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AMENDED AND RESTATED TN W1 0
ARTICLES OF R N
INCORPORATION OF T
SAFEPOINT HOLDINGS, INC.

Pursuant to Sections 607.1007 and 607.1003 of the Florida Business Corporation Act (the
“FBCA™). Safepoint Holdings, Inc.. a corporation organized and existing under the laws ot the State
of Florida (the “Company™). hereby certifies as tollows:

FIRST: That this Company is named Safepoint Holdings, Inc. and was originally
incorporated in the State of Florida on June 22, 2015, and that these Amended and Restated Articles
of Incorporation shall amend, restate and supersede in their entirety any and all prior Articles of
Incorporation filed with the State of Florida from the date of the Company’s original incorporation
through the date hereof.

SECOND: These Amended and Restated Articles of Incorporation were adopted by the
Board ot Directors of the Company and approved by the sharcholders of the Company on Apnl 27.
2023. the number of votes cast for the amendment by the shareholders was sufficient for approval.

THIRD: the text of the Articles of Incorporation are hereby amended and restated as herein
set forth in full and shall supersede the eniginal Articles of [ncorporation,
ARTICLE

NAME

The name of the corporation shall be SAFEPOINT HOLDINGS. INC. For purposces of
convenience, the corporation shall be referred to in this instrument as the “Company.”

ARTICLE Ul
PRINCIPAL
OFFICE

The principal place of business of the Company is:

12640 Telecom Drive
Temple Terrace, FL. 33637

The mailing address of the Company is:

2640 Telecom Drive
Temple Terrace. FL 33637



ARTICLE 1l
PURPOSE AND DURATION

The purpose for which the Company is organized is any and all lawful business. The term
of existence of the Corporation is perpetual.

ARTICLE1V
SHARES

4.1  Capitalization. The total number of shares of all classes of stock that the Company is
authorized to issue is 10.000,000. consisting of (i) 5.000,000 shares of Common Stock. par valuc
$0.001 per share (“Common Stock™) and (ii} 5.000.000 shares of Preferred Stock. par value
$0.001 per share (“Preferred Stock™). The number of authorized shares of any of the Common
Stock or Preferred Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the aftirmative vote of the holders of a majority in voling power of
the stock ot the Company entitied to vote with respect to such matter without any class vote
required by the FBCA,

4.2 Preferred Stock.

(A)  The Board of Directors of the Company (the “Board™) is hercby expressly authorized.
by resolution or resolutions, at any time and {rom time to time. to provide. out of the unissued shares
of Preferred Stock. for one or more scries of Preferred Stock and. with respect o cach such series, to
fix the number of shares constituting such series and the designation of such series. the voting powers
(if any) of the shares of such scrics. and the powers. preferences and relative. participating, optional
or other special rights, if any, and any qualifications, limitations or restrictions thereof. of the shares
of such series and to cause to be filed with the Secretary of State of the State of Florida a certiticate
of designation with respect thereto. The powers. preferences and relative. participating, optional and
other special rights of cach series of Preferred Stock, and the qualifications. limitations or restrictions
thereof. if any. may difTer trom those of any and all other scries at any time outstanding.

(B)  Except as otherwise required by law. holders of a serics of Preferred Stock. as such.
shall be entitled only to such voting rights. if any, as shall expressly be granted thereto by these

Articles of [ncorporation (including any certificate of designations relating to such series).

Section 4.3. Common Stock.

(A) liach holder of Common Stock. as such. shall be entitled to one vote for cach share of
Common Stock held of record by such holder on all matters on which stockholders generalty are
entitled to vote: provided. however. that to the fullest extent permitted by law., holders of Common
Stock, as such. shall have no voting power with respect to, and shall not be entitled to vote on. any
amendment to these Articles of Incorporation (including any certificate of designations relating 10
any scries of Preferred Stock) that relates solely 1o the terms of one or more outstanding scries of
Preferred Stock if the holders ot such affected series are entitled. either scparately or together with
the holders of onc or more other such series, to vote thercon pursuant to these Articles of




Incorporation (including any certificate of designations relating to any scries of Preferred Stock) or
pursuant to the FBCA.

(By  Subject to applicable law and the rights, if any, of the holders of any outstanding series
of Preferred Stock or any class or series of stock having a preference over or the right 1o participate
with the Common Stock with respect to the payment of dividends and other distributions in cash.
stock of any corporation or property of the Company, such dividends and other distributions may be
declared and paid ratably on the Common Stock out of the asscts of the Company that are by law
available therefor at such times and in such amounts as the Board in its discretion shall determine.

(C)  Inthe cvent of any voluntary or involuntary liquidation. dissolution or winding up of
the affairs of the Company, alter pavment or provision for payment of the debts and other habilities
of the Company and of the preferential and other amounts, if any. to which the holders of Preferred
Stock shall be entitled. the holders of all outstanding shares of Common Stock shall be entitled
receive the remaining assets of the-Company available for distribution ratably in proportion to the
number of shares held by cach such stockholder.

ARTICLEV
REGISTERED
AGENT

The name and Florida street address of the registered agent is:
Steven M Hoflman

12640 Teleccom Drve
Temple Terrace, F1L 33637

Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in this certificate. | am familiar with and accept appointment
as registered agent and agree 1o act in this capacity.

Registered Agent Signature: : ,‘%" W Date: April 27. 2023

ARTICLE VI
INDEMNIFICATION

The Company shall indemnity any present or former officer or director. or person
exercising powers and duties of an officer or a director. to the full extent now or hereafter
permitted by law.



IN WITNESS WHEREOF. these Amended and Restated Aricles of Incorporation have
heen executed by a duly authorized otticers of the Company on this 27th day of April 2023.

SAFEPOINT HOLDINGS, INC.

Name: David Flitman
Tile: Chiet Executive Othicer




CERTIFICATE OF DESIGNATIONS,
POWERS, PREFERENCES, QUALIFICATIONS, LIMITATIONS,
RESTRICTIONS AND RELATIVE RIGHTS
OF
SERIES A PREFERRED STOCK
OF
SAFEPOINT HOLDINGS INC.

Pursuant to Scetion 607.0602 of the
Florida Business Corporation Act

Safepoint Hoidings Ine., a Florida corporation (the “Corporation™). certifies that pursuant
to the authority contained in the Amended and Restated Articles of Incorporation ot the
Corporation (the *Articles of Incorperation™) and in accordance with the provisions of Section
607.0602 of the Flonda Business Corporation Act (the “Business Aet™). pursuant to action by a
unanimous written consent of the board of directors of the Corporation (the "Board of Directors™)
on April 27, 2023, the Board of Directors duly adopted the following resolution creating a series
ol preferred stock, with a par value of $0.001 per share, of the Corporation designated as = Series
A Preferred Stock,” which resolution remains in full foree and effect on the date hereot:

RESOLVED, that pursuant to Article Fourth of the Articles ot Incorporation. the Board of
Dircctors hereby designates, creates, authorizes and provides for the issuance of a series of
authorized preferred stock, with a par value of $0.001 per share. of the Corporation on the terms
and with the voting powers, designations, preferences, and relative. participating, optional or other
special rights and such qualifications, limitations or restrictions sct forth herein (in addition to
those set forth in the Articles of Incorporation).

l. Designation and Amount; Rank.

1.1 Designation and Amount. 114,622 shares of the authorized and
unissued preferred stock of the Corporation are hereby designated “Series A Preferred Stock™
with the rights, preferences, powers, privileges. and restrictions, qualifications, and limitations as
hereinafter set forth.

1.2 Rank. The Serics A Preferred Stock shall, with respect o dividend
distributions, distributions upon liguidation, winding-up and dissolution of the Corporation and
redemption, rank senior (1o the extent set forth herein) to any other class of capital stock or other
equity securities of the Corporation.

~2

Dividends.

2.1 General Obligation.  Subject to the terms and conditions of this Certificate, including
Section 2.3, from and afier the date of the issuance of any shares of Series A Preferred. cach such
issucd and outstanding share of Series A Preferred Stock shall accrue, and the holders of such
Series A Preterred Stock shall be entitled o receive. on cach Dividend Payment Date (as defined
below). dividends per share equal to 6% per annum of the Base Amount (as defined below) of such
share of Series A Preferred Stock (PAceruing Dividends™). All dividends pavable on the Series
A Preferred Stock shall be calculated pro rata per share and compounded quarterly. Except as set
forth herein. such dividends shall be payable quarterly in arrears. on cach March 31. June 30.




September 30 and December 3t or, if any such day is not on a business day. then the next
succeeding business day (cach, a “Dividend Pavment Date™). Accruing Dividends shall be
cumulative and shall continue to accrue datly whether or not declared and paid and whether or not
in any fiscal year there shall be net profits and other funds legally available for the payment of
dividends in such tiscal year. The Corporation shall be required to declare and pay Accruing
Dividends in cash, except (1) as restricted pursuant to Scction 2.3, (11} with the written consent of
holders representing a majority of outstanding shares of Series A Preterred Stock, (i) to the extent
there are insufficient net profits or other funds of the Corporation legally available pursuant to the
Business Act for the pavment of dividends in the applicable fiscal vear. or (iv) if otherwise
prohibited by Florida law governing distnibutions to stockholders. I and to the extent that
Accruing Dividends are not paid in cash on a Dividend Pavment Date in accordance with the
foregoing. such Accruing Dividends shall be added to the Base Amount pursuant to the detinition
thereol. For purposes hereof, the term (i) “Base Amount™ means $87.24 per share plus the amount
of previously accrued dividends per share that have not been paid in accordance with this
Certiticate ("Base Amount [ncrease™), subject to appropriate adjustment in the event of any siock
dividend. stock split. stock distribution or combination with respect to the Scries A Preferred Stock
and (11) “Series A Original Issue Price” means $87.24 per share, subject to appropriate adjustment
i the event of any stock dividend, stock split, stock distnbution or combination with respect to
the Series A Preferred Stock.

2.2 Preferential Pavments to Holders. For so long as any share ot Series A Preferred Stock is
outstanding, and except as set forth in the Buyout Agreement, dated as of [e]. 2023, by and
between the Corporation and certain shareholders of the Corporation (as amended. the "Buvout
Agreement”). the Corporation shall not (a) declare or pay any dividend or make any distribution
on the common stock, par value $0.001 per share of the Corporation. whether voting or non-voting
(collectively. the “Common Stock™) and any other class of equity securitics that is specilically
designated as junior to the Series A Preferred Stock ("Junior Securities™). unless the holders of
the Scries A Preferred Stock then outstanding shall first receive, or simultancously receive. a
dividend on cach outstanding share of Series A Preferred Stock in an amount at least equal to all
Accruing Dividends accrued but unpaid thereon, (b) purchase, redeem or acquire any Junior
Securities of the Corporation. or (¢) issue any Junior Secunties or security of the Corporation that
is pari passu with the Scries A Preferred Stock. For avoidance of doubt, and notwithstanding any
other provision of this Certificate, the Corporation is permitted to exercise the Option set forth in
the Buvout Agreement and purchase the Remaining Buyout Shares (as such terms are defined in
the Buvout Agreement) at any time without the consent of the holders of the Series A Preferred
Stock.

2.3 Twelve Capital Notes. For so long as Twelve Capital Notes are not paid in
fuil, the Corporation shall not declare or pay in cash any dividend or make any distribution on the
Series A Preferred Stock, but for the avoidance of doubt, during such time Accruing Dividends
shall continue to be added to the Base Amount in accordance with Section 2.1 for all issued and
outstanding shares ol Series A Preferred Stock. “Twelve Capital Notes™ shall mcan all senior
notes and other indebtedness of the Corporation issued or incurred pursuant to that certain
Indenture dated August 17. 2016, by and among the Corporation, as issuer, and Deutsche Trustee
Company Limited. as trustee. Deutsche Bank AS, London Branch, as paying agent, and Deutsche
Bank Luxembourg S A, as registrar.




Liguidation. Dissolution, or Winding Up.

s

3.1 Preterential Pavmenis to Holders of Series A Preferred Stock. In the event of any voluntary
or involuntary liquidation. dissolution or winding up of the Corporation, the holders of shares of
Series A Preferred Stock then outstanding shall be cntitled to be paid out of the asscts of the
Corporation available for distribution to its stockholders, betore any payment shall be made to the
holders of Common Stock or Junior Securitics by reason of their ownership thereof, an amount
per share equal to the Base Amount. plus any Accruing Dividends accrued but unpaid thereon
{exeept to the extent added to the Basc Amount), whether or not declared, together with any other
dividends declared but unpaid thereon (the amount pavable pursuant to this sentence is heremalter
referred to as the “Series A Liguidation Amount”). [f upon any such liquidation, dissolution or
winding up of the Corporation, the asscts of the Corporation available for distribution 1o its
stockholders shall be insufficient to pay the holders of shares of Series A Preferred Stock the full
amount to which they shall be entitled under this Subsection 3.1, the holders of shares of Series A
Preferred Stock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts that would otherwise be payable in respect ot the shares held
by them upon such distribution if all amounts payable on or with respect to such shares were paid
i full.

3.2 Pavments to Holders of Common Stock. In the event of any voluntary or involuntary
liquidation. dissolution or winding up of the Corporation. after the payment of all preferential
amounts required to be paid to the holders of shares of Series A Preferred Stock. the remaining
asscts of the Corporation available for distribution to its stockholders shall be distributed among
the holders of shares o Common Stock. pre rafa based on the number of shares held by cach such
holder.

33 Deemed Liguidation Event. Except as contempiated pursuant to the Buyout Agreement.
(1) the merger or consolidation of the Corporation into or with another corporation. (b) the merger
or consolidation of anv other corporation into or with the Corporation. (c) the sale. conveyance.
mortgage. pledge, exclusive license . or lease of all or substantially all the assets of the Corporation.
or (d) the disposition of a majority of the voting power of the Corporation through a transaction or
series of related transactions shall be deemed 10 be a liguidation, dissolution or winding up of the
Corporation for purposes of this Section 3 (a “Deemed Liquidation Event”™). In any such Deemed
Liquidation Event. each holder of Series A Preferred Stock shall have the right to elect 1o receive
the benetits of Section 5.3(iv) (which benefits, for the avoidance of doubt, shall be pari passu with
the holders of shares Common Stock and subject to the satisfaction of all Twelve Capital Notes
holders) in licu of receiving payment in liquidation, dissolution or winding up of the Corporation
pursuant to this Section 3. Upon payment of all amounts duc under this Scction 3. the holder of
any shares of Series A Preferred Stock shall have no further rights in respect of such shares.

3.4 Eftectine a Deemed Liquidation Event.

(a) The Corporation shall not have the power to eftect a Deemed Liquidation Event referred
to in Section 3.3(a) or (b) unless the agreement or plan of merger or consolidation for such
transaction (the “Merger Agreement™) provides that the consideration payable to the stockholders
of the Corporation in such Deemed Liquidation Event shall be allocated to the holders of capital

stock of the Corporation in accordance with Sections 3.1 and 3.2.
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(b) in the event of a Deemed ILiquidation Event, if the Corporation does not effect a dissolution
of the Corporation under the Business Act within ninety (90) days afier such Deemed Liquidation
Event. then (i) the Corporation shall send a written notice to each holder of Scries A Preferred
Stock no later than the ninctieth (90th) day afler the Deemed Liquidation Event advising such
holders of their right (and the requirements 1o be met to secure such right) pursuant to the terms of
the following clause (ii) to require the redemption of such shares of Series A Preferred Stock. and
(i) it the Requisite Holders so request in a written instrument delivered to the Corporation not
later than one hundred twenty (120) days after such Deemed Liguidation Event. the Corporation
shall use the consideration received by the Corporation for such Deemed Liguidation Event (net
of any retained liabilities associated with the assets sold or technology licensed. as determined in
pood faith by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution to its stockholders. all to the extent permitied by Florida law
governing distributions to stockholders (the “Available Proceeds™). on the one hundred fifticth
(130th) day after such Decmed Liquidation Event, to redeem all outstanding shares of Preferred
Stock at a price per share cqual to the applicable Liguidation Amount. Notwithstanding the
torcgoing. in the event of a redemption pursuant to the preceding sentence. if the Available
Proceeds are not sufticient to redeem all outstanding shares of Preferred Stock, the Corporation
shall redeem a pro rata portion of each holder’s shares of Series A Preferred Stock to the fullest
extent of such Available Proceeds, based on the respective amounts which would otherwise be
pavable in respect of the shares to be redeemed if the Available Proceeds were sutficient to redeem
all such shares. and shall redeem the remaining shares as soon as it may lawfully do so under
Florida law governing distributions to stockhoiders.

(c) Allocation of Escrow and Contingent Consideration. In the event of a Deemed Liquidation
Event, if any portion of the consideration payable to the stockholders of the Corporation is pavable
only upon satisfaction of contingencies (the “Additional Consideration”). the Merger Agreement
or other agreement effecting such Deemed liquidations Event shall provide that (a) the portion of
such consideration that is not Additional Consideration (such portion. the  “Initial
Consideration™)} shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 3.1 and 3.2 as if the Initial Consideration were the only consideration
payable in connection with such Deemed Liguidation Event; and (b) any Additional Consideration
which becomes payable to the stockholders of the Corporation upon satisfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 3.1 and 3.2 after taking into account the previous payment of the [nitial
Consideration as part of the same transaction. For the purposes of this Section 3.4(¢) consideration
placed into escrow or retained as a holdback to be available for satisfaction of indemnification or
similar obligations in conncction with such Deemed Liquidation Event shall be deemed o be
Additional Consideration.

4, Voling.

4,1 General. Except as provided by law or by the other provisions of this Ceruificate of
Designation, the Articles of Incorporatien, the Corporation’s Bylaws, the Investment Agreement.
or any sharcholder agreement, on any matter presented to the stockholders of the Corporation for
their action or consideration at any meeting of stockholders of the Corporation (or by written
consent ot stockholders in lieu of meeting), cach holder ot outstanding shares of Series A Preferred
Stock shall not be entitled to vote.



472 Series A Preferred Stock Protective Provisions. At any time when shares of Series A
Preferred Stock are outstanding. the Corporation shall not, either dircctly or indirectly by
amendment. merger, consolidation. statutory share exchange, or otherwise. do any of the following
without (in addition to any other vote required by law or the Articles of Incorporation or this
Certificate of Designation) the written consent or aftirmative vote of the holders of at lcast a
majority of the then outstanding shares of Serics A Preferred Stock. given in writing or by vole at
a meeting, consenting or voting (as the case may be) separately as a class (the “Requisite
Holders™). and any such act or transaction entered into without such consent or vote shall be null
and void ab initio. and of no force or eftect:

(a) liquidate, dissolve, or wind-up the business and affairs of the Corporation, cftect any
nierger. consolidation. or statutory share exchange or any other Deemed Liquidation Lvent. or
consent to any of the foregoing:

(b amend. alter, or repeal any provision of the Articles of Incorporation or Bylaws of the
Corporation in any manncr that adversely affects the powers, preferences or rights of the Series A
Preferred Stock:

(c) create, or authorize the creation of, or issue or obligate itself to issuc shares of; or reclassily.
anv capital stock unless the same ranks junior 1o the Series A Preferred Stock with respect to its
rights, preferences and privileges, or increase the authorized number of shares of Serics A
Preterred Stock or any additional class or series of capital stock of the Corporation unless the same
ranks junior to the Series A Preferred Stock with respect 1o its rights, preferences and privileges;

(d) purchase or redeem (or permit any subsidiary to purchase or redeem) or pay or declare any
dividend or make any distribution on, any shares of capital stock of the Corporation other than (i)
as set forth in the Buyout Agreement. (ii) redemptions of or dividends or distributions on the Series
A Preterred Stock as expressly authorized herein, (iii) dividends or other distributions permitted
under Section 2.2(a). and (iv) repurchases of stock from former employees. officers, directors.
consultants or other persons who performed services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at no greater than the original
purchase price thereof:

(c) creatc. or hold capital stock in, any subsidiary that is not wholly owned (either directly or
through one or more other subsidiaries) by the Corporation (excluding Cajun Underwriters
Holdings. L1.C). or scll. transfer. or otherwise disposc of any capital stock of any direct or indirect
subsidiary of the Corporation. or permit any direct or indircct subsidiary to sell, lease, transfer,
exclusively license, or otherwise dispose (in a single transaction or series of related transactions)
of all or substantially all of the assets of such subsidiary; or

(H create, or authorize the creation of, or issue, or authorize the issuance of, or make payment
on any debt security or create any lien or security interest or incur other indebtedness for borrowed
monev with any Related Party. including but not limited to obligations and contingent obligations
under guarantees, or permit any subsidiary to take any such action with respect to any debt security
lien. security interest or other indebtedness for borrowed money. As used herein, “Related Party™
shall mean (a) any person, or immediate family member of such person. who is an employee.
director. officer, sharcholder. or director or indirect beneficial owner of any equity interest {or right
10 acquire such beneficial ownership interest, whether or not vested or matured) of the Corporation
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or anv ol its Subsidiaries. or (b) any entity or trust in which a person described in subsection (a)
controls. is a beneficiary of, or has a direct or indirect beneficial ownership interest (or nght o
acquire such beneficial ownership interest, whether or not vested or matured).

3. Optional Conversion.

5.1 Conversion Right. Except as may be prohibited by applicabie law, and provided the
Corporation has an Enterprise Value of no less than $200,000,000 as of any Request Date(a
“Triggering Event”) cach share of Series A Preferred Stock may be converted at any time, at the
oplion of the helder thereof, into a certain number of fully-paid and nonassessable shares of
Common Stock as hereinafter set forth (the *Conversion Right™).

(1) The Conversion Right shall not be eftecied if prohibited by any law
or order as determined by Board of Directors or if a Triggering Event has not occurred.
The number of shares of Common Stock issuable by the Corporation for the shares of
Series A Preferred Stock with respect to which a Conversion Right 1s exercised shall be
the product of (a) the aggregate number of shares of Serics A Preferred Stock being
converted (as set torth in an Exercise Notice) multiplied by (b) the Conversion Ratc at the
close of business on the business day immediately prior to the Conversion Closing Date.
Upon such conversion, all accrued but unpaid dividends on such converted shares of Series
A Preferred Stock shall be paid in cash, or, at the option of the holder of such Senes A
Preterred Stock, in additional shares of Common Stock (or a combination thereot) at a
price per share cqual o the Series A Original Issue Price. No fractional shares of Common
Stock shall be issued upon conversion of the Series A Preferred Stock. In licu of any
fractional shares to which the holder would otherwise be entitled. the number of shares of
Common Stock 10 be issued upon conversion of the Series A Preferred Stock shall be
rounded 10 the nearest whole share.

(i)  The Conversion Right shall be exercised by writien notice given by
the applicablc holder of Series A Preferred Stock to the Corporation (an “Exercise
Notice™), which notice shall include (a} the number of shares of Series A Preferred Stock
being converted by such holder, and (b) the certificate(s) representing the shares of Scries
A Preferred Stock to be converted. An Exercise Notice may be delivered to the Corporation
via facsimite or other electronic delivery with the certificate(s) representing the shares
Scries A Preferred Stock to be converted to be delivered prior to the Conversion Closing
Date.

(iii)  The conversion shall be deemed to occur at the close of business on
the date (the “Conversion Closing Date”™) designated by the Board of Directors. which
shall not be later than ten (10) business days atler the mailing of the applicable Exercise
Notice. For the avoidance of doubt. in the cvent that the Board of Dircctors does not
designate a Conversion Closing Date, then the Conversion Closing Date shalt be the date
that is ten (10) business days from the date atter the mailing of the applicable Exercise
Notice,

(iv)  Promptly following any Conversion Closing Date, the Corporation

shall deliver to each applicable holder of Series A Preferred Stock: (a) a certificate or
certificates representing the number of shares of Common Stock issued by reason of such
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conversion in such name or names and such denomination or denominations as such holder
may specify; and (b) a certificate representing any shares of Series A Preferred Stock that
were tepresented by the certificate or certificates delivered to the Corporation by such
holder but which were not converted; provided, that in no event shall the Corporation be
required to deliver any such certificates unless and until the converting holder has
surrendered to the Corporation for conversion the certificate or certificates representing the
Series A Preferred Stock to be converted.

(V) FFor the purposes of this Scction 5:

{A)  “Conversion Rate” means al any time of determination, the
number obtained by dividing one by the Measurement Price.

(3)  “Measurement Price” mecans one.

(C)  “Enterprise Value” shall mean the value of the Corporation
(including all Subsidiaries) as determined by the mutual agreement
of this Board and the holders of a majority of the Series A Preferred
Stock: provided. that. if Board and the holders of a majority of the
Series A Preferred Stock cannot agree on the Enterprise Value
within fifteen (15) days following the date of a written request from
the holders of a majority of the Serics A Preferred Stock 1o
determine such Enterprise Value (the “Request Date™), then the
Bourd and the holders of a majority of the Series A Preferred Stock
shall jointly sclect an appraiser of recognized standing which shall
make a determination of the Enterprise Value, or, if they cannot
agree on an appraiser within fifteen (15) days following the Request
Date. cach shall select an appraiser of recognized standing and those
appraisers shall designate a third appraiser ot recognized standing.
whose appraisal shall be determinative of Enterprise Value. The cost
of the appraiser shall be borne one-half by this Corporation and one-
half by the holders of the Series A Preferred Stock that initially
requested such determination of Enterprise Value. The Corporation
shall supply all information in its control or possession to the
appraiser(s) as reasonably requested by them.

General Conversion Provisions.

(1) At the time any conversion has been effected pursuant to Section 3.1 the rights of
the holder of the shares of Serics A Preferred Stock shall cease. and the person or persons
in whose name or names any certificate or certificates for shares of Common Stock are to
be issued upon a conversion shall be deemed to have become the holder or holders of record
of the shares of Common Stock represented thereby on the Conversion Closing Date.

(ii) The issuance of certificates for shares of Common Stock upon conversion of Series

A Preferred Stock shall be made without charge to the applicable holders for any issuance
tax in respect thereof or other cost incurred by the Corperation in connection with such
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conversion and the related issuance of shares of Common Stock. Upon conversion of each
share of Series A Preferred Stock, the Corporation shall take all such actions as are
reasonably necessary in order to insure that the Common Stock issuable with respect 10
such conversion shall be validly issued, fully paid and nonassessable. free and clear of all
taxces. liens, charges and encumbrances with respecet to the issuance thereof.

(iii)  The Corporation shall at all times reserve and keep available out of its authorized
but unissued shares of Common Stock. solely for the purpose of issuance upon conversion
of the shares of Series A Preferred Stock, such number of shares ot Common Stock issuable
upon the conversion of all outstanding shares of Scries A Preferred Stock. All shares of
Common Stock which are so issuable shall. when issued. be duly and validly 1ssucd. {ully
paid and non-asscssable and free from all taxes. liens, charges and encumbrances. The
Corporation shall take all such actions as may be necessary to assure that all such shares
of Common Stock mayv be so issued without violation of any applicable law or
governmental regulation or any requirements of any securities exchange upon which shares
of Common Stock may be listed (cxcept for official notice of issuance which shall be
immediately delivered by the Corporation upon cach such issuance). The Corporation shall
not take any action which would cause the number of authorized but unissucd shares of
Common Stock 1o be less than the number of such shares required to be reserved hercunder
for issuance upon conversion of the shares of Series A Preferred Stock.

Adjusiment of Measurement Price.

(i) If the Corporation at any time declares or pays, without
consideration. any dividend on the Common Stock payable in Common Stock or in any
right to acquire Common Stock for no consideration, or subdivides (by any stock split,
stock dividend. recapitalization or otherwise) one or more classes of’its outstanding shares
of Common Stock into a greater number of shares. then the Measurement Price in eftect
immediately prior to such dividend or subdivision shall be proportionately reduced, and if
the Corporation at any timc combines (by reverse stock split or otherwise) one or more
classes of its outstanding shares of Common Stock into a smaller number of shares. then
the Mecasurement Price in effect immediately prior to such combination shall be
proportionately increased.

{i1) In the event the Corporation at any time makes or issues a dividend
or other distribution on the Common Stock, payable in sccurities of the Corporation other
than shares of Common Stock or other asscts or properties, then in cach such event
provision shall be made so that the holders of Series A Preferred Stock shall receive upon
conversion thereof in addition to the number of shares of Common Stock reccivable
thereon, the amount of securities ot the Corporation or other assets or properties that they
would have received had their Series A Preferred Stock been converted into Common
Stock on the date of such event and had thereafier, during the period from the date of such
event to and including the Conversion Closing Date. retained such securities receivable by
them as atoresaid during such period.

(iii)  If the Common Stock issuable upon conversion ol the shares of
Series A Preferred Stock shall be changed into the same or a different number of shares of
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any other class or classes of stock, whether by capital reorganization. reclassi fication or
otherwise (other than a subdivision or combination of shares provided for in Section 5.3(1)
or a merger or other reorganization provided for in Section 5.3(iii)) then. in ¢ach such
event. cach share of Series A Preferred Stock shall thereafter be convertible into the kind
and amount of shares ot stock and other securities or property which the holder ot that
number of shares of Common Stock (or other securities) into which such sharcs of Serics
A Preferred Stock shall be convertible immediately prior to such event would be entitled
to receive upon the occurrence of such event. In every such case. appropriate adjustments
shall be made in the application of the provisions of this Section 5.3(ii) with respect to the
rights of the holders of Series A Preferred Stock after such event to the end that the
provisions of this Section 5.3(ii) (including adjustment of the Mcasurement Price then in
effect and the kind and amount of shares or other property into which the shares of Scrics
A Preferred Stock may be converted), shall be applicable after that event, as nearly
equivalent as may be practicable. In case any securities, other than Common Stock. shall
at the time be receivable by any holder upen conversion of the shares of Series A Preferred
Stock. and in case any additional shares of such securities or any securities convertible into
or exchangeable for such securitics shall be issued or sold for consideration so as 1o dilute
the conversion rights of the shares of Series A Preferred Stock, then. in each such case. the
Measurement Price or number of shares of such securities reccivable by the shares of Series
A Preferred Stock upon conversion shall be adjusted substantially in the manner provided
in this Section 5.3(ii) so as to protect the holders of Series A Preferred Stock against the
etfect of such dilution.

(iv)  Ifthe Corporation shall at any time merge or consolidate with or into
another corporation (other than where the Corporation is the surviving corporation and
there is no reclassification or change in the Common Stock into which the shares of Series
A Preferred Stock may be converted) or shall sell all or substantially all of its properties
and assets 10 any other person, then. as a part of such merger, consolidation or sale (other
than as specitied above), provisions shall be made 1o assure that the holders of Series A
Preferred Stock shall thereafter be entitled to receive, upon conversion of the shares of
Series A Preferred Stock. the kind and amount of shares of stock and other securitics or
property of the Corporation, or the successor corporation resulting from such merger.
consolidation or sale, or such successor corporation’s or the Corporation’s parent. that the
holders of that number of shares of Common Stock (or other securities) into which the
shares of Series A Preterred Stock shall be convertible immediately prior 1o such merger.
consolidation or sale would be entitled to receive in such merger, consolidation or sule. In
every such case. appropriate adjustment shall be made in the application of the provision
of this Section 5.3(iii) with respeet to the rights of the holders of Serics A Preferred Stock
after the merger consolidation or sale to the end that the provisions of this Scction 5.3(i1)
(including adjustment of the Mcasurement Price then in etfect and the kind and amount of
shares or other property into which the shares of Series A Preferred Stock may be
converted). shall be applicable after that event, as nearly equivalent as may be practicable.
in case any sccurities, other than Common Stock. shall at the time be receivable by any
holder of Serics A Preferred Stock upon the conversion of shares of Series A Preferred
Stock, and in case any additional shares of such securitics or any securities convertible into
or convertible for such securities shall be issued or seld for a consideration such as to dilute
the conversion rights of the shares of Series A Preterred Stock. then. in ecach such case the
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Measurement Price or number of shares of such securities receivable by the shares of Series
A Preferred Stock upon conversion shall be adjusted substantially in the manner provided
in this Section 5.3(iii) so as to proteet the holders of Series A Preferred Stock against the
eftect of such dilution.

5.4 Notices. Promptly upon any adjustment of the Measurement Price. the Corporation shall
give written notice thereof to all holders of Series A Preferred Stock. setting forth in reasonable
detaif and certifying the calculation of such adjustment.

5.5 Certain Delerminations.  For purposes of any computation ol any adjustment required
under this Section 5 (i) adjustments shall be made successively whenever any event giving risc 1o
such an adjustment shall occur; (ii) except as provided herein, il any event occurs that would
trigger an adjustment to the Measurcment Price pursuant to this Section 5 under more than one
subscction hereof. such cvent. to the extent fully taken into account in a single adjustment, shall
not result in multiple adjustments hereunder; and (jii) all adjustments to the Measurement Price
pursuant to this Section 5 shall be caleulated to the nearest 1/100th of a US. Dollar.

6. Call Option. At any time on or after April 28 2025 (the “Call Maturity Date™). the
Corporation shail have the right to purchase all. but not less than all. of the shares of Series A
Preferred Stock (such shares, the “Redeemed Shares™) under the terms and conditions of this
Scetion (the “Call Option™) provided, that the Call Option may only be exercised on or after the
date on which anv principal and interest outstanding on the Twelve Capital Notes is paid in tull,
except with the prior written consent of Twelve Capital to the exercise of the Call Option. The Call
Option may be exercised by delivery of written notice to the holders of Senies A Preferred Stock
at any time after the Call Maturity Date (the “Call Notice™). The purchase price for the Redeemed
Shares shail be equal to the Base Amount plus any Accruing Dividends accrued but unpaid thercon
(except to the extent added to the Base Amount)(the “Redemption Price™). The Redemption Price
shall be pavable in cash at the closing of such purchase, which shall occur not later than thirty (30)
days after receipt of the Call Notice by the holders of Scries A Preferred Stock,

7. Repistration of Transfer. The Corporation shall keep at its principal oftice a register for
the registration of Series A Preferred Stock. Upon the surrender of any certificate representing
Series A Preferred Stock at such place, the Corporation shall, at the request of the record holder of
such certificate, execute and deliver (at the Corporation’s expense) a new certificate or certificates
in exchange therefor representing in the aggregate the number of shares of Series A Preferred
Stock represented by the surrendered certificate. Each such new certificate shall be registered in
such name and shall represent such number of shares of Series A Preferred Stock as is requested
by the holder of the surrendered certificate and shall be substantially identical in form to the
surrendered certificate, and dividends shall accrue on the Series A Preferred Stock represented by
such new certiticate from the date on which dividends have been fully paid on such Series A
Preferred Stock represented by the surrendered certificate,  The transfer of shares of Series A
Preferred Stock shall be subject to the transfer restrictions and other transter requirements set forth
in Articles 8 and 9 of the Investment Agreement. dated as of April 27, 2023, between the
Corporation and the initial holder of the Scries A Preferred Stock (the “Investment Agreement™).

8. Replacement of Share Certificates. Upon reccipt of evidence reasonably satisfactory to the
Corporation (an affidavit of the registered holder shall be satisfactory) of the ownership and the
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loss, thelt, destruction or mutilation of any certificate evidencing shares of Series A Preferred
Stock. and in the case of any such loss, theft or destruction. upon receipt of indemnity reasonably
satisfactory to the Corporation. or. in the case of any such mutilation upon surrender of such
certificate. the Corporation shall (at its expense) execute and deliver in licu of such certificate a
new certiticate of like kind representing the number of shares of Serics A Preferred Stock of such
class represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such
lost. stolen. destroyed or mutilated certificate, and dividends shall accrue on the Series A Preferred
Stock represented by such new certificate from the date to which dividends have been fully paid
on such lost. stolen, destroyed or mutilated certificate.

9. Redeemed or Otherwise Acguired Shares. Any shares of Series A Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically
and immediately cancelled and retired and shall not be reissued. sold. or transferred. Neither the
Corporation nor any of its subsidiaries may exercisc any voting or other rights granted to the
holders of Scries A Preferred Stock following redemption.

10. Waiver. Any of the rights, powers, preferences, and other terms of the Series A Preferred
Stock set forth hercin may be waived on behalf of alf holders of Series A Preferred Stock by the
affirmative written consent or vote of the holders of at least a majority of the shares of Series A
Preferred Stock then outstanding.

1. Notices. Any notice required or permitted by the provisions of this Certificate of
Designation to be given to a holder of shares of Series A Preferred Stock shall be mailed. postage
prepaid, to the post office address last shown on the records of the Corporation, or given by
clectronic communication in compliance with the provisions of the Business Act. and shall be
deemed sent upon such mailing or clectronic transmission.

[Signature page follows.
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IN WITNESS WHEREQF, Safepoint Holdings Inc. has caused this Certificate of
Designations, Number, Voting Powers, Preferences and Rights of Series A Preferred Stock to be
duly executed by its Chief Executive Officer this Q2" day of Agd, 2023,

SAFEPOINT HOLDINGS INC.
%(%——

Ndme Oe..m( Elitimen
Title: CEo v Prsidint

ACKNOWLEDGED AND AGREED:

Acrisure — SI Vehicles, LLC

By: /é/ﬂﬂ’ 4 ﬁ&%
Nameﬂyan Gﬂoleg.

Title: Executive Vice Prcs1dent




