12/46/2021 '©8:68 7274418617 JPFIRM PAGE B1/86

Divigion of Corporations https/fefile.sunbiz.org/scripts/efilcovr.e

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(121000446322 3)))

R

H2100044632238BCY
Nate; DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

TO!
Division of Carporations
Fax Numbex : (850)617-6381
From:
Account Name : JCHNSON, POPE, BOKOR, RUPPEL & ZEURNS, LLP.
Account Number : 276665002140
Phone c (727)461-1813
- b Fax Number . (727)441-8617
if:
o 7§ **Enter the email address foir ¢his Lbusiness entity to be used for future
;T = annual report mailings. Enter only one email address please. **
- o 1) :
i Email Address: ' NDAB@JPF‘RM' COM
i S
n .t L.I_l
- [ Sy
A — —~—
%‘
o~ FLORIDA PROFIT/NON PROFIT CORPORATION
ISM. BEAUTY, INC.
. = H - PN
|Cert1ﬁcale of Stitus 0 ¥ 2
ICertified Copy I "A =
T. SCOTT I " -
: Iﬁage Counmt L \
DEC 09 202 IEstimated Charge 1[ $70.00 A «
| T — . oy
. s 4
Lo
f?: —

Electronic Filing Menu  Corporate Filing Menu Help



12/88/2821 @8:098 7274418617 JPFIRM PAGE B2/686

ARTICLES OF INCOFPORATION OF ISM BEAUTY, INC.

In compliance with the requirements of the Florida Business Corporation Act (the “FBCA}the
undersigned hereby acts as an incerporator in adopting and filing these articles of incorporation (*Artic g‘_ﬁ” ),

S T A
ARTICLE | - NAME 9
s
The name of the corporation is ISM Beauty, Inc. (the “Corporation™). e — .
» 4
ARTICLE il -PRINCIPAL OFFICE; ADDRESS e N

The principal office and the mailing address of the Corporstion is 234 Valencia Circle, Seint
Petersburg, Florida 33716. The principel office and address of the Corporation may be changed from time
to time by action of the board of directors of the Corporation (the “Board™} or by an action approved by the
majority of the stockholders of the Corporation that are entitled to vote.

ARTICLE Il - PURPOSE

The Corporation is organized-to transact any or all lawful business for which corporations may be
incorporated under the FBCA as it now exists or may hereafter be amended or supplemented.

ARTICLE IV - STOCK

1. Total Capital Stock. The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 1,000 shares of common stock (the “Common Stock™).

2. Common Stock Rights and 1,imitations.

{a)  Rank. Exceptstutex| herein or as otherwise required by ‘applicabla law, all shares
of Common Stock shal} be identical in all respects and shall entitle the holders thereof to the same rights -
and privileges, subject to the same qualifications, limitations and restrictions. i

(b) Voting, Except stated herein or as otherwise required by applicable law, holders of
Common Stock ghall be entitled to one vore per share on all matters to be voted on by the helders of
Common Stock. No stockholders of Commin Stock are entitled to cumulative voting rights for directors,
as the Corporation hereby elects that such rights shall not apply pursuant w Section 607.0728(3) of the
FBCA.

() Dividends. Subjzct to the rights of each series of dividends or other distributions
in cash, securities or other property of the Corporation may be declared.-and paid or set.apart for payment
npon the Common Stock by the Board, or by an action approved by the majority of the stockholders of the
Corporation that are entitled to vote, from tirae to ime out of any assets or funds of the Corporation legally
available for the payment of dividends, and all holders of Common Stick shall be entitled to participate in -
such dividends ratably on a per share basis.

(d)  Liguidation. Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the net assets and funds of the Corporation shall be distributed pro raw
to the holders of Common Stock. A consolidation or merger of ths Corporation with or into another
corporation or a sale, whether for cash, shares of stock, securities or properties, or any combination thereof,
of all or substantially all of the assets of the Corporation shall not be deemed or construed to be a liquidation,
dissolution or winding up of the Corporatior: within the meaning of this parsgraph.
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(o) Reacquired Comynoo Stock. Shares of Comtmon Stock which are issued and
thereafter acquired by the Corporation throuzh purchase, redemption, exchange, conversion or otherwise
retur to the status of authorized but unissued Commoii Stock, uadesignated as to series, unless otherwise
provided in the resolution or resolutions of the Board.

() Restriction. All of the shares of stock of this Corporation may be subject to 2
stockholder’s agreement containing neinerous restrictions on the rights of the stockholders of the
Corporation and the wansferability of the shares of stock of the Corporation. A copy of the stockholder’s
agreement, if any, is on file at the principnl cffice of the Corporation.

(g)  Ownership. The Corporation shall be entitlec to treat the person in whose name
any share of its stock i registered as the CWL.er 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 oot the
Corporation shall have notice thereof, except as expressly provided by applicable law.

(h) No Preemptive Riglits. The stockholders do not have any preemptive rights, as the
Corparation bereby elects those preemplive: rights for stockholders chall not be established and that the
provisions of Section 607.0630(2) of the FBCA sball not apply.

ARTICLE V — BOARD OF DIRECTORS AND OFFICERS

1. Board of Directors. The tusiness and affairs of the Corporation shall be managed by or
under the direction of its Board, and the directors need nat be elected by written bailot unless required by
the bylaws of the Corporation (each, a “Bylaw,” and collectively, the “Bylaws™). In fustherance and not in
limitation of the powers conferred by stitute, the Board is expresshy authorized to adopt, amend or repeal
the Bylaws or adopt new Bylaws without any action on the part of the stockholders; provided that any
Bylaw adopted or amended by the Board, and any powers thereby ccnferred, may be amended, altered or
repealed by an action approved by the majority of the stockholders of the Corporation that are entitled to
vote. The initial directors of the Board shall be:

(a) Alan Jacobs; and
(b) {.aurie Larkey.

2. Officers. The Board shall appoint the officers of the Company, including the chief
executive officer (“CEQ™) and president (“President”). The Board may appoint, or empower the CEQ and
the President, to appoint, such othex officers and agents as the business of the Company may require. Each
of such officers and agents shall hold offics: far such period, have sw:h authority, and perform such duties
as are provided in these Bylaws or as the Board may from time to time determine. Any officer may be
removed, either with or without cause, by an affirmative vote of the majority of the Board at any regular or
special meeting of the Board. The initial officers shall be:

{a) CEOQ: Allan Jacobs
(b) President: Lawurie Larkey.

ARTICLE VI - LIMITATION COF LIABILITY, INDEMNIFICATION AND INSURANCE
1. Limjtation of Ligbilitv. Tc the fullest extent permitted by law, & directar of the Corparation

shall not be personatly liable to the Corponttion or to it stockholders for monetary damages for any breach
of fiduciary duty as a director. No amendirent to, modification of or repeal of this paragraph shall apply to
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or have any effect on the liability or allegead iability of any director of the Corporation for or with respect
to any acts or omissions of such director cecurTing prior to such amendment

2. Indemnification. The Corperation shall indcmnify, advanca expenses, and hold harmless,

to the fullest extent permitted by applicable Taw as it presently exists or may hiereafter be amended, any
person (a “Covered Person™} who was or is made ot is threatened to be raade a party or is otherwise involved
in any action, suit or proceeding, whethet civil, criminal, administrative or investigative (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 4
Jirector or officer of the Corporation or, while director or officer of the Corporation, i3 or was serving at
the request of the Corporation as 2 director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect 0 emploves
benefit plans, against afl Liability and loss suffered and expenses {ircluding attorneys’ fees) reasonably
incurred by such Covered Person. Notwithstanding the preceding sentence, except for claims for
indemnification (foliowing the final disposition of such Proceeding) or advancement of expenses ot paid
in full, the Corporation shall be required to ipdemnify & Coversd Person in connection with a Proceeding
{or part thereof) commenced by such Covered Person only if the cornmencement of such Proceeding (or
part thereof) by the Covered Persop was authorized m the specific case by the Board. Any amendsent,
repeal or modification of this paragraph shali not adversely affect any right or protection bereunder of any
person in respect of any act or omission e urmng prior to the time of such repeal or modification.

3. [psurance. By action of its Board, notwithstanding, any interest of the directors in the
action, the Corporation may purchase and maintain insurance, in such amounts as the Bogrd deems
appropriate, to protect any director, officer, employee or agent of the Corporation, any director, officer,
employee or agent of a subsidiary of the Ccrporation, and any person serving as & director, officer, partoer,
member, employee or agent of another carporation, partoership, limited liability company, joint veature,
trust of other epterprise (including, without limitation, any empioyee benefit plan) against any liability
asserted against such person or incurred by such person in any such capacity or arising out of the person’s
status as such (inchiding, without fimitation, expenses, judgments, fines and amounts paid in setttement) to
the fullest extent permitted by the FBCA as it exists on the date hercof or as it may hereafter be amended,
and whether or not the Corporation wcuk! have the power or would be required to indemnify any such
person under the terms of any agreement of Bylaw or the FBCA.

ARTTICLE VI — AMENDMENTS

The Corporation shall have the right, subject to any €xpress provisions or restrictions contained in
these Articles or the Bylaws, from time to time, 0 amend, alter or repeal any provision of the Articles in
any manner now or hereafter provided by law, and all rights and powers of any kind conferred upon 2
direcu')‘r'o;h stockholder of the Corporation by the Articles or any amendment thereof are conferred subject
to such right.

ARTICLE Vil - REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Corporation’s initial registered office in Florida is located at 401 East
Jack.son Street, Suite 3100, Tampa, Flarida 33602, and the name of its initial registered agent is Chestnut
Business Services, LLC. The Corporarion may change its registered office or its registered agent or both
by filing with the Department of State of Florida a statement complying with 607.0502, Florida Statutes.
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ARTICLE IX - INCORPORATOR.

The Corporation has authorized Alan Jacobs (the “Incorporaicr™) to act as the incorporator for the
Corporation in its domestication to a Florida corporation. The Incorporator’s address is 234 Valencia

Circle, Saint Petersburg, Florida 33716.
ARTICLE X - NO ANTI-TAKEOVER LAW GOVERNANCE

The Corporation hereby elects that the following provisions of the FBCA shall not apply to the
Carporation: Section 607.0901, or any laws related thereto, governiny, afftliated transactions; and Section
607.0502, ar any laws related thereto, goveraing control-share acquisitions.

IN WITNESS WHEREOF, the undersigned Incorporator executes the Corporation’s articles of
incorporation this 6th day of December, 2021,

7

Alan Jacobs
Incorporator
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ACKNOWLEDGMENT OF REGISTERED AGENT-

The undersigned, having been named as registered agent for ISM Beauty, Inc. at the registered
office designated in the articles of incorporation hereby agrees to act in that capacity, and agrees to comply
with the provisions of all statutes relative 1 the proper and complete performance of and obligations under
the laws of the State of Florida. The undérsigned is familiar with and sccepts the obligations of Section
607.0505, Florida Statutes. -

DATED this 6th day of December, 2021

ICES, LLC,

By, S /AN MNNT N,
. yikm-Kalish, Vioe President



