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Execution Fersion

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
MAGAYVA INSURANCE SERVICES INC

Pursuant o and in accordance with the Flonda Business Comporation (the "FBCA™ MAGAYA
INSURANCE SERVICES INC. a Florida corporation (the "Corporstion™), hereby certities thai

FIRST; The same of the Corporation is Magava Insuranee Services ine,

SECOND: The Cameration was originally incorporated in the Suae of Florida by the {iling edthe
Aricles of Incorporation of the Corporation on November 3, 201 wath the seerctary ol State.of the Bfue
ol Florida, as amended and restated by the Amended and Restated Articles of ]ucoxpdﬁxien 0
Corperation filed with the seerctary of Staie of the State of Florida on April 19, 2019 1as amended, vesiamd,
supplemented. o otherwise modified as ol the date hacall the “Acticles of Dncorpuration™). -7

'T,‘

THIRD: These Second Amended and Reslated Articles of Incorporation {the "%con&_f:\meu%

and_Restated Articles of Incorporation™} were duby adopted and approved by the requesite cij;mhol IS

of the Cerporation (the ~“Shareholders™ and the Board of Direciors of the Corporation (the Ho'ud

writlen consent. dated as of January 25,2023, in accordance with Sections 6070704 and 607, [T ;] ol ulﬁ

FBCA. and the number of written cunsents nu.m.d by the Sharcholders for the amendment and restitément
of the Articles of [ncorporation were sufficient for approval by the voie requirved by the Sharcholders and
Section 607, 1003 ofthe FRCA .

FOURTH: thai the Arucles of Incorporation are hereby amended and restated i their eatirety to
read as follows:

ARTICLE L.
Nante

The name of this corporation is Magava Insurance Services Ine (the “Corporation™).

ARTICLE 1L
Purpose and Powers

The purpesc of the Corporagion is o engage inany fawlul act or acuvity for which corporations
may be organized wnder the Florida Business Corporation Act (the "FBCA™). The Corporation shall have
and may exercise any and all power which u corporation mcorporated under the FBCA may have, including,
without timitation. any and all power necessary or helpful io engage in such acts and activities.

ARTICLE I
Principal Office and Registered Office

The address of the principal place of business and the mailing address of the Corporation i the
State of Florida is 7950 NW 331d Swrcer, Suite 300, Miami, Flonda 33106,

The address of the registered oftice of the Corporation in the State of Florida is 1200 South Pine
Istand Road. Plamation. Florida 333244, The registered agent of the Cormporation at such address shail be CT
Carporation Systen,

ARTICLE IV,
Authorized Shares
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The Corporation is authorized to issuc one class of stock. designated as “Conmumnon Stock™ The
tolal number of shares o Common Stock which the Corporation is authorized 1o issue s 22,020 shares, and
the par vatue of cach of the shares of Common Stock 1s SO0 whick shall be designated the “Class A

Common Stock™ (the "Common Stock™),

Elfcctive as of the Gling of these Second Amended and Restated Articles of fncorporaticn, cach
issucd and owstanding share of Serics A Converuble Preferred Stock of the Company shail be

automatically converted into one {1 share of Common Siock.

ARTICLFE V.
Riohts and Preferences of Common Stock

The powers, rivhis, preferences. privileges and restrictions, quaiificattons and limiations of the

Common Stock are set forth below,

.2
{—-.‘. 2
P .o o - B et [F%

A Dividends. Dividends may be paid on the Common Stock. when as and i declaped by the -
Corporauon’s Beard of Directors (the “Board™, owt of funds of the Corporation icgally avniln'ojfc Tor e e
pament of such dividends. . po '.“F‘"’

_— o'\ -
Voti P T

B. oting, TS P SO |
(2 = E:

Section [, Excenm as otherwise provided in these Articles or required by Lhe f'Bél'Au the ¢o
holdess ol the Common Stock teach a “Common Holder™ are entitled 10 one vote for each shadsel g-
Common Stock held at ali mectings of sharcholders (and written actions in licu of mectings). There sEdlt &

be no cumulative voung,

Sectien 2. Meeiings of Sharcholders mav be heid within or without the State of Florida, as
the Brlaws provide.

ARTICLE VI.
Board of Directors

A, Election. The Common Holders shall be enuded 10 clect direciors ol the Beard feach a
"Director”). Election of directors need not be by wiitten batlot wiless the byvlaws of the Corporation (1he
“Bylaws™ provide otherwise. The authorized number of Directors shail be determined in the manner set
forth in the Byvlaws,

B. Powers. The Corporation’s busmess and aftuirs shull be managed by or under the direction
of the Board.

C. Limitation of Liability, To the fuilest extent permitted by law, no Director shail be
personaily Hiable 1o the Corporation or the Sharcholders lor monctary damages for breach of iis fiduciary
duty as a director. i the FBCA or any other law of the State of Florida is amended 1o auihorize corporate
action further eliminating or hminting the personal iability of dizectors, then the Habitny el a Direcior shall
be eliminated or Himited o the [ullest extem permitted by the FBCA as so amended, Anv amendment,
modification, or repeal of the foregoing provisiens of this Article VI shall not adversely aflect any right or
protection of a Directer existing, or increase the habihity of anyv Director in respect of any maner occurring,
Or any aciion, omission of procceding accruing or ansing. at or prior {o such amendiment, modification, or
repeal.

ARTICLE VIE
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Ladbemmification
A Availability of Indemnification. Each person whoe was or is a party or is threatened 1o be

made a party 1o or i invalved inany threatened, pending or completed action. suit or procecding, whether
civid, erimianal. adiministrative or mvestigative and whether by or in the right of the Corperation or otherwise
(a “Proceeding™. by rcason of the fact that he or she, or a person of whom he or she is the legal
representative, is or was a Director or officer of the Corporation or 1s or was serving al the request of the
Corporation as a director. ollicer, smplovee. partner (fimited or general) or agent of another corporation of
of a partnership, joint venture, limited liability company, wrust er other enterprise, including service with
respect Lo an emplovee benefit plan, shall be {and shall be deemed to have a contractuai right o be)
indemnified and held harmless by the Corporation {and any successor to the Corporation by merger ar
otherwise) o the fullest extent authorized by, and subject 1o Lthe conditions and (except as provided hereiny
procedures st Torth in the FBCA, as the same exists or may herealier be amended thut any such amendimest
shall not be deemed 1o timit or prohibit the sights of indemnification hereunder for past acks aLomissieR:
of any such person insofar as such amendment limits or prehibits the indemnilication rights zf"’L;sglid by
permiiied the Corporation 1o provide prior to such amendiment). against all expenscs, liabilitiesand los &
(including attomevs' fees, judements, fines. ERISA 1axes or penalics and amountis paid or lcv..itéql_pnidria
settlementy veasonably incwrred or suffered by such person in connection therewith: provided=hgwevts
that the Corporation shall indemnify any such person secking indemnification in conncc!{@cwithn
Proceeding (or part thercol) initinied by such person only if such Praceeding (or part thEfEoT) wit
autharized by the Board. Persons who are not Dircctors or olficers of the Corporasion and are noisgservitf®
al the request of the Corporation may but need nol be simitarky indemnificd in respect of suchsedfee ?
the eatent authorized at any time by the Board. The indemnification conicired in this Article al§d'sha
include the right to be paid by the Corporation (and such successar) the expenses (including attomevs' foes)
incurred in the defense ol or other involvement in any such Proceeding in advance ol its [inal dispositios:
provided, however. that, if and 1o the extent the FRCA requires, the payvment of such expenses dincluding
attornevs’ fees) incusred by a Direcror or officer in advance of the final disposition of a Proceeding shall be
made only upon dehivery to the Comoration of an undertaking by or on behall of such Dhrector or ofticer
to repay all amounts so pad in advance if it shatl ultimatety be determined that such Director or officer is
not chtitled 1o be indemnificd under this Anticle VEH or otherwise; and provided, (urther, thai, such expenses
incurred by other emplovees and agents may be so paid in advance upon such terms and conditions. il any.
as the Board deems appropriate. The ultimate determination of entitlement o indermnification of persons
who are non-Director or officer emplovees. or agenis shali be made in such manner as is determined by the
Board in its solc discretion. Notwithstanding the foregoing semence. the Corporation shail not be reguired
10 indemrify a person in connection with a Proceeding initiated by such person i the Proceeding was not
authorized in advance by the Board.

B. Non-eacinsivity, The rights to indemnification and advance pavment of expensces provded
by Part A of this Article VTI shall not be deemed exclusive of any other righis to which those secking
indemnification and advance pavient of expenses mav be entitled under any by -law, agreemeni, vote of
sharehotders or disinterested directors or otherwise, both as 1o action in his or her official capacity and as
1o action tn another capacity while holding such office.

C. Survival of Indemnification. The indemnification and advance payment of expenses and
righis thereto provided by, or granted parsuant to, Part A of this Article VH shall. unless otherwise provided
when authorized or ratitficd, continue as 1o 2 person who has ceased to be a divector, efficer. emplovee.
partaer. of agent and shall inwe w the benefit of the persopal sepresematives. hens, execntors, and
administrators of such person.

3. Tusurance. To ihe futlest exient permitted by applicable law, the Board may authorive an
appropriate officer or officers to purchase and mainiain at the Corporation’s expense insurance: (a} 10

a2
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mdemnify the Corporation for any obligation which itincurs as a resull of the indemnification of dircciors,
officers and cmplovees under the provisions of this Articie VI und (b to indemnify or insure direclors.
officers and emplovees against liability in instances in which they mav not otherwise be indenmilied by
the Corporatton under the provisions ol this Article VT

E.

Amendment or Repeal. Any amendment. modification or repeat of the foregoing
provisions of this Article VI shall not adversely affect anv right ar pretection hereunder of any person
existing, or i respect of any matler occurmng. o1 any aclion. onussion or proceeding ACCrug o ansing.
at or prier to the ume of such amendment, modification, or repeal. The righs previded hereunder shall
inure 1o the beneit of any indemnificd person and such person's heirs, excewtors and adiministrators.

ARTICLE VI
Amendment of Bvlaws

l

‘

et 7
=

fn furtherance and not in limitation of the powers conferred by the FBCA, the Board - expre
authorized and empowered 10 adopt. amend and vepeal the Byviaws

. including without Tindtagon, 20y
bylaws adepted by the sharcholders of the Corporation, -

ENYC L
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ARTICLE IX. e T
Dispute Resolution '.-nti xR O

e
Unless the Corporation consents in writing 10 the selection of an allernative forum. lh‘Tx’dk aug
exclusive forum for (1) any derivative action or proceeding broughi on behalf of the Corporation. (2) anv
aclion asserting a claim of breach of a fiduciary dutv owed by anv Diregtor. officer. or emplovee of the
Corperation 1o the Corporation or the Sharcholders. (31 any action asserting a ¢laim against the Corpozation
arising pursuant to any provision ol the FBCA. these Avticles, or the Bylaws, or (3) anv action asserting @
claim against the Corporation governed by the iniernal alfairs doctrine shall be a state or federal cours

located within the State of Florida. in all cases subject o the court having personal jurisdiction over the
indispensabie parties named as defendanis

ARTICELE X.
Renunciation of Interests in Eacluded Opportunity

The Corporalion renounces any interest or expectaney of the Corporation i, or in being offered an
opportunity o participaic in, anv Excluded Opportunity. An “Lacluded Opportumity™ is any maticr.
transaciion or interest thai is presenied (o, or acquired, created or developed by, or which otherwise comes
fnlo the possession of, (i) any Dircctor who is notan employee of the Corporation or any ol 1is substdiarics
or (i) any Sharcholder or any pariner, member, divector, stockhelder, emplovee or agent of any such
Sharcholder. other than someone who is an cmployee of the Corporation or any of i1s subsidiaries or the
erms of any other contract or agreement to which such person or entity is a party.
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IN WITNESS WHEREOQF. the Comporation has caused these Second Amended and

Resiated Artictes of Incorporation ta he signed by the undersigned duly authorized officer of the
Corporation on lanuary 26, 2023,

isi Gary Nemmeis
By Garv Nemmers
Title: Authorized Person

New ltegistered Agent's Signature, it changing Registered Agent:

i
e

PEOE) =

. . . e . . 1.
| hereby aceept the appoinuent as registered agent. | am Gamiliar with and accept the oblip3ngiis UI:THL'
position. !

0

I R e P f7"\/}:—,‘-c;;,__ Slephanic Flencz  Assistanl Secretary

L

LR }

Signature of New Registered Agent. if changing
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