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OTH ENTERPRISES, INC.
AMENDED AND RESTATED ARTICLES OF INCORPORATION

dox ook ok ok & R

1. The present name of the Corporation is OTH Enterprises, Inc. The date of filing of the
ortginal Articles of Incorporation of the Corporation with the Scerciary of State of Flonda was
October 23, 2020.

2. The Articles of Incorporation of the Corporation, as so amended to date, are hereby
armnended and restated as set forth in the Amended and Reswated Articles of Im.or;mranon, lmrc@ﬂu’
provided for, = ™

o (r{%

3. The provisions of the Articles of Incorporation of the Corporation as hcrclofore améTided
and/or supplernented, and as herein amended, are hereby restated and integrated into- the si@agle
instrument which is hercinafter sct forth, and which is entitled the Amended & Rutdtcd Amclu of
Incorporation of OTH Enterprises, Inc. without any funher amendment(s) olhu‘ than :j;’be
amendment(s) hercin certified and without any discrepancy between the provisions of thé: amc.l(.:ugf
incorporation as heretofore amended and supplemenied and the provisions of the umd 5mg}¢
instrument heretnafier set forth. T =

4. The amendment and restatement of the Anicles of Incorporation herein ceriified have
been duly adopted by the Board of Directors and shareholders in accordance with the provisions of
Scctions 607.0704 and 607.1007 of the Fiorida Business Corporation Act,

5. The Articles of Incorporation of the Corporartion, as amended and restated herein, shall at
the effective tme of this Amended & Restated Articles of Incorporation, shall read as follows:
ARTICLE FIRST. The name of the Corporation is: OTH Enterprises. Inc. (the
“Corporation™).

ARTICLE SECOND.  The address of its registered office in the State of Florida is 7293 NW
27 Avenue, Miami, Florida 33139 and the name of the registered agem of the Corporation in the
State of Florida at such address is Caldera Law PLLC.

ARTICLE THIRD. The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the Florida
Businecss Corporation Act.

ARTICLE FOURTH. The total number of shares of stock which the Corporation shall have
authority to issue is Eight Million (8,000.000) shares of common stock, with a par value of $0.001
per share, with Five Million (5,000,000} shares of Class A Common Stock. with a par value of
$0.001 per share (the “Class A Common Stock), Two Million (2,000,000) shares of Class B
Common Stock, with a par value of $0.001 per share (the “Class B Common Stock,”), One Million
(1,000,000} shares of Class C Common Stock, with a par valuc of 30.001 per share (the “Class C
Commen Stock,”) and Two Million (2,000,000) shares of Preferred Stock, with a par value of
$0.001 per share (the “Preferred Stock™). The Class A Common Stock, Class B Common Stock and
Class C Common Stock may be collectively referred 1o as the “Common Stock™. A description of
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the respective classes of stock and a statement of the designations, preferences, voting powers (or
no voling powers), relative. participaling. optional or other special rights and privileges and the
qualifications, limitations, and restrictions of the Class A Common Stock, Class B Common Stock
and Class C Common Stock are set forth belaow in this instrument.

I. PREFERRED STOCK

The Preferred Stock may be issued in one or more series at such time or limes and for such
consideration or considerations as the Board of Dircctors of the Corporation may determine Jach
series shall be so designated as to distinguish the shares thereof from the shares of all’_other%ries

. . . . . . A, g
and classes of capital stock. Except as otherwise provided in these Articles of Incorporationgor as ™% §
set forth in any Certificale of Designation f{itled in accordance with the Florida Busincs’;:-Corpomion -

Act with respect 1o the designation of any series of Preferred Stock, different series ofs Preferred

.
]
-

Stock shall not be construed to constitute different classes of shares for the purpose of. Q_c'n_linE%y “Ti

O

P [0 = o
classes. nn X

The Board of Dircetors of the Corporation is cxpressly authorized, by o V()tcr-i’J;f,iyritz
consent of the Board of Directors, 1o provide for the issuance of all or any shares of lhc?PFEfcrra
Stock in one or more scries, cach with such designations, preferences, voting powers {or no voting
powers), relative, participating, optional or other special rights and privileges and such
qualifications, limitations or restrictions thercof as shall be stated in the resolution or resolutions
adopted by the Board of Direciors of the Corporation to create such series, and a Certificate of
Designation of said reselution or resolutions shall be filed in accordance with the Florida Business
Corporation Act. The authority of the Board of Directors of the Carporation with respect 1o each
such scrics shall include, without limitation of the foregoing, the right to provide that the shares of
cach such series may: (i) have such distinctive designation and consist of such number of shares:
(ii) be subject to redemption at such time or times and at such price or prices; (iii) be entitled to the
benefit of a retirement or sinking fund for the redemption of such series on such terins and in such
amounts; (iv) be entitled to receive dividends (which may be cumulative or non-cumulative) at such
rates, on such conditions, and at such times, and payable in preference to, or in such relation to, the
dividends payable on any other class or classes or any other serics: (v) be entitied to such rights
upon the dissoluiion of, or upon any distribution of the assels of, the Corporation: (vi) be
convcrtible into, or exchangeablc for. shares of any other class or classes of capital stock, or of any
other series of the same or any other class or classes of stock ol the Corporation at such price or
prices or at such rates of exchange and with such adjustments, if any; (vii) be entitled to the benefit
of such limitations, if any. on the issuance of additional shares of such series or shares of any other
serics of Preferred Stock; (viii) be entitled to voiing rights. if any, or no voting rights, including
special voting rights with respect o the election of direclors, certain corporate actions, or other
matters adversely affecting any such series or (ix) be entitled to such other preferences, powers,
qualifications, rights and privileges, all as the Board of Direciors of the Corporation may deem
advisable and as are not inconsistent with law and the provisions of these Articles of Incorporarion.

I1. COMMON STOCK

1. Rights and Restrictions of Class A Common Stock. The rights, privileges, and
restrictions granted to and imposed on the Class A Common Stock are as set forth below in this
Scction 1.

2
H23000327766
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(a) Dividend Ripghts. The holders of Class A Common Stock shall be entitled to
receive, when and as declared by the Board of Directors, out of any assets of the Corporation
icgally available therefore, their pro rata share of such dividends as may be declared from dme o
time by the Board of Direciors.

(b} Liquidation Rights. In the event of any voluntary or involuntary
bankruptcy, ligquidation, dissolution or winding up of the Corporation, the holder of cach
outstanding share of Class A Common Stock shall be entitled to be paid a pro-rata distribation o
dividend, out of the asscts of the Corporation available for distribution to its sharcholders.

~—
(¢} Redemption. The Class A Comnmon Stock is not redeemable., P %

—ti

P2
(d) Yoting Rights. The holder ol each share of Class A Common‘(’Siock E%ll
have the right to one vote for each such share of Class A Common Stock on all matters:put befere
the shareholders and as required by law, shall be entitied 1o notice of any sharcho]dcrs"—th;_:‘linﬁn
accordance with the Bylaws of the Corporation, and shall be entitled to vote upon such n‘;ﬁlttérs @
in such manncr as may be provided by law, the Bylaws and these Articles. T 0

S
(¢) Director  Appointment  Rights, Unless otherwise providcd:ifjf'}unﬂ

shareholders agreement relating to the Corporation, the holders of a majority of the shares of Class
A Common Stock shall have the exclusive night to appoint directors to the Board of Dircetors of
the Corporation.

2. Rights, Preferences and Restrictions of Class B Common Stock and Class C

Common Stock. The rights, preferences, privileges, and restrictions granted to and imposed on the
Class B Common Stock and Class C Common Stock are as set forth below in this Section 2.

(a) Dividend Rights. The holders of Crass B Common Stock and Class C
Common Stock shall be entitled to receive, when and as declared by the Board of Directors, out of
any asscts of the Corporation legally available therefore, their pro rata share of such dividends as
may be declared from time to time by the Board of Directors.

(b) Liguidation Rights. In the event of any voluntary or involuntary
bankruptcy, liquidation, dissolution or winding up of the Corporation, the holder of cach
ouistanding share of Class B Common Stock and Class C Common Stock shall be entitled to be
paid 4 pro-rata distnbution or dividend. out of the assets of the Corporation available for
distribution to its sharcholders.

{c) Redemption. The Class B Common Stock and Class C Common Stock are
not redeemable.

(d) Yoting Rights. The shares of Class B Comimon Stock and Class C Common
Stock shall have no voting rights uniess required by law and shall not be entitled to notice of any
shareholders™ meeting.

ARTICLE FIFTH. The Corporation is to huve perpetual existence.

ARTICLE SIXTH. In furtherance and not in limitation of the powers conferred by the laws
of the Siate of Florida:

-3-
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I Except as limited by any provision in any Articles of Incorporation, the Board of Directors
of the Corporation is cxpressly authorized to adopt, amend. or repeal the Bylaws of the Corporation.

LI. Elections of directors nced not be by written ballot unless the Bylaws of the Corporation
shall so provide.

III. The books ol the Corporation may be kept at such place wilhin or without the Siate of
Florida as the Bylaws of the Corporation may provide or as may be designated from tiime to time by
the Board of Directors of the Corporation.

IV. Any vote or votes authorizing liquidation of the Corporation or proceedings for its
dissolution may provide, subject to the rights of creditors and the rights expressly provided for
pariicular classes or series of capilal stock, for the distribution among the sharcholders of the
Corporation of the assets of the Corporation as provided hercin, wholly or in part or inJsind,
whether such assets be in cash or other property. and may authorize the Board of Digf:_gijlbrs %the
Corporation 1o determine the valuation of the different assets of the Corporation for the purpuye of
such liquidation and may divide or authorize the Board of Directors to divide such assets or an;‘aan
thercof among the sharcholders of the Corporation, in such manner that every sharﬁhblclurwill
receive a proportionale amount in vatue (determined as provided herein) of cash or prdﬁcny ofthe
Corporation upon such liquidation or dissolution even though cach sharcholder may N rccci?"a

[

strictly proportionate part of each such asser. . 0

-y T

ARTICLE SEVENTH. Whenever a compromise or arrangement is proposed bet(i'gén
Corporation and its creditors or any class of them and/or between this Corporation 'and its
shareholders or any class ol them, any court of equitable jurisdiction within the State of Florida
may, on the application in a summary way of this Corporation or of any creditor or shareholder
thereof or on the application of any receiver or reccivers appointed for this Corporation under the
provisions of Section 605.0709 of the Florida Business Corporation Act or on the application of
trustees in dissolution or of any receiver or receivers appointed for this Corporation under the
provisions of Section 607.1405 of the Florida Business Corporation Act, order a meeting of the
creditors or class of creditors, and/or of the shareholders or class of sharcholders of this
Corporation, as the casc may be, 1o be summonced in such manner as the said court dirccts, If a
majority in number representing three-fourths in value of the creditors or class of creditors, and/or
of the sharcholders or class of sharcholders of this Corporation, as the case may be, agree to any
compromise or arangement and to any reorganization of this Corporation as consequence of such
compromise or arrangement, the said compromisc or arrangement and the said reorganization shall,
if sanctioned by the court 10 which the said application has been made, be binding on all the credi-
tors or class of crediiors, and/or on all the shareholders or class of sharcholders, of this Corporation,
as the case may be, and also on this Corporation.

ARTICLE EIGHTH.

I. Elimination ol Personal Liability. The Corporation eliminates the personal liability of
cach member of its Board of Directors to the Corporation or its sharcholders for imonctary damages
for breach of {iduciary duty as a director, provided that the foregoing shall not eliminaie the liability
of a director (i) for any breach of such dircctor’s duty of loyalty to the Corporation or its

4.
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sharcholders, (1i) for acts or omissions not in guod faith or which invelve intentional misconduct or
a knowing violation of law, (iii) under Section 607.0834 of the Florida Business Corporation Act, or
(iv) for any mransaction fraom which such dircetor derived an improper personal benefit,

If the Florida Business Corporation Act is amended in the tuture to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest cxtent permitted by the Florida Business
Corporation Acl, as so amended [rom time to time. 3

¢ T.c._:';

Any repeal or modification of this Article shall not increase the personal liability of’; dny du@stor

of this Corporation for any act or occurrence taking place prior to such repeal or modlhcatm‘ﬂgor

otherwise adversely alfect any right or protection of a director of the Corporation exnstmg at-ehe

time of such repeal or modification. TR
. >
I1. Indemnification. i ®
A S
. . . . AR
A, Right to Indemnification. Lach person who was or is madc a party or is thréacenél

to be made a party o or is otherwise involved in any action, suit or proceeding, whether ‘civil,
criminal, admizistrative or investigative (hereinafter o “proceeding™), by reason of the fact that he
or she is or was a direclor or officer of the Corporation or is or was serving at the request of the
Corporation as a director, officer or agent of another corporation or of a partnership, joint venturc,
trust or other enterprise, including service with respect to employee benefit plans (hereinafier an
“indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as a
director, officer, employee or agent or in any other capacity while serving as a director, officer or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by
the Florida Business Corporation Act, as the same exists or may hereafter be amended (bul. in the
case of any such amendment, only to the extent that such amendment permits the Corporation o
provide broader indemnification rights than such law permitted the Corporation (o provide prior 1o
such wmendment), against ali expense, liability and loss (including attorneys” fees, judgments, fines,
taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by such
indemnitee in connection therewith. Such indemmnification shall continue as to an indemnitece who
has ceased to be a director, officer or agent and shall inure 1o the benefit of the indemniiee’s heirs,
cxceutors and administrators: provided, however, that exceept as provided in paragraph (b) hereof
with respect lo proceedings to enforce rights 1o indemnification. the Corporation shall indemnify
any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee
only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Corporation. The right to indemnification conferred in this Scetion shall be a contract right and
shall include the right w be paid by the Corporation the expenses incurred in defending any such
proceeding in advance of its final disposition (hereinafter an “advancement of expenses™: provided.
however, that, if the Florida Business Corporation Act so requires. an advancement of expenses
incurred by an indemnitee in his or her capacity as a director or officer {and not in any other
capacity in which service was or is rendered by such indemnitee, including without limitation,
scrvice to an employee benefit plan) shall be inade only upon deiivery to the Corporation of an
undertaking, by or on hehalf of such indemnilee, to repay all amounts so advanced if it shall
ulumatcly be determined by final judicial decision from which there is no further right to appeal
that such indemnitee is not entitled 10 be indemnified for such expenses under this Section, the
Florida Business Corporation Act or otherwise (herginafter an “undertaking™).

-5
H23000327766
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B. Right of Indemnitee to Bring Suit. If a claim under paragraph A of this Section is
not paid in full by the Corporation within nincty days after a written claim has been received by the
Corporation, the indemnitee may a1 any time thereafier bring suit against the Corporation to recover
the unpaid amoun: of the claim. If sucecessful in whole or in part in any such suit or ip a suit
brought by the Comoration to recover an advancement of expenses pursuant 10 the terms of an
undertaking, the indemnnitee shall be entitled to be paid aiso the expense of prosccuting or defending
such suit. In (i) any suil brought by the indemnilce to enforce a right to indemnification’ heregider
(but not in a suit brought by the indemmnitec to cnforce a right to an advancement Ui'"CkansE‘;) it
shall be a defense that, and (ii) any suit by the Corporation to recover an adv.mcement of expdfjies
pursuant fo the terms of an undertaking the Corporation shall be entitled o recover such expensces
upon a final adjudication that the indemnitee has not mei the applicable standard of - COnducmet
forth in the Florida Business Corporation Act. Neither the failure of the Corporation (leudln&,us
Board of Directors, independent legal counsel. or its shareholders) 1o have made a determma%n
prior to the commencement of such suit that indemnification of the indemnitee is pmpcr in ¥
circumsiances because the indemniice has mel the applicable standard of conduct set Ionh"m a.ﬁ
Florida Business Corporation Act, nor an actual determination by the Corporation (mc.lude Tts
Board of Directors. independent legal counsel, or its shareholders} that the indemnitee has not met
such applicable standard of conduct, shall create a presumption that the indemnitee has not met the
applicable standard of conduct or. in the case of such a suit brought by the indemnitee, be a defense
to such suit. In any suit brought by the indemnitec to enforce a right hercunder, or by the
Corporation 1o recover an advancement of expenses pursuant to the terms of an undertaking, the
burden of proving that the indemnitee is entitled to be indemnified or to such advancement of
expenses under this Section or otherwise shall be on the indemnitee. No potential indemnitee shall
be enditled 1o advancement of expenses under this Articles of Incorporation or the By-Laws in any
action involving a proceeding by the Corporation against the indemnitee for any claim by lhe
Corporation involving a breach of fiduciary duty of the indemnitee to the Corporation. gross
negligence, bad f{aith, intentional misconduct or unlawful conduct.

C. Non-Exclusivity of Rights. The rights to indemnification and to the advancement of
cxpenses conferred in this Scction shall not be exclusive of any other right which any person may
have or hereafler acquire under any statute, this Articles ol Incorporation, By-law, contract or
agreement, vote of sharcholders or disinterested directors or otherwise,

D. Insurance. The Corporation may maintain insurance, at its expense, to protect itself
and any director, officer, employee or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any cxpense, liability or loss, whether or not the
Corporation would have the power 10 indemnify such person against such expense, lability or loss
under the Florida Business Corporation Act,

E. Indemnification of Employees or Agents of the Corporation. The Corporation
may, o the extent authorized from time to time by the Board of Directors, grant rights to
indemnification and to the advancement of cxpenses, to any cmployee or agent of the Corporation
to the fullest extent of the Provisions of this Section with respect o the indemnificativn and
advancement of expenses of dircctors, and officers of the Caorporation.

H23000327766
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The Corporation reserves the nght to umend or repeal any provision
contained in this Articles of Incorporation, in the manner now or hereafter prescribed by statute, and
all rights conferred upon a sharcholder hercin are granted subject to this ceservation,
LR LR AR AL E R ZE R LT LTS

The forcgoing Amended and Restated Articles of Incorporation has been signed and
execuled on behalf of the Corporation. by its President, as of Seplember 18, 2023.

OTH Enterprises, Inc.
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