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FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 8, 2024

FLORIDA FILING & SEARCH SERVICES. INC.

TALLAHASSEE, FL 32302

SUBJECT: COSMORE FLORIDA CORP
Ref. Number: P22000001034

We have received your document for COSMORE FLORIDA CORP and the
authorization to debit your account in the amount of $. However, the document

has not been filed and is being returned for the following:

Please give the date of adoption of the amended and restated articles by the
shareholders.

The name of the person signing the document must be typed or printed beneath
or opposite the signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

i you have any questions concerning the filing of your document, please call
(850) 245-6050.

Annette Ramsey
OPS Letter Number: 324A00005113
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
COSMORE FLORIDA CORP

Cosmore Florida Corp, a corporation organized and existing under and by virtue
of the provisions of the Florida Business Corporation Act (the “Act™),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Cosmore Florida Corp, and this
corporation was originally incorporated pursuant to the Act on December 28, 2021,

2. That the Board of Directors duly adopted resclutions proposing to amend
and restate the Articles of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders, and
authorizing the appropriate officers of this corporation to solicit the consent of the stockhoiders
thercfor, which resolution sctting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Articles of Incorporation of this corporation be amended
and restated in its entirety Lo read as follows:

l: The name of this corporation is Cosmore Florida Corp (the
“Corporation™).

2: The principal place of business address and mailing address of the
Corporation is 1200 Brickell Avenue, Miami, Florida 33131. The name and street address of the
registered office of the Corporation in the State of Florida is Piero Ruggeri, 1200 Bricke!l
Avenue, Miami, Florida 33131.

3: The nature of the business or purposes ta be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the Act.

4: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is [,100 shares as follows: (1) 1,000 shares of Common Stock,
$0.001 par value per share (“Common Stock™), and (ii) 100 shares of Preferred Stock, $0.001
par value per share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thercof in respect of cach class of capital stock
of the Corporation.

A. COMMON STOCK

i General.  The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualifted by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.
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2. Voting. The holders of the Common Stock are entitled to one (1) vote for each
share of Common Stock held at all meetings of stockholders (and written actions in licu of
meetings). There shall be no cumulative voting.

3. PREFERRED STOCK

One Hundred (100) shares of the authorized and unissucd Preferred Stock of the
Corporation are hereby designated “Series A Preferred Stock™ with the following rights,
prefcrences, powers, privileges and restrictions, qualifications and limitations. Unless otherwise
indicated, references to “Sections™ or “Subsections” in this Part B of this Article Fourth refer to
scctions and subsections of Part B of this Article Fourth.

l. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in sharcs of Common Stock) unless (in addition to the obtaining of any consents
required elsewhcre in the Articles of Incorporation) the holders of the Series A Preferred Stock
then outstanding shall first receive, or simultaneousty receive, a dividend on each outstanding
sharc of Series A Preferred Stock in an amount at least equal to (i) in the case of a dividend on
Common Stock or any class or series that is convertible into Common Stock, that dividend per
sharc of Scries A Preferred Stock as would equal the product of (A) the dividend payable on
each share of such class or serics detenmined, if applicable, as if all shares of such class or serics
had been converted into Common Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock, in each case calculated on the
record dale for determination of holders entitled to receive such dividend or (ii) in the case of a
dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Serics A Preferred Stock determined by (A} dividing the amount of the dividend payable on each
sharc of such class or scrics of capital stock by the original issuance price of such class or series
of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to such class or series) and (B)
multiplying such fraction by an amount equal to the Series A Original Issue Price (as defined
below); provided that, if the Corporation deciares, pays or sets aside, on the same date, a
dividend on shares of more than onc class or serics of capital stock of the Corporation, the
dividend payable 1o the holders of Series A Preferred Stock pursuant to this Scction 1 shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Serics A Preferred Stock dividend. The “Series A Original Issue Price” shall mean
Twenty Five Hundred dollars (32,500) per share (or an aggregate of $250,000), subject to
appropriatc adjustiment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock.

2. Liguidation. Dissolution or Winding Up: Certain_Mergers, Consolidations and
Asset Sales.

. In the event
of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Corporation available for distribution to its stockholders before any payment
shall be made to the holders of Common Stock by reason of their ownership thereof, an amount
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per share equal to one (1) times the Serics A Qriginal Issue Price, plus any dividends declared
but unpaid thereon. If upon any such liquidation, dissolution or winding up of the Corporation,
the asscts of the Corporation available for distribution to its stockholders shall be insufficient to
pay the holders of shares of Scrics A Preferred Stock the full amount to which they shall be
entitled under this Subscetion 2.1. the holders of shares of Scries A Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwisc be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.

1.2 Distribution ol Remaining _Assets.  In the event of any voluntary or

involuntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required to be paid to the holders of shares of Series A Preferred Stock
pursuant to Scction 2.1 above, the remaining assets of the Corporation available for distribution
to its stockholders shall be distributed as follows: (a) the first $1,500,000.00 among the holders
of the shares of Common Stock, pro rata based on the number of shares held by such holders;
and thereafier (b) among the holders of the shares of Series A Preferred Stock and Common
Stock, pro rata based on the number of shares held by such holders treating for this purpose all
such sccuritics as if they had been converted to Common Stock pursuant to the terms of the
Articles of Incorporation immediately prior to such dissolution, liquidation or winding up of the
Corporation. The aggregate amount which a holder of a share of Series A Preferred Stock is
entitled to reccive under Subsections 2.1 and 2.2 1s hereinafter referred to as the “Series A
Liquidation Amount.”

1.3 Deemed liguidation Events.

i.3.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event™ unless the holders of at least 70% of the outstanding shares of
Serics A Preferred Stock elect otherwise by written notice sent to the Corporation at least two (2)
business days prior 10 the effective date ol any such event:

(a) a merger or consotidation in which
(i) the Corporation is a constitucnt party or

{ii) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of is
capital stock pursuant to such merger or
consolidation,

except any such merger or conselidation involving the Corporation or a subsidiary in which the
sharces of capital stock of the Corporation outstanding immediately prior 1o such merger or
consolidation and any transaction or series ol related transactions undertaken in contemplation of
such merger or consolidation continuc o represent, or are converted into or exchanged for sharcs
of capital stock that represent, immediately following such merger or consolidation, at least a
majority, by voling power, of the capital stock of (1) the surviving or resulting corporation or (2)
if the surviving or resuiting corporation is a wholly owned subsidiary of another corporation
immediately following such merger or consolidation, the parent corporation of such surviving or
resulting corporation (provided that, for the purpose of this Subsection 2.3.1. all shares of
Common Stock issuable upon exercise of Options (as defined below) outstanding immediately
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prior to such merger or consolidation or upon conversion of Convertible Sccurities (as defined
below) outstanding immediately prior 1o such merger or consolidation shall be deemed to be
outstanding immediately prior to such merger or consolidation and, if applicable, converted or
exchanged in such merger or conselidation on the same terms as the actual outstanding shares of
Common Stock are converted or exchanged); or

{b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwise) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiarics taken as a whole arc held by such subsidiary ur subsidiaries, except where such sale,
lcase, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

1.3.2
{a) The Corporation shall not have the power to eftect a
Deemed Liquidation Event referred to in Subsection 2,3.1(2)(j) unless the agreement or plan of

merger or consolidation for such transaction provides that the consideration payable to the
stockholders of the Corporation shall be allocated among the holders of capital stock of the
Corporation in accordance with Subscctions 2.1 and 2.2. The Corporation shall not have the
power to participate in, or cnter any agreement to participate in, a Deemed Liquidation Event
referred to in Subsections 2.3.1{a)(ii) or 2.3.1(b) or to issuc, or agree to issue, any shares of its
capital stock in connection with a Deemed Liquidation Event referred to in Subsection
2.3.1(a)(i1) unless the Corporation shall have taken all necessary mcasures to assurc that the
holders of Scries A Preferred Stock shall receive the Series A Liquidation Amount concurrently
with the consummation of such Deemed Liguidation Event.

133  Amoupt Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfcr, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or sccuritics paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

2. Voling.

2.1 General. On any matter preseated to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in licu of meeting), each holder of outstanding shares of Series A
Preferred Stock shall be entitled to cast the number of votes cqual to the number of wholc shares
of Common Stock into which the shares of Series A Preferred Stock held by such holder are
convertible as of the record date for determining stockholders entitled to vole on such matter.
Except as provided by law or by the other provisions of the Articles of Incorporation, holders of
Series A Preferred Stock shall vote together with the holders of Common Stock as a single class.

2.2 Election_ol Birectors.  The halders of record of the shares of Scries A
Preferred Stock, exclusively and as a separate class, shall be entitled 1o elect one (1) director of
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the Corporation (the “Series A Director”), the timing of appointmient and election, designation
and number of such Series A Director to be governed by any stockholders agreement or similar
arrangement to which holders of Series A Preferred Stock may from lime (o time be a party,
including the Stockholders Agreement of the Corporation dated March 5, 2024 as amended
and/or restaied from time to time (the “Stockholders Agreement’™). Any Scries A Dircctor may
be removed withoul causc by, and only by, the affirmative vote of the holders of the Series A
Preferred Stock, given cither at a special meeting of such stockholders duly called for that
purpose or pursuant to a writlen consent of such stockholders. If the holders of shares of Serics A
Preferred Stock fail to ¢lect a sufficient number of directors to fill all directorships for which
they are entitled to clect directors, voting exclusively and as a separate class, pursuant to the first
sentence of this Subsection 3.2, then any directorship not so filled shall remain vacant until such
time as the holders of the Series A Preferred Stock elect a person to fill such directorship by vote
or written consent in licu of a meceting; and no such directorship may be filled by stackholders of
the Corparation other than by the stockholders of the Corporation that are entitled to clect a
person to fult such directorship, voting exclusively and as a separate class. The holders of record
of the shares of Common Stock and of any other class or series of voting stock (including the
Series A Preferred Stock), exclusively and voting together as a single class, shall be entitled to
elect the balance of the total number of directors of the Corporation. At any meeting held for the
purposc of clecting a director, the presence in person or by proxy of the holders of a majority of
the outstanding shares of the class or series entitled to elect such director shall constitule a
quorum for the purpose of electing such director. Except as otherwise provided in this Subsection
3.2, a vacancy in any directorship filled by the holders of any class or series shall be filled only
by vote or written consent in licu of a mecting of the holders of such class or series or by any
remaining director or directors elected by the holders of such class or scrics pursuant to this
Subscction 3.2. The rights of the holders of the Series A Preferred Stock under the first sentence
of this Subsection 3.2 shall terminate on the cccurrence of a QPO.

23 Series A Preferred Stock Protective Provisions. At any time when shares
of Series A Preferred Stock are outstanding, the Corporation shall not, cither directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other votc required by taw, the Articles of [ncorporation, the Bylaws or the
Stockholders Agrecment) the swritlen consent or affirmative vote of the holders of at least a
majority of the then outstanding shares of Scries A Preferred Stock, given in writing or by vote at
a meeling, consenting or voling (as the case may be) separately as a class (the “Separate Vote™):

3.3.1 amend, alter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation; provided, however, that no such Scparate
Vole shall be required to amend these Articles of incorporation solely to increasc the
aumber of authorized shares of Common Stock in the event {and to the extent) necessary
to permit the Corporation to issue and scll sharcs of Common Stock for cash at fair
market value as determined in good faith by the Board of Directors.

3.3.2 create or authorize the crcation of, or issue or obhigate itself
lo issue shares of, any additional class or serics of capital stock or increase the authorized
number of shaves of Series A Preferred Stock or increase the authorized number of shares
of any additional class or series of capital stock unless in either case, (A) the same ranks
junior to the Series A Preferred Stock with respect to the distribution of asscts on the
tiquidation, dissolution or winding up ol the Corporation, the payment of dividends and
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rights of redemption or (B) the same is issued and sold at a Company valuation in excess
of the valuation of the Company at all prior dates the Company issued and sold its
sccuritics;

3.3.3 purchase or redeem (or permit any subsidiary (o purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of
capital stock of the Corporation other than (1) redemptions of or dividends or distributions
on the Series A Preferred Stock as expressly authorized herein, (i) dividends or other
distributions payable on the Common Stock solely in the form of additional shares of
Common Stock; provided that the Series A Conversion Price is appropriately adjusted as
provided in Subsection 4.6 below; or (iii) repurchases of stock from former employees,
officers, dircctors, consultants or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such employment or
scrvice at the lower of the original purchase or issue price or the then-current fair market
value thereof;

3.3.4  create or authorize the creation of, or issue or authorize the
issuance of, any dcbt securily, or permit any subsidiary to take any such action with
respect to any debt security, unless such debt security has received the prior approval of
the Board of Directors, including the approval of the Scrics A Direclor;

3.3.5 create, or hold capital stock in, any subsidiary that is not
wholly ownced (either directlly or through one or more other subsidiaries) by the
Corporation, or sell, transfer or otherwise dispose ol any capital stock of any direct or
indirect subsidiary of the Corporation, or permit any dircct or indirect subsidiary 1o sell,
lease, transfer, exclusively license or otherwise dispose (in a single transaction or scrics
of related transactions) of all or substantially all of the assets of such subsidiary; or

3.3.6 change the authorized number of directors constituting the
Board of Dircctors to more than five (5).

3 Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

3t Right 1o Convert.

3.1.1  Conversion Ratio. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thercof, into such number of fully paid and
nonasscssable shares of Common Stock as is determined by dividing the Series A Original Issuc
Price by the Series A Conversion Price (as defined below) in cifcet at the time of conversion.
The “Series A Conversion Price” shall initially be cqual to Twenty Five Hundred dollars
($2,500). Such initial Scries A Conversion Price. and the rate at which sharcs of Series A
Preferred Stock may be converted into shares of Common Stock. shall be subject to adjustment
as provided below.
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3.1.2 Termination of Conversion Rights. In the event of a liguidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Lvent, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Series A Preferred
Stock.

32 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Serics A Preferred Stock. In licu of any fractional shares to which the
holder would otherwisc be entitled, the Corporation shali pay cash equal to such [fraction
multiplicd by the fair market value of a share of Common Stock as deterimined 1n good faith by
the Board of Directors of the Corporation. Whether or not fractional sharcs would be issuable
upon such conversion shall be determinced on the basis of the total number of shares of Series A
Preferred Stock the holder is at the time converting into Comman Stock and the aggregate
number of shares of Cominon Stock issuable upon such conversion.

3.3 Mechanics of Conversion.
3.3.1 Notice of Conversion. In order for a holder of Series A Preferred

Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common Stock,
such holder shall surrcnder the certificate or certificates for such shares of Series A Preferred
Stock (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed,
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any c¢laim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the principal office of the Corporation,
together with written notice that such holder clects to convert all or any number of the shares of
the Series A Preferred Stock represented by such certificate or certificates and, if applicable, any
event on which such conversion is contingent. Such notice shall state such holder’s name or the
names of the nominees in which such holder wishes the certificate or certificates for shares of
Common Stock to be issued. If required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanicd by a written instrument or instruments of transler,
in form satisfactory to the Corporation, duly executed by the registered holder or his, her or its
attorney duly authorized in writing, The close of business on the date of receipt by the transfer
agent {or by the Corporation if the Corporation serves as its own transfer agent) of such
certificates (or lost certificate affidavit and agreement) and notice shail be the time of conversion
{the “Conversion Time™), and the shares of Commen Stock issuable upon conversion of the
shares represented by such certificate shall be deemed to be outstanding of record as of such
date. The Corporation shall, as soon as practicable after the Conversion Time, (i) issuc and
deliver to such holder of Series A Preferred Stock, or to his, her or its nominees, a certificate or
certificates for the number of full shares of Common Stock issuable upen such conversion in
accordance with the provisions hereot and a certificate for the number (if any) of the shares of
Serics A Preferred Stock represented by the surrendered certificate that were not converted into
Common Stock, (1) pay in cash such amount as provided in Subscction 4.2 in licu of any
fraction of a share of Common Stock otherwise issuable upon such conversion and (iii} pay all
declared but unpaid dividends on the shares of Serics A Preferred Stock converted.

3.3.2  Reservation of Shares. The Corporation shall at all times when the
Series A Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissued capital stock, for the purpose of eftecting the conversion of the Series A Preferred
Stock, such number of its duly authorized sharcs of Common Stock as shall from time to time be
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suflicient to effect the conversion of all outstanding Serics A Preferred Stock; and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation
shall take such corporate action as may be necessary 1o increase its authorized but unissued
sharcs of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best efforts 1o obtain the requisite stockhaolder approval
of any nccessary amendment to the Articles of Incorporation. Before taking any action which
would cause an adjustinent reducing the Series A Conversion Price below the then par value of
the shares of Common Stock issuable upon conversion of the Series A Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counscl, be necessary
in order that the Corporation may validly and legally issue fully paid and nonasscssable shares of
Common Stock at such adjusted Serics A Conversion Price.

3.33 Effect of Conversion. AH shares of Serics A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed
to be outstanding and all rights with respect ta such shares shall immediately cease and terminaie
at the Conversion Time, except only the right of the holders thereof Lo receive shares of Common
Stock in exchange therefor, to receive payment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2 and to receive payment of any
dividends declared but unpaid thereon. Any shares of Scrics A Preferred Stock so converted shatl
be retired and cancelled and may not be reissued as shares of such serics, and the Corporation
may thereafter take such appropriate action (without the need for stackholder action) as may be
necessary to reduce the authorized number of shares of Series A Preferred Stock accordingly.

3.3.4 No Further Adjustment. Upon any such conversion, no adjustment
to the Series A Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preferred Stock surrendercd tor conversion or on the Common Stock delivered upon
conversion.

3.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfcr involved in the issuance and delivery of shares of Common Stock in @ name other
than that in which the shares of Scrics A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

3.4 Special Definitions.  For purposes of this Article Fourth, the following
definitions shall apply:

44.1 "Option” shall mean rights, options or warranls to
subscribe {or, purchase or otherwisc acquire Common Stock or Convertible Securitics.

442 “Series A Original [ssue Date” shall mean the date on
which the first share of Serics A Preferred Stock was issued.
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4.4.3 *“Convertible Securities” shall mean any evidence of
indebtedness, shares or other sccuritics directly or indircctly convertible into or
exchangeable for Common Stock, but excluding Options.

35 ] lor St is ¢ inations. If the Corporation shall at
any time or from time to time after the Scries A Original Issue Date effect a subdivision of the
outstanding Common Stock, the Scrics A Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of sharcs of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issuc Date combine the
outstanding shares of Common Stock, the Serics A Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of cach share of such serics shall be decreased in
proportion o such decrease in the aggregate number of shares of Common Stock outstanding,
Any adjustment under this subsection shall become effective at the closc of business on the dale
the subdivision or combination becomes effective.

3.6 Adjustment for Certain Dividends _and Distributions. In the cvent the
Corporation al any time or from time to time after the Scries A Original Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitied to reccive,
a dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in cach such event the Series A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Scries A
Conversion Price then in effcct by a fraction:

4.6.1 the numerator of which shall be
the total number of sharcs of Common Stock issued and
outstanding immediately prior to the time of such issuance
or the close of business on such record date, and

4.6.2 the denominator of which
shall be the total number of shares of Common Stock 1ssued
and outstanding immediately prior to the time of such
issuance or the close of business on such record date plus
the number of shares of Common Steck issuable in payment
of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafier the Series A Conversion Price shall be adjusted pursuant to this subscction as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultaneocusly receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.
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4.7  Adjustments for Qther Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date
shall make or issue, or fix a record date for the determination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in sccuritics of the
Corporation (other than a distribution of sharcs of Common Stock in respect of
outstanding shares of Common Stock) or in other property and the provisions of Section
1 do not apply to such dividend or distribution, then and in cach such cvent the holders of
Series A Preferred Stock shall receive, simultancously with the distribution to the holders
of Common Stock, a dividend or other distribution of such securities or other property in
an amount cqual to the amount of such securities or other property as they would have
received if all outstanding shares of Scries A Preferred Stock had been converted into
Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, ete.  Subject to the
provisions of Subsection 2,3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common
Stock (but not the Series A Preferred Stock) is converted into or exchanged for securities,
cash or other property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7),
then, following any such reorganization, recapitalization, reclassification, consolidation
or merger, each sharc of Series A Preferred Stock shall thereafter be convertible in licu of
the Common Stock into which it was convertible prior to such event into the kind and
amount of securities, cash or other property which a holder of the number of shares of
Common Stock of the Corporation issuable upon conversion of one sharc of Series A
Preferrcd  Stock immediately prior to  such reorganization, rccapitalization,
reclassification, consolidation or merger would have been entitled 1o receive pursuant Lo
such transaction; and, in such case, appropriate adjustment (as determined in good faith
by the Beard of Directors of the Corperation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereafter of the
holders of the Serics A Preferred Stock, to the end that the provisions set forth in this
Scctipn 4 (including provisions with respect to changes in and other adjustments of the
Series A Conversion Price) shall thereafier be applicable, as nearly as rcasonably may be,
in rclation to any seccurities or other property thercafter deliverable upon the conversion
of the Scries A Preferred Stock.

49  Cerificate as to Adjustments. Upon the occurrence of cach
adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4,
the Corporation at its expense shall, as promptly as reasonably practicable but in any
event not later than ten (10) days thercafter, compute such adjusiment or readjustment in
accordance with the terms hercof and furnish to cach holder of Series A Preferred Stock a
certificate sctting forth such adjustment or readjustment (inctuding the kind and amount
of sccurities, cash or other property into which the Scries A Preferred Stock s
convertible) and showing in detail the facts upon which such adjustment or readjustment
is based. The Corporatien shall, as promptly as reasonably practicable after the written
request at any time of any holder of Serics A Preferred Stock (but in any cvent not later
than ten (10) days thereafter), {furnish or causc to be furnished to such holder a certificate
setting forth (i) the Serics A Conversion Price then in effect, and (ii) the number of shares
of Common Stock and the amount, if any, ol other securities, cash or property which then
would be received upon the conversion of Series A Preferred Stock.
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4,10  Notice of Record Date. In the event:

4.10.1 the Corporation shall take a record of the holders of its
Commeoen Stock (or other capital stock or sccuritics at the time issuable upon conversion
of the Series A Preferred Stock) for the purpose of entitling or enabling them to receive
any dividend or other distribution, or to receive any right to subscribe for or purchase any
shares of capital stock of any class or any other securities, or to receive any other
security; or

4.10.2 of any capital rcorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation
Event; or

4.10.3 of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in cach such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, conselidation,
merger, transfer, dissolution, liquidation or winding-up is proposed 1o take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or sceuritics at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, rcclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such cxchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10} days prior to the record date or effective date for
the cvent speciflied in such notice.

4, Mandatory Conversion.

4.1 Trigger iivents. Upon either (a) the closing of the sale of shares of
Common Stock to the public at a price of at lcast the Series A Original Purchase Price per share
(subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Common Stock), in a firm-commitment
underwrilten public offering pursuant Lo an cifective registration statement under the Sccurities
Act of 1933, as amended (a “QPO™) or (b) the datc and time, or the occurrence of an cvent,
specified by vote or written consent of the holders of at least twao-thirds of the then outstanding
shares of Series A Preferred Stock (the time of such closing or the date and time specified or the
time of the event specificd in such vole or written consent is referred to hercin as the
“Mandatory Conversion Time"), (i) all outstanding sharcs of Series A Preferred Stock shall
automatically be converted into shares of Common Stock, at the then effective Serics A
Conversion Price and (ii) such shares may not be reissued by the Corporation.

472 Procedural Reguirements. All holders of record of shares of Serics A

Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
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Conversion Time. Upon receipt of such notice, cach holder of shares of Scries A Preferred Stock
shall surrender his, her or its certificate or cenificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that mmay be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanicd by written instrument or instruments of transfer, in form satisfaciory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing. All rights with respect to the Series A Preferred Stock converted pursuant to
Section 5.1, inciuding the vights, if any, to reccive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender the certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of their cedificate or certificates (or lost
certificate aftidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subscction 5.2. As soon as practicable after the Mandatory Conversion Time and
the surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Series A Preferred Stock, the Corporation shali issue and deliver to such holder, or to his, her or
its nominees, a certificate or certificates for the number of full shares of Commeon Stock issuable
on such conversion in accordance with the provisions hereof, together with cash as provided in
Subscction 4.2 in lieu of any fraction of a share of Common Stock othcrwise issuable upon such
conversion and the payment of any declared but unpaid dividends on the shares of Series A
Preferred Stock converted. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thercafier
take such appropriate action (without the need for stockholder action) as may be nccessary 10
reduce the authorized number of sharcs of Series A Preferred Stock accordingly.

5. Optignal Redemption. At any time upon at least one hundred cighty (180) days
prior written notice, (a} on or prior to onc (1) year anniversary of the issuance thereof {the
“Anniversary Date”), the holder of any share of Series A Preferred Stock may cause, at its sole
option, the Corporation to redecem cach such share in cash at a price per share equal to the Series
A Original Issue Price (subject to appropriate adjustiment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to such class or series) and
(b) subsequent to the Anniversary Date through the four (4) year anniversary of the Anniversary
Date (i.e., the five (5) year anniversary of the issuance thercof), the holder of any share of Serics
A Preferred Stock may cause, at its sole option, the Corporation to redeem each such share in
cash at a pricc per share cqual to the Series A Original lssue Price (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapilalization with respect to such class or series) plus an additional cash amount equal to six
perceit (6%) thereof for each full year after the Anniversary Date of such shares being redeemed
(in any such case(s), the “Redemption Proceeds™). As of the notification date by such holder of
its election to so redeem such share(s), any and all such shares of Preferred Stock shall no longer
accrued interest, shall no longer be decmed outstanding, and shall solely represent the right o
receive the applicable Redemption Proceeds. In order to receive the Redemption Proceeds, each
holder of Preferred Stock shall surrender the certificate or certificates for such shares of Serics A
Preferred Stock, duly endorsed to the Corporation or in blank, to the Corporation at its principal
office or at the office of the transfer agent maintained for such purposcs, at which time the
Redemption Proceeds shall be promptly paid in immediately available funds by the Corporation,
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6. Redeemed_or Qtherwise Acquired Shares.  Any shares of Series A Preferred
Stock that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall
be automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Series A Preferred Stock following redemption.

7. Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred Stock set forth herein may be waived on behalf of all holders of Series A Preferred
Stock by the affirmative written consent or vote of the holders of at least 70% of the shares of
Serics A Preferred Stock then cutstanding.

8. Motices. Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, or given by clectronic
communication in compliance with the provisions of the Business Corporation Act, and shal! be
deemed sent upon such mailing or electronic transmission.

2: Subject to any additional vote required by the Articles of Incorporation or
Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of
Directors 1s expressly authorized to make, repeal, alter, amend and rescind any or all of the
Bylaws of the Corporation.

3: Subject to any additional vote required by the Articles of Incorporation,
the number of dircctors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation and the Stockholders Agreement,

4: Elections of dircctors need not be by written ballot unless the Bylaws of
the Corporation shall so provide.

5: Meetings of stockholders may be held within or without the State ol
Florida, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Florida at such place or places as may be designated from time o time
by the Board of Dircctors or in the Bylaws of the Corporation,

6: To the fullest extent permitted by law, a dircctor of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director, H the Act or any other law of the State of Florida is amended aller
approval by the stockholders of this Article Ninth to authorize corporate action further
climinating or [imiting the personal liability of dircctors, then the liability of a dircctor of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Act as so
amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by
the stockholders of the Corporation shall not adversely affect any right or protection ef a director
of the Corporation cexisting at the time of, or increasce the Hability of any director of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification.
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7: The following indemnification provisions shall apply to the persons
cnumerated below.

i Right to_Indemnification of Dircclors and Oflicers. The Corporation shall
indemnity and hold harmless, to the fuilest extent permitted by applicable law as it presently
exists or may hercafter be amended, any person (an "Indemnified Person®) who was or is made
or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative {a "Proceeding"), by reason of the fact
that such person, or a person for whom such person is the legal representative, is or was a
director or ofticer of the Corporation or, while a director or officer of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employce or agent of another
corporation or of a partnership, joint venture, hinited liability company, trust, enterprise or
nonprofit entity, including service with respect to employce benefit plans, against all liability and
loss suffered and expenses (including attorneys' fees) rcasonably incurred by such [ndemnified
Person in such Proceeding. Notwithstanding the preceding sentence, except as otherwisc
provided in Section 3 of this Article Tenth, the Corporation shall be required to indemnify an
Indemnificd Person in connection with a Proceeding (or part thereof) commenced by such
Indemnified Person only if the commencement of such Procceding (or part thercof) by the
[ndemnified Person was authorized in advance by the Board of Directors.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall pay the

expenses (including attorneys’ fees) incurred by an Indemnificd Person in defending any
Procecding in advance of its final disposition, provided. however. that, to the extent required by
law, such payment of cxpenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of an undertaking by the Indemnified Person to repay all amounts
advanced if it should be ultimately determined that the Indemnified Person is not entitled to be
indemnificd under this Article Tenth or otherwise.

3 Claims by Directors and Officers. If a claim for indemnification or advancement

of expenses under this Article Tenth is not paid in full within 30 days after a writicn claim
therefor by the Indemnificd Person has been received by the Corporation, the Indemnified Person
may file suit to recover the unpaid amount of such claim and, if successful in whole or in pan,
shall be entitled to be paid the expense of prosecuting such claim. In any such action the
Corporation shall have the burden of proving that the Indemnified Person is not entitled to the
requested indemnification or advancement of expenses under applicable faw.

4, Indemnification of Employees and Agents. The Corporation may indemnify and
advance cxpenscs to any person who was or is made or is threatened to be made or is otherwisc
involved in any Proceeding by reason of the fact that such person, or a person for whom such
person is the legal representative, is or was an employee or agent of the Corporation or, while an
employce or agent of the Corporation, is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation or of a partncrship, joint venlure,
limited liability company, trust, enterprise or nonprofit entity, including service with respect to
cmployee benefit plans, against all liability and loss suffered and expenses (including attorney’s
fees) reasonably incurred by such person in conncction with such Proceeding. The ultimate
determination of entitlement to indemnification of persons who are non-director or ofticer
employcees or agents shall be made in such manner as is determined by the Board of Directors in
its sule discretion. Notwithstanding the foregoing sentence, the Corporation shall not be required
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to indemnily a person in connection with a Proceeding initiated by such person if the Procceding
was not authorized in advance by the Board of Directors.

5. Advancement of Expenses of Employees and Apents. The Corporation may pay
the expenses (including attorney's fees) incurred by an employee or agent in defending any
Procceding in advance of its final disposition on such terms and conditions as may be determined
by the Board of Directors.

6. Non-Exclusivity of Rights. The rights conferred on any person by this Article
‘Tenth shall not be exclusive of any other rights which such person may have or hereafter acquire
under any statute, provision of the Articles of [ncorporation, the Corporation’s by-laws,
agreement, vote of stockholders or disinterested dircetors or otherwise.

7. Other {ndemnification. The Corporation's obligation, i any, to indemnify any
person who was or is serving at its request as a director, officer or employce of another
corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprisc shall be reduced by any amount such person may collect as indemnification from such
other corporation, partnership, limited liability company, joint venture, trust, organization or
other enterprisc.

8. Insurance. The Board of Ihrectors may, to the full extent permitted by applicable
law as it presently exists, or may hcreafter be amended from time to time, authorize an
appropriate officer or offtcers to purchase and maintain at the Corporation's expense insurance:
(a) to indemnify the Corporation for any obligation which it incurs as a result of the
indemnification of directors, officers and employees under the provisions of this Article Tenth;
and (b) to indemnify or insure directors, officers and employees against liability in instances in
which they may not otherwise be indemnified by the Corporation under the provisions of this
Article Tenth,

9. Amendment or Repeal. Any repeal or modification of the foregoing provisions of

this Article Tenth shall not adversely affect any right or protection hercunder of any person in
respect of any act or omission oceurring prior to the time of such repeal or modification. The
rights provided hercunder shall inure to the benefit of any Indemnified Person and such person's
heirs, exccutors and administrators.

3. That the foregoing amendment and restatement was approved by the
holders of the reanisite number of shares of this Corporation in accordance with the Act
on March 5, 2024
4, That this Amended and Restated Ardticles of Incorporation, which restates

and integrates and further amends the provisions of the Corporation’s Articles of Incorporation,
has been duly adopted in accordance with the Act,

IN WITNESS WHFEREOQOF, this Amended and Reslated Articies of Incorporation has
been executed by a duly authorized officer of this Corporation on this 5% day of March 2024.
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