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COVER LETTER

TO: Amendment Section
Drvision of Corporations

NAME OF CORPORATION: Maotiv Solutions lncorporated

T88G7
DOCUMENT NUMBER: P190a00788

The enclosed Articles af Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter tw the following:

Timothy P. Brigham

Name of Contact Person

Motiv Sclutions [ncorporated

Firm/ Company
3350 VIRGINIA ST 2ND FLOOR

Address
MIAMI FL 33133

Cirty/ Statc and Zip Code

tim.brigham@motivsolutions.com

E-mail address: (10 be used for future annual report notitication)

For further information concerning this matter, please call:

Megan L. Johnson » 206 ) 933-8381
a
Name ot Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

m 535 Filing Fee [J543.75 Fiting Fee &  [J$43.75 Filing Fee & (JS$52.50 Filing Fee
Certificate of Siatus Ceniified Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additiona! Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Dhvision of Corporations Bivision of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassce, FL 32303



FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 24, 2022

TIMOTHY P. BRIGHAM
3350 VIRGINIA STREET
2ND FLOOR

MIAMI, FL 33133

SUBJECT: MOTIV SOLUTIONS INCORPORATED
Ref. Number: P19000078807

We have received your document for MOTIV SOLUTIONS INCORPORATED
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being returned for the following correction(s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

The Amended and Restated Articles of Incorporation cannot be entitled as an
Exhibit.
Please return your document, atong with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{850) 245-6050.

Claretha Golden
Regulatory Specialist I Letter Number: 222A00004576

www.sunbiz.org
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FILED

AMENDED AND RESTATED 2077HAR 11 PH L 1D

ARTICLES OF INCORPORATION

OF R TR L ATE
MOTIV SOLUTIONS INCORPORATED TALL/diASSEE FL

Pursuant to Scction 607.1007 of the Business Corporation Act of the Swte ot Florida. the
undersigned. being the President ot Moty Solutions [ncorporated (hereinafier the “Corparation”™ ). a Florida
corporaiion. and desiring o wmend and restate its Artickes of Incorporation. does hereby certity:

FIRST: Articles of Incorporation of the Corpuration were filed with the Secretary of State of
Flonda on October 8. 2019, Document No. P19000073807.

SECOND: Amended and restated articles of incorporation were adopted by all of the directors and
a majority ol the halders of the voting siock of the Corporation pursuant to sections 607.0821 and 607,07 (4
of the Florida Business Corporaiion Act on February 3020220 The number of votes cast tor the amendment
1o the Corporation’s Articles ot Incorporation was sufficient for approval.

THIRD: The text of the Articles of Incorporation is hereby amended and restated as herein set
forth in full and shall supersede the original Articles of Tncorporation,

ARTICLE I
NAME

The name of ithe Corporation is MOTIV SOLUTIONS INCORPORATED.

ARTICLE I
DURATION

The term of existence ot the Corporation is perpetual.

ARTICLE 111
PURPOSE

The Corporation may transact any and all lawtul business tor which corporations may be
organized under the Florida Business Corporation Act.

ARTICLE IV
PRINCIPAL OFFICE AND MAILING ADDRESSES

The principal office and mailing address of the Corporation is 3350 Virginia Strect. Seeond
Floor MIAMIL FL 33133,

ARTICLE ¥
CAPITAL STOCK



(1) The tatal number of shares of ali classes of capital stock ot the Corporaiion ("Shares™) that the
Corporation shall have the authoerity 1o issue is ten million (10.000.000), consisting of the following

classes:

A, Class A Foting Comnient Siock. Fight million two hundred forty thousand (8.240.000)
shares shall be designated as Vaoting Common Stock. par value SO.01 per share ¢Class A
Comimon Stock™ p and

b, Clasx B Non-Voting Common Stock.  One million seven hundred sixty thousand
(1.760.000) shares shall be designated as Non-Voting Conimon Stock, par value 50.01 per
share ("Class B Common Stock . and together with Class A Commoen Stock. "Comnton
Stock™y.

{2y Except as set forth in this Article V. the Commaon Stock and the Non-Voting Conunon Stock shall
have the same richts and privileges, share ratably in all assets of the Corporation upen its
liguidation, dissolution, or winding-up. shall be entitled to receive dividends in the same amount
per share and at the same when. as and it declared by the Corporation”s board of directors, and be
identical in all other respects as to all other matters. inchuding the right to attend stockholders
meetings and receive information disiributions trom the Corporation with respect io such meetings.
provided. however, that the holders of Class B Common Stock will have no voting rights other
those voting rights required by law. There shall be no cumulative voting,

(3) Except as may be otherwise reguired by law or these Amended and Restated Articles of
Incorporation. as amended. cach holder of Class A Stock shall have one vote in respect ot cach
share of Commen Stock held of record on all matiers veted upon by the shareholders. The holders
of Non-voting Class 13 Siock shall have no voting righis except as required by the Florida Business
Corporation Act. Where shares of Non-Voting Common Stock are entitled 1o voie, cach halder of
Non-Voting Common Stock shall have one vote in respect of cach share ot Non-Veting Common
Stock held of record solely on the matters as 0 which such shares are entitled to vote and subject
w the rights and Limitations speeified by the Florida Business Corporation Act.

(1) In the event ol any stock split. combination or other reclassitication of shares of either the Common
Stock or the Non-Vating Comimon Stock. the outstanding shares of the other class shall be
proportionately split, combined or reclassified in a similur manner: provided, iowever. that in any
such iransaction, hotders of Common Stock shall receive only shares of Class A Common Stock in
respect of their shares of Class A Common Stock and holders of Non-Vaoting Cliss 3 Common
Stock shall receive only shares of Class B Non-Voting Common Stock in respect of their shares of
Non-voung Class B Common Stock.,

{3y Euch share of Nan-Voring Chass B Common Stock shall be converted autontically into one share
of Common Stock incident o a transter of such share of Non-voting Common Stock to o transferee
in a Permitted Transfer. A “Permitted Transfer” means a transier by a holder of Non-voting
Common Siock (i) in a widespread public distribution: (i1) in which no transteree (or group of
associated ransferees) would receive two pereent (2%) or more of any class of voting securities of
the Corporation: or (i) 10 a transteree that would control more than fifly percent (30%) of the
voting seeurities of the Corporation without any transter from such holder of Non-voting Common
Stock. The issuance of certificates, if any. Tor shares of Commen Stock upon conversion of Non-
voting Common Stock shall be made without charge to the holders ot such shares tor any 1ssuance
tax in respect thereol or other cost incurred by the Corporation in connection with such conversion



and the related issuance. The Corporation shall cooperate with the timely conversion ot Non-voting
Common Stock subject 1o compliance with applicable law and regulations.

(61 The Corporaiion shall at all times reserve and keep available out of its authorized but unissued
shares of Commeon Stock. such number of its shares of Common Stock as shall from time 1o ume
be sufticient to effect the conversion of all outstanding shares of Non-Voting Class B Common
Stock. The Corporation shall take all action necessary so that all shares of Common Stock issuable
upon conversion of Non-Vating Commaon Stock will. upon issue. be duly and validly issued. fully
paid and non-ussessuble,

{7

In the event of any merger. consolidation. reclassification or other transaction in which the shares
of Commaon Siock are exchanged for or changed into other siock or securities. cash and/or any other
property, cach share of Non-Voting Conumon Stock will an the same time be similarly exchanged
or changed in an amount per whole share equal to the aggregate amount of stock. securities, cash
and/or any other property (pavabic in kind). as the case may be. that cach share o Commuon Stock
would be entitled 1o receive as a resull of such transaction, provided thar atthe election of the holder
of shares of Non-Voting Common Stock. any securities issued with respect o the Non-Voling
Conunon Stock shall be Non-Voting under the resulting institution”s organizattonal dociments 1o
the same extent as the Non-Voting Common Stock is Non-Voting and the Corporation shall make
appropriate provisions (in torm and substance reasonably satisfactory 1o the holders of a majority
of the Non-Voting Common $Stock then outstanding) and take such other actions necessary o
ensure that the holders of the Non-Voting Common Stock shall retain securities with substantiatly
the same rights and benetis, including the right to convert Non-Voting common stock into commeon
stock, as the Non-Voling Common Stock. Subject 1o the immediately preceding sentence, in the
¢vent the holders of Comumon Stoack are provided the right 1o convert or exchange Common Stock
for stock or secunities, cash and/or any other properiy. then the holders of the Non-Voting Common
Steck shall he provided the same right hased upon the number of shares of Comiman Stock such
holders would be entitled 1o receive it such shares of Noa-Voting Commuon Stock were converted
into shares of Commeon Stock immediately prior o such offering. In the event that the Corporation
ofters o repurchase shares of Common Stock from its stockholders generally, the Corporation shall
ofter 1w repurchase Non-Voling Commaon Stock pro rata based upon the aumber of shares of
Common Stock such holders would be entitled 10 receive if such shares were converted into shares
of Commaon Stock immediately prior to such repurchase. In the event of any pra rata subscription
offer, rights offer or similar ofter o holders of Commen Stock. the Corpaoration shall provide the
holders of the Non-Vating Common Stock the right 1o participate based upon the number ol shares
of Comumen Stock such helders would be entitled 1o receive if such shares were converted into
shures of Common Stock immediately prior to such offering: provided that at the clection of such
holder. any shares issued with respect 10 the Non-Voting Comman Stock shalt be 1ssued in the form
of Non-Vating Common Stock rather than Common Stock.”

ARTICLE VI
POWERS OF THE CORPORATION AND THE BOARD OF DIRECTORS

The tollowing provisions are hereby adopted for the purposes of deseribing the rights and pawers of
the Corporation and of the Directors and Stockhelders:

(a) The Board of Directors of the Corporativn is hereby empowered 10 authorize the issuance
from time to time of shares of stock of anyv class. whether now or hereatter authorized and
securitivs convertible into shares of its stogk ol any class whether now or hereafier authorized for
such consideration as said Board of Directors may deem advisable. subject to such limitations
and restrictions, Hany. as may be set forth in the By-laws of the Corporation.



{h) The Board of Directors of the Corporation may classiiy or recluassify any unissued shares by
tixing or altering in any one or more respects. from ume to time betore issuance of such shares,
the preferences. rights, voting powers, restrictions and gualifications of the dividends on. the
times and prices of redemptivn of. and the conversion rights of. such shares,

{¢} The Board of Directors of the Corporation. with the approval of a majority of the entire Board.,
and without action by the stockholders. may amend the Articles of Incorporation o inerease or
decerease the ageregate number of shares of stock of the Corporation or the number of shares of
stock of any elass that the Corporation has authority 1o issue.

ARTICLE V11
AMENDMENT OF BYLAWS

Notwithstunding Article ¥ hereof, the Bylaws may alse be adopted. repealed, rescinded. altered or
amended in any respect by the stockholders of the Corporation. but oaly by the atfirmative vote of a
majority of the Corporaiion’s oustanding shares entitled w vole. or it separate voting by voting groups is
required then by not less than a majerity of all the votes entitled 1o be cast by that voting group, voting by
written hallot in person or by proxy. held at any annual or special meeting of stockholders upon fawful
notice.

ARTICLE VIl
INDEMNIFICATION

To the fullest extent permitted by applicable law, the Corporation is authorized o provide
indemnitication of {and advancement of expenses o) directors, otficers and agents of the Corporation tand
any other persons to which the Act permits the Corporation to provide indemnification) through Bylaw
provisions. agreements with such agents or other persons. vote of sharcholders or disinierested directors or
otherwise. in excess of the indemnilication and advancement otherwise permitted by Section 607.0850-9
of the Act. Any amendment. repeal. or modification of the foregoing provisions of this Article VI shall
not adversely attect any right or protection hereunder of any director. ofticer or oiher agent of the
Corporation existing at the time of such amendment, repeal. or modification.

ARTICLE IX
SHAREHOLDER'S RESTRICTIVE AGREEMENT

Adl ot the shares of stock of this Corporation may be subject 1o a Sharcholders Restrictive
Agreement containing aumerous restrictions on the rights of the sharcholders of the Corporation and the
transferability of the shares ol stock ot ihe Corporation. A copy of the sharcholders Restriciive Agreement,
ifanv, is on file at the prineipal ottice of the Corporation.

ARTICLE X
AMENDMENT OF BYLAWS

The Board ol Directors of the Corporation shall have power. without the asseit or vote of the
shareholders. 1o make. alter. amend. or repeal the Bylaws of the Corporation. but the atfinmative vote of a
number of Directors equal to a majoriiy of the number who would consiitete a full Board of Directors at
the time ol such action shall be necessary W take any action for the making, aitesation, amendment. or
repeal of the Bylaws.

ARTICLE XI
EFFECTIVE DATE



These Articles of Incorporation shali he etfective immediately upon approval of the Sceretary of
State. State of Florida.

ARTICLE XI11
AMEND ARTICLES

The Corporation reserves the right o amend. alter, change or repeal any provision conigined in
these Articles of Incorporation, or in anv amendment hercio, or 1 add any provision to these Articles of
Incorporation or to any amendment hereto. in any manner now or hereatter prescribed or permitted by the
provisions of anv applicable slatue of the Staie of Florida, and all righis conterred upon sharcholders in
these Articles of Incorporation or any amendment hereto are granted subject to ihis reservation.

ARTICLE X1
BYLAWS

Subject o any additional vote required by the Articles of Incorporation or Bylaws. in furtherance
and not in limitation of the powers conterred by statute, the Board of Directors is expressly authorized to
make. repeal. alter. amend. and rescind any or all of the Bylaws of the Corporation.

Subject o any additional vote required by the Articles of [ncorporation. the number of directors o
the Corpoeration shall be determined in the manner set forth in the Byvlaws of the Corporation.

ARTICLE NiV
MEETINGS OF SHAREHOLDERS

Meelings of sharcholders may be held within or without the State of Florida, as the Bylaws of the
Corporation may provide. The books of the Corporation may be kept outside the Swate of Florida at such
place or pluces as may be designated from time to time by the Board of Directors or in the Bylaws ot'the
Corporation.

ARTICLE XV
MRECTOR LIABILITY

To the fullest extent permitied by law. a director of the Carporation shall not be persanally lable
1o the Corporation or its sharcholders for monetary damages for breach ot fiduciary duty as a director. 11
the Act or anv other law of the State of Florida 1s amended atter approval by the sharcholders of this Article
XV 1o authorize corporate action further eliminating or limiting the personal lability ot directors, then the
lahility of a direcior of the Corporation shall be climinated vr limiied o the fullest exient permitted by the
Act as so amended.

Anv repeal or modificaiion of the foregoing provisions of this Article XV by the sharcholders of
the Corparation shall not adversely affect any right or protection of a director of the Corporation existing
at the time ot or increase the lability of any divector of the Corporation with respect te any acts or ormissions
ol such director occurring prior io. such repeal or modification.



IN WITNESS WHEREQF, the undersigned has executed these Amended and Restated Articles of

Incorporation this 10™ day of March 2022.

Timothy P. Brigham. President




