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Articles of Conversion
For
Converting Eligible Entity
Into
Florida Profit Corporation

The Articles of Conversion and attached Articles of Incorporation are submitted to convert the following
eligible business entity into a Fiorida Profit Corporation in accordance with ss. 607.11933 & 607.0202,

Florida Statutes.
1. The name of the Converting Entity immediately prior to the filing of the Articles of Conversion is:

Pegan Hill, LLC
2. The converting entity is a limited liability company

First organized, formed or incorporated under the laws of Florida

On August 10, 2013
3. The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation:

Vental3B0 Caribbean, Inc.
4. This conversion was approved by the eligible converting entity in accordance with this chapter and

the laws of its current/organic jurisdiction.
5. If not effective on the date of filing, enter the effective date: Not applicable (date of filing is fine)
Signed this 27" day of September 2021 ;
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Signature of Director

AL D

Courtlandt G. Miller
Chairman and Chief Executive Officer

Required Signature on behalf of Converting Florida partnerships, limited partnerships, and limited
liability companies:

Courtlandt G. Miller
Majority Member



ARTICLES OF INCORPORATION
FOR RESULTING FLORIDA PROFIT CORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

Article | - Name

~>
L]
[
The name of the corporation shall be Vento360 Caribbean, Inc. - ';)
Article 1| - Principal Office T o
¥e
The principal place of business/mailing address is: : ~
. o
Principal street address: 455 Australian Avenue, 4B, Palm Beach, FL 33480 .
Mailing address: 401 South County Road, #2541, Palm Beach, FL 33480 "‘U’.‘
Article |l - Purpose

The purpose for which the corporation is organized is to engage in any lawful act or activity for
which corporations may be organized and incorporated.

Article IV - Shares

4, CAPITAL STOCK. The Corporation shall be authorized to issue 100,000 shares of capital

stock, of which 90,000 shares shall be designated Common Stock, having 3 par value of 5.01 per share,
and 10,000 shares shall be designated Preferred Stock, having a par value of $.01 per share. The voting
powers, designations and relative rights and preferences of the two classes of capital stock are set forth
below. Except as otherwise provided by law or by the resolution or resolutions adopted by the Board of
Directors designating the rights, powers, and preferences of any series of Preferred Stock, the Common
Stock shall have the exclusive right to vote for the etection of directors and for all other purposes, and

holders of Preferred Stock shall not be entitled to receive notice of any meeting of stockholders at which
they are not entitled to vote.

4.1 Comman Stock.

{a) Preferences, Rights ond Distinctions. The Common Stock shall be
without distinction as to powers, rights and preferences and as to the gualifications, limitations or
restrictions thereof. Subject to the express terms of the Preferred Stock, and the powers, rights and
preferences granted to the holders thereof (the Common Stock being subject to the express terms of the
preferred Stock and any series thereof), at every annual or special meeting of stockholders of the
Corporation, every holder of Common Stock shall be entitled to one vote, in person or by proxy, for each

share of Common Stock standing in such holder’s name on the stock transfer records of the Corpeoration

in connection with all matters on which stockholders are generalty entitled to vote.

{b} Dividends. After the requirements regarding preferential dividends on
Preferred Stock, if any, have been met and after the Corporation has complied with all the requirements,

if any, regarding the setting aside of sums as sinking funds or redemption or purchase accounts, and
subject further to any preferential rights, if any, of the Preferred Stock, then, but not otherwise, the



holders of Common Stock shall be entitled to receive such dividends, if any, as may be declared from time
to time by the Board of Directars out of funds legally available therefore.

{c) liquidation, Dissolution and Winding Up. In the event of any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, after payment or
provision for payment of the debts and other liabilities of the Corporation and of the preferential
amounts, if any, to which the holders of Preferred Stock may be entitled, the holders of Common Stock
shall be entitled to share ratably, in propartion to the number of shares of Common Stock held by each,
in the remaining net assets of the Corporation.

{d) No Fractional Shares. The Corporation may not issue fractional shares.

4.2 Preferred Stock.

fa) Issuance by Board Resolution; Series. The Board of Directors is
authorized to adopt, from time to time, a resolution or resolutions providing for the issuance of one or
more series of Preferred Stock, to establish the number of shares to be included in each such series, and
to fix the designation, powers, privileges and relative, participating, optional or other special rights of the
shares of each such series and the qualifications, limitations and restrictions thereof.

(h) Preferences and Rights. The autharity of the Board of Directors with
respact to each series shall include, but not be limited to, determination of the following:

(i) the designation of the series, which may be by distinguishing
number, letter or title.

{is} the number of shares of the series, which number the Board of
Directors may thereafter (except where otherwise provided in a resolution of the Board of Directors
providing for such series or the certificate of designations recorded with the Secretary of State of the State
of Florida relating to such series) increase or decrease {but not below the number of shares thereof then
outstanding).

{iii} whether dividends will be paid, and if paid whether such
dividends will be mandatory or discretionary, the rate, terms and conditions of which dividends on the
shares of the series shall be paid, whether the dividends shall be cumulative or non-cumulative, and if
cumulative, from what date or dates, the form of consideration, and whether such consideration shall be
paid in cash, property or capital stock of the Corporation, including additional shares of the applicable
series of Preferred Stock or any other series of Preferred Stock or Common Stock, and the preferences or
relation, if any, of such dividends to the dividends payable on any shares of any other series or class of
the Corporation.

fiv} the price or prices {or method of determining such price or
prices) at which, the form of payment of such price or prices (which may be cash, property or rights,
including securities of the same or another corpeoration or other entity} for which, the period or periods
within which, and the terms and conditions upon which the shares of such series may be redeemed, in
whole orin part, at the option of the Corporation or at the option of the holder ar holders thereof ar upan
the happening of a specified event or specified events, if any.



v the obligation, if any, of the Corporation to purchase or redeem
shares of such series pursuant to a sinking fund or otherwise and the price or prices at which, the form of
payment of such price or prices {which may be cash, property or rights, including securities of the same
or ancther corporation or other eatity) for which, the period or periods within which, and the terms and
conditions ugon which the shares of such series shall be redesmed or purchased, in whole or in part,
pursuant to such obligation, and whether such obligation shall be effected at the option of the holder or
holders thereof or at the option of the Corporation.

{vi} the amount payable out of the assets of the Corporation to the
halders of shares of the series in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation.

{vii) provisions, if any, for the conversion or exchange of the shares of
such series, at any time or times at the option of the holder or holders thereof or at the option of the
Corporation or upon the happening of a specified event or specified events, into shares of any other class
or classes or any other series of the same or any other class or classes of stock, or any other security, of
the Corporation or any other corporation or other entity, and the conversion price or prices, or the rate
or rates of exchange, and any adjustments thereof at which such conversion or exchange may be made,
and any other terms and conditions of such conversion or exchange.

{viiij  restrictions on the issuance of shares of the same series or of any
other class or series, if any.

{ix) the voting rights, if any, of the holders of shares of the series,
including the right to vote as a separate class or as one class with the holders of any other series of
preferred Stock or Common Stock, or both, and the right of the holders of any class or series of Preferred
Stock, voting as a separate class, or as one class with any other series or class of Preferred Stock or
Common Stock, to elect directors (which right may be limited to the election of directors under certain
circumstances}.

(x) whether any series of Preferred Stock shall have priority over or
parity with or be junior to Preferred Stock of any other series, or shall be entitled to the benefit of
limitations restricting {A) the creation of indebtedness of the Corporation, {B) the issuance of shares of
any other class or series having priority over or being on a parity with the shares of such series, or {C) the
payment of dividends on, the making of other distributions with respect to, or the purchase or redemption
of shares of any other class or series an parity or ranking junior to the Preferred Stock of any such series
as to dividends or to other distributions, and the terms of any such restrictions, or any other restrictions
with respect to shares of any class or series on parity with or ranking junior to Preferred Stock of such
series in any respect; and

{xi} any other powers, preferences, privileges and relative,
participating, optional or other special rights of such series and the qualifications, limitations or
restrictions thereof, to the full extent now or hereafter permitted by law.

4.3 Registered Holders. The Corporation shall be entitled to treat the person in
whose name any share of its capital stock is registered as the owner thereof for all purposes and shall not
be bound to recognize any equitable or other claim to, or interest in, such share on the part of any other



person, whether or not the Corporation shall have notice thereof, except as expressly provided
applicable law.

Article V - Officers and/or Directors

Name and Title: Courtlandt G. Miller - Chief Executive Officer

1
Address: 455 Australian Avenue, 4B, Palm Beach, FL 33480 :
Article VI - Registered Agent

The name and Florida street address of the registered agent is:

Name and Title: Courtlandt G. Miller, Esq. - Chief Executive Officer

R

Address: 455 Australian Avenue, 4B, Palm Beach, FL 33480

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.

L= September 27, 2021
Required Signature/Registered Agent Date

Article VIl — Board of Directors

7. BOARD OF DIRECTORS. The business and affairs of the Corporation shall be managed by or

under the direction of the Board of Directors. The Board of Directors may exercise all such authority and
powers of the Corporation and do all such lawful acts and things as are not by statute or this Certificate
of incorporation directed or required to be exercised or done by the stockholders.

7.1 Number of Directors. The number of directors of the Corporation (except as

otherwise fixed by or pursuant to the provisions of Section 4.2(b)(ix) hereof relating to the rights of the

holders of any class or series of Preferred Stock to elect additional directors under specified
circumstances) shall be fixed from time to time exclusively pursuant to a resolution adopted by a majority
of the whole Board, but in no event shall be less than one nor more than five; provided, however, no
decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

7.2 Newly Created Directorships and Vacancies. Subject to the rights, if any, of any

series of Preferred Stock to elect directors, newly created directorships resulting from any increase in the
number of directors and any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled by the affirmative vote of a majority of the
remaining directors then in office, even though less than a quorum of the Board of Directors, and not by
the stackholders. Any director elected in accordance with the preceding sentence shall hold office for the

remainder of the term of the director in which the new directorship was created or the vacancy occurred
and until such director's successor shall have been duly elected and qualified.

by



7.3 Removal. Subject to the rights, if any, of any series of Preferred Stock to elect
directors under specified circumstances, any director may be removed from office by the stockholders at
any annual or special meeting of stockholders by the affirmative vote of the holders of two thirds (2/3) of
the voting power of all capital stock issued and outstanding and entitled to vote at such meeting or by
written consent of the foregoing.

2.4 Election of Directors. Unless and except to the extent that the By-Laws of the
Corporation shall so require, the election of directors of the Corporation need not be by written ballot.

Article VIl = By-Laws

The Board of Directors is expressly authorized to adopt, amend or repeal the By-Laws of the
Corporation. Any By-Laws made by the Board of Directors under the powers conferred hereby may be
amended or repealed by the stockholders at any annual or special meeting of stockholders by the
affirmative vote of the holders of a majority of the voting power of all capital stock issued and outstanding
and entitled to vote at such meeting or by written consent of the foregoing.

Article IX — Amendments to the Certificate of Incorporation

The Corporation reserves the right at any time, and from time to time, to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, as amended, in the manner now or
hereafter prescribed by statute, and, except as set forth in Section 10, all rights, preferences and privileges
of whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by and
pursuant to this Certificate of incorporation, as amended, in its present form or as hereafter amended,
are granted subject to the right reserved in this Section 9.

Article X - Limited Liability and Indemnification

10.1  Elimination of Certoin Liability. A director of the Corporation shall, to the fullest
extent permitted by Florida aw, not be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except for liabitity {a) for any breach of the
director’s duty of loyalty to the Corporation or its stockholders, (b} far acts or emissions not in good faith
or which involve intentional misconduct or a knowing violation of law, or (c} for any transaction from
which the director derived an improper personal benefit. If Florida law is hereby amended to permit
further elimination or limitation of the personat liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Florida law, as so
amended. Any repeal or modification of this Section 10.1shall not adversely affect any right or protection
of a director of the Corparation existing at the time of such repeal or modification.

10.2  Right to Indemnification. Subject to Section 10.3, each person who was or is
made a party or is threatened to be made a party to oris involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative {hereinafter a “proceeding”), by reason of the fact
that such person, or a person of whom such person is the legal representative, is or was a director or
officer of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise,
mcludmg service with respect to employee benefit plans, whether the basis of such proceeding is alleged
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the fullest extent autharized by Florida law, as the same exists or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than said law permitted the Corporation to provide prior to such
amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines, excise
taxes under the Employee Retirement Income Security Act of 1974, as in effect from time to time
(“ERISA"), penalties and amounts to be paid in settlement) reasonably incurred or suffered by such person
in connection therewith. The Corporation may, by action of its Board of Directors, provide indemnification
to other employees or agents of the Corporation with the same scope and effect as the indemnification
of directors and officers pursuant to this Section 10.

10.3  Procedure for Indemnification. Anyindemnification under this Section 10 {unless
ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in appliable Florida laws, as the same exists or hereafter may be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the
Carporation to provide broader indemnification rights than said law permitted the Corporation to provide
prior to such amendment). Such determination shall be made (a) by the Board of Directors by a majority
vote of a quorum consisting of directors who are not parties to such action, suit or proceeding [the
“Disinterested Directors”), or {b) if such a quorum of Disinterested Directors is not obtainable, or, even if
obtainable, 2 quorum of Disinterested Directors so directs, by independent legal counsel and a written
opinion, or {¢) by the stockholders. The majority of Disinterested Directors may, as they deem
appropriate, elect to have the Corporation indemnify any other employee, agent or other person acting
far or on behalf of the Corporation.

10.4  Advances for Expenses. Costs, charges and expenses (including attorneys’ fees)
incurred by a director or officer of the Corporation, or such other person acting on behalf of the
Corporation as determined in accordance with Section 10.3, in defending a civil or criminal action, suit or
proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of the director, officer or other person to repay
all amounts so advanced in the event that it shall ultimately be determined that such director, officer or
other person is not entitled to be indemnified by the Corporation as authorized in this Section 8 or
otherwise.

10.5 Right of Claimant to Bring Suit. If a claim under Section 10.2 or Section 10.4 is
not paid in full by the Corporation within 30 days after a written claim has been received by the
Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid
also the expense of prosecuting such claim. It shall be a defense to any such action {other than an action
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, if any is required, has been tendered to the Corporation) that
the claimant has not met the standard of conduct which make it permissible under Florida laws for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense
shall be on the Corporation. Neither the failure of the Corporation (including its Board of Directars,
independent legal counsel or its stockholders) to have made a determination prior to the commencement
of such action that indemnification of the claimant is proper in the circumstances because the claimant
has met the applicable standards of conduct set forth in appliable Florida laws, nor an actual
determination by the Corporation {including its Board of Directors, independent legal counsel or its



stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the
action or create a presumption that the claimant has not met the applicable standard of conduct.

10.6  Other Rights; Continuation of Right to Indemnification. The indemnification and
advancement of expenses provided by this Section 10 shall not be deemed exclusive of any other rights
to which a claimant may be entitled under any law (common or statutory}, By-Law, agreement, vote of
stockholders or Disinterested Directors or otherwise, both as to action in his or her official capacity and
as to any action in another capacity while holding office or while employed by or acting as agent for the
Corporaticn, and shall inure to the benefit of the estate, heirs, executors and administrators of such
person. All rights to indemnification under this Section 10 shall be deemed to be a contract between the
Corporation and each director and officer of the Corporation who serves or served in such capacity at any
time while this Section 10 is in effect. Any repeal or modification of this Section 10 or any repeal or
modification of relevant provisions of appliable Florida laws or any other applicable law shall not in any
way diminish any rights to indemnification of such director, officer or the obligations of the Corporation
arising hereunder with respect to any action, suit or proceeding arising out of, or relating to, any actions,
transactions or facts occurring prior to the final adoption of such modification or repeal. Forthe purposes
of this Section 10, references to “the Corporation” include all constituent corporations absorbed in a
consolidation or merger as well as the resulting or surviving corporation, so that any person who is or was
a director or officer of such a constituent corporation or is or was serving at the request of such
constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise shall stand in the same position under the provisions of this Section 10,
with respect to the resulting or surviving corporation, as such person would if such person had served the
resulting or surviving corporation in the same capacity.

10.7 Insurance. The Corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any such expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under
applicable Florida laws.

10.8 Severability. If any provision or provisions of this Section 10 shalf be held to be
invalid, illegal or unenforceable for any reason whatsoever: {a) the validity, legality and enforceability of
the remaining provisions of this Section 10 {including, without limitation, each portion of any paragraph
of this Section 10 containing any such provision held to be invalid, illegal or unenforceable, that is not
itself held to be invalid, ifiegal or unenforceable) shall not in any way be affected or impaired thereby; and
(b) 10 the fullest extent possible, the provisians of this Section 10 {including, without limitation, each such
portion of any paragraph of this Section 10 containing any such provision held to be invalid, illegal or
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held
invalid, illegal or unenforceable.

IN WITNESS WHEREQF, the undersigned, for the purpose of converting a Florida limited fiability company
into a Florida for profit corporation under the laws of the State of Florida, does make, file and record these
Articles of Incorporation for Resulting Florida Profit Corporation and do certify that the facts herein stated
are true, and | have accordingly hereunto set my hand this 27th day of September 2021.



Vento360 Caribbean, Inc.
. AALD

Courtlandt G. Miller, Esq.
Chairman and Chief Executive Officer



