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RESTATED ARTICLES OF INCORPORATION

In compliance with Chapter 607 and/or Chapter 621, F.5. (Profit) r°
<
ARTICLE NAME :
ARTICLEL __NaME — Florida Sports Consultants, Inc \
I'he name of the corporation 1s: -~
ARTICLE I RESTATEDARTICLES D)
- c

The text of the Restated Articles is as follows:

Amended and Restated Articles of Incorporation of Florida Sports Consultants, | rc
DBA Belushi's Farm Florida
(see attachment )




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FLORIDA SPORTS CONSULTANTS, INC.

DBA
BELUSHIP'S FARM FLORIDA

( Pursuant to Section 607.1007 of the
Florida Business Corporation Act of the State of Florida)

Florida Sports Consultants. Inc.. dba Belushis Farm Florida a corporation organized and
cxisting under and by virtue of the provisions of the Ilorida Business Corporation Act {the “Act™).

DOES HEREBY CERTIFY:

1. That the name of this corporation is Florida Sperts Consultants. inc.. and

that this corporation was originally incorporated pursuant to the Act on Ociober 2, 2015. o
L "

2. That these Amended and Restated Articles of Tncorporation were duly,

approved by the board of directors without sharcholder approval pursuant to the Act (inélpdiﬁg-
Sections 607.0821. 607.1005. and 607.1006 thereof), und that sharcholder approval was not

required under the Act.

3. That the board of directors of the corporation. on March 12. 2023 duly
adopted resolutions to amend and restaie the existing Articles of Incorporation of this corporation.
as amended (as amended and restated by these Amended and Restated Articles of Incorporation.
the “Articles of Incorporation™). which resolution setting forth the proposed amendment and
restatement is as follows:

RESOLVED. that the Articics of Incorporation of the Corporation be amended and
restated in their entirety to read as follows:

FIRST: The name of this corporation is Florida Sports Consultants. Inc. dba
Belushi's Farm Florida (the “Corporation”).

SECOND: The street and mailing address of the principal office of the
Corporation is 27499 Riverview Center Boulevard. Bonita Springs. Florida 33134-4313.

THIRD: The naturc o! the business or purpases to be conducted or promated is (o
engage in any lawful act or activity for which corporations may be organized under the Act as it
now exists or may hercafler be amended or supplemented.

FOURTH: The total number of shares of all classes of stock which the
Corporation shatl have authority to issuc 1s 1.000.000 shares. consisting of 500.000 of Common
Stock. $0.01 par value per share (the “Commaon Stock™). and 300.000 shares of Preferred Stoek,
par value $0.01 par value per share (the “Preferred Stock™)
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Stock. $0.01 par value per share (the "Common Stock™), and 500.000 shares of Preterred Stock,
par value $0.01 par valuc per share (the “Preferred Stock™.

The following is a statement of the designations and the powers. privileges and rights. and
the yualifications. limitations or restrictions. thereof in respect ol each cluss of capital stock of the

Corporation.
A COMMON STOCK e
L
. . . . T ) . - 3
B Gengeral. The voting. dividend and liguidation rights ot the holders of; the
Common Stock are subject to and quatified by the rights, powers and preferences of the holders of
the Preferred Stock set torth herein, o
2. Voting. The holders of Common Stock are entitled 10 one vote for ecach
share of Common Stock held at all meectings of sharcholders (and written actions in ficw &f
meetings). ¢ Fa

B. : PREFERRED STOCK

The Preferred Stock shall have the tollowing rights, preferences. powers, privileges and
restrictions. qualifications and limitations. The Preferred Stock shall be comprised of two series—
the Scries A Preferred Stock. consisting of 440 shares (the “Series A Preferred Stock™). and the
Series B Preferred Stock. consisting of 120 shares (the “Series B Preferred Stock™). Unless
otherwise indicated. references to “sections™ or “subsections™ in this Part B of this Article Fourth
refer to sections and subsections of Part B of this Article Fourth.

1. |iquidation, Dissolution or Winding Up: Certain Mcrgers, Consolidations
and Asset Sales. The following terms arc applicable to the holders of Preferred Stock (Series A
Preferred Stock and Series B Preferred Stock):

11 Preferential Payments to Holders of Preferred Stock. in the eventol
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liguidation Event (as defined below), the holders of shares of Preferred Stock then outstanding
shall be entitled to be paid out of the assets of the Corporation available tor distribution to 1ts
sharcholders. before any pavment shall be made to the holders of Common Stock., an amount equal
to $34.090.91 per share of Scries A Preferred Stock (ihe “Series A Preferred Issue Price”) or
$3.125 per share of Scries B3 Preferred Stock (the ~Series B Preferred Issue Price”™), as the case
may be (sometimes referred to together herein as the “Preferred Issue Price”™). plus any dividends
declared but unpaid thereon (the amount payable pursuant to this sentence is hereinafier referred
w0 as the “Preferred Liquidation Amount™). 1{ upon any such liquidation. dissolution or winding
up of ihe Corporation or Deemed Liquidation Event (as defined below), the assets ot the
Corporation available for distribution o its sharcholders shall be insufficient to pay the halders of
shares of Preferred Stock the full amount to which such holders clect to be entitled under this
Subscetion 1.1. then the holders of shares ot Preferred Stock shall share ratably in the distribution
of all assets available for distribution in proportion 1o the respeclive amounts which would
otherwise be pavable in respect of the shares held by them upon such distnbution if all amounts
pavable on or with respeet 1o such shares were paid in full. with nothing being paid 1o any holders
of Common Stock in respect of their ownership thereof,
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1.2 Paviments to Holders of Common Stock.  In the cvent of any
voluntary or involuntary liquidation. dissolution or winding up of the Corporation or Decemed
Ligquidation Event. after the payment of all preferential and other amounts required to be paid 1o
the holders of shares of Preferred Stock per Subsection 1.1 abave, the remaining assets of the
Corporation available for distribution to its sharcholders shall be distributed among the holders ot
shares of Common Stock. pro rata based on the number ol shares of Common Stock held by cach
such holder.

-

1.3 Deemed Liguidation Evemnts.

i1.3.1 Definition. Eachof the following cvents shall be considered
a "Deemed Liguidation Event’™:

{a) a merger. share exchange. or consolidation in \\'{'Ii‘ich
(i) the Corporation is a constituent party, or (i) a subsidiary of the Corporation is a constifient
party and the Corporation issucs shares of its capital stock pursuant 1o such merger. share
exchange, or consolidation, except any such merger. share exchange, or consolidation involving
the Corporauon or a subsidiary in which the shares of capital stock of the Corporation outstan mL
immediately prior 10 such merger. share exchange. or consolidation continue 10 represent, or are
converted into or exchanged for shares of capital stock that represent. immediately following such
merger, share exchange. or consolidation. at least a majority. bv voting power. of the mpndl stoek
of (A) the surviving or resulting corporation: or (I3) if the surviving or resuliing corparatjon i$a
wholly owned subsidiary of another corporation immediately following such merger. share
exchange. or consolidation, the parent corporation of such surviving or resulting corporation:

(b) the sale. lease, transfer. exclusive license or other
disposition. in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole. or the sale or disposition (whether by merger. share exchange.
consolidation or otherwise) of one or more subsidiaries of the Corporation if substantially all of
the assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries. except where such sale. lease. transfer, exclusive license or other disposition is 1o a
wholly owned subsidiary of the Corporation:

(<) any transaction which results in 1ty pereent (30%)
or more ol the economic value of the Corporation and its subsidiaries taken as a whole not being
under the control of the holders of a majority of the capital stock of the Corporation or any other
transaction effecting the transter of more than {ifty percent (30%) of the cconomic value of the
Corporation and its subsidiarics taken as a whole o a third party. mciuding. but not mited 1w, a
joint venture in which the Corporation is not the controfling Joint venture partner; or

td) any sale. lease. transfer. exclusive license or other
disposition. in a single transaction or series of related transuctions. by the Corporation or any
subsidiary of the Corporation of the intellectual property integral ta the business of the Corporation
and its subsidiaries taken as a whote. or the sale or disposition (whether by merger. share exchange.
consolidation or otherwise) of one or more subsidianies of the Corporation if the intelicctual
property integral to the business of the Corporation and its subsidiaries taken as a whole is held by
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such subsidiary or subsidiaries, except where such sale, lease. wransfer. exclusive license or other
disposition of such intcflectual property is to a wholly owned subsidiary of the Corporation.

132 Effectine a Deemed Liguidation vent,

(a) The Corporation shall not have the power o effect o
Deemed Liguidation Event referred w in Subsection 1.3, 1a)(i) unless the agreement or plan of
merger. share exchange, or consolidation for such transaction (the “Merger Agreement’)
provides that the consideration pavable 10 the sharcholders of the Corporation shall be allocated
amung the holders of capital stock of the Corporation in accordance with Subsections 1.1 and 1.2,

{b) In the event of a Deemed Liquidation Event referred
10 in Subsection 1.3.1{a)ii) or 1.3.1{b). if the Corporation does not ctfect a dissolution of the
Corporation under the Act within ninety (90) days after such Deemed Liquidation Event, then the
Corporation shall send a written notice to cach holder of Preferred Stock no futer than the nineneth
(90™) dav after the Deemed Liquidation Event advising such holders of their right (and<the
requireiments 1o be met to secure such right) to require the redemption of such shares of Preferred
Stock. If more than fifty percent (50%) of the then outsianding sharcs of Preferred Stogk
affirmatively vote 10 so request the redemption ol all shares of Preferred Stock ina written
instrument delivered to the Corporation not later than one hundred twenty (120 days, after such
Decmed Liguidation Event. then the Corporation shall use the consideration rccci\;cd by the,
Corporation for such Deemed 1Liquidation Event (net of any retained liabilities associated with lh('c.
assets sold or technology licensed, as determined in good faith by the Board of Directors. of the
Corporation). together with any other assets of the Corporation available for distributios to its
sharehalders. all 1o the extent permitted by Florida law governing distributions to shareholders (the
~Awvailable Proceeds”). on the one hundred fifticth (130" day after such Deemed Liguidation
Event. 10 redeem all outstanding shares of Preferred Stock at a price per share equal to the Preferred
Liquidation Amount. Notwithstanding the foregoing. in the event of a redemption pursuant to the
preceding sentence. if the Available Proceeds are not sufficicnt 1o redeem all outstanding shares
of Preferred Stock, the Corporation shall ratably redeem cach holder’s shares of Preferred Stock
1o the fullest extent of such Available Proceeds. and shall redeem the remaining shares as soon us
it may lawtully do so under Florida law governing distributions to sharcholders. The provisions
of Section 5 shali apply. with such necessary changes in the details thereol as are necessiated by
the context. to the redemption of the Preferred Stock pursuant to this Subsection 1.3.2(b). Priov to
the distribution or redemption provided for in this Subsection 1.3.2(b). the Corporation shall not
expend or dissipate the consideration received lor such Deemed Liquidation Event. except to
discharge expenses incurred in connection with such Deemed Liquidation Event.

1.3.3  Amount Deemed Paid or Distributed.  The amount deemced
paid or distributed to the holders of capital stock of the Carporation upon any such Decemed
iquidation Event or redemption shall be the cash or the value of the property, righis or securities
paid or distributed to such holders by the Corporation or the acquiring person, firm or other entity:
provided. however. if the amount deemed paid or distributed under this Section 1.3.5 is made in
property other than in cash. the value of such disiribution shall be the fair market value of such
property. determined as follows: () for securitics not subject o mvestiment letiers or other sunilar
restrictions on {ree marketabibity, (i) it traded on 4 securitics exchange. the vadue shall be decmed
to be the average of the closing prices of the seeurities on such exchange or marketover the thirt
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(30) day period ending three (3) days prior to the closing of such transaction: (i) if actively traded
over-the-counter. the value shall be deemed to be the average of the closing bid prices over the
thirty (30} day period ending three (3) day's prior o the closing of such transaction: or (i) i there
is no active public market. the value shall be the fair market value thereoll as determined in good
faith by the Board of Directors of the Corporation; and (b) the method of valuation of securities
subject to investment letters or other similar restrictions on tree narkesability (other than
restrictions arising solely by virtue of a sharcholder's stutus as an atfiliate or former affiliate) shall
take into account an appropriate discount (as determined in good faith by the Board of Directors
of the Corporation) from the market value as determined pursuant to clause (a) above so as 10
reflect the approximate fair market value thereof.

134 Allocation ol Escrow and Contingeit Consideration. In the
event of a Decmed Liquidation Event pursuant o Qubsection 1.3.1(a)i). if any pertion of the
consideration payable 10 the sharcholders of the Corporation is payahle only upon satisfuction of
contingencies (the “Additional Consideration™). the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion. the ~Enitial
Consideration™) shall be allocated among the holders of capital stock of the Corporatien in
accordance with Subsections 1.1 and 1.2 as if the Initial Consideration were the only consideration
pavable in connection with such Deemed Liquidation Eventand (b) any Additional Consideration
which becomes pavable to the sharcholders of the Corporation upon satistaction of Such
contingencies shall be allocated among the holders of capital stock of the Corporatiopoin
accordance with Subsections 1.1 and 1.2 after taking into account the previous payvmeant of.the
Initial Consideration as part of the same transaction. For the purposes of this Subscetion 2.5.4.
consideration placed into escrow or retained as haldback to be available for satisfactionSef
indemnification or similar obligations in connection with such Deemed Liquidation Event shallhe
deemed to be Additional Consideration. o

i1 Section 1. the holders of Series A Preferred Stock shall also be entitled to certain redemption
rights set forth below (which shall notapply to holders of Series 13 Preterred Stock):

2 Redemption. [n addition to the rights of holders of Preferred Stock set forth

10 shareholders. in the event of the deniat of the Corporation’s applicalion tor licensure as o Flonda
Medical Marijuana Treatmem Center {the “MMTC Application”). shares of Series A Preferred
Stock shall be redeemed by the Corporation at a price equal Lo the Series A Preferred Issue Price
per share (the “Redemption Price”) not more than sixty (60) days afier receipt by the Corporation.
after exhaustion of all administrative and legal challenges to the denial of the M MTC Application
that are available to the Corporation. of wrilten natice of the affirmative vote of more than fifty
percent (50%) of the then outstanding shares of Series A Preferred Stock requesting redemption
of all shares of Series A Preferred Stock (the “Redemption Request™). The date on which the
Redemption Price is paid shall be referred 1o s the “Redemption Pate.”” Upon receipt of o
Redemption Request, the Corporation shatl apply all of its assets 10 any such redemption, and o
no other corporate purpose. excepl to the extent prohibited by Florida law poverning distributions
10 shareholders. 1f Florida law governing distributions to sharchoiders prevents the Carporation
from redeeming all shares of Series A Preferred Stoek to be redeemed. the Corporation shall
ratably redeem the maximum number of shares that it may redeem consisient with such Taw. and
shall redeem the remaining shares as soon as it may awiully do so under such low: provided.

2.1 General. Unless prohibited by Florida faw governing distributions
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however, that 1o the extent that the Corporation may not lawiully redeem in full all outstanding
shares of Series A Preferred Stock (including any requirement that holders of shares of Series A
Preferred Stock refund any portion of the Redemption Price paid). any shares of Series A Preferred
Stock which may not be lawfully redeemed shall continue to acerue dividends and such shares
shall continue 1o have all rights pertaining to shares of Series A Preferred Stock as provided herein
urtil such time as the Redemption Price can be and is lawtutly paid in full 10 the holders.

22 Redemption Notice. The Corporation shall promptly send writien
notice of the mandatory redemption (the “Redemption Notice™) 10 cach holder of record of Series
A Preferred Stock. The Redemption Notice shall state:

() the number ot shares of Series A Preterred Stock held by the
holder that the Corporation shall redeem on the Redemption Date:

(b) the Redemption Date and the Redemption Price: and

(c) for holders of shares in centificated form. that the holder 1s
10 surrender Lo the Corporation, in the manner and at the place designated, his. her or its certificate
or certificates representing the shares of Series A Prefesred Stock o be redeemed.
2.3 Surrender of Certificates: Pavment. On or before the Redempiion
Dute. each holder of shares of Series A Preferred Stock 10 be redeemed on the Redemption Date
shall. if a holder of shares in certiticated form. surrender the certificate or centificates representing
such shares (or. if such registered holder alleges that such certificate has been lost. stoleftsor
destroved. a lost certificate affidavit and agreement reasonably aceeptable o the Corporation Jo
indemnify the Corporation against any claim that may be made against the Corporation on accoum
of the alleged loss. thelt or destruction of such certificate) to the Corporation, in the manner add
al the place designated in the Redemption Notice. and thereupon the Redempiion Price for sgeh
shares shall be pavable to the order of the person whose name appears on such certificate or
certificates as the owner thereof. In the event fess than all of the shares of Series A Preferred Stock
represented by a certificate are redeenied, a new certificate. instrument, or hook entry representing
the unredeemed shares of Series A Preferred Stock shall promptiy be issued to such holder.

24 Righis Subsequent to Redemption. {f the Redemption Notice shail
have been duly given. and if on the Redemption Date the Redemiption Price pavabie upon
redemption of the shares of Series A Preferred Stock 10 be redeemed on the Redemption Date is
paid or tendered for payment or deposited with an independent payment agent so as o be available
therefor in & timely manner. then notwithstanding that any certificates cvidencing any ot the shares
of Series A Preferred Stock so called for redemption shall not have been surrendered. dividends
with respect o such shares of Series A Preferred Stock shall cease 1o acerue after the Redemption
Date and all rights with respect wo such shares shall forthwith atter the Redemption Date terminai,
exceptonly the right of the holders 1o receive the Redemption Price without interest upon surrender
of any such certificate or certificates therefor: and such rghiso il any, as may not be erminated

purstant 1o the proviso in Subsection 2.1 ubove.

3 Voting.
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3.1 General,  On any matter presented 10 the sharcholders of the
Corporation for their action or consideration at any meeting of sharcholders of the Corporation (or
by written consent of sharcholders in dicu of mecting). cach holder off outstanding shares of
Preforred Stock shall be emitled to cast the number of votes equal 1o the number of shares of
Preferred Stock held by such holder. Except as provided by fuw or by the other provisions of these
Articles of Incorporation. holders of Preferred Stock shall vote on the same basis with the holders
of Common Stock. as a single class.

3.2 Election ol Direclors.  Subjeet w any additional vote required by
these Articles of Incorporation. the number of directors of the Corporation shall be determined in
the manner set forth in the Bylaws ot the Corporation (as may be further amended from time to
time. the “RBylaws™). The holders ol record of the shares of Common Stock and of anv olhur class
or series of voting stock {including the Preferred Stock). voting tegether with the holders of record
of the Common Stack. shall be entitled to clect the total number of directors of the Corporation

authorized in accordance with the Bylaws.

4, Redeemed or Otherwise Acquired Shares, Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corporation or any ot its subsidiaries and for which
the Redemption Price has been fully paid shall be automatically and immediately cancelled and
retired and shall not be reissued. sold or transterred.  Neither the Corporation nor any of is
subsidiaries may exercise any voling or other rights granted to the holders of Preferred Stock
following redemption and full payment of the Redemption Price.

s
[y

Ry Waiver. Anv ol the rights. powers, preterences and other terms ot the

Preferred Stock set forth herein may be waived on behalf of all holders of Preferred Stock by the

affirmative written consent or vote of the holders of more than fifty percent (30%) of the shares of

Preferred Stock then outstanding. oS

v

6. Notices. Anv notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Preferied Stock shall be mailed. postage pl’t.l)d!d 1o 5ha.
post office address last shown on the records of the Corporation. or given by eiLct1nUL
communication in compliance with the provisions of the Act. and shall be deemed sent upen such

mailing or electronic transmission.

FIFTH: Subject to any additional vote required by these Articles o Incorporation
or Bylaws. the sharcholders, and not the Board of Directors. of the Corporation are expressiy
authorized to make. repeal. alier. amend and rescind any or all of the Bylaws of the Corporation.

SINTH: Subject toany additional vote required by these Articles of Tncorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Byvlaws of the Corporation.

SEVENTH: Llections of directors need not be by written ballot unless the Bylaws
of the Corporation shall so provide.

FEGHTH: Mectings of sharcholders may be held within or outside of the Stare of
Florida. as the Bylaws of the Corporation may provide. The baoks of the Corporation may be kept
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within or outside of the State of Florida at such place or places as may be designated from time 1o
time by the Board of Dircetors of the Corparation or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitied by law, u director of the Corporation shall
not be personally Hable 1o the Corporation or iis sharcholders for monetary damages for hicach of
fiduciary dutv as a director. 11 the Actor any other law of the State of Florida is amended afie
approval by the sharcholders of this Article Ninth 1o authorize corporaie action further eliminating
or limiting the personal liability of dircctors, then the fiability of a director of the Corparation shall
he climinated or limited to the fullest extent permitted by the Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
sharchelders of the Corporation shall not adversely alfect any right of protection of a director off
the Corporation existing at the time of, or inerease the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to. such repeal or
modification.

TENTH: To the fullest extent permitied by applicable law. the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors, officers.
agents and authorized observers of the Corporation (and any other persons o which the Act permits
the Corporation to provide indemnification) through Bylaw provisions. agreements with such
agents or other persons. vote of sharcholders or disinterested directors or otherwise. in ekeess of
the indemnification and advancement otherwise permitted by Section 607.085 1 of the.Act. -

ELEVENTH: The strect address of the registered office of the Carporation is 106
I. College Avenue. Suite 1110, Tallahassee, Florida 32301, The nume of the registered agent of
the Corporation at that office is Jeifrey Brian Sharkev. -

. (]

TWELFTH: The name and street address of the Corporation’s inc:({'rpormm't'is

Tabitha Cervantes. 228 Dixic Drive. Suite 405, Tallahassee. Florida 32504, e <

* * *

4. That the foregoing amendment and restatement was approved by the Board
of Directors of this corporation in accordance with Scction 607.0821 of the Act.

5 That these Amended and Restated Arnticles o fncorporation. which restate

and integrate and further amend the provisions of this Corporation’s Articles of [ncorporation. has
been duly adopted in accordance with Sections 607.1005, 607.1 006. and 6071007 of the Act.

Remainder of Page Lefi Rlank - Signanre Page Follmex
! & . R !
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IN WITNESS WHEREOF. these Amended and Restated Articies of Incorporation have
been executed by a dulv authorized ofticer of this corporation on Murch 12, 2025, '

Name: Derck Woods

Tithe: Vice President and Secretary

{Signaiure Page to Amended und Restated Articles of frcorporarion of Florida Spores Consultanis. b |



ACCEPTANCE OF REGISTERED AGENT

The undersipned agrees 1o act as registered agent tor the Corporation named above, 1o
aceept service of process at the place designated in these Articles of Incorporation. and o comply
with the provisions ot the Florida Business Corporation Act. and acknowledges thut he is famibiar
with, und aceepts. the obligations of such position.

7. iw=nemng

€n:f i
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