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ARTICLES OF INCORPORATION
or
GREENKEY CORPORATION
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The undersigned, acting as incorporator of a corporation pursuant to Chapter 607,0202,
Florida Statiteg, adapts the following Articles of Incorporation for such corporation:

ARTICLET - NAME

The name of this corporation shall be:

Greenlcey Corporation
Such name being in conformity with Chapter 607.0401, Florida Stanrtes,

ARTICLE II - PRINCTPAL QFFICE.
The iuitial principal offico and malling address of this corporation shall be:

C/O Amold Rockford, Esquire, P.A.
300 Sevilla Avenug, Suite 216
Coral Gables, DADE County, Florida 33134

Dagd, rrapared py: Armold Rackiord., Xsg., P.A., J0D Ewvilla Ave,, Satee J1f, Corml Gablem, rix.
JILYY, (308) HE$-0330, yucwimile (308; S569-0331, .Fla. Bar & ME2ERS

ARNDLD T0CkFDED | E3K). 300 Sewilta Qua, ¥ Conaf Lfabils, H_,
(305)569. 0330 / FBM. GR2695
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ARTICLE I - SHARES
The number of shares of stock that this corporetion is suthorized to have outstanding at any
one time is:

One Hundred Thousand (100,000) shares of no par velue voting
common stock,

All such.sheres are of one class and ave shaves of Common Stock.

The name and address of the initial registered ageat is:

Amold Rockford, Esq,

300 Sevilla Avenue, Suite 216
Coral Gables, Florida 33134
(305) 569-0330

This agent, pursuant to Sections 48,091, 607.0501, and 617.0501 Florida Statutes, shatl
accept service of process within this State.

ARTICLEY - INCORFORATOR(S)
The name and street address of the incorporator to these Articles of Tucorporation {s;
Amold Rockford, Esq.
300 Sevilla Avenus, Suite 216

Coral Gables, Florida 33134
(305) 569-0330

Des. prapawed By: JAinols Reskfewd, Iig,, P.4., J0o sevilla Aws., Auite 21§, Coral Gables, Fla.
. M1, (308) 569-0330, Fuaniumile (19F) 562-0332, plu. Fav @ NIRESS
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ARTICLE VI FURPOSES

This corporation I8 organized for any and all lawful businesses purposes peemitted under its
Articles of Incorporation and for which a corporation may bs incorporated under the Florida
Business Corporation Act, Chapter 607, Blarida Swtntes,

‘The corpotation may also do end transact eny and all business rs permitted under the laws
of the Stats of Florida and the United States of America. Without limiting any of the puoposes,
powers and objects of this corporation, it is expressly declared and provided that this corporation
shall have power in carrying on its own businesses, or for the purpose of sccomplishment of any of
the purposes or attainment of the objects hereinabove speclfied, to make and perform contracts of
any kind and description and to do any and all other acis and things, and ta exercise any and all
powers, cither as principal, agem or brokez, conferred by the Laws of Florida upon corporations, and
which a partnesship or natural person could do and exercise, and which now or hereafter may be
authorized by law.

Exach share of stock of the corporation shall entitle the holder thercof to a preemptive night,
for & period of thirty days, to subscribe for, purchase, ar otherwise acquire any shares of stock of the
same class of the corporaticn or any equlty and/or voting shares of stock of any class of the
corporation that the corporation proposes to issue or any rights or options that tho corporation
proposes 1o grant for the purchase of sharcs of stock of the game class of the corporation or of equity
and/or voting shares of any clxss of stock of the corporation or for the purchase of any shares of
stock, bonds, securitles, or abligations of the corporation that are convertible into or exchangeable
for, or that carry any rights, to subscribe for, purchase, or otherwise acquire shaves of stock of the
same class of the corporation ar equity and/or voting shares of stock of any class of the corparzation,
whether now ot hereafier authorized or created, whether having unisausd or treasury status, end
whether the propossd iasue, Teissue, transfer, oz grant if for cash, ptoperiy, of any oilier lawiul
consideration; and after the expiration of ssid thinty days, any and all of such shares of stock, rights,
options, bonds, sccuities, or obligations of the corparation may be igsued, reissued, transferred, or
grunted by the Board of Directors, as the case may be, to such persons, firms, ¢orporations and
associations, and for such lawful consideration, aud on such terms;, es the Board of Directors in its
disctetion may detarmine, As Wsed berein, the terms "equity shares” and “voting shares” shail mean,
respectively, shares of stock that confer unlimited dividend righta and shares of stock that confer
unlinrited voting rights in the election of one or more dircctors.

Doa, Pyapayed By: Aroeld Rookford, Baq., B.A,s 300 Bevilla Ave., Suite 118, Coral Gahles, Pls.
23334, (308; 569-0330. Fasadmile [30F) N&p-0133, Pla. Nar # 35380
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The corporation shall restrict the transfer or registration of transfer of shares against any
sharcholder or @ iransferee of any shareholder and the restiction's existence duly noted
conspicuously on the front or back of the certificate, as suthorized by Chapter 607.0627, Elarida
Statutes. The secretary of the corporation shall endorse the following legend on each share
certificate prior o its delivery to a shereholder:

"The shares of stock evidenced by this certificate may not be transferced,
pledged, gifted, assigned, or encumbered except in accordance with the terms of the
Artlcles of Incorparetion of GREENKEY CORPORATION, a copy of which ison
deposlt with the President of the corporation.”

No shereholder shall transfer, pledge, assign, gift, or encumber &ll or any part of her
shareholdings In the corporation except as provided in this Article. This restriction on the transfer
or registration of txansfer of shores shall be 0 maintain the corporation's status because it {3

dependent on the number or ideatity of its sharcholders, including but not limited to preserving
excmptions under the Intemal Revenue Service laws as well as the close management relation
between the founders ofthe corporation proper to protect the cofporation against outside control, in
eccordance with Chapter 607.0627, Elorida Statutes,

This Article obligates sny shareholder of the corporation or said shareholder's executor or
other legal representative whom is desirous to dispose in ray form, including end not limited to
whather by sale, transfer, assignment, gift or bequest, any share or fraction of share thereof to firat
offer to the corporation an oppartunity to acquire the restricted sheres. Should the carporation
decline on this ight of firs refusnl herein granted, any shareholder of the corporation or said
sharsholder's executor or other legal representative whom is desirous o disposc in any form,
including and not limited to whether by sale, transfer, assignment, gift or bequest, any share or
fraction of share thereof to first offer scparately, and consecutively to each other shareholder of the
corporation in arder of mejotity of shares held by such gharcholder an opportunity to acquire the
restricted shares, in accardance with Chapter 607.0627, Elorida Statutes.

A retiring shareholder shall offer said shareholder's ghares to the remaining shareholders in
proportion to thelr vespective holdings, 1f the remaining shareholders do not eleet to buy their shares,
any of the other shareholders may do so.

On the death of any shareholder, the carporation has the first option to buy, and the exscutor,
administrator, or personal represcatative of the shareholder will sell to the corporation, all of the
shares owned by the shareholder at the time of said shareholder's death &t areasonable book value
price flxed by the corporation's directors iF there I8 no outside matket.

Dac. Puwpured Rpr Azwold Roukfoxd, Esq.. P.h., 300 faville Ava., Builée 214, Corel Sables, Fla.
33134, {(JeS) §OY-0230, Facwimtia (108} 589+0333, Fiu. Bu¥ (W ]/ 17]]
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The dircctors may waive any requirement that sharas be offered to the corporation
before sale, and 8 majority sharcholder may vote her shares to prevent the cerporation from making
a purchase of shares under this Article.

The corporation shall have the right to approve the transfer of the restricted shares, if the
requiremnent is not maniféstly unreasonable, in accordance with Chapter 607.0627, Florida Statutes.

The corporation, through its Board of Directors, may require that shares will not be
transferred until the record holder pays all debts to the corporation. The corposation shall have a lien
by contract according to this Article with the holder of shares indehied to the corporation. The right
of the corporation to this lien shall be noted on the stock certificate.

The restriction on the transfer or registration of transfer of shares may prohibit the transfer
of the restricted shares to designated persons or classes of persons, if the prohibition is not manifestly
unreasonable, in accordance with Chapter 607.0627, Florids Statutes,

To insure or partially ipsure its obligation under this Article to purchase from the estate of
a deceased or defunct shareholder of any nature the shares owned by such shareholder prior to her
death or termination of entity, the carporation shell purchase, and shall continue in force by timaly
payment of premiums, the policies of insurance covaring the llves of cach of the sharsholders it's
Board of Dircctors so deems adequate to insure. I the event any sharcholder ceases to be a
shareholder of the corporation or reduces her holding of the shares of tha corporstion, by volunary
transfer or otherwise, the corporation shall, as appropriate, terminate or procure a proportionate
reduction in the face smount of insurance outstanding on tha life of such shareholder, and in the
event any sharcholder increases her holding of the shares of the corparation, the corporation shall
procure and maintain additional insurance oa the life of such shareholder proportionate to the
increase in the boldings of such shareholder.

In the event that a shareholder offers for sale sheres whether to the carporation or another
sharcholder under the terms of this Article, the price of such shares shall be fixed as herein follows.
The shares shall be sold/purchased at thelr book value determined by the net equity of the company
at the tirne. Then an additional fifteen percent (15%) shall be paid above the previously described
value determined. This shall apply only after the corporation has been in existence for more than
one (1) year and the sharcholder has maintained their ownership in the shares for the sams period.
This percentage shall increase to twenty perceat (20%) after two years providing that all the previous
conditions described in this paragraph are obscrved or exist, This parngraph's terms ore of no
validity in the ovent of a complete liquidntion. The Board of Directors may dispense with this
requirement upon proper majority vote.

Dag. Preparag By: Areld Rsokford. Req., P.A., 300 Bevilla Ave., Suibe 11&, Coral Cables, Fla.
33136, {(303) 569-0330, Pavainile (305) $68-0331, Pis. Bar ¢ 303688
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The corporation may issue shares or optiens to sheres to.en employes and the Board of
Directors of this corporarion shall be authorized to enter into an agreement with any employes or to
issue shares or options to shares to sny employes or other person rendering services of any kind
whether for currency, property, or services rendered, In the case of options to purchase shares of the
corporation these may apply to future servioes to the corporation. This Article's provisions are
subject 10 all other restrictions wherever located within these Articles of Incorporstion.

‘The corporation may grant its employeces or other serviee-rendering person or entity an aption
to purchase its stock at a bargain price, either by individual agreement or under the general terms of
this Article. Any shares granted under an option shall protect any preemptive rights of existing
shareholders, The purpose for these aptions shatl be to obtain or keep the services of erployess for
the corporation, by selling its stock at @ bargain price, The corporation must be assured that the
services of any employee obtaining an option witl continue for a period of time of a year or more,

The Board of Directors shall be authorized to set aside, at its discretion, a stimber of shares
of the commeon stock without par valus of this corporation for sale or issuance to the employecs or
other services-rendering person(s) oz entity of this or to this corporation and of its subaldiaries upon
terms set at the discretion of the Board of Directors, including and not limited to acquisition of
ghares through stock options. Nothing in this Article shall constitute an obligation by ths corparation
or itz Board of Directors to actually issue such sharas. 1n absence of a Board of Director's actual
issuance of shares under this Article to anyone, the Board of Directors is equally authorized to use
the corporata positions and amounts of stock herein apecified as an index of compensation for
services rendered payable to the respective person or entity. In thdis case, the person or entity s not
# shareholder of the corporation and shall not be entitled to receive any shares certificate,

‘The President shall be authorized lo allot the ghares of common stock set aside by the Board
of Directors and reserved for the ahove-described purposes, to subscribers in the proportion that the
subscription of ¢ach person or entity bears to the total amount of common stock subscribed for by
al! othet sharcholders, and that the President is anthorized to make such allotment, among the new
subscribers, of shares not allotted becauss of fractional subscriptions resulting from this mathod of
allotment, as in his discretion scems most beneficial to this corporation.

Upon the separation of an employes or eatity from the corporation, including and not limited
to whether by resignation, texmination, death, law, or other, the corporation, or its assigns, shall for
90 days thereafter have the right to repurchase the shares issued to any person or entity under this
Article, at its election, Inorderto effoctuste the purposes of this Article, amy shares so purchased
shall be issued to a Trustee, and shall be held by it in trust for the parties under these Articles of
Incorporation, until such time, if any, as this corportion, or its assigns, shall elect to tepurchass the

Dow. Preapaxed By Awasld Reakford, Ewq., P.A., J00 Sevilll Ave., Suita 236, cogal Gebles, Fla.
13134, {108) 5és-0230, nuh}lo (308) 690331, ¥is. Bar # BLEGPFS
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said shares under the terms of these Articles of Incorporation. All dividends upon the said stock
during said period shall be paid to the shareholder as they become due, and the shareholder shall
bave the right during the period to vote the stock at all meetings of this corporation, but the
shareholder shall not pledge or tranafer said shares, or otherwise prevent the carrying out of the terms
of this Article. In the event that this corporation, or its assigns, shall elect under this Article to
repurchase the shares, it shall pay a price for the shares set by the Board of Directors If no outside
price exists therefor to the Trustes, and the Trustee shall theréupon tronsfer the shares to this
corporation, or its assigns, and pay over the purchase price to the shareholder or her executors or
administrators or assigns, If, having the right to repurchase said stock, this corporation, or its
assigns, shall elect not to do 50, said Trustee shall thereupon, and after 90 days after the sepuration
of the shareholder from the corporation as an employes, transfer the same to the sharcholder or her
executors or administrators ot assigns, whose title thercto shall be subject to all other pravisions of
these Articles of Incorporation.

Sheres insued for services shall be conditionad upon receipt hy the corporation of services
reasonably worth tha face vajue of the shares given therefor. In accordance with the Model Business
Corporation Act and these Articles of Incorporation, the judgment of the Board of Directors or the
shareholders or the President of this corporation, as the case may be, shall be conclusive as to the
value of the consideration received for shares, absent fraud. The “true value” rule is hereby rejected.
The Board of Directors shall state by formal resolution its determination of the fair value to the
corporation in monetary terms of any consideration other than money for which share arc issued.
The Board of Directors, the shareholders, or the President shall be vested with the power to forfeit
ghares Issued under this Article for the employee's faflure to comply with the terms of this Article.

Options to purchase shares in accordancs with this Article, and to be issued as consideration
for future services or past sexvices shall be issued on the condition precedent that the shareholder
renders all her efforts to the company's business as the corporation's priorities require.

This Article’s restrictions are to be noted by the corporation's secretary in the share
certificates or share options dooument granted under this Article,

In no event shall the corporation soll, transfer, or othorwise dispose of any of ths shares of
the corporation, including any shares repurchased by it pursuant to the agreement in these Articles
of Incorparation, to any person or entity without such person or entity being automaticelly bound by
all applicable parts of these Articles of Incorporation,

bod. Frepired By: Axncld xochfewd, Rag., F.A:; 100 Saville Awve., Zulis 214, Coxsl cablas, Fla.
33134, (108) 3¢9+0330, Fawwimile (305) 3£5-0331, Fia, Bar # 382438
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The cotpormtion shail have the power to provida insurance £or fis benefit on the life of any
of it directars, officers, or employees, or on the life of any shareholder for the purpose of acquiring
at her death shares of its stock owned by the shareholder or by the spouse or children of the
sharcholder. )

ARTICLE XTI - DURATION OF CORPORATION
This corporation shall have perpeiual duration untess digsolved acconding to law.

ARTICLE X]il - INDEMNTFICATION OF PERSONS

The corporation shall, to the fullest extent permitied by Chapter 607.0850, Elorida Statutcs,
as the same may be amendsd and supplemented, indemnify any and sl persons swhom it ghall have
power to indemnify under sald Chapter from and against any and all of the expenses, Jiabilities or
other matters referted to in or covered by said section, &nd the indemnification provided for hevein
shall not be desmed exclusive of any other rights to which those inderunified mgy be entitled under
any By-law, egreement, vots of shareholders or disinterested directors or otherwise, both as to astion
In her official capacity and as to action in another capatity while holding such office, and shall
continue as to & person who has ccased 1o be directar, officer, ernployee, or agent and shall inure to
the benefit of the helrs. executors, and administrators of such a person.

The extent, amount, and eligibliity for the indemnification provided herein will be made by
the Board of Directors. Said determinations will be made by A majority vote 1o a quorum consisting
of directors who were not parties to such action, sult, or procesding or by the gharcholders by a
majority vate of a8 quorum consisting of sharcholders who were not parties to such action, suit, or
proceeding.

The corporation is further authorized to puschass and maintin insurance for indemnification
of any person as provided herein and to the extent provided under Florida law.

Doc, Mawpared Dyt Armsld AsshCawd, Bag., P.A., 300 fevilla Ave.. Sulte 216, loval GAblen, ria,
33134, (308) E6pn0330, Facuinide (Bds) 5d9-0333, Fla, Bax ¥ 302898
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ARTICLE XTIV - AMENDMENT OF ARTICLES
From time to time any of the provisions of this certificate of incorporation may be arnended,
altered, or repealed, and other provisions authorized by ths laws of the State of Florida at ths time
in force may be added or inserted In the manner and at the time prescribed by said laws, and all rights

at any tima conferred upon the sharcholders of the corporation by this certificate of incorporation arc
granted subject to the provistons of this Article XII,

ARTICLE XY - ORGANIZATION EXPENSE

The injtial shareholders (those obtaizing shares up to one year after the incorporation of thia
compeny) shall each advance the required funds, in equal shares, to pay for all expenses and legal
fees fncurred in organizing this corporation, including legal fees for the preparation of the Articles
of Incorporation. The corporation will reimburse the shareholders for these expenses immediately
after the corporation comes into existence.

ARTICLEXV{- ARTICLES BINDING ON THIRI PERSONS

All provisions in these Articles of Incorporation gre binding es a contract between the
shercholders and the corporation, their heirs, legal representatives, successors, and assigns,

N WITNESS HEREOR, | have executed these Articles of Incorporation, XVI ip total, for

G:RIEEI CO&RA’HON., In Coral Gables, Dade County, Florida on this . / day of
1897.

Amold .

Asmold Rockford, Esquire, P.A.
300 Sevilla Avenus, Sultc 216
Coral Gables, Florida 33134

Doa, Pyapawed By; Arasid Reexfoxd, Mty,, P.A., 300 Jevills Ava., Suize 214, Cexml cabhies, Fls.
33134, (303) EEP~0310, vucaisile (308) 848-0331, ria. Barc o 282005
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CERTIFICATE OF DESI OF REGISTERED AGENT/REGISTERED OFFICE AND
A EPTA R S E A PPOINTMENT

PURSUANT TO THE PROVISIONS OF SECTION 607.0501 or 617.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF
THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING
THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation i5; GREENKEY CORPORATION
2. The name and address of the registared agent and office is:

Amold Rockford, Esq.

Amold Rackford, Esquire, P.A.
300 Sevilla Avenus, Sultc 216
Coral Gables, Florida 33134

The undersigned, having been named 4 registered agent and to accept service of process for
the above stated corporation at the place designated in this certificate, 1 hereby accept the
appointment as registered agent and sgrees to oct in this capacity, I Simther agree to comply with the
provisions of all statutes relating to the proper and complete performance of my dutics, and I am
familiar with and accept the obligations of my position as registered agent.

W7

Amold Roekford!
Arnold Rockford, Esquire, P.A.
300 Sevilla Avemue, Suite 216
Coral Gables, Florlda 33134

(4

12

87 FEB -3 A it:

Doc. Prepared Ey: Amold Hsskferd, Exq-+ F.A., 300 Sevilis Ave,, Suite 116, Coxal Sables, Fla,
33134, (303) §E§-0130, Vaewimile (305) §6920331, Fia, maw ¥ PR2ESS
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