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FILED

ARTICLES OF INCORPORATION  2027HAY 26 PM2: 3
OF

TRAVEL ZEN, INC.

The undersigned. as incorporator. forms a corporation within the meaning of the applicable
provisions of the Flonida Statutes, Chapter 607.

ARTICLE ]

Corporate Name

The name of this corporation is Travel Zen, Inc. (the “Corporation™).

ARTICLE 2

Principal Office and Mailing Address

The principal office and mailing address for the Corporation shall be at 8200 Seminole
Boulevard, Seminole. Florida 33772,

ARTICLE 3

General Nature of business

The Corporation may transact any lawful business for which corporations may be incorporated
under Florida law.

ARTICLE 4
Capital Stock

A, COMMON STOCK: The aggregate number of shares of common stock (the “Common
Stock™) authorized to be issued by this Corporation shall be 1.000.000.000. with a par valug of $0.0001
per share.  Each share of issued and outstanding Common Stock shall entitle the holder thereof to fully
participate in all sharcholder mectings. to cast one vote on each matter with respect to which sharcholders
have the right 10 vote, and 1o share ratably in all dividends and other distributions declared and paid with
respect 1o the Common Stock. as well as in the net assets of the corporation upon liquidation or
dissolution. In the event of any combination or division of the issued and outstanding shares of Commeon
Stock. the number of authorized shares of such Common Stock shall remain the same as specified in these
Articles of Incorporation {1.000.000.000).

B. PREFERRED STOCK: The Corporation is authorized to issue 730.000.000 shares of
$0.0001 par value preferred stock (the “Preferred Stock™). The Board of Directors is expressly vested
with the authority to divide any or all of the Preferred Stock into series in addition to those set forth below
and to fix and determine the relative rights and preferences of the shares of cach series so established.
provided., however. that the rights and preferences of various serics may vary only with respect 10
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(a) the rate of dividend:

(h) whether the shares may be called and. if so. the call price and the terms
and conditions of call;

{(c) the amount pavable upon the shares in the event of voluntary and
involuntary iiguidation:

(d) sinking fund provisions. if any. for the call or redemption of the shares:

(¢) the terms and conditions. if anv. on which the shares may be converted:

(N voting rights: and

(L) whether the shares will be cumulative. noncumulative or partially

cumulative as o dividends and the dates from which any cumulative
dividends are to accumulate.

The Board of Directors shall exercise the foregoing authority by adopting a resolution setting
forth the designation of each series and the number of shares therein and fixing and determining the
relative rights and preterences thereof. The Board of Directors may make any change in the designation.
terms. limitations and relative rights or preferences of any series in the same manner. 50 long as no shares
of such series are outstanding at such time.

Within the limits and restrictions. it any. stated in any resolution of the Board of
Dircetors originally fixing the number of shares constituting any series. the Board of Directors is
authorized to increase or decrease (but not below the number of shares of such series then outstanding)
the number of shares of any series subsequent to the issue of shares of such series. In case the number of
shares of any series shall be so decreased. the share constituting such decrease shall resume the status
which they had prior to the adoption of the resolution originally fixing the number of shares of such
serics.  In the event of anv combination or division of the issued and outstanding shares of Preterred
Stock. the number of authorized shares of such Preferred Stock shall remain the same as specified in these
Articles of Incorporation (750.000.000).

Series “A™ Convertible Preferred Stock

SERIES “A™ CONVERTIBLE PREFERRED STOCK
of

TRAVEL ZEN, INC,

Certificate of Designations

Travel Zen. Inc.. a Florida corporation (the “Corporation”). pursuant to Section 607.0602 of the
Florida Business Corporation Act. does hereby make this Certificate of Designations, Rights and
Preferences and does hereby state and certify that pursuant to the authority expressly vested in the Board
of Directors of the Corporation (the “Board™) by the Articles of Incorporation of the Corporation (the
“Articles™). which authorizes the issuance of 750.000.000 shares of preterred stock. 30.0001 par valuc per
share. in one or more series. the Board duly adopted the following resoiutions. which resolutions remain
in {ull force and effect as of the date hereof:

RESOLVED. that pursuant to the Articles. the Board hereby authorizes the issuance of. and fixes
the designation and preferences and rights. and qualifications. limitations and restrictions, of a series of
preferred stock of the Corporation consisting of 30.000.000 shares. par value $0.0001 per share. 10 be
designated “Series A Convertible Preferred Stock™ (hereinafter. the “Series A Preferred Stock™): cach
share of Seriecs A Preferred Stock shail have ten (10) votes per share and mayv be converted into ten (H})
$0.0001 par value common shares as more fully described below: and be it
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RESOLVYED, that each share of Series A Preferred Stock shall rank cqually in all respects and
shall be subject to the following temms and provisions:

L Dividends. The holders of the Series A Preferred Stock shall be entitled to receive. when.
it and as declared by the Board. out of funds legaliy available therefor. cumulative dividends pavable in
cash.

(a) Dividend Penods: hividend Rate.

(1) Dividend Periods. The dividend periods (each, a “Dividend Period™)
shall be as foilows: The initial Dividend Period shall begin on June [, 2022, and ¢nd on
Mav 31. 2023 (the ~Initial Dividend Period™). Thereafter. cach Dividend Period shall
commence on the day immediately following the last day of the preceding Dividend
Period and shall end on the anniversary of the last day of the Initial Dividend Period.

(i1} Dividend Rate. The annual interest rate at which cumulative preferred
dividends will accrue on each share of Series A Preferred Siock (the “Dividend Rate™).
shall be 0%.

(b) No dividends shall be declared or paid or set apart for payment on the shares of Common
Stock of the Corporation for any dividend period uniess full cumulative dividends have been or
contemporancously are declared and paid on the Sertes A Preferred Stock through the most recent
Dividend Pavment Date. Without prejudice to the foregoing. if full cumulative dividends have not
been paid on shares of the Series A Preterred Stock. ali dividends declared on shares of the Series
A Preferred Stock shail be paid pro rata to the holders of outstanding shares of the Series A
Preferred Stock, The Series A Preferred Stock shall not be subordinate to any other class of
issued and outstanding shares of preferred stock of the Corporation regarding payment of

dividends.
2 Voting Rights.
(a) Except as otherwise provided herein or as provided by law. the holders of the Series A

Preferred Stock shall have full voting rights and powers. equal 1o the voting rights and powers off
holders of Common Stock and shall be entitled 10 notice of any stockholders meeting in
accordance with the Bylaws of the Corporation. as amended (the "Bylaws™). and shall be entitled
to vole. with respect to anv question upon which holders of Common Stock are entitled 1o vote.
including. without limitation. the right to vote for the clection of directors. voting together with
the holders of Comimon Siock as one class. Each share of Scries A Preferred Stock shall be
entitled 1o the ten (10) votes per share,

{b) The Corporation shall not. without the affirmative consent or approval of the holders of
shares representing at least a majority. by voting power. of the Series A Preferred Shares then
outstanding. voting separately as one class. given by written consent in lieu of a meeting or by
vote at a meeting called for such purpose for which notice shall have been given to the holders of
the Series A Preferred Stock in the manner provided in the Bylaws of the Corporation:

(i) in any manner authorize. create. designate. issue or sell anv class or series of
capital stock (including any shares of treasury stock) or rights. options. warrants
or other securitics convertible into or exercisable or exchangeable for capital
stock or any debt security which by its terms is convertible into or exchangeable
for any cquity security or has any other equity feature or any security that is a
combination of debt and equity. which in cach case. as 1o the pavment of
dividends. distribution of assets or redemptions. including. without limitation,
distributions to be made upon the liquidation. dissolution or winding up of the
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Corporation or a merger, consolidation or sale of the assets thereof. and which is
senior to the Series A Preferred Stock:

(i1) in any manner alter or change the terms. designations. powers. preferences or
relative, optional or other special rights. or the gualifications. limitations or
restrictions. of the Series A Preferred Stock:

(i) reclassify the shares of any class or senies of subordinate stock into shares of any
class or series of capital stock {(A) ranking. cither as to pavment of dividends.
distributions or assets or redemptions, including, without limitation, distributions
to be made upon the liquidation. dissolution or winding up of the Corporation or
a merger. consolidation or sale of assets thereof. senior o the Series A Preferred
Stock or (B) which m anv manner adverselv atfects the rights of the holders of
Series A Preferred Stock in their capacity as such: or

(iv) take anv action to cause any amendment. alteration or repeal of anv ot the
provisions of (A) the Certificate of Incorporation or (B) the Bylaws. if such
amendment. alteration or repeal would have a material adverse effect on the
rights of the holders of the Series A Preferred Stock or on the directors elected by
the holders of the Series A Preferred Stock.

3. Riehts un Liguidation.

(a) In the event of any voluntary or involuntary liguidation. dissolution or winding up of the
Corporation {(any such event being hereinafter referred 1o as a “Liguidation™). betore any
distribution of assets of the Corporation shall be made to or set apart for the holders of the
Common Stock and subject and subordinate to the rights of secured creditors of the Corporation.
the holders of Series A Preferred Stock shall receive an amount per share equal 1o the greater of
(i) one dollar ($1.00). adjusted for any recapitalization, stock combinations. stock dividends
(whether paid or unpaid). stock options and the like with respect to such shares (the Liguidation
Preference™). plus any accumulated but unpaid dividends (whether or not carned or declared) on
the Series A Preferred Stock. and (i) the amount such holder would have received if such holder
has converted its shares of Series A Preferred Stock o Common Stock. subject o but
immediately prior to such Liquidation. If the assets and funds of the Corporation thus distributed
among the holders of Series A Preferred Stock shall be insuthicient to make in full the pavment
herein required, such assets shall he distributed pro-rata among the holders of Series A Preferred
Stock based on the aggregate Liquidation Preferences of the shares of Series A Preferred Stock
held by each such holder. The Liguidation Preferences for the Series A Preferred Stock shall not
be subordinate to the Liguidation Preferences of any issued and outstanding shares of any other
series of preferred siock of the Corporation that may hereafier be created.

(b) It the assets and funds of the Corporation available for distribution to siockholders
exceed the aggregate amount pavable with respect to all shares of Series A Preferred Stock then
outstanding. then. afier the pavment required by paragraph 3(a) aboeve shall have been made or
irrevocably set aside. the holders of Common Stock shall be entitled 1o receive pavment of a pro
rata portion of such remaining assets based on the aggregate number of shares of Common Stock
held or deemed to be held by such holder. The holders of Series A Preferred Stock shall not have
the right to participate in such aforementioned distribution.

(c) Upon the sale by the Corporation of all or substantially all of its assets. the acquisition by

the Corporation by another entity by means of any transaction or series of transactions (including,

without limitation. the acquisition of the shares of capual stock of the Corporation in an amount

sufficient to permit the acquiror to elect a majoriy of the Board of Directors of the Corporation,
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any reorganization, merger or consolidation. but excluding any reincorporation). or the
acquisition of anv of the Corporation’s material subsidiaries. the holders of the Series A Preferred
Stock shall be treated as if such transaction were a liquidation of the Carporation. which shall
entitie the holders of Series A Preferred Stock to the Ligmdation Preference set forth in Sceetion
3(a) above. as if all consideration being received by the Corporation and its stockholders in
connection with such transaction were bemng distributed in an event of liquidation of the
Corporation.

4. Conversion.

(a) Right to Convert. At any uime afier issuance. the holder of any share or shares of Series
A Preferred Stock shall have the right. at such holder’s option, to convert all or any lesser portion
of such holder’s shares of Series A Preferred Stock to Common Stock of the Corporation on a
ten-for-one (10:1) share basis (the ~Conversion Ratio™).

(b) Mechanics of Conversion.

(1) Such right of conversion shall be exercised by the holder of shares ot
Series A Preferred Stock by delivering to the Corporation a conversion notice in the form
attached hereto as Exhibit A {the ~Conversion Notice™). appropriately completed and
duly signed and specifving the number of shares of Series A Preferred Stock that the
holder clects 1o convert (the “Converting Shares™) into shares of Common Stock. and by
surrender not later than two (2) business days thereafter of the certiticate or certificates
representing such Converting Shares. The Conversion Notice shall also contain a
statement of the name or names (with addresses and tax identification or social security
numbers) in which the certificate or certificates for Common Stock shall be issued. if
other than the name in which the Conversion Shares are registered. As prompily as
practicable after the receipt of the Conversion Notice. the Corporation shall issue and
deliver. or cause to be delivered. to the holder of the Converting Shares or such holder’s
nominee. a certificate or certificates for the number ot shares of Common Stock issuable
upon the conversion of such Converting Shares. Such conversion shall be deemed to have
been effected as of the close of business on the date of receipt by the Corporation of the
Conversion Notice (the “Conversion Date™). and the person or persons entitled to receive
the shares of Common Stock issuable upon conversion shall be treated for all purposes as
the holder or holders of record of such shares of Common Stock as of the close ol
business on the Conversion Date.

(i) The Corporation shall issue certificates representing the shares of
Common Stock to be received upon conversion of the Series A Preferred Stock (the
“Conversion_Shares™) (and certificates for unconverted Series A Preferred Stock) as
promptly as practicable following the Conversion Date and shall transmit the centificates
by messenger or reputable overnight delivery service ta reach the address designed by
such holder as promptly as practicable after the receipt by the Corporation of such
Conversion Notice. [f certificates evidencing the Conversion Shares are not received by
the holder within (10) business davs of the Conversion Notice. then the holder wilt be
entitled to revoke and withdraw its Conversion Notice. in whole or in part. at any time
prior to its receipt of those centificates. In lieu of delivering physical certificates
representing the Conversion Shares or in pavment of dividends hercunder. provided the
Corporation’s transfer agent is participating in the Depository Trust Company (“DTC™)
Fast Automated Sccurities Transter ("FAST™) program. upon request of the holder. the
Corporation shall use its commercially reasonable ctforts to cause its transfer agent to
electronically transmit the Common Stock issuable upon conversion or dividend payvment
to the holder. by crediting the account of the holder’s prime broker with IYTC though its
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Deposit Withdrawal Agent Commission ("DWAC™) swvstem. Such holder and the
Corporation agree to coordinate with DTC to accomplish this objective. The person or
persons entitled 1o receive the Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such Common Shares at the
close of business on the Conversion Date.

(1) In the cvent the Corporation is prohibited from issuing shares of
Common Stock as a result of any restrictions or prohibitions under applicable law or the
rules or regulations of any stock exchange. interdealer quotation svstem or other sclf-
regulatory organization. the Corporation shall promptly as practicable use commercially
reasonable cfforts to seek the approval of its stockholders and take such other action 1o
authorize the issuance of the full number of shares of Common Stock 1ssuable upon the
full conversion of the then outstanding shares of Series A Preferred Stock.

(<) Adjustment of Conversion Ratio:

(1) [n the event the outstanding shares of Common Stock shall be subdivided
bv stock splil stock dividends or otherwise. into & greater number of shares ot Commen Stock.
the Conversion Ratio then in effect shall, concurrently with the effectiveness of such subdivision,
be proportionately increased. [n the event the outstanding shares ot Common Stock shail be
coimbined or consolidated. by reclassification or otherwise. into a lesser number of shares of
Common Stock. the Conversion Ratio then in effect shall concurrently with the effectiveness of
such combination or consolidation, be proportionally reduced.

(i) In the event the Corporation at any time or from time 1o time makes. or fixes a
record date for the determination of holders of Common Stock entitled to receive anv distribution
(excluding any repurchases of securities by the Corporation not made on a pro rata basis from all
holders of any class of the Corporation’s sceurities) pavable in property or in secunties of the
Corporation other than shares of Common Stock. and other than as otherwise adjusted hereunder
or as provided in subsection (i) above. then and in cach such event the holders of the Series A
Preferred Stock shall receive at the time of such distribution. the amount of property or the
number of securities of the Corporation that they would have received had their Series A
Preferred Stock been converted into Common Stock immediately prior to such event.

(1i1) Upon any liquidation. dissolution or winding up of the Corporation. il the
Common Stock issuable upon conversion of the Seriecs A Preferred Stock shall be changed into
the same or a different number of shares of any other class or classes of stock. whether by capial
reorganization. reclassification or otherwise (other than a subdivision or combination of shares
provided for above). each share of Series A Preferred Stock shall thereafter be convertible into
the number of shares of stock or other securitics or property to which a holder of the number of
shares of Common Stock of the Corporation deliverable upon conversion of such share of Scries
A Preferred Stock shall have been entitled upon such reorganization or reclassification,

(1v) Except as provided herein.  the Corporation will not. by amendment of its
Certificate of Incorporation. by the filing of a Certificate of Designation. or through any
reorganization, transter of assets. consolidation. merger, dissolution, issue or sale of securities or
any other voluntary action, avoid or seek to avoid the observance or performance of any of the
terms 1o be observed or performed hereunder by the Corporation but will at all imes in good faith
assist in the carrving out of all the provisions of this subsection {¢) and in the taking of all such
action as may be necessary or appropriate in order to protect the conversion rights of the holders
ot the Series A Preferred Stock against impairment.

(v) Upon the occurrence of each adjustment or readjustment of the Conversion Ratio
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pursuant to this subsection {c). the Corporation at its expense shall promptly compute such
adjustment or readjustment in accordance with the terms hereof and furnish to each holder of
Series A Preferred Stock. a centificate setting forth such adjusument or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The Corporation shall.
upon the written request at any time of any holder of Series A Preferred Stock fumish or canse to
be furnished to such holder & like certificate setting forth (i) such adjustments and readjustments,
(i) the Conversion Ratio at the time In ettect. and (iii} the number of shares of Common Stock
and the amount. if anv. of other propertv which at the time would be reccived upon the
conversion of the Series A Preferred Stock.

3. Notices of Record Date. |n the Event of anv fixing by the Corporation of a record date
for the holders of any class of sceurities: (i) for the purpose of determining the holders thereof who are
entitled to receive any dividend (other than a cash dividend or a dividend set forth in Section | hereot) or
other distribution (whether n cash. property. stock or other securities) with respect to any shares of
Common Stock or other securities. (i) for the purpose of determining any right to subscribe for. purchase
or otherwise acquire. or any option for the purchase of any shares of stock of any class or any other
seeurities or property. (in) to effect any reclassitication or capitalization of its Commeon Stock outstanding
involving a change in the Common Stock. or {iv) 10 merge or consolidate with or into any other
Corporation. or sell. lease or convev all or substantially ol its property or business. or 1o hyquidaie.
dissolve or wind up. or to recetve any other right. then. in connection with cach such event. the
Corporation shall mail to cach holder of Series A Preferred Stock: (x) at least tweniy (20) davs prior to
the date specitied therein, a notice specitving the date on which any such record is to be taken for the
purpase of such dividend. distribution or subscription rights. and the amount and character of such
dividend. distribution or subscription right {and specifving the date on which the holders of Commen
Stock shall be entitled thereto) or for determining rights 1o vote in respect of the matters referred o in
clauses (i) and (1) abover and (v} in the case of the matters referred to in clauses (11y and (iv) above. at
least twenty (20) davs™ prior written notice of the date when the same shall take place (and specifving the
date on which the holders of Common Stock shall be entitled to exchange their Common Stock for
securities or other property deliverable upon the occurrence of such event).

6. Notices. All notices. requests, consents and other communication hereunder shall be in
writing. shall be mailed (A) if within the United States by first-class registered or certified airmail. or
nationally recognized overnight express courier, postage prepaid. by facsimile or e-mail (if agreed to by
the Investor). or (B) if delivered from outside the United States. by international express courier, facsimile
or e-mail (if agreed 10 by a holder of Series A Preferred Stock). and shall be deemed given (i)f delivered
bv first-class registered or centified mail. three business dayvs after so matled. (i) if delivered by nationally
recognized overnight carrier, one husiness day after so mailed. (iii) it delivered by International 1"ederal
Express. two business davs afier so mailed. (iv) if delivered by facsimile or ematl. upon clectronic
confirmation of receipt and shall be delivered as addressed as follows:

(a) ifto the Company. to:
David Weintraub. CEQ
Travel Zen, Inc.

8200 Seminole Blvd.
Seminole, F1. 33772

(h) if to a holder of Series A Preferred Stock. to the address. facsimile number or e-mail
address appeaning in the Corporation’s stockholder records or. in either case. to such other
address. facsimile number or e-mail address as the Corporation or a holder of Series A Preferred
Stock may provide to the other in accordance with this Section.

7. Increase of Authorized Shares. The Corporation shall from time to time in accordance
with the laws of the State of Florida increase the authorized amount of its Common Stock if at anv time
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the number of shares of Common Stock remaining unissued and available for issuance is not sufticient o
permit conversion of the Series A Preferred Stock.

8. Stock Transfer Taxes. The issuance of the stock certificates upon conversion of the Series
A Preferred Stock shall be made without charge to the converting holder for any transfer tax in respect off
such issue: provided. however, that the Corporation shall be entitled to withhold anv applicable
withholding taxes with respect 1o such issue. if any. The Corporation shall not however, be required to
pay any tax which mayv be pavable in respect of any transfer involved in the issue and delivery of shares
in anv name other than that of the holder of anv of the Serics A Preferred Stock converted. and the
Corporation shalt not be required to issue or deliver any such stock certificate unless and until the person
or persons requesting the issue thereof shall have paid to the Corporation the amount of such tax or shall
have ¢stablished to the satisfaction of the Corporation that such tax has been paid,

ARTICLE V
Registered Agent

The registered agent of the Corporation is Clifford 1. Hunt, Esquire. who maintains an office at
8200 Seminole Boulevard. Seminele. Florida 33772,

Incorporator
The name and address of the corporation’s incorporator is:
Name Address

Clifford J. Hunt, Esquire 8200 Seminole Bivd.
Seminole, FLL 33772
ARTICLE VIl
Bv-Laws

The power to adopt. alter. amend or repeal by-laws of the Corporation shall be vested in the
shareholders and separately in its Board of Directors. as prescribed by the by-laws of the Corporation.

ARTICLE VIl

Indemnification

If in the judgment of a majority of the entire Board of Directors, (excluding from such majority
any director under consideration for indemnification). the criteria sct forth in § 607.0830(1) or (2). Florida
Statutes, as then in cffect. have been met. then the Corporation shall indemnify any director. officer.
emplovee or agent thereof, whether current or former. together with his or her personal representatives.
devisees or heirs. in the manner and 1o the extent contemplated by § 607.0850. as then in effect. or by any
successor law thereto.
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ARTICLE [X

Effective Date of Articles

These Articles shall be etfective upon titing with the Sccretary ot State for Florida.

ARTICLE X

Cantrol Share Acquisition Statute Inapplicable

Section 607.0902 of the Florida Statutes regarding control share acquisitions is not applicable to
this Corporation and shall not have anv effect upon the voting rights relating to issued and outstanding
shares of capital stock of the Corpuration.

IN WITNESS WHEREOF. the undersigned. as incorporator. has hereunto set the undersigned’s
the State of Florida.

hand and seal this 26th day ot May 2022. for the purpose of organizing this Corporation under the laws of

o
Isl: Clifford .1 o
Clifford J. Hunt, Incorporator
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Having been named to accept service ot process for the above-stated Corporation. at the place
designated in these articles of incorporation. [ hereby accept to act in this capacity. and agree 10 comply
with the provisions of Scetion 607.0501 of the Florida Statutes relative to keeping open said office.

A/ Clifford J. Humt
Clifford J. Hunt. Esquire
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