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- ARTICLES OF INCORPORATION

OF
ADAMS COURT GROUP INC.

The undersigned subscriber to these Arti
competent to contract and hereby form a Corpo
Florida Statutes.

cles of Incorporation is a natural person
ration for profit under Chapter 807 of the

ARTICLE 1 - NAME ~
. - I

The name of the Corporation is ADAMS COURT GROUP INC., (hereinafter, = -
"Corporation™).

ARTICLE 2 - PURPOSE OF CORPORATION o

7

The Corporation shall engage in any activity or business permitted under the laws of
the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office ofthis Corporation is 1840 Southwest 22 Street, 4th
Floor, Miami, Florida 33145, and the mailing address is the same.

ARTICLE 4 . INCORPORATOR

The name and street address of the incorporator of this Corporation is:

Elsie Sanchez

1840 Southwest 22 Street, 4th Floor
Miami, Florida 33145
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ARTICLE § - CORPORATE CAPITALIZATION

5.1 The maximum number of shares that this Corporation is authorized to have
outstanding at any time is ONE MILLION {1,000,000) shares of common stock, each share
having the par vaiue of ONE TENTH OF ONE CENT ($0.001).

52 Aliholders of shares of common stock shall be identical with each otherin every
respect and the holders of common shares shall be entitled to have unlimited voting rights on
all shares and be entitled to ane vote for each share on all matters on which Shareholders
have the right to vote.

3.3 Altholders of shares of common stock, upon the dissolution of the Corporation,
shall be entitled to receive the net assets of the Corporatian.

5.4 No holder of shares of stock of any class shall have any preemptive right to
subscribe to or purchase any additional shares of any class, or-any bonds or convertible
securities of any nature; provided, however, that the Board of Directo r(s) may, in authorizing
the issuance of shares of stock of any class, confer any preemptive right that the Board of
Director(s) may deem advisable in connection with such issuance.

9.5  TheBoard of Director(s) of the Corporation may authorize the issuance from
time to time of shares of its stock of any class, whether now or hereafter authorized, or
securities convertible into shares of jts stock of any class, whether now or hereafter
authorized, for such consideration as the Board of Director(s) may deem advisable, subject
to such restrictions or limitations, if any, as may be setforth in the bylaws of the Corporation.

5.6 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting or
changing the preferences, conversions orotherrights, voting powers, restrictions, limitations
as to dividends, qualifications, or term or conditions of redemption of the stock. - =7
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ARTICLE 6 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders of the
Corporation and transferability of the shares of stock of the Corporation. A copy of the
Shareholders' Restrictive Agreement, ifany, is an file atthe principal office of the Corporation.

ARTICLE 7 - POWERS OF CORPORATION
SRILE F-PUWERS UF CORPORATION

The Corporation shail have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations or
restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 8 - TERM OF EXISTENCE B

This Corporation shall have perpetual existence.

ARTICLE 9 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or nghtis registered on the books of the Corporation as the
ownerthereto, for all purposes, and except as may be agreed in writing by the Corporation,
the Corporation shall not be bound to recognize any equitable or other claim to, orinterestin,

such share orright on the part of any other person, whether or not the Corporation shall have
notice thereof.
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ARTICLE 10 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is Spiegel & Utrera, P.A.,
located at 1840 Southwest 22 Street, 4th Floor, Miami, Fiarida 33145, The name and address

of the registered agent of this Corporation is Spiegel & Utrera, P.A., 1840 Southwest 22
Street, 4th Floor, Miami, Florida 33145.

ARTICLE 11 - BYLAWS

The Board of Director(s) of the Corparation shall have power, without the assent or
vote ofthe shareholders, to make, atter, amend or repeal the Bylaws of the Corporation, but
the affirmative vote of a number of Directors equal to a majority of the number who would
constitute a full Board of Director(s) at the time of such action shallbe necessarytotake any
action for the making, alteration, amendment or repeal of the Bylaws. :

™~
2

ARTICLE 12 - EFFECTIVE DATE B

These Articles of Incorporation shall be effective on January 1, 2021,

ARTICLE 13 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorparation, or in any amendment hereto, or to add any
provision to these Anticles of Incorporation or to any amendment hereto, in any manner now
or hereafter prescribed or permitted by the provisions of any applicable statute of the State
of Florida, and all rights conferred upon shareholders in these Articles of Incorporation orany
amendment hereto are granted subject to this reservation.
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ARTICLE 14 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was wholly
successful, on the merits or otherwise, in the defense of any proceeding to which the director

in connection with the proceeding. The Corporation may indemnify an individual made a party
toaproceeding because the individual is orwas a director, officer, employee oragentofthe
Corporation against liability if authorized in the specific case after determination, in the
manner required by the board of directors, that indemnification of the director, officer,
employee or agent, as the case may be, is permissible in the circumstances because the

ability of the Corporation otherwise tg indemnify or advance expenses to any such person by
contractorin any other manner. If anyword, clause or sentence of the foregoing provisions
regarding indemnification or advancement of the attorney fees or expenses shall be held
invalid as contrary to law or public policy, it shall be severable and the provisions remaining
shallnotbe otherwise affected. All references inthese Articles of Incorporation to "director”, >
"officer", "employee” and "agent” shallinclude the heirs, estates, executors, administrators
and personal representatives of such persons.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida,

this _[2-15-202] .

Elsie Sanchez, Incorpbratéy |

=Y

, -

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
INARTICLES OF INCORPORATIO

N

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name abovg. and having been designated as the Registered

Spiege! & Utrera, P A,

By:

Nats?étrera, Vice President
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ARTICLES OF INCORPORATION
OF
TRUE NORTH INCENTIVE GROUP, INC.

In compliance with the requirements of the Florida Business Corporation Act (the
“FBCA"), the undersigned hereby acts as an incorporator in adopting and filing these Articles of
Incorporation.

ARTICLE I: NAME

The name of the corporation shall be True North Incentive Group, Inc. (the
“Corporation”).

ARTICLE II: INITIAL PRINCIPAL OFFICE

The street and mailing address of the initial principal office of the Corporation is 9-6975
Meadowvale Town Centre Circle #364, Mississauga, Ontario, LSN 2V7 Canada.

ARTICLE III: PURPOSE
bt
The Corporation is organized to transact any or all lawful business for which corporations>
may be incorporated under the FBCA 8s it now ¢xists or may hereafler be amended or:
supplemented, Lo

ARTICLE IV: SHARES

The total number of shares that the Corporation is authorized to issue and. bave”
outstanding at any time is 1, which shall be common stock with a par value of $0.01 per share.

ARTICLE V: INITIAL DIRECTORS

The initial board of directors of the Corporation ghall initially consist of two (2)
members. This number may be increased or decreased from time to tire in accordance with the
Corporation’s bylaws, but shall never be less than one (1). The name and address of the
individuals who will serve on the inftial board of directors are:

NAME ADDRESS

Graham Walsh 9-6975 Meadowvale Town Centre Circle #364, Mississauga,
Ontario, LSN 2V7 Canada

Adem Grant 9-8075 Meadowvale Town Centre Circle #364, Mississaugs,

Ontario, LSN 2V7 Canada

Fex Audit No. H20000428059 3
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ARTICLE VIII: INITIAL REGISTERED OFFICE AND AGENT

The street eddress of the initial registered office of the Corporation is 1200 South Pine
Island Road, Plantation, Florida 33324, The name of the initial registered agent of the
Corporation at that office is CT Corporation System.

ARTICLE IX: INCORPORATOR

The name and street address of the Corporation’s incorporator is Haley R. Ayure, Esq.,
Buchanan Ingersoll & Raoney, PC, 401 E. Jackson Street, Suits 2400, Tampa, Florida 33602.

ARTICLE X: INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shall indemnify, edvance expenses and hold hammless, to the fullest
extent permitted by the FBCA and other applicable law as it presently exists or may hereafter be
amended, any person (a “Covered Person”) who was or is made or is threatened to be made a
party or is otherwise involved in aeny action, suit, or procesding, whether civil, criminal,
administrative, or investigative, and whether formal or informal (a “Proceeding™), by reason of
the fact that he or she, or a person for whom he or she is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was
serving at the request of the Corporation as 2 director, officer, employee, or egent of ancther
corporation or of a partnership, joint venture, trust, enterprise, or nonprofit entity, including
service with respect to employee benefit plans, against all liability, damages, and loss suffered
and expenses (including attorneys’ fees) actually and reasonably incurred by such Covered
Person. Any amendment, repeal, or modification of this Article X shall not adversely affect any
right or protection hereunder of any person in respect of any act or omission occurring prior to
the time of such repeal or modification.

ARTICLE XI: EFFECTIVE DATE AND TIME
The effective date of these Asticles of Incorporation shall be January 1, 2021. - ey

[SIGNATURE NEXT PAGE] -
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IN WITNESS WHEREOF, the undersigned has executed thess Articles of Incorporation

as of the 15% day of December, 2020,

Name: Haley R. Ayure, Esq.
Title: Incorporator

RENR

Pax Audit No. H20000428059 3 3
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept service of process for True North
Incentive Group, Inc., &t the place designated as the registered office, I hereby accept the
appointment 83 registered agent and agree to act in this capacity. I further agree to camply with
the provisions of all statutes relating to the proper and complete performance of my duties, and I
am familiar with and accept the duties and obligations of my position as registered agent.

Dated this 15% day of December, 2020.
REGISTERED AGENT:

CT Corporation System

By: %\""‘L“'*--C‘—*'ﬁ'\

Name: Madonna Cugdiny )
Ttg: ASWISEOrR Secretary

Madonna Cuddihy,
Asalstant Secretary

Fax Audit No. H20000428059 3



