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1

PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.5.)

SECTION I
(1-3 MUST BE COMPILETED)

F20000001225

{Document number of corporation (if known)

] ARC GROUP WORLDWIDLE, INC.

(Nane of corporalion as il appears on the records of the Department of State)

2 Utah (incorpurated 9/30/1987; re-domesticated to Delaware April 12, 2023) 3 February 24, 2020

(Incorporated under laws of)

{Datc authorized to do business in Florida)

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation. when was the change cffected under the laws of

its jurisdiction of incorporation? Name Change: December 19, 2022 Junisdiction change: April 12. 202

3 RM2 International, Inc.

(Name of corporation afier the amendment, adding suffix "corporation.” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida. enter altemate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration. indicate new period of duration.

(New duration)

7. If the amendment changes the jurisdiction of incorporation. indicate new jurisdiction.

Delaware

(New jurisdiction)

8. Attached is a certificate or document of similar import, evidencing the amendment. authenticated not more than

90 days prior to delivery of the apglicatlon to the Department of State, by the Sceretary of State or other official
having custody of corporate records in the jurisdiction under the laws of 'which it is incorporated.

Doy Sagmed 7
(?/_5,.5;’:.:1 £

{Signature of a director, pressdent or other officer - 1f in the hands
of a receiver or other court appointed fiduciary, by that fiduciary)

CLEO

Kevin Mazula

{Tvped or printed nume of person signing)

(Title of purson signing)
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e, State of Utah s
DEPARTMENT OF COMMERCEF. Argumtiiag 6 -
Division of Corporations & Commercial Code RECEIV‘:D
Articles of Amendment to Articles of Incorporation (Profit) TEC v 022
Entity Number: 979224-0142 (530 5y of Cor & S, Coce

Non-Refundable Processing Fee: 337.00

Pursuant to UCA §16-10a part 10, the individual named below causes this Amendment to the Articles of
Incorporation to be delivered ta the Utah Divisien of Corporations for filing, and states as follows:

ARC Group Worldwide, Inc. L
February 19, 2022

3. If changing the corporation name, the new name of the corporation is:
RM2 International, Inc.

4. The text of each amendment adopted {include attachment if additional space needed):

I. The name of the corporation is:

&

. The date the following amendment(s} was adopted:

5. If providing for an exchange, reclassification or cancellation of issued shares, provisions for implementing the
amendment if not contained in the amendment itself:

6. Indicatc the manner in which the amendment(s} was adopted (mark only onc):
G Adopted by Incomporatars or Board of Directors — Shareholder action not required.

Adopted by Sharcholders — Number of votes cast for amendment was sufficient for approval.
7. Delayed effective date {if not to be effective upon filing) (MM-DD-YYYY not 10 exceed 90 davs)

Under penalties of perjury, | declare that this Amendment of Articles of Incurporation has been exsmined by me
and is, to the best of my knowledge and belicf, true, correct and complete.

By: ] ey, ¢

Tie: Chief Executive Officer
12/19/2022

Date

Under GRAMA [63G-2-2014, al) reghstration informutfon maintained by the Dividioo is classified as public record. For confidentialiy pumposes,
you may use the businers eatity phytical address rather than the residential or private wddress of any individusl ufTilinted with the entity.

Mailing/Faxing Information: www.corporations.utah.gov/contactus.htm!  Division's Website: www.corporations.utah.gov

0 Stata of Utah
) gpartment of Commarce
Division of Corporations and Commercal Code

| nereby certified that (ke faragomn baen
and approved of this Lafﬁ da\? al." i v 0 5y

n this offioe of Ihis Division » « hereby | '
This Certificate theraod Y

Examiner .‘(M Date izjl’z E? 1

0419
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Delaware

The First State

Page 1

I, JEFFREY W, BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “RMZ
INTERNATIONAL, INC.” FILED IN THIS OFFICE ON THE TWELFTH DAY

OF APRIL, A.D. 2023, AT 2:16 O CLOCK P.M.

i = :
Qmm W Dublock, Secortary of Site )

Authentication; 203126525

6578706 8100F
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Delaware

The First State

Page 1

I, JEFFREY W. BULLCOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF AN UTAH CORPORATION UNDER
THE NAME OF "“RM2? INTERNATIONAL, INC.” TCO A DELAWARE CORPORATICN,
FILED IN THIS OFFICE ON THE TWELFTH DAY OF APRIL, A.D. 2023, AT

2:16 O'CLOCK P.M.

%
W b @
Qkﬂrrr W Dufloch, Secretary o1 Stals )

Authentication: 203126525
Date: 04-12-23

6578706 8100F
SR# 20231410453

You may venfy this certificate online at corp.delaware.gov/authver.shtmil
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
OF
RM2 INTERNATIONAL, INC.
PURSUANT TO SECTION 265 OF
THE DELAWARE GENERAL CORPORATION LAW

The jurisdiction where the non—Delaware corporation first formed is Utah,
The jurisdiction immediately prior 1o filing this Certificate of Conversion 1s Utah,
The date the non—Delaware corporation was first formed is September 30, 1987,

The name of the non-Delaware corporation immediately prior to filing this Certificate of

Convcrbu)n 1s RM2 Intermational, Inc.

5.

The name of the Delaware corporation as set forth in the Certificate of Incorporation is

RM2 International, Inc.

6.

This Certificate of Conversion is to become effective upon filing,

IN WITNESS WHEREOQF, the undersigned being duly authorized 10 sign on behalf of the
converting Non—Delaware Corporation has exccuted this Certificate of Conversion on this 11
day of April ,2023.

DocuSigned by.

G LT 5. A

By
Name: Kevin Mazula
Title: Chief Executive Ofticer

State of Delanare
Secretan of State
Divlslen of Carpurations
Delivered 214 PAI B4 19102
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Sute of Delaware
Secretary ol Siale
Division of Corporations

Dettvered 02:16 P 041122013 CERTIFICATE OF INCORPORATION
FILED 02:16 PAI04112:2023 OF

SR 20131410483 - File Number 6378706
RM2 INTERNATIONAL, INC,
ARTICLE ONE
The name of the corporation is RM2 International, Inc. (the “Corporation™).
ARTICLE TWO
The address of the Corporation’s registered office in the State of Delaware is 874 Walker
Road, Suite C. in the City of Dover, DE 19904, Kent County. The name of its registered agent at
such address is United Corporate Services, Inc.
ARTICLE THREE
The nature and purpose of the business of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of the State

of Delaware ("DGCL™).

ARTICLE FOUR

Section 1. Authorized Shares. The total number of shares of all classes of capital stock
which the Corporation shall have authority to issue is 252.000.000 shares, consisting of two classes
as follows:

1. 27,000,000 shares of Preferred Stock, par value $0.001 per share (the “'Preferred

Stock™); and

2. 225,000,000 shares of Common Stock, par value $0.0005 per share (the “Common
Stock™).

The Preferred Stock and the Common Stock shall have the designations, rights, powers and
preferences and the qualifications, restrictions and limitations thereof, if any. set forth below.

Section 2. Preferred Stock. The Board of Directors of the Corporation (the “Board of
Directors” or the “Board™) is authorized, subject to the limitations prescribed by law, to provide,
by resolution or resolutions for the issuance of shares of Preferred Stock in one or more series, and
with respect to each senies, to establish the number of shares to be included in each such series,
and to fix the voting powers (if any), designations, powers, preferences, and relative, participating.
optional or other special rights, if any, of the shares of each such series, and any qualifications,
limitations or restrictions thereof. The powers (inciuding voting powers), preferences. and relative,
participating, optional and other special rights of each series of Preferred Stock and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other
series at any time outstanding. Subject to the rights of the holders of any series of Preferred Stock,
(i) the number of authorized shares of Preferred Stock may be increased or decreased (but not
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RM2 Intemational, Inc. Certificate of Incorporation

below the number of shares thereof then outstanding) by the approval of the Board of Directors
and by the affirmative vote of the holders of a majority in voting power of the outstanding shares
of capital stock of the Corporation entitled to vote thereon, without the separate vote of the holders
of the Preferred Stock as a class, irrespective of the provisions of Section 242(b)(2) of the DGCL,;
and (ii) the number of shares of the series of Preferred Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the approval of the Board of Directors.

Section 3. Common Stock.

(a) Except as otherwise provided by the DGCL or this certificate of incorporation (as
it may be amended, the “Certificate of Incorporation”) and subject to the rights of holders
of any series of Preferred Stock then outstanding, all of the voting power of the stockholders
of the Corporation shall be vested in the holders of the Common Stock. Each share of
Common Stock shall entitle the holder thereof to one vote for cach share held by such holder
on all matters voted upon by the stockholders of the Corporation; provided, however, that,
except as otherwise required by law, holders of Common Stock, as such, shall not be entitled
to vote on any amendment to this Certificate of Incorporation (including any certificate of
designation relating to any series of Preferred Stock) that relates solely to the terms of one or
more outstanding series of Preferred Stock if the holders of such affected series are entitled.
either separately or together with the holders of one or more other such series, to vote thereon
pursuant to this Certificate of Incorporation (including any centificate of designation relating
to any series of Preferred Stock) or pursuant to the DGCL.

{b) Except as otherwise required by law or expressly provided in this Certificate of
Incorporation, each share of Common Stock shall have the same powers, rights and privileges
and shall rank equally, share ratably and be identical in all respects as to all matters.

{c) Subject to the rights of the holders of any series of Preferred Stock then outstanding
and to the other provisions of applicable law and this Certificate of Incorporation, holders of
Common Stock shall be entitled to receive equally, on a per share basis, such dividends and
other distributions in cash, securities or other propenty of the Corporation if, as and when
declared thereon by the Board of Directors from time to time out of assets or funds of the
Corporation legally available therefor.

(d) In the event of any liquidation, dissolution or winding up of the affairs of the
Corporation, whether voluntary or involuntary, after payment or provision for payment of the
Corporation’s debts and any other payments required by law and amounts payable upon
shares of Preferred Stock ranking senior to the shares of Common Stock upon such
dissolution, liquidation or winding up, if any, the remaining net assets of the Corporation
shall be distributed to the holders of shares of Common Stock and the holders of shares of
any other class or series ranking equally with the shares of Common Stock upon such
dissolution, liquidation or winding up, equally on a per share basis. A merger or consohdation
of the Corporation with or into any other corporation or other entity, or a sale or conveyance
of all or any part of the assets of the Corporation (which shall not in fact result in the
liquidation of the Corporation and the distribution of assets to its stockholders) shall not be
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deemed to be a voluntary or involuntary liquidation or dissolution or winding up of the
Corporation within the meaning of this Paragraph (d).

(e) No holder of shares of Commmon Stock shall be entitled to preemptive, subscription,
conversion or redemption rights.

ARTICLE FIVE
Section 1. Board of Dircctors. Except as otherwise provided in this Certificate of

Incorporation, the business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors.

Section 2. Number of Directors; Voting. Subject to any rights of the holders of any
series of Preferred Stock then outstanding to elect additional directors under specified
circumstances or otherwise, the number of directors which shall constitute the Board of Directors
shall be fixed from time to time exclusively by resolution of the Board. Each director shall be
entitled to one (1) vote with respect to each matter before the Board of Directors, whether by
meeting or pursuant to written consent.

Section 3. Classes of Directors. Subject to the rights of the holders of any series of
Preferred Stock then outstanding, there shall be a single class of directors.

Section 4. Election and Term of Office. Subject to the rights of the holders of any
series of Preferred Stock then outstanding, directors shall be elected by a plurality of the votes cast.
At each annual meeting of stockholders, directors shall be elected to hold office until their
respective successors shall have been duly elected and qualified. Each director shall hold oftice
until a successor is duly elected and qualified or unti! his or her earlier death, resignation or
removal. Nothing in this Certificate of Incorporation shall preclude a director from serving
consecutive terms. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation (as amended and/or restated the “Bylaws”) shall so provide.

Section 5. Newly-Created Directorships and Vacancies. Subject to the rights of the
holders of any series of Preferred Stock then cutstanding, newly created directorships resulting
from any increase in the authorized number of directors or any vacancies in the Board of Directors
resulting from death, resignation, disqualification, removal from office or any other cause may be
filled only by resolution of a majority of the directors then in office, although less than a quorum,
or by a sole remaining director. and may not be filled in any other manner. A director elected or
appointed to fill a vacancy shall serve for the unexpired term of his or her predecessor in office
and until his or her successor is elected and qualified or until his or her earlier death, resignation
or removal. A director elected or appointed to fill a position resulting from an increase in the
number of directors shall hold office until the next election or until his or her successor is elected
and qualified, or until his or her earlier death, resignation or removal. No decrease in the authorized
number of directors shall shorten the term of any incumbent director.

Section 6. Removal and Resignation of Directors. Subject to the rights of the holders
of any series of Preferred Stock then outstanding and notwithstanding any other provision of this
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Certificate of Incorporation to the contrary: (i) prior to the first date (the “StepDown Date”) on
which Richard Cashin, Polygon Global Partners, LLP, Everest Hill Group Inc., QRM2 Ltd., The
Accommodation Trust and PMB Invest Master { Sarl (collectively, the “Key Holders™) and
their Affiliated Companies (as defined herein) cease to beneficially own in the aggregate (directly
or indirectly) forty percent (40%) or more of the voting power of the then outstanding shares of
capital stock of the Corporation then-entitled to vote generally in the election of directors (“"Voting
Stock ™), directors may be removed with or without cause upon the affirmative vote of stockholders
representing at least a majority of the voting power of the then outstanding shares of Voting Stock,
voting together as a single class; and (ii) on and after the StepDown Date, directors may be
removed only upon the affirmative vote of stockholders representing at least sixty-six and two-
thirds percent (66%3%) of the voting power of the then outstanding shares of Voting Stock, at a
meeting of the Corporation’s stockholders called for that purpose. Any director may resign at any
time upon written notice to the Corporation. As used in this Certificate of Incorporation,
“Affiliated Companies” shall mean (x) in respect of the Key Holders, any entity that controls, is
controlled by or under common control with the Key Holders (other than the Corperation and any
company that is controlled by the Corporation) and any investment entities managed by the Key
Holders or any of their Affiliated Companies (as general partner, sole member or otherwise) and
(v) in respect of the Corporation, any company controlled by the Corporation.

Section 7. Rights of Holders of Preferred Stock. During any period when the holders
of any series of Preferred Stock, voting separately as a series or together with one or more series,
have the right to elect additional directors, then upon commencement and for the duration of the
period during which such right continues: (1} the then otherwise total authorized number of
directors of the Corporation shall automatically be increased by such specified number of directors,
and the holders of such Preferred Stock shall be entitled to elect the additional directors so provided
for or fixed pursuant to said provisions, and (i1} each such additional director shall serve until such
director’s successor shall have been duly elected and qualified, or until such director’s right to
hold such office terminates pursuant to said provisions, whichever occurs earlier, subject to his or
her earfier death, resignation, disqualification or removal. Except as otherwise provided by the
Board of Directors in the resolution or resolutions establishing such series, whenever the holders
of any series of Preferred Stock having such right to elect additional directors are divested of such
right pursuant to the provisions of such stock, the terms of office of all such additional directors
elected by the holders of such stock, or elected to fill any vacancies resulting from the death,
resignation, disqualification or removal of such additionat directors, shall forthwith terminate (in
which case each such director thereupon shall cease to be qualified as, and shall cease 1o be, a
director) and the total authorized number of directors of the Corporation shall automatically be
reduced accordingly.”

Section 8. Advance Notice. Advance notice of stockholder nominations for the
election of directors and of business to be brought by stockholders before any meeting of the
stockholders of the Corporation shall be given in the manner provided in the Bylaws.
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ARTICLE SIX

Section 1. Limitation of Liability.

(a) To the fullest extent permitted by the DGCL as it now exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent such amendment permits
the Corporation to provide broader exculpation than permitted prior thereto), no director of
the Corporation shall be liable to the Corporation or its stockholders for monctary damages
arising from a breach of fiduciary duty as a director.

(b) Any amendment, repeal or modification of the foregoing paragraph shall not
adversely affect any right or protection of a director of the Corporation existing at the time of
such amendment, repeal or modification with respect to any act, omission or other matter
occurting prior to such amendment, repeal or modification.

ARTICLE SEVEN

Section 1. Action by Written Consent. Prior to the first date (the “Stockhelder
Consent StepDown Date™) on which the Key Holders and their Affiliated Companies cease to
bencficially own in the aggregate {directly or indirectly) at least 40% of the Voting Stock, any
action which is required or permitted to be taken by the Corporation’s stockholders may be taken
without a meeting, without prior notice and without a vote if a consent or consents in writing,
setting forth the action so taken, is signed by the holders of outstanding stock having not less than
the minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares of the Corporation's stock entitled to vote thereon were present and voted. From
and after the Stockholder Consent StepDown Date, any action required or permitted to be taken
by the Corporation’s stockholders may be taken only at a duly called annual or special meeting of
the Corporation’s stockholders and the power of stockholders to consent in writing without a
meeting is specifically denied; provided, however, that any action required or permitted to be taken
by the holders of Preferred Stock, voting separately as a series or separately as a class with one or
more other such series, may be taken without a meeting, without prior notice and without a vote,
unless expressly prohibited in the resolutions creating such series of Preferred Stock.

Section 2. Special Meetings of Stockholders. Subject to the nghts of the holders of any
series of Preferred Stock then outstanding and to the requirements of applicable law, special
meetings of stockholders of the Corporation may be called only (i) by or at the direction of the
Chairman of the Board of Directors or by the Board of Directors pursuant to a written resolution
adopted by the affirmative vote of the majority of the total number of directors that the Corporation
would have if there were no vacancies or (1i) prior to the Stockholder Consent StepDown Date, by
the Chairman of the Board of Directors at the written request of any Key Holder in the manner
provided for in the Bylaws. Any business transacted at any special meeting of stockholders shall
be limited to the purpose or purposes stated in the notice of the meeting.
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ARTICLE EIGHT

Section 1. Section 203 of the DGCL. The Corporation expressly elects not to be
subject to the provisions of Section 203 of the DGCL.

Section 2. Business Combinations with Interested Stockholders. Notwithstanding any
other provision in this Certificate of Incorporation to the contrary, the Corporation shall not engage
in any Business Combination (as hereinafter defined) at any point in time at which the Common
Stock is registered under Section 12(b} or 12(g) of the Securitics Exchange Act of 1934, as
amended (the “Exchange Act”), with any Interested Stockholder (as hereinafier defined) for a
period of three years following the time that such stockholder became an Interested Stockholder,
unless:

(a) prior tosuch time the Board of Directors approved either the Business Combination
or the transaction which resulted in such stockholder becoming an Interested Stockholder;

(b) upon consummation of the transaction which resulted in such stockholder
becoming an Interested Stockholder, such stockholder owned at least eighty-five percent
(85%) of the Voting Stock of the Corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the Voting Stock outstanding (but not the
outstanding Voting Stock owned by such Interested Stockholder) those shares owned (i) by
Persons (as hereinafter defined) who are directors and also officers of the Corporation and
(i) employee stock plans of the Corporation in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a
tender or exchange offer; or

(c) at or subsequent to such time, the Business Combination is approved by the Board
of Directors and authorized (1) at an annual or special meeting of stockholders or (2) if prior
to the Stockholder Consent StepDown Date, by written consent, by the affirmative vote of at
least sixly-six and two-thirds percent (66%:%) of the outstanding Voting Stock which is not
owned by such Interested Stockholder.

Section 3. Exceptions to Prohibition_on Interested Stockholder Transactions. The
restrictions contained in this ARTICLE EIGHT shall not apply if:

(a) a stockholder becomes an Interested Stockholder inadvertently and (i) as soon as
practicable divests itself of ownership of sufficient shares so that the stockholder ceases to be
an Interested Stockholder; and (ii) would not, at any time within the three-year period
immediately prior to a Business Combination between the Corporation and such stockholder,
have been an Interested Stockholder but for the inadvertent acquisition of ownership; or

(b) the Business Combination is proposed prior to the consummation or abandonment
of and subsequent to the earlier of the public announcement or the notice required hereunder
of a proposed transaction which (i) constitutes one of the transactions described in the second
sentence of this Section 3(b) of ARTICLE EIGHT; (ii) is with or by a Person who either was
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not an Interested Stockholder during the previous three years or who became an Interested
Stockholder with the approval of the Board of Directors; and (ii1) is approved or not opposed
by a majority of the directors then in office (but not less than onc) who were directors prior
to any Person becoming an Interested Stockholder duning the previous three years or were
recommended for election or elected to succeed such directors by a majority of such directors.
The proposed transactions referred to in the preceding sentence are limited to (x} a merger or
consolidation of the Corporation (except for a merger in respect of which, pursuant to Section
251(f) of the DGCL. no vote of the stockholders of the Corporation is required); (y) a sale.
lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series
of transactions), whether as part of a dissolution or otherwise, of assets of the Corporation or
of any direct or indirect majority-owned subsidiary of the Corporation (other than to any
direct or indirect wholly-owned subsidiary or to the Corporation) having an aggregate market
value equal to fifty percent (50%) or more of either that aggregate market value of all of the
assets of the Corporation determined on a consolidated basis or the aggregate market value
of all the outstanding Stock (as hereinafter defined) of the Corporation; or {z) a proposed
tender or exchange offer for fifty percent (50%) or more of the outstanding Voting Stock of
the Corporation. The Corporation shall give not less than 20 days’ notice to all Interested
Stockholders prior to the consummation of any of the transactions described in clause (x) or
(y) of the second sentence of this Section 3(b) of ARTICLE EIGHT.

Section 4. Definitions. As used in this ARTICLE EIGHT only, and unless otherwise
provided by the express terms of this ARTICLE EIGHT, the following terms shail have the
meanings ascribed to them as set forth in this Section 4:

(a} “Affiliate” means a Person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, another Person;

(b) “Associate,” when used to indicate a relationship with any Person, means: (i) any
corporation, partnership, unincorporated association or other entity of which such Person is
a director, officer or general partner or is, directly or indirectly, the owner of twenty percent
(20%) or more of any class of Voting Stock; (ii) any trust or other estate in which such Person
has at least a twenty percent (20%) beneficial interest or as to which such Person serves as
trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such Person, or
any relative of such spouse, who has the same residence as such Person;

(c) “Business Combination™ means:

(i} any merger or consolidation of the Corporation or any direct or indirect
majority-owned subsidiary of the Corporation with (A) the Interested Stockholder, or
{(B) any other corporation, partnership, unincorporated association or entity if the
merger or consolidation is caused by the Interested Stockholder and as a result of such
merger or consolidation Section 2 of this ARTICLE EIGHT is not applicable to the
surviving entity;

(ii} anysale, lease, exchange, mortgage, pledge, transfer or other disposition (in
one transaction or a series of transactions), except proportionately as a stockholder of



DocuSign Envelope 1D: 050057F8-BESB-4D70-9BBC-23C261BBFGED

RM2 International, Inc. Certificate of Incorporation

the Corporation, to or with the Interested Stockholder, whether as part of a dissolution
or otherwise, of asscts of the Corporation or of any direct or indirect majority-owned
subsidiary of the Corporation which assets have an aggregale market value equal to ten
percent (10%) or more of either the aggregate market value of all the assets of the
Corporation determined on a consolidated basis or the aggregate market value of all
the outstanding Stock of the Corporation;

(i1} any transaction which results in the 1ssuance or transfer by the Corporation
or by any direct or indirect majority-owned subsidiary of the Corporation of any Stock
of the Corporation or of such subsidiary to the Interested Stockholder, except:
(A) pursuant to the exercise, exchange or conversion of securities exercisable for,
exchangeable for or convertible into Stock of the Corporation or any such subsidiary
which securities were outstanding prior to the time that the Interested Stockholder
became such; (B)pursuant to a merger under Section 251(g) of the DGCL;
(C) pursuant to a dividend or distribution paid or made, or the exercise, exchange or
conversion of securities exercisable for, exchangeable for or convertible into Stock of
the Corporation or any such subsidiary which security 1s distributed, pro rata to all
holders of a class or senies of Stock of the Corporation subsequent to the time the
Interested Stockholder became such; (D) pursuant to an exchange offer by the
Corporation to purchase Stock made on the same terms to all holders of such Stock; or
(E) any issuance or transfer of Stock by the Corporation; provided however, that in no
case under items (C)-(E) of this Section 4{c)(ii1) of ARTICLE EIGHT shall there be an
increase in the Interested Stockholder’s proportionate share of the Stock of any class
or series of the Corporation or of the Voting Stock of the Corporation;

(iv) any transaction involving the Corporation or any direct or indirect majority-
owned subsidiary of the Corporation which has the effect, directly or indirectly, of
increasing the proportionate share of the Stock of any class or series, or sccurities
convertible into the Stock of any class or senes, of the Corporation or of any such
subsidiary which is owned by the Interested Stockholder, except as a result of
immaterial changes due to fractional share adjustments or as a result of any purchase
or redemption of any shares of Stock not caused, directly or indirectly, by the Interested
Stockholder; or

{v) any receipt by the Interested Stockholder of the benefit, directly or
indirectly (except proportionately as a stockholider of the Corporation), of any loans,
advances, guarantees, pledges or other financial benefits (other than those expressly
permitted in Sections 4(c}(i)-(1v) of ARTICLE EIGHT) provided by or through the
Corporation or any direct or indirect majority-owned subsidiary of the Cotporation;

(d) “control,” including the terms “controlling,” “controiled by"” and “‘under
common control with,” means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a Person, whether through the
ownership of Voting Stock, by contract or otherwise. A Person who 1s the owner of twenty
percent (20%) or more of the outstanding Voting Stock of any corporation, partnership,
unincorporated association or other entity shall be presumed to have control of such entity,
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in the absence of proof by a preponderance of the evidence to the contrary; notwithstanding
the foregoing, a presumption of control shall not apply where such Person holds Voting Stock.
in good faith and not for the purpose of circumventing this ARTICLE EIGHT, as an agent,
bank, broker, nominee, custodian or trustee for one or more owners who do not individually
or as a group (as such term 1s used in Rule 13d-5 under the Exchange Act, as such Rule is in
effect as of the date of this Certificate of Incorporation) have control of such entity;

(¢} “Interested Stockholder” means any Person (other than the Corporation and any
direct or indirect majority-owned subsidiary of the Corporation) that (i) is the owner of fifteen
percent (15%) or more of the outstanding Voting Stock of the Corporation, or (i) is an
Affiliate or Associate of the Corporation and was the owner of fifteen percent (15%) or more
of the outstanding Voting Stock of the Corporation at any time within the three-year period
immediately prior to the date on which 1t is sought to be determined whether such Person 1s
an Interested Stockholder. and the affiliates and assoctates of such Person. Notwithstanding
anything in this ARTICLE EIGHT (o the contrary, the term “Interested Stockholder™ shall
not include: (x) the Key Holders or any of their Affiliated Companies, or any other Person
with whom any of the foregoing are acting as a group or in concert for the purpose of
acquiring, holding, voting or disposing of shares of Stock of the Corporation, (y) any Person
who would otherwise be an Interested Stockholder either in connection with or because of a
transfer, sale, assignment, conveyance, hypothecation, encumbrance, or other disposition of
five percent (5%) or more of the outstanding Voting Stock of the Corporation (in one
transaction or a series of transactions) by the Key Holders or any of their affiliates or
associates to such Person; provided, however, that such Person was not an Interested
Stockholder prior to such transfer, sale, assignment, conveyance, hypothecation,
encumbrance, or other disposition; or (z) any Person whose ownership of shares in excess of
the fifteen percent (15%) limitation set forth herein is the result of action taken solely by the
Corporation, provided that, tor purposes of this clause {(z)only, such Person shall be an
Interested Stockholder if thereafter such Person acquires additional shares of Voting Stock of
the Corporation, except as a result of further action by the Corporation not caused, directly
or indirectly, by such Person;

() “Owner,” including the terms “own’" and “owned,” when used with respect to any
Stock, means a Person that individually or with or through any of its Affiliates or Associates
beneficially owns such Stock, directly or indirectly; or has (A) the right to acquire such Stock
(whether such right is exercisable immediately or only after the passage of time) pursuant to
any agreement, arrangement or understanding, or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise; provided, however, that a Person shall not
be deemed the owner of Stock tendered pursuant to a tender or exchange offer made by such
Person or any of such Person’s Affiliates or Associates until such tendered Stock is accepted
for purchase or exchange; or (B) the right to vote such Stock pursuant to any agreement,
arrangement or understanding; provided, however, that a Person shall not be deemed the
owner of any Stock because of such Person’s night to vote such Stock if the agreement.
arrangement or understanding to vote such Stock arises solely from a revocable proxy or
consent given in response to a proxy or consent solicitation made to 10 or more Persons; or
(C) has any agreement, arrangement or understanding for the purpose of acquining, holding,
voting {except voting pursuant to a revocable proxy or consent as described in (B) of this
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Section 4(f) of ARTICLE EIGHT). or disposing of such Stock with any other Person that
beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly.
such Stock; provided, thal, for the purpose of determining whether a Person is an Interested
Stockholder, the Voting Stock of the Corporation deemed to be outstanding shall include
Stock deemed to be owned by the Person through application of this definition of “owned”
but shall not include any other unissued Stock of the Corporation which may be issuable
pursuant to any agreement, arrangement or understanding, or upon exercise of conversion
rights, warrants or options, or otherwise;

(g) “Person’” means any individual, corporation, parinership, unincorporated
association or other entity;,

(h) “Stock”™ means, with respect to any corporation, any capital stock of such
corporation and, with respect to any other entity, any equity interest of such entity; and

(1} “Voting Stock” means, with respect to any corporation, Stock of any class or series
entitled to vote generally in the election of directors and, with respect to any entity that is not
a corporation, any equity interest entitled to vote generally in the election of the governing
body of such entity. Every reference to a percentage of Voting Stock shall refer to such
percentage of the votes of such Voting Stock.

ARTICLE NINE

Section 1. Amendments to the Bylaws, Subject to the rights of holders of any series of
Preferred Stock then outstanding, in furtherance and not in limitation of the powers conferred by
law, the Bylaws may be amended. altered or repealed and new bylaws made by (i) the Board or
(i) in addition to any of the holders of any class or series of capital stock of the Corporation
required herein (including any certificate of designation relating to any series of Preferred Stock]),
the Bylaws or applicable law, the affirmative vote of the holders of at least sixty-six and two-
thirds percent (66%%) of the voting power of the then outstanding Voting Stock, voting together
as a single class.

Section 2. Amendments to this Certificate of Incorporation. Subject to the rights of
holders of any series of Preferred Stock then outstanding, notwithstanding any other provision of

this Certificate of Incorporation or the Bylaws, and in addition to any affirmative vote of the
holders of any particular class or series of the capital stock required by law or otherwise, no
provision of ARTICLE FIVE, ARTICLE SIX, ARTICLE SEVEN, ARTICLE EIGHT. ARTICLE
NINE or ARTICLE TEN of this Certificate of Incorporation may be altered, amended or repealed
in any respect, nor may any provision of this Certificate of Incorporation or the Bylaws inconsistent
therewith be adopted, unless in addition to any other vote required by this Certificate of
Incorporation or otherwise required by law, such alteration, amendment, repeal or adoption is
approved by the affirmative vote of holders of at least sixty-six and two-thirds percent (66%%) of
the voting power of all outstanding shares of Voting Stock, voting together as a single class, at a
meeting of the Corporation’s stockholders calied tor that purpose.
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ARTICLE TEN

Section 1. Exclusive Forum. Unless this Corporation consents in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court
of Chancery does not have junsdiction, the United States District Court for the District of
Delaware) shall, to the fullest extent permitted by law. be the sole and exclusive forum for (i) any
derivative action or proceeding brought on behalf of the Corporation, (ii} any action asserting a
claim of breach of a fiduciary duty owed by any director, officer, employee or stockholder of the
Corporation to the Corporation or the Corporation's stockholders, (iii) any action asserting aclaim
arising pursuant to any provision of the DGCL or as to which the DGCL confers junisdiction on
the Court of Chancery of the State of Delaware, the Certificate of Incorporation or the Bylaws or
(iv) any action asserting a claim governed by the internal affairs doctrine; provided that for the
avoidance of doubt, this provision, including for any “derivative action™, will not apply to suits to
enforce a duty or liability created by the Securities Act, the Exchange Act or any other claim for
which the federal courts have exclusive jurisdiction.

Section 2. Notice. Any Person purchasing or otherwise acquiring or holding any
interest in shares of capital stock of the Corporation (including, without limitation, shares of
Cormmon Stock) shall be deemed to have notice of and o have consented to the provisions of this
ARTICLE TEN.

ARTICLE ELEVEN

If any provision or provisions of this Certificate of Incorporation shall be held to be invalid,
itllegal or unenforceable as applied to any circumstance for any reason whatsoever, the validity,
legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion of any
paragraph of this Cenrtificate of Incorporation containing any such provision held to be invalid,
illegal or unenforceable that 1s not itself held to be invalid, illegal or unenforceable) shall not, to
the fullest extent permitted by applicable law. in any way be affected or impaired thereby.

ARTICLLE TWELVE

The name and address of the incorporator 1s Kevin Mazula, 10 Fhightline Blvd., Deland
FL,32724.

ARTICLE THIRTEEN

The powers of the incorporator are to terminate upon the filing of this Certificate of
Incorporation with the Secretary of State of the State of Delaware. The names and mailing
addresses of the persons who are to serve as the initial directors of the Corporation until the first
annual meeting of stockholders of the Corporation, or until their successors are duly elected and
qualified, are:
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Name: Address:

R. Ian Molson 810 Flightline Blvd., Deland FL, 32724
Kevin Mazula 810 Fhightline Blvd., Deland FL, 32724
David Binks 810 Flightline Blvd., Deland FL, 32724
Richard Cashin 810 Flighthne Blvd., Deland FL, 32724
Andrew M. Geisse 810 Flightline Blvd., Deland FL, 32724
Frances Hodler 810 Flightline Blvd., Deland FL, 32724
Eli Davidai 810 Flightline Blvd., Deland FL, 32724
Weston Quasha 810 Flightline Blvd., Deland FL., 32724

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned Incorporator has executed this Certificate of

Incorporation on _Apnl 11, 2023

DocuSigned by:
—
f"ﬁéz“jxi
Name: Kevin Mazula
Title:  Incorporator




