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TRANSMITTAL LETTER

TO: Amendment Section
Phivision of Corpurations

SUBJECT: JUST COUNTING BEANS, INC.

DOCUMENT NUMBER: 1?23000000324

The enclosed Articles of Amendment and fee are submitted for tiling.
Please retern all correspondence concerning this matter to the following:

STEPHEN RYRKWALDER
(Name of Person)

JUST COUNTING BEANSUINC.
(Name of Firm/ Company'

S OKEECHOBEE BELVDOSUTTE 81N
CAddress)

WEST PALNM BEACIL L 33401
1T S and Zip Code)

For further information concerning this matter, please call:

(813) 928-2911

tAren Codey & Davtime Telephone Number

STEPHEN RYKWALDER

(Name of Personi

Enclosed is a check tor the following amount:

S35 Filing lFec S43.73 Filing Fee & $43.73 Filing Fee & S3230 Filing Fee &
Cettilicate ol Stus Certified Cops Certificate of Stitus &
tAdditional copy s Certitied Copy
encfosed) tAddmonal Copa s

enciosed)

Mailing Address Street Address
Amendment Section Amendment Section
Division ot Corpurations Division of Corporations
PO, Box 6327 409 E. Gamnes Street
Tallahassee. 1, 32399

Tallahossee, FLL 32314



ARTICLES OF AMENDMENT 2003 1o

ARTICLES OF INCORPORATION

OF

JUST COUNTING BEANS, INC.

Pursuant 1o the provisions of section 607 1006, Florida Statures. this Florida profit corporation adopis
the folloseing articles of amendment 1o ies articles of incorporation:

FIRST: Amendmeni(s) adopted: findicane arvicle numberes) heing amoended, added or deleted)
AMENDED- ARTICEE IV - CORPORATE CAPITALIZATION

4.1 The maximum number of shares that this Corporation s authorized o have outstanding at any
time is SEVEN THOUSAND FIVE HUNDRED (7.500) shares of common stock. cach share having the
par value of ONE DOLLAR (S1.00),

4.2 Al holders of shares of common stock shall be identical with each other in every- respect and the
holders of common shares shall be entitled to have anlimited voting rights on all shares and be entitled to one

vote for each share on all maiters on which Sharcholders have the right w vote.

4.3 Al holders of shares of commun stoek, upon the disselation ot the Carporation. shall he entitled 10
receive the net assets ol the Corporation.

4 No holder of shares of stock ot any ¢lass shall have any preemptive right to subseribe ta or purchase
any additional shares of any class. or any bonds or convertible seeurities of any nature: provided. however,
that the Board of Director(s) may, in authorizing the issuance of shares of stock of any class, confer any
preempiive right that the Board of Director(s) may deem advisable in connection with such issuance.

4.5 The Board of Director(s) of the Corporation may authorize the issuance trom time to time of shares
ot its stock ot any cluss. whether now or hercatter authurized. or securities convertible into shares of'its stock
of any class, whether now or hereafter avthorized. for such consideration as the Board of Director(s) may
deem advisable, subject 1o such restrictions or limitations. if any, as may be set forth in the bylaws of the
Corporation.

4.6 The Bouard of Director(s) ot the Corporation may. by Restated Articles of Incorporation. classify or
reclassifyv any un-issued stock from time to time by setting or changing the preferences, conversions or other
rights, voting powers. restrictions, fimitations as o dividends, qualiticaiions, or term or conditivns of
redemption of the stock.

ADDED - ARTICLFE IX- SHAREHOLDERS® RESTRICTIVE AGREEMENT - All of the shares of
stock ol this Corporation may be subject to a Sharcholders™ Restrictive Agreement containing numerous restriciions
an the rights ot sharcholders of the Corporation and ransferability of the shares of stock of the Corporatton. A copy
ot the Sharcholders™ Restricitve Agreement. itany is on file at the principal office of the Corporation.

ADDED - ARTICLFE X - POWERS OF CORPORATHON - The Corporation shall have the same powers as
an individuad wo do all things necessary er convenient to carry out its business and attairs. subject to any limitations or
restricions imposed by applicable law or these Articles of Incorporation.



ADDED - ARTICLE X1 -TERM OF EXISTENCE - This Corporation shall have perpetual existence.

ADDED - ARTICLE XN - REGISTERED OWNER (8) - The Corporation, to ihe extent permitted by law,
shall be entitled to treat the person in whose name any share or right is registered on the books of the Corpuration as
the owner thereto, for all purposes. and except as may be agreed in writing by the Corporation. the Corporation shall
not he hound o recognize any equitable or other claim to, or interest in, such share or right on the pat of any other
person, whether or not the Corporation shall have notice thereof.

ADDED - ARTICLE XHI - BYLAWS - The Board of Directorts) of the Corporation shall have power without
the assent or vote of the sharcholders. o make. alter. amend or repeal the By laws of the Corporition, but the aftirmative
vote of a number of Directors equal to a myjority of the number who would constitute a tull Board of Director(s) at
the thme of such action shali be necessary 1o take any action for the making, alteration. amendment or repeal of the
Byvlaws,

ADDED - ARTICLE X1V - EFFECTIVE DATE - These Articles of Incorporation shall be effective

mmediately upon approval ol the Seeretary of State, State of Florida,

ADDED - ARTICLE XV - AMENDMENT - The Corporation reserves the right (o amend. alier, change ar
repeal any provision contained in these Articles of incorporation, or in any amendment hereto, or 1o add any provision
to these Acticles of Incorporation or to any amendment hereto. in any manner now or herealier prescribed or penuitied
by the provisions of any applicable statute of the State of Flondas and alt rights conterved upon sharcholders in these
Avrticles of Incorporation or any amendment hereio are granted subject 1 1his reservation.

ADDED - ARTICLE XVI - INDEMNIFICATHON - The Corporation shall indemnity a director or officer of
the Corporation who was whollv successful. on the merits or otherwise. in the defense ofany proceeding to which the
director ur ofticer was a party because the director or officer is or was a director or oiticer of the Corporation against
reasonable attorney fees and expenses incurred by the director or ofticer in connection with the proceeding. The
Corporation may indemnify an individual made a party to a proceeding becuuse the individual is or was a director,
officer. employee or agent ot the Corporation against liability if authorized in the specific case atter determination. in
the manner required by the board of directors. that indeminification ot the director, officer. emplovee or agent. as the
case may be, is permissible in the circumstances beeause the director. officer. emplovee or agent has mei the standard
of conduct set torth by the board of directors. The indemnitication and advancement of attorney tees and expenses for
dircctors, otficers. emplovees and agents of the Corporation shall apply when such persons are serving at the
Cuorporation’s request white a director, oiTicer. emplovee or agent of the Corporation. as the case may be. as a director,
officer. partner. trustee, emplovee or agent of another toreien or domestic Corporation. partnership. joint venture. trust,
emplovee benelit plan or other enterprise, whether or not for protit, as well as in their official capacity with the
Corporation. The Corporation also may pay tor or reimburse the reasonable attorney fees and expenses incurred by a
director, otticer. employvee or agent of the Corporation who is a party to a proceeding in advance o final disposition
of the proceeding. The Corporation also may purchase and maintain insurance on behalf of an indsvidual arising from
the individual™s status as a directar, officer, emplovee or agent ot the Corporation. whether or not the Corporation
would have power o indemnity the individual against the same linbihiy under the law, All relerences inthese Anticles
of tncorporation are deemed 1o include any amendment or suceessor thereio. Nothing contamed in these Articles of
Incorporation shall lnuit or prectude the exercise of any right reliting to indemnification or advance of attorney fees
andd expenses w any person who is or was a director. ofticer. emplovee or agent of the Corporgtion or the ability of'the
Corporation otherwise o indemmity or advance expenses w any such person by contract or in any other mannet. f
any word, clause or sentence of the foregoing provisions regarding indemnification or advancement of the atomey
fees or expenses shall be held invalid as contrary 10 law or public policy. 1t shall be severable and the provisions
remaining shall not be otherwise atfected. AU references in these Articles of Incorporation 1o “director™, “ofhicer™,
“emplovee™ and “agent” shall include the heirs. estaies, executors. administrators and personal representatives of such
persons,

ADDED - ARTICLE XVII- SUB-CHAPTER § CORPORATION - The Corporation may elect 1o be an S
Caorporation, as provided in Sub-Chapter S of the Internal Revenue Code of 1986, as amended.



17.1 The sharcholders ot this Corporation may elect and, if elected, shail continue such electton to be an S
Carporation as provided in Sub-Chapter § of the Internal Revene Code of 1986, as amended. unless the
sharcholders of the Corperation unanimoush agree otherwise in writing,

17.2 After this Corporation has elected to be an § Corporation. none ot the shareholders of this Corporation,
without the written consent ol alf the sharcholders of this Corporation shall take any action. or make any transter or
other disposition of the sharchuolders™ shares of stock i the Corporation, which wilt result in the termination or
revocation of such election to be an S Corporation, as provided in Subchapter S of the Internal Revenue Code of
1986, as amended.

7.3 Once the Corporation has clected 10 be an S Corporation, cach share of stock issued by this
Corporation shall contain the following legend:

“The shares of stock represented by this certificate cannot be transferred i such transter would void the clection of
the Corporation to be taxed under Sub-Chapter S of the Internal Revenue Code of 1986, as amended.

SECOND: The date of cach amendment’s adoption: st Day of January, 2023

AMENDED
ARTICLE 1V - CORPORATE CAPITALIZATION

ADDED
ARTICLE IX - SHAREHOLDERS' RESTRICTIVE AGREEMENT
ARTICLE X - POWERS OF CORPQRATION
ARTICLE XI - TERM OF EXISTENCE
ARTICLE XII - REGISTERED OWNER (8)
ARTICLE XIII - BYLAWS
ARTICLE X1V -- EFFECTIVE
ARTICLE XV - AMENDMENT
ARTICLE XVI = INDEMNIFICATION
ARTICLE XVII - SUB-CHAPTER S CORPORATION

THIRD:  The Amendments were approved by the sharcholders. The number of votes cast for the
amendments were sufficient for approval.

Signed this st Day of Januwary, 2023

Signature: 55 VA %A_,-\_/

Stephen Rykwalder, l'rmi:len@

WGk ﬁdw 6&«»«
Signature: TX\J

Maria Antonia Ochoa. Vice President




