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Execution Versinn

THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AMAGAYA INSURANCE SERVICES INC,

Pursuant w and in accordance with the Florida Business Corporation (the "FBCA™Y MAGAYA
INSURANCE SERVICES INC.. a Flovida corporation (ihe ~Corporation™). bereby certifies that:

FIRST: The nme ot the Corparations is “Magaya [nsurance Services lne”

SECOND: The Corporation was vriginally incorporated in the State of Florida by the filing of the
Articles of Incorporation of the Corporation on November 3. 2011 with the seertary of State of the Siage
of Florda, as amended and restated by the Amended and Ruestated Articles ol Incorporatton ol the
Corporation filed with the secretary of State of the State of Flosida on April 19,2019 and as turther amended
and restated by the Second Amended and Restated Articles of Incorporation of the Corpuration tiled with
the secretary of State of the State of Florida on danuary 26. 2023 (as amended. restated. supplemented. or
otherwise modilied as of the date hereot, the “Articles of Incorporation’™).

THIRIDY: These Third Amended and Restated Articles of Incorporation (the ~Third Amended and
Restated Articles of Incorporation™) were duly adopied and approved by the requisite shuruhulaugl'
the Corporation (the “Shareholders™ and the Board of Directors of the Corporation (the Bmud
wrilten consent. dated as of January 25, 2023 in accordance with Sections 607.0704 and 607{0821 ufm
FBCA. and the number ol written consents received by the Shareholders [or the amendment and :csmlcm{'?l
of the Articles of tncorporation were sutficien lor dppm\‘tl by the vate required by the thth'othrs i

Section 607. 1003 of the FBC AL e
o, e
T aea ; . . P
FOURTIL: ihat the Articles of Incorporation are hereby amended and restated in their f.‘ﬂurt_l\'éﬁ
read as (ollows: -3 .
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ARTICLE L
Nume

The name of this corporation is “Magava Insurance Services Ine.” the “Corporation ™},

ARTICLE 11,
Purpose and Powers

The purpose of the Corporation is 10 engage inany lawful act or activity for which corporations
mav be organized under the Florida Business Corporation Act (the "FRCA™). The Corporation shatl have
and may exercise any and all power which a corporation incorporated under the FBCA may have, including,
witheut limitation. any and ali power necessary or helplul 1o enyage in such acts and activities.

ARTICLE I
Principal Otfice and Registered Office

The address of the principal place of husiness and the mailing wddress of the Corparation in the
State of Florida is 7930 NW S3rd Street. Suite 300, Miamti. Florida 33166,

The address of the regls
Island Road. Plantation. Florida
Corpuration Syvstem.

ered oflice of the Corporation in the State of Florida is 1200 South Pine
3324, The registered agent ot the Corporation at such address shatb be CT
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ARTICLE V.
Authorized Shares

The Corporation is authorized to issue one class of stock. designated as “Common Stock™. The
otaf number of shares ol Common Stock which the Corporation is authorized 10 issuc is 22,020 shares. and
the par value of each of the shares of Commeon Stock s $O.01. which shall be designated the “Class A
Commaon Steck™ {the "Common Stoek™).

ARTICLE V.,
Rights and Preferences of Common Stock

The powers, rights, preferences. privileges and resivictons. gualitications and limitations of the
Connnon Stoeck are set lorih below.

A Dividends. Dividends may be paid on the Common Stock. when. as and if declared by the
Corporation’s Board of Directors (the ~Board™). out of funds of the Corporation legally avaifable for the
pavment of such dividends.

£. Voting,

ZUZ

Section 1. Except as otherwise provided in these Articles or reguired by lhclf"B(' Al m
holders of the Common Stock (each a “Commaon older™) are eniitled to one vote for L.uh shard ¥
Common 3tock held at all meetings of sharcholders tand seritien actions in liew of mectings). ff]serg shall

he no cumulative voiing. :‘) e w
. Tm
Section 2. Meetings of Sharcholders may be held within or without the State o [Horida &
the Bylaws provide. '_' oo
:"1'}'_': £
ARTICLE VL. o=
Bouard of Directors
A Flection, The Common Holders shall be enutled 1o elect directors ol the Board {each u

“Pirector”) Llection of dircciors need noi be by writien ballot, unless the bylaws of the Corporation (the
“Bylaws”) provide otherwise, The authorized number of Directors shall be determined i the manner set
Tforth in the Uvlawa,

13. Powers. The Corporation’s business and atlairs shali be managed by or under the direction
of the Board.

C. Limitation of Liability. Tu the fullesi extent permitied by law. no Direcior shall he
personally hiable 10 the Corporation or the Shareholders for moenetary damages for breach of its iduciary
duty as a divector, 1 the FBCA or any other law of the State of Florida is wnended o authorize corporate
action further eliminating or limiting the personal hability of dircctors. then the tiability of a Director shall
be eliminated or limited 10 the fullest extent permitied by the FBCA a5 so amended. Any amendmen:.
modiitcation. or repeal of the toregoing provisions of this Article VI shall notadversely affect any right or
protection of a Dircetor existing. or increase the lability of any Direetor in respect of any matter oceurring.
or any action. omission or proceeding aceruing or arising, at or prior to such amendiment, moditication. or
repeal.
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ARTICLE VI
Indemaification

A. Availability of Indemnification. Each person who was or is a party or is threatened o be
madu a party Lo or is involved in any threatened. pending or completed action. suit or procecding, whether
civil, criminal, administrative or investigative and whether by ar in the right of the Corporation or otherwise
(4 "Proceeding ™) by reason of the tact that ke or she, or a person of whom he or she i the legal
representative, is or was a Director or oflicer of the Corporation ar i3 or was serving at the reguest of the
Corporation as a director. oficer, emplovee. partner (limited or peneral) or agent ol unoiher corporation or
of a partnership, joint venture, Hmited liability company. trust or ather enierprise. including service with
respect 1o an emplovee benetit plan. shall he (and shalt be deemed o have a contractual right 1o be)
indemnitied and held harmiess by the Corporation (and any suceessor 1o the Corporation by merger38
otherwise) io the Nullest extent authorized by, and subject 1 the conditions and {except as pmvit}i‘di_f{wrcm
procedures et torth in the FBCA, ag the same exists or may hereafler be amended (but any such a_gj{indmfﬂ
shall not be deemed 1o limit or prohibit the rights of indemniticaion hereunder for past acts oromissicd?
ot any such person insofar as such amendment Himits or prohibis the indemnitication rights lh_?it:-geﬁd l&
permitted the Corporation to provide prior to sucl amendmenth against all eapenses. Ii;ibiiilicsfjmd {osses
(including atiorneys' tees. judaments. fines. ERISA taxes or penalties and amounts paid or tolBezpatd e
settlement) reasonably incusred or suftered by such person in connection therewith: providedThowevieg.
that the Corporation shall indemnify anyv such person seeking indemmitication in connection vith _é_
Proceeding tor part thereof} initiated by such person only i such Proceeding (or part thdreal) wiw
authorized by the Board. Persons wha are not Directors or oflicers ot the Corporation and are not <o serving
at the request of the Corporation may but need not be similarly indemnilicd in respect of sueh service 1o
the eatent anthorized at any tinwe by the Board. The indemnitication conferred in ihis Article also shall
include the right 1o be paid by the Corporation (and auch successor) the expenses (inciuding attomeys' fees)
incurred in the defense of or other involvement in any such Proceeding in advance ot its tinal disposition:
provided, however, that, if and to the extent the FBCA reguires. the pavment of such expenses {including
attornevs' rees) incurred by a Director or otlicer in advance i’ the final disposition of a Proceeding shail be
made onlv upan deliveny o the Corporation of an undertaking by or on behalt of such Director or officer
to repay all amounts so paid In advance i1 shall cliimately be determined that such Director or otticer is
noi entitled w be ndemnified under this Article VI or otherwise: and provided. Turther. thai, such expenses
incurred by other emplovees and agents may be <o paid in advance upon such terms and conditions, i1 any,
as the Board deems appropriate. The uitimate determination of entitlement to indemniticaiton of persons
who are non-Director or oflicer emplovees. or agents shall be made in such manner as is determined by the
Board in its sole discretion, Notwithstanding the foregoing seatence, the Corporation shall not he required
0 indemniiv @ person in connection with a roceeding initiated by such person it'the Proceeding was not
authorzed in advance by the Board,

3. Non-exclusivity. 1 he rights to indemnification and advance pavment of expenses provided
by art A of this Article VI shall not be deemed exclusive of wny other rights o which those seeking
indemnitication and advance pavisent of expenses may he entitled under any by-baw . agrecment. vole off
shareholders or disinterested directors ar otherwise, both as to action 11 his or her oficial capacity and as
o action i another capacity while holding such effice.

- Survival of fndemnification. The indemnification and advance payment of expenses and
rights thereto provided by or granted pursuant to. Part A ol this Artiele V1 shall. untess otherwise provided
when authorized or ratifted. continug as W a person whe has ceased 1 be a direcior. officer, emplovec.
partner. or agent and shall mure to the benefit of the personal representatives. heirs, execuiors. and
adnunistrators of such person.

0. Insurance. To the tullest extent permited by appiicahle faw, the Board may autherize an
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appropriaic officer ur ofticers 1w purchase and maintain at the Corporation’s eapens¢ insurance: {a) o
indenmity the Corporation for any obligation which it incurs as a result ot the indenmification or dircctors,
oflicers and emplovees under the provisions of this Anticle VI and (b) o indemmify or insure direciors,

oflicers and employees against liability in instances in which they may not otherwise be indemnitied by
the Corporation under the provisions ot this Anticle VI

k.

Amendment or_Repeal. Any amendmeni. moditication or repeal of the foregoing
provisions of this Adicle VI shall not adversely allect any right or protection hereunder of any person
existing. or in respect ol any mater occurring. or any action. ymission or procecding accruing or arising.
at or prior to the time of such amendment. modificaon. or repeal. The rights provided hereunder shall
nure to the benefit of any indemnitied person and such person's heirs, exceutors and adminisirators,

ARTICLE VIHI,
Amendment of Bylaws

mAval

1
In furtherance and not in limitation of the powers conferred by the FBCA, the Board:

‘js'gxprcgﬁ_\'
auwthorized and empowered to adopt. amend and repeal the Bylaws, inctuding without linfadtion. gy
hylaws adopted by the sharehalders of the Corporation. T
w30 :3;

. - - . Aot
ARTICLE 1X. T
IMspute Resolution :_1*-; ‘;:_
Lk BT

Linless the Corporation consents in writing 1o the selection of an alternative forum, the sole ar
exclusive forum for (1) amy derivative action or procecding brought on behalf of the Corparation, (2 any
action asserting a claim of breach of a fiduciary duty vwed by any Director. officer. or emplovec of the
Corporation Lo the Corporation or e Sharcholders. {3 any action asserting o claim against the Carporation
arising pursttant to any provision of the FBCA. these Articles. or the Bylaws, or (4) any action asserting a
claim against the Corporation governed by the intemal attairs doctrine shall be a stale or federal court

focaied within the State of Florida. in all cases subject to the court having personal jurisdiction over the
indispensibie parties named as defendants

ARTICLE X.
Renuneintion of Interests in Facloded Opportanity

The Corporation renounces any interest or eapectancy of the Corporation in. orin being offered an
oppartunity w participate i, any Exeluded Opportunity. An “Excluded Opportunitv” is any matier,
transaction or interest that is presented 1o, or acquired. crested or developed by, er which otherwise comes
inter the possession of, (i} any Director who is not an employvee of the Corporation or any of its subsidiaries
ar (i} any Sharcholder or any pariner, member, director, stockholder. eimplovee or agent of any such
Sharcholder. other than someone who is an employee of the Corporation or any of its subsidiaries or the
terms of any oilier contract or agreement o which such person or entity iz a party.
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IN WITNESS WHEREOFE, the Corporation has caused these Third Amended and
Restated Articies ol Incorporaiion 1o be signed by the undersigned duly authorized

wlhicer of 1he
Corporation on February 3. 2023,

{5/ Gury Nemmers
3v: Gury Nemmers
Titie:  Authorized Person
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