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Depurtment of State
New Filing Section
Division of Corporations
PO, Box 60327
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' . THE TECHNOCRAT SPIRITS. CORP.
SUBIECT:
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Enclosed are an vriginal and one (1) copy of the anticies of incorporation and a check for:
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] LAW QFFICE OF CHRISTIAN FONG, P.AL
FROMN:

Name (Printed or ivped)

SISLORETTO AVE

Addreas

CORAL GABLES, I, 33146

City. Stue & Zip

TRO-607-3004

Davtime Telephone number

CHEISTIANGUFONGLAW.COM

Femail address: (to be used tor tuture annual report notilication)

NOTE: Please provide the original and one copy of the articies.
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The undersigned incorporator, tor the purpose of torming a Florida profit corporation, hereby
adopis the following Anicies of Incorporution:

ARTICLE |
Nuame

[he name of the earporatton s " THE TECHNOCRAT SPIRITS, CORP.™
ARTICLE I
Principal Office

The principal place of business and mailing address is 3071 Orange St Miami. FL 33133,
ARTICLE LI

Purpaose
The purpose for which this corporation is vrganized is any Tawful activity permined in the Sue.

ARTICLE IV
Shuares

ACAUTHORIZED SHARES. The total number of shares of all classes of stock which the
Corporation shall be authorized w issue is 1100000 shares, of which: (i) 100,000 shares are
destgnated as Class i Commen Stock {the “Class F Common Stock™). and (ii) 1.000.000 sharcs
are designated us Cluss A Common Stock (the “Class A Common Stock™. and together with the
Class I Comimon Stock. the “Common Stack™). The number of authorized shares ol any class or
classes ol capital stock may be increased or decreased (but not below the number of shares
thereod then oustanding) by the affirmative vore ol the holders of a majority of the issued and

outstanding shares of Common Swock o' the Corporation entitled to vote on the matter and,

except as may otherwise be provided in these Articles of Incorporation, as they may be amended

from Lime 1o time,

B, COMMON STOCK . The powers, preferences and righis of the Class FF Common
Sock and the Class A Common Stock, and the qualifications, imitations and resirictions thereot,
shall i all respeets be identical, except as otherwise required by law or as expressly provided
herein as tollows:

I VOPING RIGHTS.

a. General. Except as otherwise provided herein or by applicable law. the
holders of shares of Class F Common Stock and the holders of shares of Class A Common Stock



shalb yvote together as one class on all maters submitted to u vote or tor the consent of the
sharchelders ol the Corporation,

b. Provisions Applicablg to Class A Common Stock. Fxcept as otherwise
provided Berein or by applicable law, cach holder of shares of Class A Common Stock shall be
entitled 10 one th vote tor cach share of Class A Common Stock held as of the applicable record
date enany matter that is submitted 1o w vote or tor the consent ot the sharcholders of the
Carparanon.

¢. Provisions Applicable to Class F Common Stock. Except as otherwise
pronided herein or by applicable Taw, cach holder of shares of Class F Common Stock shall be
entifed to en (10) votes for cach share of Class I Common Stock held as of the applicable
record date on any maiter that is submitted to a vote or for the consent of the sharcholders of the
Corporation.

d. Election of Board of Directors. The holders of Class A Coimmon Stock,
voling as a separate class, shatl be entitled to elect one (1) member of the Corpuration’s Board of
Drrectors (the “Board™) at cach mecting or pursuant to cach consent of the Corporation’s
sharcholders for the election of directors (the " Class A Common Stock Director™). and o
remove fram oftice the Class A Commuon Stock Director and to 11l any vacancey caused by the
resignation, death or removal of the Class A Common Stock Dircetor. The Class A Common
Stock Director may be removed without cause by the halders o a majority of the outstanding
Class A Common Stock. The holders of Class F Common Swock. voting as a separate ¢lass. shall
e emitled o elect two (2) members of the Corporation’s Board (the ~Class F Common Stuck
Dircetors™) at cach meeting or pursuant to cach consent of the Corporation’s shareholders tor
the clection of dircetors, and to remove from office the Class F Commaon Stock Directors and to
N sy vacaney caused by the resignation. death or removal of the Cluss F Common Stock
Directors. The hotders of Class A Cemmon Stock and Class P Common Stock, voting together
as a single class, shall be entitded w elect all remaining members of the Board at cach meeting or
pursuant W cach consent of the Corporation”s sharcholders for the clection of divectors, and 10

remenve from oflice such directors and 1w HilEany vacaney caused by the resignation, death or
removul of sech directors,

2 DIVIDENDS AND DISTRIBUTIONS. The holders of Class A Common Swock
and the holders of Class FF Commeon Stock shall be entitled to share equally, on a per share basis.
i such dividends and other distributions of cash. property or shares of stock of the Corporation
as may be declared by the Board from time 1o time with respect to the Common Stock out of
assets or [unds of the Corporation legally available theretor; provided. however, that in the event
that such dividend is paid in the form ot shares of Comiman Stock or rights 1o ucquire Common
Stock, the holders of Class A Common Stock shall reecive Class A Comimon Stock or rights w
acguire Class A Common Stock. as the case may e, and the holders of Class F Caninon Stock
shall receive Class F Common Stock ar rights 1o acquire Class F Common Stock. as the case
may be.

3 LAQUIDATION. Inthe event of the voluntary or involuntary Hguidation.
dissolution. distribution of assets or winding up of the Corporation. the holders of Class A
Cammon stock and the holders of Class ¥ Commeoen Stock shall be entited 10 share cqually. ona



per share basis. all assets of the Corporation of whatever kind available for distribution to the
holders of Common Stock.

4. OTHER SPECIAL VOTING REQUIREMENTS. As long as any shares of the
Class 1 Common Stock shall be issued and outstanding. the Corporation shall not, directly or
ilirectly, do any ol the following without {in addition to any other vote reguired by law or these
Articles of Incorporation) the alfirmative vote or written consent of the hobders of at least a
majority of the shares of Class I' Common Steck then cutstanding:

. amend, atter. change. or repeat any of the powers, preferences, righis.
privileges, restrictions or provision provided in these Articles of Incorporation so as 1o affect the
Class ¥ Common Stock adversely:

b. amend. alter, change. or repeal the Bylaws of the Corporation so as to
arfect the Class F Common Staek adverselv:

c. authorize. ¢create or issue, increase or decrease (other than for decreases
resulting from conversion of the Class F Common Stock ) the authorized number of sharss of,
any class or series ol capital stock:

d. enter into any merger or reorganization of the Corporation:

c. sell. lease. exchange. transfer or otherwise dispose of all, or
substantiatly all, ot the property. assets. or business of the Corporation, whether or not in the
usual and repular course of business:

t. liquidate, dissolve or wind-up the basiness and atfairs o' the
Curpuralion. or consenl qgree or cominit o any of the toregoing withouwt conditioning such
cunsent, agreement or copumitment upon obtaining the approval required by this Article 1V,
Section B, Subsection 4;

g. Increase or decrease the size of the Board:

h. pay or declare any dividend. whether in cash or property. or make any
other distribution on the Common Stock. or purchase, redeem or otherwise acquire for value any
shares of Common Stock, except for:

{1} acquisitions of Common Stock by the Corporation pursuant 1o
agreements which permit the Corporation w repurchase such
shares at vost (or the lesser of cost or fair market value) upon
termination ol services to the Corporation: or

1o
=

acquisitions of Common Stock in exercise of the Corporation’s
right of first refusal 1o repurchase such shares,

i enter into any consolidation or merger of the Corporation with or into
any other corparation or other entity or person. or any other corporate reorganization, other than
any such consolidation, merger or reorganization in which the shareholders of the Corporatian



immedeately prior W such consolidation, merger or reorganization, continue 10 hold at least o
trgforily of the vouny power ol the surviving entity in substantially the same proportions (or, if
the surviving entity is o wholly owned subsidiary, its parent) immediately afier such
consatidation. merger or reorganization;

j. sell lease, exchange, ranster or otherwise dispose of atl, or subsiantially
all. of the property, assets. or business ot the Corporation. whether or not in the ustal and regular
course of husiness:

K. tnortgape, pledge. dedicate o the repayviment of indebtedness (whether
with or without recourse ). create a security interest in, or otherwise encumber any or all of the
Droperty Cisseis, or business ot the Corporation. whether or net in the usual and regular course of
PUsiness: or

[ create or issue stock rights or options to the sharcholders. directors,
citicers. or employees of the Corporation for the purchase trom the Corporation of any shares of
any class or classes of shares:

5. CONVERSION.

a. Definitions. As used in this Articke [V, Secoien B, Subscetion 3. the
totowing terms shall have the follawing mcanings:

{1} "Founder” means cither Guillermo Enrigue Sanchez Diaz or
Cistin o Jalio Phinchant Teujiflo. cach s o natural biving
person, and “Founders™ meuns both of them,

{2) “Menral Disability”™ means, with respect to o Founder,
permanent and total disability such that such Founder is unahle
1o engage mn any substuntial gainful activity by reason ot any
medically determinable mental impairment which can be
expected to result in death or which has lasied or can he
expected to last for o continuous period of not less than 12
months as determined by a licensed medical practitioner. In the
event ol a dispute as o whether a Founder has suftered o
Menmtal Disabibitv, no Mental Disability ol the Founder shall be
deemued to have occurred unless and until an attirmative ruling
revarding such Mental Disabtiiny has been made by a court of
competent jurisdiction. and such rubing has become final and
non-appuatable.

—
i
—_—

“Permitted Entity” shall mean, with respect to any Founder.
any trest. account, plan, corporation, partnership. or imited
hability company established by or for such Founder.

(4

—

“Transfer™ of a share of Class F Common Stock shall mean
any sale, assignment. transter, conveyance, hypothecation or
other transter or disposition of such share or any legal or



beneficiul interest in such share. whether or not for value and
whether voluntany or involuntary or by operation of faw. A
“Transfer™ shall also mclude, without linitation, a transter of a
share of Class " Comimon Stock 10 a braker or other nominee
{regardless of whether or not there is a corresponding change in
beneficiul ownership). or the wansfer ofl or entering into u
binding agreement with respect to. Vating Control over a share
of Class F Common Stock by proxy or otherwise: provided.
however, that the following shall not be considered a
“Transter” within the meaning of this Article IV, Section B.
Subsection 3{apd):

{A)  the granting ol a proxy 1o officers or directors of the
Carporation at the request of the Board in
connection with actions to be taken at an annual oy
special mecting ot shareholders:

B the entering into o voting trust, agreement or
arrangemient (with or without granting 4 proxy)
salely with sharcholders wha are Founders vr one or
more Permitied lntitics of Founders: or

1) the pledge of shares of Class F Common Stock by a
Founder or a Permitted Entite of a Founder that
Credbes a mere seeurity interest in such shares
pursuant feoa hona Nde loan or indebiedness
transaction so long as the Founder continues (o
excrcise exclusive Voring Conrrol over such
pledued shares: provided, however, that a
foreclusure on such shares of Class F Common
Stock or other similar action by the pledgee shall
constitute a ~Transfer”.

{3) "Voting Control” with respect 10 a share of Class I Commuon
Stock shall mean the power (swhether exelusive or shared) 1o
vote of direct the voting of <uch share of Class F Common
Stock by proxy. voting agreement or otherwise,

o Moluntary Conversion. Each share of Class F Common Stock may trom
time 1o time, at the option ot the halder of record thereol, be converted into one (1) fully paid
aied nenassessable share of Class A Common Stock upon written notice to the Seeretary of the

Cerperation atits principal oftices a5 provided on the website imaintained by or for the Seeretan
ol State of the Stte of Florida, which nosice shalt be elfeciive upon receipt by the Corporation,

¢ Automatic Conversion. Bach share of Class I Common Stock shall
autamatically, without any further action. convert into one ¢ 1y fully paid and nonassessable share
of Class A Common Stock upon a Transter of such share, other than a Transter from a Founder.




or any Permitied Entity of such Founder, o another Founder, or any Permitted Entity of such

other Founder.

d. Conversion Upon Death or Menial Disability. Cach share ot Class I

Common Stock held of record by a Founder. or by such Founder’s Permitted Entities. shall
automaticatly. without any further action. convert into one (1) fully paid and nonassessable share
ol Class A Common Stock upon the death of such Founder: provided. however. that:

(1} If a Founder, or such Founder's Permitted Entity {in either

casc. the “Transferring Founder™) Transfers exclusive Yoting
Control (but not ownership) of shares of Class F Common
Stock to another Founder (the “T'ransferee Founder™) which
Transfer of Voting Control is contingent or ¢ffective upon the
death or Mental Disability of the Transferring Founder, then
each share of Class F Comman Stock that is the subject of such
Transfor shall automatically convert imo one (1) fully paid and
nonassessible share of Class A Commeon Stock upon that date
which is the carlier of: (2) nine (9) months alter the carlier of
the date upon which the Translerring Founder died or the dae
upon which Mental Disability in respect of such Transferring
Founder occurred, us the case may be, ur (b) the date upon
which the Transferee Founder ceases o hold exclusive Voting
Control over such shares o Class F Common Stock: provided.
further. that if the Transterce Founder shall die or sufter
Mental Disability within nine (9) months following the death
or Menial Disability, as the case may be. of the Transterring
Founder. then a trusiee designated by the Transteree Founder
and approved by the Bouard may exercise Voting Control over:
(x) the Transferring Founders™ shares of Class F Commuon
Stock and. in such instance. vach such share of Class IF
Commaon Stock shall automatically convert inte one (1) fully
paid and nonassessable share of Class A Commaon Stock upan
that date which s the eariier of: {A) nine (9) moenths after the
date upon which the Transferring Founder died or the date
upon which Mental Disability in respect of such Fransterring
Founder occurred. as the case be. or (B) the dawe upon which
such trustee ceases w hold exclusive Voting Control over such
shares of Class F Commuon Stock; and (v} the Transteree
Founders™ shares ot Class F Common Stock (or shares held of
record by any Permitied Entity of the Fransteree Founder) and.
i such instance, cach such share of Class F Common Stock
shall atomatically convert into one (1) tullv paid and
nomassessable share of Class A Common Stock upon that date
which is the carlier of (A) nine (9) months after the carlier of
the date upon which the Transferee Founder died or the dae
upon which Mentat Disability in respect of such Transferee
Founder veccurred. as the case may be, or (13) the date upon



which such trustee ceases to huld exclusive Voting Control
over such shares of Class I Canunon Stock: and

{2} Iihe Founders dic. or Mental Disability in respect of the
Foundcers oceurs sim ultaneousty {such simulancous
oceurrence, @ USimultancous Event”), a trustee designated by
the Founders and approved by the Board may exereise Voting
Control over the Founders” shares of Class ¥ Conunon Stock
(or shares of Class F Common Swock held of record by any of
the Pemmitted Entities of the Founders) and. in such instance.
each such share of Class ¥ Common Stock shall avtomatically
canvert into oure (1) fully paid and nonassessable share of Class
A Common Stock upon that date which is the carlier of? (a)
nine (9) months after the date of the Simuliancous Svent or
(b) the Jate upon which such trustee ceases 1o hold exclusive
Voting Control over such shares of Class F Commuon Stock.,

¢. Provedures. The Corporation may, from tme to time. establish such
pelicies and procedures relating to the conversion of the Class F Common Stock o Clasgs A
Common Stock and the general administration of this dual class comimon stock structure,
including the issuance of stoek certificates with respect thereto, as it mayv deem necessary or
advisable. and may request that helders of shares of Class F Common Stock furnish affidavits.
certificates, or other proof to the Corporation as it deeins necessary 1o verify the ownership ot
Class IF Commen Stock and 0 confinm that a conversion to Class A Common Stock has not
oceearred, A determination by the Secretary o the Corporation that o Transter results in
conversion 1o Class A Common Stock shatl be conclusive.

f. Mechanics of Conversion. In the event of a conversion of shares of
(lass I Comimon Stock 1o shares of Class A Common Stock pursuant to this Article 1V, Seciion
4. Subseetion 20 such conversion shall be deemed to have been made at the time that the
Franster ot such shares oceurred. Upon any conversion of Class F Common Stock w Class A
Common Stock, all rights o the holder of shares of Class F Common Stock shall cease and the
person or peesons in whose names or names the certificate or certificates representing the shares
of Class A Common Stock are to be issued shall be treated tor all purposes as having become the
record holder or holders of such shares of Class A Common Swock. Shares of Class F Common
Stock that are converted into shares of Class A Cammon Stock as provided in this Article [V,
Sechon B. Subseetion 3 shall be retired and may oot be veissued.

2. Reservation of Sqoek. The Corporrtion shall at all times reserve and
Leep wvatbuble tor issue upon the conversion o the Class I Common Stock such number of its
atthorized but unissued shares of Class A Common Stock as will be sufticient to permit the
comversion ol all outstanding shares of the Class F Common Stock,

CoPREEMPTIVE RIGHTS AT DISCRETION OF BOARD. In iis discretion and from
time to e, the Board mav determine thit the sharcholders have preemptive righis in shares
issued by the Board. at a price determined by the Board. Should the Board ofter preempuve
rights in any portion of the shures of the Corporation. whenever authorized. or any obligation




canvertible tnto shares of the Corporation. the olfer shall not constitirte a waiver or release of the
right ot the Board w subsequently dispose of other portions ol the shares or obligations without
oftering them o the sharcholders,

ARTICLE V
Initial Directors and Officers

Tile: Dirvector

GUILLLERMOY ENRIQUIE SANCHIZZ DIAZ
T ORANGE ST,

MEANMIFL 33133

Tile: Dhrector

GUSTAVO JULIO PLANCHART TRUTHLLLO
SHOUEAN LANE DR,

AT 208

KEY BISCAYNE FLL 33149

Litker President/Secretary

GUHLLERNEDY ENRIQUIT SANCLHIEZ DIAY
SOTTORANGLE ST,

MIANT FL 33133

Tile: VP M reasurer

GUSTANVD JULTIO PLANCHART TRUNLLO
20 OUFEAN LANE DR,

AT 208

KEY BISCAYNE FL 33149

ARTICLIE VI
Registered Apent

Che nume uind Florida street address ot the registered agent s,

LW OFFICE OF CHRISTIAN FONG. PA,
SRS LOREFTOG AVE,
CORAL GABLES, FL 33146

Having been named as registered agent o accept service of process [or the above stated
corpuration at the place designuted mothis certificate. Tam famitiar wiily and aceept the
appointment as registered agent and ageee to act i this capacity.

s
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Registered .(/»_wm Signuture Date




ARTICLE VIl
Incorporator

The name and address ol the Incorporator s
LAW OFFICE OF CHRISTIAN FONG. PLA.

S TLORETTOAVE,
CORAL GABLES. FL 33146

I submit this document and affirm that the facts stated herein are true. [ am aware that the false

information submitted na document to the Department of State constitutes o third degree felony
as provided forin s 817153, F.5,

/"/%ff‘ —/1/_:’/ {/ ‘Z"IIY/?.’CZ%? )

FpOrator Sien I')uluh

Incorporator Sienature

ARTICLE VI
FEffective Date

Fhe etfective date of these Anicles ol Incorperation is the date of Hling of these Articles of
Incorparation with the Sceretary of State of the State of Florida.



