend, alwer, change or repeal any provision contained in these Articles of
[ncorporation, i the manner now or hereafter preseribed by statute or herein, and all nights
conferred upon stockholders herein are granted subject to this reservation.

ARTICLFE X1: Cficctive Date. The effecuve date 13 June 3, 2019,

- 10 -




Having been named ax registered agent to aecept service of process for the above staied
corporation al the place designated in this certificate, 1 am familiar with and accept the
appointnient as registered agent and agree to act in this capacity,

Bee N
Registered Agent

06/06/2019
Date

{submit this document and affiret that the facts stated herein are true. 1 am aware that the

false information submitied in a document to the Depariment of State constitutes a third degree
Jelonv as provided for in 3817135, F.5.

o R Sprat

06/06/2019
Incorporator

Date
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