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Execution Version

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
MAGAYA CORPORATION

Pursuant 1o and in accordance with the Flonda Business Corporation (ihe "FRCA™L, MAGAYA
CORPORATEON, a Florida corporation (the ~Corporation™). hereby certifies that:

FIRST: The name of the Corporation is Magava Corporation,

SECOND: The Comporation was originally incorporated in the State of Flonda by the filing ol the
Articles of Incorporation of the Cerporation on March 34, 2000 with the seerctary of State of the State of
tlorida, as amended and restated by the Amended and Restaied Articles of [ncarporaiion of the Corporation
filed with the sceretary of Stte of the Siawe of Flonda on Aprit 190 2009 (as amended, - reslged.

supplemented. or otherwise madified as of the date hereofl the “Articles of Bncorporation™.-+ . o
;' ‘_' Cor

THIRIDY: These Second Amended and Restaied Articles of Incorparation {the "Seccmd'.-\nwn?ﬁi
and Restated Articles of Incorporation™) were duly adopted and approved by the requisite sﬁhff:ﬁold%’i
of the Corporation (the “Sharcholders™) and the Board of Dircctors of the Carporation (the “Bgard ™ o\ 'ﬂ
written consent. doted as of Jonuary 25, 2023, in tecordance with Sections 6070704 and GO7 (K .;‘HJI ll'm: o
FBCA, and the number of written consents received by the Shaichalders for the amendiment and :L.gvitm.mcnco
of the Articles of Incomporation were sufficient lor approval by the voue required by the Qh‘n.l1oldgr5,dnd;-

-

Seetion 607 1003 ofthe FBCA, : ".‘. =

1

3

FOURTH: that the Articles of Incorporation are kereby amended and restated in their eniirety 1o
read as foliows:

ARTICLEL
Niame

The name ol this corporation is Magava Corporation (the “Corporation™).

ARTICLE II.
Purpnse and Powers

The purpose of the Corporation is 1o engage in any Tinwful aet or activity Tor which corporadions
may be oreanized under the Florida Business Corporation Act (the "FBCA Y. The Corporation shalt have
and may cxercise any and all power which a corporation incorporated under the FBCA mav have. including.
without fimitatien, anv and all power necessary or iwelpful 1o engage in such acts and activitics.

ARTICLEIILE,
Principal Office and Resistered Office

The address ol the principal place ol business and the mailing address of the Corporation in the
State of Florida is 7930 NW 53rd Street, Suise 300, Miami, Flortda 33166,

The address of the registered office of the Corporation in the State of Florida is 1200 South Pine

[sland Road. Pianlation, Florida 33324, The registered agent ol the Corporation at such address shail be CT
Corporation System.

FASTVADIZNOGT
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ARTICLE V.
Authorized Shares

The Corporation is authorized 1o issue one class of stock, designated as “Common Stock™ The
total number of shares of Common Stack which the Corporation is authorized to fssue 1s 13,036,623 shaves,
and the par value of cach of the shares of Common Stock 15 SLOT, which shall be divided inio two separaie
serics as follows: 11.500.000 shares of Comimon Stock shall be designated the “Class A Common Stock”
ithe “Class A Common Stock™), and 1,536,623 shares shall be desiznated “Class B Comimon Stock™ (1he
“Class B Connpon Stock™): and together with the Class A Common Steck, the “Common Stock™).

ARTICLE V.
Richts and Preferences of Commaon Stock

The powers, Tights, preferences, privileges and restrictions, qualiltcations and timitations of the
Common Stock are set fouth below,

r-d
A General Except as provided by the wrms of ihese Articles ol lmomor;uion |ll@.
“Artcles”) and the Sharcholders” Agreement (as detined below), the Class A Common Stock 1?1{1 th Fl@ " ﬁ
R Common Stock shall be identical in all respects. - =
v r~o e

1
-

2% Dividends. Dividends may be paid on the Comumon Stock, when, as and if declired by e m
Corporation”s Board of Dirceiors (the “Baurd ™). out of funds of the Corporation legally availafld dor 1

! (v
pavment of such dividends. AN O
A -t
N .o - Ges
C. Voting. i =
Section 1. Except as otherwise provided in these Articles or required by the FBCAL the

holders of the Class A Common Stock {cach a “Common A Holder™ and. collectively, the *Common_A
Holders™ are entitied 10 one vote for cach shine of Class A Common Stock held at all meetings of
sharcholders (and wiitien actions in ticu of mectings ). There shall be ne cumulaitve voting.

Scetion 2. Except as otherwise provided i Lthese Articles or reguired bv the FBCA, the
holders of the Class B Common Stock (each a “Common B Holder™ and, collectively. the *Comimon B
Holders", and wgether with the Common A Holders, the “Shareholders™ shall have no voting powey
whatsacver. and no holder ol Class B Comimon Stock shall be eatided to voic on or otherwise participais
in any proceedings in which actions shall be waken by the Corporation or the sharcholders or be entitled 10
notification as to any meeting of the Board or the sharcholders by virtue of being 1 Commaon B Holder.

Section 1, Meetings of Sharcholders mav be held within or without the State of Florida, as
the Bylaws provide.

ARTICLE VL.
Board of Directors

A Election. The Common A Holders shail be entitied o clect divectors of the Board (each a
“Director”). Election of directors need not be by written ballel, unicss the byvlaws of the Camoration (the
“Bylaws ™1 provide otherwise. The authorized number of [hrectors shalt be determined in the manner set
forth in the Bylaws. The designation, appoiniment and removal of such Directors shall be made in the
manner specified in that certain Sharcholders™ Agreement, dated January 260 2023 by and among the
Conmmon A Haolders and the Class B Holders as specificd therem as amended. restated, supplemented, or
otherwise madifted as of the date hercoll the "Shareholders’ Asrecnent ™).

o
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B. Powers. The Courporavon’s business and affaics shall be managed by or under the direcoon
ol the Board,
C. Limitation of Leability. To the fuliest extent permitied by Taw, no Director shall be

personally lable 10 the Corporation or the Sharcholders for manetary damages for breach of its fiduciary
duty as a direcior. If the FBCA or any ather lew of the Stale of Florida is amended 1o authorive corporate
action further eliminating or limiting the personal liabiliy of directors. then the liabiliey of a Divector shalt
be climinated or limited 10 the fulicst eatent permittzd by the FBCA as so amended. Any amendment,
modification. or repeal of the foregoing provisions ol this Article V1 shall not adverselv alleet any right or
protection of a Dircctor existing, or increase the lability of any Dircctor in respect of any matter oceurring.

or any action, amission or proceeding accruing or arising, ai or prior o such amendment. modification, or

repeal.

ARTICILE V11
Indemnification

A Avadabibity of Indemaification. Cach person who was or is a party or is threatened o be

made a party Lo or is involved i any threatencd. pending or compleled acuon, suit or proceeding, whether

civil. criminal. adminisirative or investigative and whether by or w the right of the Corporation or othegyise
(a Proceedm? ). bv reasen of the faci that he or she. or a person ol whom he or th 15 the feal
representaiive. is or was a Direcior or officer of the Corporation or is or was serving at the requcsl dﬁhc
Corporation as a director, officer, emplovee. partner (limited or general) or agent of another co:ponls%ar
of a parinership. joint ventwe. Hmited lability company. irust or other enterprise. includmgzservice qh
respect wan emplovee henefit plan, shall be fand shail be deemed 1o have a contractual gu.hl 10RY)
indemnificd and held harmless by the Comporation (and anv successor 1o the Corporation b:lgmuvcyl
otherwise) o the fullest extent authonzed by, and subject 1o the conditions and (except as provrochherefh)
procedures sl forth in the FBCA | as the same exists or may hereafier be amended (but any suchﬂ'\}ﬂdma
shali not be deamed to limit o prohibit the rights of indemnificaiion hereunder for pasi acis OL_Olm'RalOSﬂ
of anv such person insefar as such amendment limits or prohibits the indemnification rights ihat said 1
permitied the Corporation o provide prior 1o such amendment). against ail expenses, liabiliics and losses
pincluding attornevs’ fees, judgments, fines, ERISA wxes or penalues und amounts paid or te be paid in
settlement) reasonably incurred or seftered by such person in connection therewith: provided. howewver,
that the Corporation shall indemnily anv such person secking indemnification in conncclion with a
Proceeding (or part thereol) initiated by such person only il such Proceeding (or pant thereol) was
authorized by the Board. Persons who are not Dircctors or officers of the Corporatton and arc not so serving
at the request of the Corporaiton may but need not be similarly indemnified in respect of such service o
the extent authorized at any time by the Board. The indemnification conferred in this Articie also shall
include the right 1o he paid by the Corporanion {and such successor) the expenses (including antomeys' lees)
fcurred in the defense of o other invelvernent i any such Proceeding m advance ol Ninal disposivon:
provided. however. that. if and 10 the extent the FBCA requites, the pavment of such expenses (including
attorneys' lees) incurred by a Director or ollicer in advance of the final disposition of a Proceeding shali be
made onby upon delivery o the Corparation of an undenaking by ar on behall of such Direcior or officer
10 repav atl amounts so0 paid in advance if it shall ultimately be determined that such Director or officer is
not entitied o be indemnified under this Anticle VI or otherwise: and provided, further, that such expenses
incurred by other employvees and agents may be so paid in advance upon such terms and conditions, 1f any,
as the Board deems appropriate. The ultimate determination of entttlement to indemnification of persons
whao are non-Direcior or officer employees. or agents shall be made in suel manner as is determined by the
Board in its sole diserction. Notwithstanding the foregoing sentence. the Corparation shall not be required
to indemnifv a person in conncction with a Proceeding inttiated by such person if the Proceeding was not
authorized in advance by the Board,

VARTMIS9AZR|NET
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B Non-eaclusivity. The rights 10 indemnilication and advance payment of expenses provided
by Part A of this Artigle VI shall not be deemed exclusive ef any vther righis 1o which those secking
indemnification and advance pavment ol expenses may be entitled under any by -law, agreement. voie ol
sharcholders or disinterested directors or atherwise, both as 10 action in his or her official capacity and as
to action in another capacity while holding such office,

C. Survival of Indemnification, The indemnificaiton and advance pavment of expenses and
rights tirercto provided by, or granted pursuant to, Part A of this Arucic Vil shalt, unless otherwise provided
when authorized or ratified. continue as to a person who has ceased to be a director. officer, cmplovee,
partner, or agent and shall iure 1o the benefit of the personal representaiives, heirs, exceutors. and
adminisirators of such person.

D. Insurance. To the fullest exteni permitted by applicable faw, the Board may authorize an
appropriate officer or officers (o purchasce and maintain at the Cerporation’s expense insurance: () 10
indemnify the Corporatien for any obligation which it incurs as a resalt of the indemnification of direciors,
officers and emplovees under the provisions of this Anticle V1l and (b) to indemnify or insure directors,
officers and emplovees against lability i instances in which thev may not otherwise be indemailied by
the Corporation under the provisions of this Article V11

-

E. Amendment or_Repeal. Any amendment. medification or repeal of dhicys forcufe
provisions ol this Article VI shail not 1(‘]\{‘15“]\ affect any right or protection hereunder ol’“an\ peson  HEY
existing, orin Fespect of anv mailer occurring, or any action. omission or proceeding 'ucmma L —
al ar priur 1o the ume of such amendment. munhnumun ol Iq)ml The nghts provided huqmdm st ==

L

inure 10 the benelit of any indemnified person and such person’s heirs, executors and admlmstmﬂrﬁ p
B = m
Lris, -
ARTICLE VIIEL LR < g
. . T"‘(_a m
Amendment of Bylaws .
"1‘;» =

Subject (o the provisions of the Sharcholders” Agreement, and in furtherance and not in lnmmnoﬁ'_
of the powers conferred by the FBCAL the Board 15 L.\pll.'shl} asthorized and empowered o adopt. amend
and repeal the Bylaws. including without limitation, any byvlaws adopted by the shareholders of the
Corporation.

ARTICLE IN.
Dispute Resolution

Linless the Corporation consents in wriling 1o the selection of an aliernative {orum. the sole and
exclusive forum for {1) anv derivazive aciion or proceeding brought on behatl of the Cosporation, (2) any
action asserting a claim of breach of a fiduciany duty owed by any Direcior. officer, or unplo_.Lc of the
Comoration to the Comporation or the Sharcholders, (37 any action asseiting a claim against the Corporation
arising pursuant 1o any provision of the FBCA. these Ariicles. or the Bvlaws, or (4] any action asserting a
claim againsi the Corporation governed by the iniernal affairs docirine shall be a staie or federal coun
located within the State of Florida, in all cases subject 1o the court having personat jurisdiction over the
indispensable parties named as defendants

ARTICLE X,

Renunciztion of Interests in Excluded Qpportunity

The Corporation renounces any interest or expectancy of the Corporation in. or in being oftered an
opportunity (o participate in. any Excluded Opporuminy. An “Eacluded Opportunity™ is any matler
transaction or interest that is presented to. or acquired, creaied or developed by, or which otherwise comes
into the possession of, (1) any Direcior who is not an employee of the Corporation or any ol its subsidiarics

FASTVGGR2300T
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or (i} any Sharcholder or any pariner. member. director, stockholder. employee or agent of any such

Sharcholder. other than someons who is an emplovee of the Corporation or any of Hs subsidiaries or the
terms ol any other contract or agreement io which such person ar entily s a party.
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IN WITNESS WHEREOF, the Corporation has caused these Second Amended and
Restaied Articles of Incorporation 1o be sigaed by the undersigned dulv authorized officer of the
Corporation on fanuarv 26, 2023

/3¢ Ganvy Nemmers
By:
Tile:

Gary Nemuners
Authonized Person

New Registered Agent’s Signature, if changing Registered Agent

[ hereby aceept the appoinunent as registered agent. Fam famitiar with and accept the obligations of the
pasition,

_-.L':"‘ip'!"-'--u "/\{

ey Stephanie Hencz  Assiatant Secretary o %
Nin >
T .
Signawre of New Registered Agent, if changing ~ R
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