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STATE OF FLORIDA

ARTICLES OF INCORPORATICN
OF
BRiX FINANCIAL TECHNOLOGIES HOLDING CORPORATION

in compliance with Chapter 607 and/or Chapter 621, F.S. (Profit),

ARTICLE |

The name of this corporation is BRiX Financial Technologies Holding Corporation. The principal office of
the corporation is located at 121 Alhambra Plaza, 10" Floor, Coral Gables, FL 33134,

ARTICLE

This corporation may engage in any activity or business permitted under the laws of the 5tate of Florida,
and shall enjoy all the rights and privileges of a corporation granted by the laws of the State of Florida.

ARTICLE Ifi

The aggregate number of shares which the corporation shall have authority to issue is 50,000,000

shares of common stock, with no par value.

ARTICLE IV

The corporation is to have perpetual existence.

{a)

{b)

ARTICLE V

The business and property of the corporation shall be managed by a Board of Directors of not
Each action of the Board of

fewer than one (1) Class A Director and (1) Class B Director.
Directors shall require approval of both a majority of the then elected or appointed Class A
Directors and a majority of the then elected or appointed Class B Directors. Directors shall be
natural persans of full age. Directors shall be elected annually by the shareholders having
voting rights, for the term of one year, and shall serve until the election and acceptance of their
duly qualified successors. In the event of any delay in holding, or adjournment of, or failure to
hold an annual meeting, the terms of the sitting directors shall be automaticaily continued
indefinitely until their successors are elected and qualified. Directors need not be residents of
the State of Florida nor shareholders. Any vacancies, including vacancies resuiting from an
increase in the number of directors, may be filled by the Board of Directors, though less than a
quorum, for the unexpired term. Any director or directors may be removed with afy;i{tho%
[

cause by a majority vote of the shareholders. ™5 :
EoOE
The Initial Directors of the Company shall be: o =
m—=<

Class A Director: ;r: 5 2=
g [ =

I

lulio Caceres VE e
O —

p-J S

121 Athambra Plaza, 10th Floor
Coral Gables, FL 33134
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The private property of the shareholders of the corporation shall not be subject to the payment of the

{c)
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Class B Directors:

Daniel Gudema

121 Alhambra Plaza, 10th Floor
Coral Gables, FL 33134

leffery Ressler

121 Alhambra Plaza, 10th Floor
Coral Gables, FL 33134

Adam Kravitz

121 Alhambra Plaza, 10th Ficor
Coral Gables, FL 33134

The initial Officers of the Company are:

President: Julio Caceres
121 Alhambra Plaza, 10th Floor
Coral Gables, FL 33134
Secretary: Daniel Gudema
121 Alhambra Plaza, 10th Floor
Coral Gables, FL33134
Treasurer:

leffery Ressler

121 Alhambra Plaza, 10th Floor
Coral Gables, FL 33134

ARTICLE VI

ARTICLE VII

corporation's debts to any extent whatever.

ARTICLE VI

retroactive removal or reduction by amendment.

Vi

~AG

[

e
[y

§°336SYHY 1]
A

e QN
ROpa]

Qo]
VL

The following indemnification provisions shall be deemed to be contractual in nature and not subject to

(2)

This corporation shall indemnify any director or officer who was or is 3 party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether

Page2of 6

AL
a3

4

This corporation, and any or alt of the shareholders of this corporation, may from time to time enter
into such agreements as they deern expedient relating to the shares of stock heid by them and limiting
the transferability thereof; and thereafter any transfer of such shares shall be made in accordance with
the provisions of such agreement, provided that before the actual transfer of such shares on the books
of the corporation, written notice of such agreement shall be given to this corporation by filing a copy
thereof with the secretary of the corporation and a reference to such agreement shall be stamped,

written or printed upon the certificate representing such shares, and the By-laws of this corporation
may likewise include provisions for the making of such agreement, as aforesaid.
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civil or criminal, judicial, administrative or investigative, by reascn of the fact that he/she is or
was serving at the request of this corporation as a director or officer or member of another
corporation, partnership, joint venture, trust, or other enterprise, against expenses (including
attorneys' fees), judgments, fines, and amounts paid in settlement, actually and reasonably
incurred by him/her in connection with such action, suit or proceeding, including any appeal
thereof, if he/she acted in good faith or in a manner he/she reasonably believed to be in, or not
opposed to, the best interests of this corporation, and with respect to any criminal action or
proceeding, if he/she had no reasonable cause to believe his/her conduct was unlawful.
However, with respect to any action by or in the right of this corporation to procure a judgment
in its favor, no indemnification shall be made in respect of any claim, issue, or matter as to
which such person is adjudged liable for negligence or misconduct in the performance of
his/her duty to the corporation unless, and anly to the extent that, the court in which such
action or suit was brought determines, on application, that despite the adjudication of liabiity,
such person is fairly and reasonably entitled to indemnity in view of all the circumstances of the
case. Termination of any action, suit or proceeding by judgment, order, settlement, conviction,
or in a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that
the party did not meet the applicable standard of conduct. Indemnification hereunder may be
paid by the corporation in advance of the final disposition of any action, suit or proceeding, on a
preliminary determination that the director, officer, employee or agent met the applicable
standard of conduct.

{b) The corporation shall also indemnify any director or officer who has been successful on the
merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter therein, against all expenses, including attorneys’ fees, actually and reasonably
incurred by him/her in connection therewith, without the necessity of an independent
determination that such director or officer met any appropriate standard of conduct.

{c} Unless a director or officer was terminated by the shareholders or the Board of Directors, as the
case may be, for cause, the indemnification provided for herein shall continue as to any person
who has ceased to be a director or officer, and shall inure to the benefit of the heirs, executors,
and administratars of such persans.

{d) In addition to the indemnification provided for herein, the corporation shall have power to
make any other or further indemnification, except an indemnification against gross negligence
or willful misconduct, under any resclution or agreement duly adopted by the Board of
Directors, or duly autharized by a majority of the sharehalders.

ARTICLE IX

In furtherance, and not in limitation, of the powers conferred by the laws of the State of Fiorida, the
Board of Directors is expressly authorized:

(a) To make, alter, amend, and repeal the By-Laws of the corporation, subject to the powe?{_?f; the
holders of stock having voting power to alter, amend, or repeal the By-Laws made by thg;ﬂ\"o{érd 1]
of Directors. X, C-:
. —
) . ) ) L E .}
(b} To determine and fix the value of any property to be acquired by the corporation aqa"{_q_lssu& ~—,
and pay in exchange therefore, stock of the corporation; and the judgment of the cﬁ?egi_‘ors 0 f
‘s i R I
determining such value shall be conclusive. ~en 3 m
S~
. . o P
{c) To set apart out of any funds of the corparation available for dividends, a reservm;:;eserires —
o S
g 9
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for working capital or for any other lawful purposes, and also to abolish any such reserve in the
same manner in which it was created.

{d) To determine from time to time whether and to what extent, and at what time and places, and
under what conditions and regulations the accounts and books of the corporation, or any of the
hoaoks, shall be open for inspection by the shareholders and no shareholder shall have any right
1o inspect any account or book or document of the corporation except as conferred by the laws
of the State of Florida, unkess and until authorized to do so by resolution of the Board of
Directors or of the shareholders.

{e} The Board of Directors may, by resclution, provide for the issuance of stock certificates to
reglace lost or destroyed certificates.

ARTICLE X

If the By-Laws 50 provide, the shareholders and the Board of Directors of the corporation shall have the
power to hold their meetings, to have an office or offices, and to keep the books of the corporation,
subject to the provisions of the laws of the State of Florida, outside of said state at such place or places
as may be designated from time to time by the Board of Directors. The corporation may, in its By-Laws,
confer powers upon the Board of Directors in addition to those granted by these Articles of
Incorporation, and in addition to the powers and authority expressly conferred upon them by the laws
of the State of Florida. Election of directors need not be hy ballot unless the By-Laws so provide.
Directors shall be entitled 1o reasonable fees for their attendance at meetings of the Board of Directors.

ARTICLE X}

In case the corporation enters into contracts or transacts business with one or more of its directors, or
with any firm of which one or more of its directors are members, or with any other corporation or
association of which one or more of its directors are shareholders, directors, or officers, such contracts
or transactions shall not be invalidated or in any way affected by the fact that such director or directors
have or may have an interest therein which is or might be adverse to the interest of this corporation,
provided that such contracts or transactions are in the usual course of business.

In the absence of fraud, no contract or other transaction between this corporation and any other
corporation or any individual or firm, shalt in any way be affected or invalidated by the fact that any of
the directors of this corporation is interested in such contract or transaction, provided that such interest
shall be fully disclosed or otherwise known to the Board of Directors in the meeting of such:Board at
which time such contract or transaction was authorized or confirmed, and provided, however (é'{t an%?
such directors of this corporation who are so interested may be counted in determining the ex)stéﬁce {
a quorum at any meeting of the Board of Directors of this corporation which shali authorize gF ¢anfir
such contract or transaction, and any such director may vote thereon tc authorize any such cg_}?ér‘act QL
transaction with the like force and effect as if he were not such director or officer of sr%dﬁothﬁ

corparation or not so interested. In Im
moy X

ARTICLE XNl S5 =

Sm7 -

The corporation hereby designates as its Registered Agent and as its Resident Agent to accept service of
process within the State: Adam Kravitz, £5q., Kravitz & Co., P.A,, 121 Alhambra Plaza, 10* Floor, Coral
Gables, FL 33134
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ARTICLE XN

The corporation reserves the right to amend, aiter, change or repeal any provision contained in these
Articles of Incorporation in the manner now or hereafter prescribed by law, and all rights and powers

conferred herein upon shareholders, directors and officers are subject 1o this reserved power,

IN WITNESS WHEREOF, !, the undersigned, being the Incorporator of the corporation, executed the
foregoing Articles of Incorporation to be filed in the Office of the Secretary of the State of Florida for the

purposes therein set forth this 13th day of January 2022

AR

Adam Kravitz, Esq.
Kravitz & Co., P.A.
121 Alhambra Plaza, 10th Floor

Coral Gables, FL 33134
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CERTIFICATE OF DESIGNATION REGISTERED AGENT/REGISTE RED OFFICE

Pursuant to the provisions of section 607.0501, 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.
The name of the corporation is: BRiX FINANCIAL TECHNOLOG!ES HOLDING CORPORATION

1.
The name and address of the Registered Agent and office is:

Adam Kravitz, Esq.
Kravitz & Co., P.A.

121 Athambra Plaza
Coral Gables, FL 33134

2.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE

STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE
APPOINTMENT OF REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY

POSITION AS REGISTERED AGENT.

SIGNATURE

LR

Adam Kravitz, Esq.

DATE: lJanuary 13, 2022
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