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Division of Corporations

May 20, 2020

FLORIDA CAPITAL COURIER SERVICES

SUBJECT: AIREHEALTH, INC,
Aef. Number: P19000091247

We havo roceived your document for AIREHEALTH, INC. and your check(s)
toialing $25.00. However, the anclosed document has not been fled and is being
returned for the following correction(s).

There is & fee of $10.00 due.

A cortificate must accompany the Restated Anticles of Incorporation selting forth
either of the following statements: {1) The restatement was adopted by tho board
of directors and does not contain any amendment requiing shareholder
approval. OR (2} If the rostaternent comtaing an amendment roquining
shareholder approval, the date of adoption of the amendment and a statemeni
sefling forth Lhe lollowing: (&) the numbes of voles cast lor the amendmaont by the
sharcholdors was sulficiert lor approval (b) if more than one voling group was
entitled o vole on the amandment, a statement designaling each voting group
antitled to vote separately on the amendment and @ statament that the number of
votes cast for the amendment by the shareholders in each voting group was
sulficient for approvat by that voling group.

Upon relurning your document. please submil an original and a copy for your
records.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered nhandoned.

It you have any questions concorning the filing of your document, please call
(850} 245-8050.

Teorri J Schroeder
Regulatory Specialist |1 Letter Number: 620A00010145

www. sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tulluhassce. Florida 32314




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

AREHEALTH, INC.

ARTICLE]

Name and Duration

The name ot the Corporation is AIREMEALTH, INC. The duration of the Corporation is perpetual. These
Amended and Restated Articles of Incorporation are adopted as of Mav 18, 2020,

ARTICLE I

I’rincinal Office and Mailing Address

The street address of the principal oftfice and the mailing address of the Corporation is 3251 Progress Drive,
Suite F, Orlando. Florida 32826,

ARTICLI: 111

Board of Dircctors

The number of members ot the Board of Directors shall be two (2). which number may be increased or

diminished from time 10 time as provided by the Bylaws or resolution of the Board: provided. however,
there shall never be less than one (1) member of the Board of Directors.

ARTICLE TV

Corporale Purposes, Powers and Righis
l.

Corporation Act.

The nature of the business 1o be conducted or promoted and the purposes of the Corporation are to
engage in any lawtul act or activity tor which corporations may be organized under the Florida Business

2

I furtherance of its corporate purposes, the Corporation shall have all the general and specific
powers and rights granted 1o and conferred on a corporation by the Florida Business Corporation Act.



ARTICLEY
Capital Stock

The total number of shares of all classes of stock which the Corporation shall have authority to
issue s (1} 11,600,000 shares of Common Stock (*Common Stock™). of which 2,300, 0()(]..5!14”,» sijlll be
designated “Class A Common Stock,” and 9,100,000 shares shall be designated ~Class F (.nmmnn -Smd\
Any and all such shares issued for which the tull consideration has been paid or delivered shaltl be dccnn,d.
fully patd shares of capital stack, and the holder ot such shares shall net be hiable for any further call or-
assessment or any other payment thereon. "‘;’\:" B

e m
The voting powers, designations, preferences, privileges and relative, participating. optional or oihurxﬁﬁml
nights, and the qualifications, limitations or restrictions of cach class of capital stock of the L(\; yporation.

shall be as set forth below: ST U

L General. The voting, dividend and liguidation rights of the holders of the Common Stock are subject
to and qualilicd by the rights, powers and preferences of the holders of the Preferred Stock set forth herein.

2 Moting, Fach holder of the Common Stock shall he entitled 1o one vole for cach share of Common
Stock held at all meetings of sharchaolders (and wninen actions in licu ofmeetings).

3. Dividends. Subject 1o any preterred dividend rights of any other classes or scries of the
Corporation’s capital stock that may hereafter be authorized and issued having preferred dividend rights
senior 1o or pari passi with the rights of holders of Common Stock, the holders of the shares of Common
Stock shall be entitled to receive, out of funds legally available therefor, dividends when, as and it and in
such amounts as, deelared by the Board ol Directors, in its sole discretion,

4 Ligquidation. In the event of the Liguidation, dissolution, or winding-up of the Corporation, holders
of Common Stock will be entitled to receive all assets ol the Corporation available for distribution o its
sharcholders, subject to the rights and preferences of any then-outstanding shares of any other classes or
series of the Corporation’s capital stock that are tssued and outstanding having rights upon the occurrence
of the liquidation, dissolution or winding up oi the Corporation senior 10 or pari passie with the rights of
holders of Common Stock.

b Redemption. The Corporation shall have no right to redeem the Common Stock, ar any ather shares
of the capital stock of the Corporation, and no money shall be paid into or set aside or made available tora
sinking tund for the purchase, redemption or acquisition thereot, unless approved by the holders of a
majority of the issued and owstanding shares of the applicable class or series of capital stock (which
majority must inekude the holders of all outstanding Class F Common Stock),

0. Conversion of Class IF Common Stock.

(a) Conversion upon a Qualified Financtng. Contemporancously with any Qualhified Financing. Stacie
Ruth and Jason Eichholtz shall be entitled to convert up o 20% of the shares of Class F Common Stock
originally issued 10 such holder of Class F Common Stock. o fully-paid. non-asscssable shares of the
Corporation’s Preferred Stock issued in such Qualified Financing on a 121 basis (c.g.. 20 shares of Class I
Common Stock would convert imo 20 shares of such Preferred Stock upon written notice to the

A&R Articles of Incotparnation - AireHealth, Ine, Page 2



Corporation in connection with the closing of the related Qualified Financing). As used herem, “Qualificed
Financing™ shall mean a transaction or series of transactions pursuant to which the Corporation issues and
sells shares of s Preferred Stock (of any class or series) for aggregale gross proceeds ol at least $4.000,000
{imchuding all procecds trom the incurrence of ndebtedness that 1s converted into such Preterred Stock or
otherwise cancelled in consideration for the issuance of such Preferred Siock) with the principal purpose
of raising capital, Shares of Class F Common Stock that are converted into shares of Preferred Swock as
provided in this Section 6(a) shall be retired and not reissued.

(h No Reissuance of Class F Common Stock. No share or shares of Class I Common Stock
acquired by the Corporation by reason of redemption, purchase, conversion or otherwise shall be reissued.
and all such shares shall be canceled, retired and eliminated from the shares which the Corporation shall
be authorized to issue.

(7) Creation of Option Pool. Class A Common Stock will be set aside for an Opuion pool with a four-
year vesting cyele as provided for by agreement by the Board and recipients.

ARTICLE VI
Amendment

The Corporation reserves the right to amend. alter, change or repeal any provision contained in these
Articles of Incorporation, in the manner now or hercafier prescribed by statute, and all rights conferred

upon shareholders herem are granted subject to this reservation. L=
. et =
ARTICLE VIl L = .
ORI
3 .
e (A
Bylaws T
o .
- "1"

The power to adopt, amend or repeal bylaws for the management of this Corporation shall hie, Vn.su_d;m the
Board of Directors or the sharcholders, but the Board of Directors may not amend or n,pcal-am' h}ldw

e
adopted by the sharcholders if the sharcholders specifically provide that such bylaw is niot suhj&l to
amendment or repeal by the Board of Directors.

ARTICLE VI
Indemnification

The Corporation shall indemnily any incorporator, officer or director, or any former incorporator, oflicer
or director, to the Tull extent permitted by faw,

ARTICLE IX

Rewistered Agent

The street address of the registered ofiice of this corporation is The Orlando Law Group, PL, 12301 [ake
Underhill Road, Suite 213 Orlando, FL. 32828, and the name of the initial registered agent of this
corporation at that address is Jenniler A, Englent. Esq.

ALR Anticles of Incorpomation - AweHeulih, Inc. Page 3



the seal of this corporation on this

[9 dav of May, 2020,

IN WITNESS WHIEREOF, these Amended and Restated Articles of Incorporation have been signed under

AIRENEALTH, INC,

At Ot

Stacie Ruth, President

ATTEST:

~ J— ~o

Y c B

- T =y

—— et — __,.) e i

Jcnnikﬁﬁ?nglcn. Seurctary -
= — -

- P

P .

et ™2

-‘lﬁ '-‘-.-.’

- .

o

(S &

A&R Aricles of Incorparation — AircHealh, Ine.

Page 4



COMPLIANCE CERTIFICATE

The undersigned, Stacie Ruth, hereby certifies that he or she is the duly clected and acting
Chairman of the Beard of Dircctors of AireHealth, Inc. (the "Company"), a Florida Profit
Corporation, and further certifies on behalf of the Company that the Amended and Restated

Articles of Incorporation (restatement) was adopted Mav 19, 2020 by the board of directors
and does not contain anv amendment requiring sharcholder approval

IN WITNESS WHEREQF, the undersigned has hereunto set her hand as President/Director ot the
Board of Directors of the Company, this 19th day of May, 2024.

Ao Ruth

Stacie Ruth, President/Director of the Board of

Dircciors

bl ~3
s =
T a3
i E

e — Y.
o
e B )\~ :
R
~ry -

- >
=5 @

E
e e



