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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
GUILLAMA CONSTRUCTION CORPORATION RN

A FLORIDA CORPORATION

Pursuant to Sections 607.1003 and 607. 1007 of the Florida Business Corporation Act, Chapter 607,
Florida Statutes (the “FBCA™), the Anticles of Incorporation of Guillama Construction Corporation that
was organized and cxists under the laws of the State of Florida, and the Articles of Incorporation of which
were initially filed with the Depaniment of State of the State of Florida (the “Department™) on FFebruary 19.
2016 by Guillama Construction Corporation.

ARTICLE 1-NAME

The name of the Corporation is OX10 Health Construction Services, Inc. (hereinafier called the
“Corporation’).

ARTICLE 11 - PRINCIPAL OFFICE AND REGISTERED AGENT

The street and mailing address of the current principal place of business and registered office of the
Corporation is 6801 Lake Worth Road, Suitec 302, Greenacres, Florida 33467; such principal place of
business of the Corporation may be relocated to such address and city within or without the State of Flonda
as may bc designated by the Board of Directors of the Corporation (the “Board of Directors™) from time to
time. The name and address of the Corporation's registered agentin the State of Florida is NoclJ. Guillama,
located at 6801 Lake Worth Road, Suite 302, Greenacres, Florida 33467,

ARTICLE HI - PURPOSE

The Corporation is formed to cngage in any lawful act or activity for which corporations may be
organized under the FBCA, including any amendments thereto.

ARTICLE 1V - CAPITAL STOCK

The aggregatc number of sharcs of capital stock which the Corporation shall have the authority 1o
issuc is Five Hundred Mitlion (500,000,000) sharcs, consisting of (a) Forty-Five Hundred Million
(450,000 .000) shares of Common Stock, par value $0.0001 per share (the “Common Stock ™), and (b) Fifty
Million (50,000,000) shares of Preferred Stock, par value $0.0001 per share (the “Pretemed Stock™).

A statemnent of the powers, privileges and relative rights, and the qualifications, limitations or
restrictions thereof, in respect of each class of stock of the Corporation, is as follows:

A. Common Stock

1. General. All sharcs of Common Stock shall be identical and shall entitle the
holders thereof to the same powers, preferences, qualifications, limitations, privileges and other rights
provided underthe FBCA (cxceptas expressly provided under these Amended and Restated Artickes of
Incorporation). The voting, dividend and liquidation rights of the holders of the Common Stock arc subject
to and qualified by the rights of the holders of the Preferred Stock (when, il and to the exient shares or
series of such stock are designated and issued).
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2. Voting Rights. Each holder of record of Common Stock shall be entitled to one
vote lor each share of Common Stock standing in such holder's name on the books of the Corporaton.
Iixcept as otherwise required by law or by or pursuant to Section B of this Article 1V of these Amended
and Restated Articles of Incorporation, the holders of Common Stock and the holders of Preferred Stock
shall vote together as a single class on all matters submitted to shareholders for a vote (including any acton
by wntten consent).

i Dividends. Subject to provisions of law and Scction B of this Article IV of these
Amended and Restated Articles of Incorpomation, the holders of Common Stock shall be entitled to receive
dividends out of fundslegally available therefor at suchtimes and in suchamounts as the Board of Directors
may determine in its sole discretion.

4. Liguidation. Subject to provisions of law and Section B of this Article 1V of these
Amendcd and Restated Articles of Incorporation, upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, afler the payment or provision for payment of all debts and
liabilitics of the Corporation and any and all preferential amounts to which the holders of the Prefemed
Stock arc entitled with respect to the distribution of the net asscets of the Corporation in liquidation. the
holders of Common Stock shall be entitled to share ratably in the remaining net assets of the Corporation
available for distnbution.

B. Preferred Stock

i. Issuance of Preferred Stock in Classes or Series. The Preferred Stock of the
Corporation may be issued in one or more classes or series al such time or times and for such consideration
as the Board of Directors may determine in its sole discretion. Each class or senies shall be designated so
as to distinguish the shares thereof from the shares of all other classes and series. All shares of a series shall
have preferences, limitations and relative rights identical with those of other shares of the same series and,
except 1o the extent otherwise specifically provided in the designation and description of the series, with
thosc of other seriesofthe sameclass. Different seriesof Preferred Stock shall not be construcd to constitute
different classes of shares for the purposce of voting by classes unless specifically provided for herein.

2. Authority to Establish Variations Between Classes or Series of Preferred Stock.
The Board of Dircctors is expressly authorized. subject to the limitations prescribed by law and the
provisions of these Amended and Restated Articles of Incorporation, to provide, by adopting a resolution
or resolutions of the Board. for the designation and issuance of the undesignated Preferred Stock in one or
more classes or serics, cach with such preferences, limitations and relative nghts and privileges as shall be
set forth in articles of amendment to these Amended and Restated Articles of incorporation, which shall be
filed in accordance with the FBCA. Without limiting the foregoing, the authority of the Board of Directors
with respect to each such class or serics shall include the right to determine and fix:

(a) the distinctive designation of such class or serics and the number of shares ©
constitute such class or senes;

(b} the rate at which dividends on the shares of such class or scrics shall be declared
and paid. or sct aside for payment, whether dividends at the rate so determined shall be cumulatve or
accruing, and whether the shares of such class or series shall be entitled to any participating or other
dividends in addition to dividends at the rate so determined, and if so, on what terms or in what events;

(c) the right or obligation, if any, of the Corporation 1o redeem shares of the particular
class or series of Preferred Stock and, if redecmable, the price, terms and manner of such redemption:
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(d) the special and relative rights and preferences, if any, and the amount or amounts
per share, which the shares of such class or serics of Preferred Stock shall be entitled to reccive, in
preference over any or all other class(es) or series, upon any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (and distribution of the net assets of the Corporation m
connection therewith);

(¢) the terms and conditions, if any, upon which shares of such class or series shall be
convertible into, or cxchangeable for, shares of capital stock of any other class orserics, including the prce
or prices or the rate or rates of conversionor exchange, the termsand conditions of conversion or exchange,
and the terms of adjustment, if any;

() the obligation, if any, of the Corporation to retire, redeem or purchase shares of
such class or series pursuant to a sinking fund or fund of a similar nature or otherwisc, and the tcrms and
conditions of such obligation;

(2) voting rights, if any, including special, conditional or limited voting rights with
respect to any matter, including with respect to the election of directors and matters adverscly affecting any
class or series of Preferred Stock;

(h) limitations, if any, on the issuance of additional shares of such class or series or
any shares of any other class or series of Preferred Stock; and

0 such other preferences, limitations ot relative rights and privileges thercofas the
Board of Dircctors, acting in accordance with applicable law and these Amended and Restated Artickes of
Incorporation, may deem advisable and which arc not inconsistent with law or with the provisions of these
Amended and Restated Articles of Incorporation.

C. Options, Warrants & Rights

1. The Corporation may issue options, warrants, equity units, shareholder rights, and
rights for the purchasc of shares of any class or series of the Corporation. The Board of Dircctors, in its soke
discretion, shall determine the terms and conditions on which the options, warrants or rights are issucd.
their form and content and the consideration for which, and terms and conditions upon which. the shares
arc to be issued.

2 The terms and conditions of rights or options to purchase shares of any class or
scrics of the Corporation may include, without limitation, restrictions or conditions that prectude or limit
the excreise, transfer, reccipt or holding of such rights or options by any person or persons, including any
person or personsowning(beneficially or of record) or offering 1o acquire a specified numberor percentage
of the outslanding shares of any class or series, or any transferee or transferees of any such person or
persons, or that invalidate or void such rights or options held by any such person or persons or any such
transfcree or transferces.

ARTICLE V - BOARD OF DIRECTORS

The Board of Directors shall consist of not fewer than one (1) nor more than seven (7) members.
The numberof directors constituting the Board within these limits may be fixed, and increased or decreased,
from time to time as provided in the Bylaws of the Corporation. All corporate powers shall be excrcised by
or under the authority of, and the business and affairs of the Corporation shall be managed under the
direction of. the Board of Direclors. Members ol the Board of Directors must be natural persons who arc at
least 1 8 years of age but need not be residents of Florida or shareholders of the Corporation.



ARTICLE VI -DIRECTOR ACTION WITHOUT A MEETING

Any action required or permitted to be taken at a meeting of the Board of Dircectors (or of a
commitiee of the Board ol Directors) may be taken withoul a meeting, without prior notice and without a
vote if the action is taken by the wntten consent of all members of the Board of Directors (or of such
committec of the Board of Directors). The action must be evidenced by onc or more wnitten consents
desceribing the action taken and signed by each director (or commitice member), which consent(s) shall be
filed in the official minute books of the Corporation in which proceedings of mectings of the Board of
Directors are reccorded. Any action taken by written consent under this Article VIshall be deemed effective
when the last director signs the consent, unless the consent specifics otherwise, and shall have the same
cffect as a mecting vote and may be descnibed as such in any document.

ARTICLE VII - CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by law or by or pursuant to these Amended and Restated Articles of
Incorporation, the Corporation shall not be required to call or hold a special meeting of sharcholders of the
Corporation unless (in addition to any other requirement(s) of applicable law or clsewherc in these
Amecnded and Restated Articies of Incorporation) (i) the holders of not less than forty percent (40%) of all
the votes entitled to be cast on any issue proposed to be considered at the special meeting sign, date and
dehiver to the Corporation's Secretary one or more written demands for the meeting desenbing the purpose
or purposes for which it is to be held; or (ii) the meeting is called by (a) the Board of Directors pursuant to
a resolution approved by a majority of the entire Board of Directors, (b) the Corporation’s Chairman of the
Board of Directors or Chief Executive Officer, or (c) the Corporation's Secretary upon the written request
of a majonty of the members of the Board of Directors or by the Series A Directors. Only business within
the purposc or purposcs described in the special meeting notice required by Scction 607.0705 of the FBCA
{or a successor provision of such law)may be conducted at a special sharcholders’ meeting.

ARTICLE VIII - SHAREHOLDERACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any annual or special meeting of sharcholders of
the Corporation may be taken without a meeting, without prior notice and without a vote if such action is
taken by the writien consent of the holders of the outstanding shares of capital stock of the Corporation
entitled to vote on such action having not less than the minimum number of votes (including, if and as
applicable, the minimum number of votes of any voting groups entitled to vote separately on the matter)
nccessary to authorize or take such action at a meeting at which all shares of capital stock entitled 1o votc
thereon were present and voted. In order to be effective, the action must be evidenced by one or more
written consents describing the action taken, dated and signed by approving shareholders having the
requisite number of votes entitled to vote thereon, and delivered to the Sccretary or other officer or agent
of the Corporation having custody of the official minute books of the Corporation in which proceedings of
mectings of the sharcholders are recorded (the “Sharcholder Minute Books™). Whencver action is taken
pursuant o this Article VIII, the written consent(s) of sharcholders, or the written reports of inspectors
appointed to tabulate shareholder consents, shall be filed in the Shareholder Minute Books. No writien
consent of shareholders shall be effective to take the corporate action referred to therein unless, within 60
days of the date of the earliest dated consent delivered in the manner provided in this Article VII, written
consents exceuted and delivered by the number of holders required to take action are delivered to the
Corporation by delivery as required in this Article VII. Within ten (10) days afier obtaining authorizaton
of corporate action by written consent of shareholders, notice shall be given to those shareholders w ho have
not consented in writing or who are not entitled to vote on the action, which notice shall comply with the
provisions of the FBCA. Any action taken by written consent under this Article VIl shall have the effect
of a mecting vote and may be described as such in any document.




ARTICLE IX - LIMITATION OF LIABILITY

To the fullest extent permitted under the FBCA and other applicable law, no dircctor of the
Corporation shall be personally lable to the Corporation or any of its shareholders or any other person for
monetary damages for or relating to any statement, vote, decision, action or failure to act, regarding
corporatc management or policy, by a director, unless the breach or failure to perform his or her duties as
a director satisfics the standards set forth in Section 706.0831(1) of the FBCA (or a successor provision of
such law) as the same exists or may hereafter be amended. To the fullest extent permitted under the FBCA
and other applicable law, a director of the Corporation shall not be or held liable for any action taken as a
director, or any failure to take action, if he or she performed the duties of his or her office in compliance
with Section 607.0830 of thc FBCA (or a successor provision of such law) as the same exists or may
hereafter be amended. If the FBCA is amended hereafier to authornize the further climination or limitation
of the liability of directors, then the liability of a director of the Corporation shall be eliminated or limited
to the fullest extent authorized by the FBCA, as so amended. Any repeal or modification of this Article 1X
shall not adversely affect any right or protection of a director of the Corporation existing at the time of such
repeal or modification with respect to acts or omissions occuring prior to such repeal or modification.

ARTICLE X - INDEMNIFICATION

The Corporation shall indemmify its dircctors to the fullest extent authonzed or permitted by law,
as now or hereafter in effect, and such right to indemnification shall continuc as to a person who has ceased
to be a dircctor of the Corporation and shall inure to the benefit of his or her heirs, executors, administrators
and personal and legal representatives; provided, however, that, except for proceedings to enforce rights to
indemnification, the Corporation shall not be obligated to indemnify any director {or his or her heirs,
cxecutors, administrators or personal or legal representatives) in connection with a proceeding (or pant
thercof) initiated by such person unless such proceeding (or part thercof) was authorized or consented o
by the Board of Directors. The night to indemnification conferred by this Article X shall include the right
to be paid by the Corporation the expenses incurred in defending or otherwise participating in any
proceeding in advance of its tinal disposition only upon the Corporation's receipt of an undertaking by or
on behalf of the director to repay such amounts if 1t shall ultimately be determined that he or she is not
entitled to be indemnificd by the Corporation as authorized in this Article X.

The Corporation may, to the extent authorized from time to time in the Corporation's Bylaws or
otherwise by resolution of the Board of Directors, provide rights to indemnification and/or to the
advancement of expenses to officers, employees and agents of the Corporation similar to those conferred
in this Article X to directors of the Corporation.

The rights to indemnification and to the advancement of expenses conferred in this Article X shall
notbe cxclusiveof any otherright(s) whichany person may have or hereafieracquire under these Amended
and Restated Articles of Incorporation, the Bylaws of the Corporation, any statute, agreement, vote of
sharcholders or disinterested directors or otherwise.

Any rcpeal or modification of this Article X shall not adverscely affect any rights to indemnification
and/or to the advancement of expenses of a director of the Corporation existing at the time of such repeal
or modification with respect to any acts or omissions oceurring prior to such repeal or modification.

The Corporation shall have the power and authority to purchase and maintain insurance (including,
without limitation, errors and omissions insurance onbehalf ofany person whois or was a director, ofTicer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
againstany liability orexpenses assertedagainsthimorherand incurred by him orher in any such capacity.



orarnisingouto! his or her status as such, whether or not the Corporation would have the power to indemnify
him or her against such liability or cxpenses under the provisions of this Article X.

ARTICLE X1 - BYLAW AMENDMENTS

In furtheranccand notin limitation of the powers conferred by the laws of the State of Florida, each
of the Board of Directors and the sharcholders of the Corporation is expressly authonized and empowered
to make, alter, amend and repeal the Bylaws of the Corporation in any respect not inconsistent with the
laws of the Statc of Florida or with these Amended and Restated Articles of Incorporation. For the
sharcholders to make, alter, amend or repeal the Bylaws of the Corporation in any respect, such action (in
addition to any other vote required under applicable law or clsewhere in these Amended and Restated
Articles of Incorporation) must be approved by the affirmative vote of the holders of a majority of the
outstanding shares ol capital stock entiticd o votc thercon. The Corporation's Board of Directors may frocly
alter, amend or repeal the Bylaws of the Corporation unless (a) these Amended and Restated Articles of
Incorporation or the FBCA (as the same exists or may hereafter be amended) rese rves the power Lo alter,
amend or repeal the Bylaws generally or a particular Bylaw provision cxclusively to the shareholders, or
(b) the sharcholders of the Corporation, in altering, amending or repealing the Bylaws gencrally or a
particular Bylaw provision, provide expressly that the Board of Directors may not alter, amend or repeal
the Bylaws or that particular Bylaw provision.

ARTICLE XH - AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Section 607.0901 of the Florida Business
Corporation Act, as amended from time to time, relating to affiliated transactions.

ARTICLE XHI - CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not to be governed by Section 607.0902 of the Florida Business
Corporation Act, as amended from time to time, relating to control share acquisitions.

ARTICLE X1V - AMENDMENTS TO ARTICLES

The Corporation reserves the right o alter, amend or repeal any provision contained in these
Amended and Restated Articles of Incorporation, or any amendment thereto, in the manner provided in the
FBCA (as the same exists or may hereafler be amended), and any and all rights conferred upon the
sharcholders 1s subject to this reservation.

* * * * *

This amendment and restatement of the Anticles of Incorporation of the Corporation has been duly
authorized and directed by the Unanimous Written Consent of the Board ot Directors and the Majority
Sharcholders of the Corporation, dated March 3, 2020, which Board and sharcholders' consent was
sufficient for the approval of the amendment and restatement under Florida law. Such amendment and
restatement of the Articles of Incorporation supersedes the original Articles of Incorporation of the
Corporation and all amendments thereto effected pnor to the date hereof.

[Remainder of page intentionally left blank,
signature page follows.]



IN WITNESS WHEREQOF, the undersigned, for the purpose of amending and restating the
Corporation's Articles of Incorporation pursuant to the laws of the State of Fjorida, hag executed these
Amended and Restated Articles of Incorporation as of the 3 day of Apnil 2024,

Byfl oclJ. Guillgma
Incofparator, Dirgetor and & President



