(Requestor's Name)

(Address)

(Address)

(City/StatefZip/Phone #)

[ war ] man

D PICK-UP

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

NAIEARRER

600360402486

02/19/21--01010--002 430 1]
~3
fanc )
=
e

5

O

2 A S
M,

T g ¥

FEol e =z e

m -




CAPITAL CONNECTION, INC.

417 E. Virginia Strect, Suite |« Tallahassee, Florida 32301
(850) 224-8870 » |-804-342-8062 -+ Fax {830)222-1222

PHILANTHROS, INC.

Artof Ine. File

LTD Purtnership File

Foreign Corp. File

L.C. File

Fictiions Name File
Trade/Service Mark

Merger File

Aol Amend. File

RA Resignation

Dissolution / Withdrawal
Annual Report / Reinstiteiment
Cert. Copy

Phaoto Copy

Cerntificate of Good Standing
Certificare of Status
Cerniificate of Fictitions Nume
Corp Record Search

Officer Search

Ficuitious Seirch

Ficritious Owner Search

signature —
Vehicle Search
_____________________ Dnving Record
lequeslcd b}’ SETH UCC 1 or 3 File
- — uccC 11 Search
lame Date Time

UCC 11 Retrieval
Jalk-In WillPickUp ___ Courier

2 Ponger s Sering - Thom avre GA BTG




-

DocuSign Envelope ID: 988B0752-2AFE-4ACC-A532-C2C448EEDTBS

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

PHILANTHROS. INC.
A FLORIDA CORPORATION

The undersigned, a natural person (the “Sole Incorporator”). for the purpose of organizing a
corporation to conduct the business and promote the purposes hereinafter stated, under the provisions and
subject to the requirements of the laws of the State ot Florida hereby certifies that:

I.
The name of this corparation is Philanthros. Inc.
I

The registered office of the corporation in the State ot Florida shatt be 78 SW 7™ Street, 5% Floor,
Miami. Florida 33130 and the name of the registered agent of the corporation in the State of Florida at
such address is Brent A Friedman, PA. '

111. e .
= !
The purpose of this corporation is to engage in any lawtul act or activity for whi:‘:h“f‘f’gorpﬁ?znioﬁj
may be organized under the Florida Business Corporation Act. However. the curpomliun‘_sjﬁll conduct a
public benefit, and shall be to develop, maintain and operate a technology platform thm‘-'piamulfg_ and
incentivizes social generusity by empowering its user base and partners to mprove socmy and the
cavironment,

v,

This corporation is authorized 1o issue only one class of stock. 1o be designated Common Stock.
The total number of shares of Common Stock presently authorized is 1.000.000. each having a par value
ot $0.0001. The Common Stock may be issued as voting or non-voting.

V.

A. The management of the business and the conduct of the affairs of the corporation shall be
vested in its Board of Directors. The number of directars which shall constitute the whole Board of
Directors shall be fixed by the Board of Directors in the manner provided in the Bylaws,

B. Except as other provided in the Bylaws, Directors shull be elected at each annual meeting
of stockholders to hold otfice until the next annual meeting.  Each director shall hold office gither until
the expiration of the term for which elected or appointed and until o successor has been elected and
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qualificd, or until such director’s death, resignation or removal. No deerease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent dircetor.

C. No person entitled 1o vote at an clection for dircctors may cumulate votes 10 which such
person is entitled unless required by applicable law at the time of such clection. During such ume or times
that applicable law requires cumulative voting, cvery stockholder entitled to vote at an clection for
directors may cumulate such stockholder’s votes and give one candidate a number of votes equal to the
number of directors to be elected multiplied by the number of votes to which such stockholder’s shares
are otherwise entitled, or distribute the siockholder's votes on the same principle among as many
candidates as such stockholder desires. No stockholder, however. shall be entitled to so cumulate such
stockholder's votes unless (A) the names of such candidate or candidates have been placed in nomination
prior 1o the voting and (B) the stockholder has given notice at the meeting. prior to the voting, of such
stockholder's intention 1o cumulate such stockholder's votes. [ any stockholder has given proper notice
1o cumulate votes. all stockhobders may cumulate their votes for any candidates who have been properly
placed in nomination. Under cumulative voting. the candidates receiving the highest number of votes, up
to the number of directors o be elected. are elected.

D. Subject to any limitations imposed by applicable law. the Bylaws or u sharcholders’
agreement (among sharcholders ot the corporation), the Board of Directors or any director may be
rermoved from office at any time as specified. with or without cause. by the affirmative vote of the holders
of a majority of the voting power of all then-outstanding shares of capital stuck of the corporation entitled
to vole generally at an clection of direetors.

E. The Board of Directors is expressly empowered to adopt. amend or repeal the Bylaws ol
the corporation. The stockholders shall also have power to adopt. amend or repeal the Bylaws of the
corporation; provided, however, that. in addition to any vote of the holders of any class or serics of stock
of the corporation required by law or by this Certiticate of Incorporation. such action by stockholders
shalt require the affirmative vote of the holders of at least o two-thirds (66.67%) pereent of the voting
power of all of the then-outstanding shires of the capital stock of the corporation entitled o vote
generally in the clection of directors, voting together as a single class.

F. Unless and except to the extent that the bylaws of the corporation shall so require. the
election of directors of the corpuration need not be by written ballot.

VI

A The lability of the directors for monetary damages for breach of fiduciary duty as o
director shall be climinated to the fullest extent under applicable law.

B. To the fullest extent pesmitted by applicable kew, the corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers and agents of the corporation (and
any other persons o which applicable law permits the Company to provide indemnification) through
Bylaw provisions, agreements with such agents ar other persons, vole of stockholders or disinterested
directors or otherwise in excess of the indemnitication and advancement otherwise permitted by such
applicabic law. If applicable law is amended after approval by the stockholders of this Article VI to
authorize corpurate action further climinating or limiting the personal liability of directors, then the
liability of a dircctor to the corporation shall be eliminated or limited to the fullest extent permitied by
applicable Taw as so amended.

C. Any repeal or muditication of this Article Vi shall only be praspective and shall not
affect the rights or protections or increase the liability of any officer or director under this Article V1 in
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effect at the time of the alleged occurrence of any act or omission to act giving rise to hability or

indemnitication.
VIL
The corporation reserves the right to amend. alter, change or repeal any provision containgd in
this Certificate of Incorporation, in the manner now or hercafler prescribed by statute, and all rights
conferred upon the stockholders herein are grunted subject to this reservation.
VIII.

The numne and the mailing address of the Sole Incorporator is as tollows:

246 NW 4 1st Ave.
Miami, FL 33126

[Remainder of this page intentionally left blank/

(oF)
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This Amended and Restated Certificate has been subscribed as of September 9, 2020 by the

undersigned who affirms that the statements made hercin are true and correct.
DoeuSigned by:

Patnick (w3

ADZIBTF2I0ALLE
PATRICK LEWIS
Sole Incorporator




September 9, 2020
The date of cach amendment(s) adoption: :
date this document was signed.

September Y. 2020

.1 uther than the

Effective date if applicable:

(no more than Y0 davs afier amendment file date)

Note: [f the date inserted in this block does not mect the applicable statutory filing requirements, this date will not be listed as the
document’s ¢ffective date on the Deparument of State™s records,

Advption of Amendment(s) (CHECK ONE)

0O The amendment(s) was/were adopted by the incorporators, or board ot directors without sharehobder action and shareholder
action was nut required.

M The amendment(s) was/were adopted by the sharcholders. The number of votes cust tor the amendiment(s)
by the sharcholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharchobders through voting groups. The following statement
must be separately provided for cacl voting group entitled 1o vote sepurately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

{voting group)

February 19, 2021
Dased

Signature %

(By a director. president or other officer — it directors or officers have not been
selected, by an incorponater — i in the hinds of a eeceiver. trustee, or other court
appuinted fiduciary by that tiduciary)

Patrick Lewis

{Typed or printed name of person signing)

CLEO/ President

(Title of person signing)



