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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Or
LOGISUITE CORPORATION

Pursuant to and in accordance with the Florida Business Corporation (the "FBCA™) LLOGISUITE
CORPORATION. a Florida corporation (the ~Corporation™), hereby cernifies thau

FIRST: The name ol the Corporation is Logisuite Carpotation.

SECOND: The Coiporatton was originally incerporated in the State of Flonda by the filing of the
Articles of Incerporation of the Corporation on June 20 2007 with the seeretary of Siaie of the Staje of
Florida, as amended and restated by the Amended and Restated Articles ol incorporation of the Comuﬂmn
filed with the secretary of State of the State of Florida on April 19, 2019 (as amengdd. r\.sﬁud
supplemented. or otherwise inodified as of the date hereol. the " Articles of Incorporation’ )’_ b
x

THIRD: These Sceond Amended and Restated Articles of Incorporation (the * ﬁvmnﬁ Ammgﬂl
and Restated Articles oflucm&mon ) were duly adopied and approved by the requisite sﬁnrehol
of the Corporation (the ~Sharebolders™) and the Board of Directors of the Corporation (the Bdard™
writlen congent, dated as el January 25, 2023 in accordance with Scetions 607.070:1 and 607 (l\Zl of un
FBCA . and the number of widiten consents received by the Sharcholders for the amendment and ms!’uumﬂt

of the Articles o1 Incorporation were sulficient for approval by the vole required by the ‘shnahold’ls asd
Section (07 1003 ofthe FBCA.

FOURTH: that the Articles of Incorparation are hereby amended and restaied in sheir entireny (0
read as follows:

ARTICLEL
Name

The name of this corporaiion is Logisuite Corporation (the “Corporation™).

ARTICLE H.
Purpose and Powers

The purpoese of the Corporatien is to engage in any fawlul act or activity for which corporatens
may be organized under the Florida Business Corpomion Act (the "FBCA™). The Corporatien shall have
and may exereise any and all power which a corporation incorporated under the FBCA may have, including,
without limitation, anv and alf power necessary or helpful to engage in such acts and activities,

ARTICLE N,
Principal Office and Registered Office

The addre
State of Flonda iz

ol the principal place of business and the mailing address of the Corporation in the
SO NW 33rd Street. Suite 300, Miami. Florida 331066,

238
7!

The address of the vegisiered oftice of the Corporation in the State of Florida is 1200 South Pine

{sland Road. Plantation. Florida 33324 The registered agent ol the Comporation at such address shalt be T
Corporation System.

ARTICLE IV,
Authorized Shares
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The Corporation i3 authorized 10 ssue one class of stock, designated as ~Cammon Stock™. The

tolal number of shares of Commeon Stock which the Cmpumllon is authorized  issae s 100 shares, and
the par value of cach of the shares of Commaon Stock is $0.01. which shail be designated the ~Class A
Common Stock™ (the ~Common Stock ™.

Elfective as of the filing of these Second Amended and Restated Articles of Incorporation. cach
issued and owstanding share of Serics A Convertible Preferred Steck of the Company shall be
awtomatically converted into one (1) share ol Comimon Stock.

ARTICLE V.,
Rights and Preferences of Camman Stock R
— "c"?:‘
The powers. vights. preferences. privibeges and reswrictions, quakilications and limlli’-_nj'funs ot;'hc
Common Siock are set forth below, =1 "":"._.

)"-

A Dividends. Dividends may be paid on the Common Stock, when, as and if d&;hred bﬂha
Corporation’s Board of Directors {the “Board™), out of funds of the Corporation legally av 1%0!; [ongghie

pavment of such dividends. A=
T

: Voting, pabe
B ol F".'.__x _‘r:—n
Section 1. Except as otherwise provided in these Articies or required by the FBCA, the

holders of the Commun Stock reach a “Commoen Holder™ ame entitled 10 one vote Tor cach share of
Common Stock held at ail meetings of sharcholders (and written aclions m licu ol mectings), There shall
be no cumulative voung.

Seenon 2, Meetings of Sharcholders may be held within or withaut the Sate of Florida. as
the Bylaws provide.
ARTICLE VL
Board of Directors

A Election. The Commen Holders shall be entitied to ¢lect direciors of the Board (cach a

“Director”). Election of directors need not be by written ballon unless the bylaws ol the Comoration (the

“Bylaws™) provide otherwise, The awthorized number o Divectors shall be determmed in the manner set
forth in the Bylaws.

B. Powers. The Corpmation’s business and altuirs shalt be nianaged by oF under the divection
of the Bomd.

C. Limitation of Lbilitv. To the fuilest extenl permatled by law, no Director shall be
personally fable 10 the Corporation or the Sharcholders for monciary damages for breach of s liduciary
duty as a divecror. 11he FBCA or anv other law of the State of Florida is amended to authorize corporate
action Juither climinating or Himiting the personal lability ol direciors, then the Hability ol a Director shall
be climinated or limited to 1he fullest extent permitted by the FBCA as so amended. Any amendment,
modification, ar repeal of the foregoing provisions of this Article VI shall not adversely afTeet any right or
protection of a Director existing, or ingrease the lability of anv Director in respect of any matter cecurring,
or any action, onvssion or proceeding accruing or artsing, at or prior to such amendment, modification, or
repeal.

ARTICLE VI

EANTV 992700803
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Indemafication

A Availability of Indemnification, Each person whoe was or is a party or is threatened 1o be
made a parey 0 or 1s involved in any threatened. pending or completed action. suit or proceeding, whether
aivil, eriminal, ademmistrative or investigative and whether by or in the right ol the Corporation or etherwise
(a "Proceeding™. by reason of the fact that he or she, or a person of whom he or she is the tegal
representative. is or was a Director or officer of the Corporation or is or was serving at the reguest ol the
Corperation as a dircctor, officer. employvee. partner (limited or general) or azent of another corporalion ot
ol a pannership. joint venture. limited liabilivy company. trust or other enterprise. including service E@h
respect 10 an emploves benefn plan, shaill be tand shali be deemed to have & cor11r:1clual§:ig’.;hl iO"(_ﬁ_)_(') ﬂ
indemnified and held harmless by the Corporation (and any successor o the Corparation b¥mergeppr
otherwise) to the fullest extent authorized by, and subject o the conditions and (excepl as p:'ox'*;dcd,hcr%l =
pracedures set forth tn the FBCA . as the same oxists ar may herealier be amended (but any such%t’cx}dmm ks
shall not be deemed o fimu or prohibit the rights ol indemnitication hereunder for past acis m‘f}nﬁj';sing; m
of any such person insolar as such amendment fimits or prohibits the indeminification rights nh':}fiﬁﬁid Fs G
permiited the Corporation to provide prior 1o such amendment). against ail expenses. habilities Rddosse@?
(including attorneys’ lees. judgmenis, fincs. ERISA taxes or penalties and amounts paid or 1o 58 paid i
scttlement) reasenably incurred or suffered by such person in connection therewith: provided. hopecve®
that the Corporation shall indemmnifv any such person seeking indemnification in connection with a
Proceeding (or part therea!) inttiated by such person onlv if such Procceding (or part thereol) was
authorized by the Board. Persons who are not Directors or olficers of the Corporation and are not so serving
al the request of the Corporation may hut need not be similarly indeninified in respeet of such service 1o
the extent awtherized ot any umie by the Board. The indemnilication counterred in this Anicle also shail
include the right to be paid by the Corporation tand such successor) the expenses (including attornevs’ fees)
incurred 10 the defense of or other involverment i any such Proceeding in advance of its final disposition:
provided, however, that, 1f and 1o the extent the FBCA requires. the pavment of such expenses {(including
aitornevs fees) incurred by a Director or officer m advance of the final disposition of a Proceeding shali be
madc only upon delivery to the Corporation of an undertaking by or on behalf of such Direetor or officer
1o repay all amounts so patd in advance 10 it shall ulimately be determined that such Dircetor or officer is
nat entiiled wo be indemnified under this Anicle VI or otherwise; and provided, further, that, such expenses
incurred by other emplovees and agents mav be se paid in advance upon such terms and conditions. il any,
as the Board deems appropriate. The ultimate determination of entitlement 1o indemnification of persons
wha are nan-Director or ofticer emplovees, or apents shall be made i such manner as is determined by the
Hoard in 1ts sole diseretion. Notwithstanding the foregoing sentence. the Carporation shail not be required
to indemnify a person i connection with a Procceding initiated by such person if the Proceeding was not
authortzed in advance by the Board.

39 Non-exciusivity, The rights to indemnification and advance pavimens of cxpanses provided
by Part A of this Article VII shall not be deemed exclusive of anv other rights 1o which those secking
demnification and advance pavment of expenses may be entitled under any by-law, agreement, vote of
shareholders or disinterested directors or otherwise, both as w action in his o her official capacity and as
10 action i another capacity while holding such office,

C. Survival of Inde¢mnification. The mdemanification and advance payment of expenses and
rights thereto provided by, or granted pursuant to. Part A of this Article Vi shall, unless otherwise provided
when wuthorived or ratified. continue as 1o a person who has ceased 1o be o director, officer. emplovee.
partner, of agent and shall inure to the beneiit of the personal representatives. heirs, executors. and
administrators of such porson.

. Insurance. To the fullest extent permitted by applicable faw. the Board may avthorize an
appropriate officer or officers to purchase and mainiain al the Corporation’s expense insurance: (i) 10

\FF)
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wdemnify the Corporation lor any obligation which it incurs as a result of the indemnification ol direetors.

officers and emplovees under the provisions ol this Artjcle VIE and (b) to indemnify or insure directors.
ofticers and emplovees agoinst lability in instances in which they may not otherwise be indenmificd by
the Corporation under the provisions of this Articic Vi

E.

Amendment or Repeal. Any amendment. modificntion ov repeal of (he Toregoing
provisions of this Article VI shali not adversely affect any right or protection hereunder of any person
existing. or in respeet of any maller occurring. or any action, omission or proceeding accruing or arising.
at oy prior 1o the time of such amendment, modification, or repeal. The righis provided hereupder t'_l_-z__,:ll
inure 1o the benelit of any indemnificd person and such person's heirs, executors and adminisgators.

Tt
[ &)
P Y
b tE g v o
ARTICLE VITLL i = ___E
Amendment of Bvlaws Z: oo s
=0 ooy &
. e < ¢
In furtherance and not in limitation of the pewcers conferred by the FBCAL the Board g?,\‘c\prcsﬁy ‘é 7
awthorized and empowered w adopt, amend and iepeat the Bylaws, including withow limgation, &% @
; " : - 1. -
bvlaws adopted by the sharcholders of the Corporation. T oo
: ’ n3
—
rra - . -1 wn
ARTICLETX, e

Dispute Resolution

Unless the Corporation consents in writing 1o ihe seleetion of an alternative forum. the sole and
exclusive forum for (1) any derivative action or proceeding brought on behalf of the Corporation. (2) anvy
action asserting a claim of breach of a fAiductary duty owed by any Dircctor, officer. or empiovee of the
Comporatien 1o the Corporation oy the Sharchelders, {3) any action asserting a claim against the Corporation
arising pursoant 1o anv provision ol the FBCA. these Articles. or the Bylaws, or (4) any action asserting a
claim againsi the Corporation governed by the internal afTairs doctnine shall be 2 state or federal court

located within the State of Fiorida. in all cases subject to the court having personal jurisdiction over the
indispensahie parties named as defendants

ARTICLE X.
Renunciation of Interests in Excluded Opportunity

The Corpuraiion renounces any interest or expectancey of the Corperation in, or in being offered an
epportuniiy 1o participaic n, any Excluded Opportunity, An “Excluded Opportanity™ is any mateer,
transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes
inte the possessien of. (1} any Director whe is not an employes of 1he Corporation or any of its subsidiarics
or {1) any Sharcholder or any partner, member, director. siockholder, cmplovee or agent of any such
Sharcholder. other than someone who ts an emplovee of the Corporation or any ol its subsidiaries or thy
terms ol any other caniract or agreement 1o which such persen or entity is a party.

[ Signanre Page 1o Follonw|
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IN WITNESS WHERLEQF, the Corporation has ¢aused these Sceond Amended and
Restated Articles of Incorporation 1o be signed by the undersigned duly authorized officer af the
Corporation on lanuary 26, 2023,

8 Gary Nemiers
Byv:  Gary Nemimers
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New Registered Agent’s Signature, if changing Registered Agent: - YR
-E £
. . " -1 . r-T.' " . *
1 hereby wecept the eppointment as registered agent. Tam familiar with and accept the dbligations ol the
pusition.
£
v-(da":‘-?‘-ﬂ'?{"-fﬂ.-l- F/ V"o"“‘G‘}_--

Stephanic Tencz  Assiatant Seeretary

Signalure vl New Registered Agent il changing
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