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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
LOYAL SOURCE WORLDWIDE. INC.

LOYAL SOURCE WORLDWIDL, INC. (the "Corporation™). a corporation organized and
existing under the Florida Business Corporation Act {the "Act™). does hercby certifv as follows:

(a) The Corporation was originally incorporated pursuant to the Act on December 22,
2020 as “Loyal Source Worldwide, Inc.” The onginal articles of incorporation (the
“Qriginal Articles™) of the Corporation were filed with the office of the Sccretary
of State of the State of Florida on December 22, 2020

(b)  That the Board of Dircctors of the Corporation duly adopted resolutions approving
these Amended and Restated Articles of Incorporation of the Corporation,
dectaring these Amended and Restated Articles of Incorporation 1o be advisable
and in the best interests of the Corporation and its shareholders, and authorizing the
appropniate officers of the Corporation to solicit the consent of the sharecholders
therefor:

(c) The sharcholders of the Corporation duly approved these Amended and Restated
Articles of Incorporation by written consent in accordance with the provisions of
Sections 607.1003 and 607.1007 of the Act; and

(d) These Amended and Restated Articles of Incorporation restate. integrate and amend
the original Articles of Incorporation of the Corporation, effective the date of filing
with the Florida Department of State. and the text of the Articles of Incorporation
15 amended and restated 1o read in {ull as follows:

ARTICLE [ NAME

The name of the Corporation is: LOYAL SOURCE WORLDWIDE, INC.

ARTICLE Il ADDRESS

The principal place of business of the corporation shall be:

(%p)
12612 Challenger Parkway _{}? ,\c':}’
Suite 365 LS
. o -
Orlando, Florida 32826 st 2 *?;
20y :
- : RS IQ;) e
The mailing address of the corporation shall be: ST i
:-\‘71 1 .}* r
o ) g
12612 Challenger Parkway T =
Suite 365 Ao,
Orlando. Florida 32826 h
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ARTICLE III. PURPOSE Yho

At
”'T_n

The Corporation s organized for the purposes of engaging n any activity OIJ'lgusnﬁs
permitted under the laws of the United States and the State of Florida.

ARTICLE 1V, AUTHORIZED SHARES

The total number of shares of all classes and series of stock which the Corporation shall
have authority to issue is as follows:

Two hundred (200) shares of Class A common stock. $1.00 par valuc per share
("Class A Common Stock™). and (i1} four thousand (4.000) shares of Class B

common stock, $1.00 par value per share ("Class B Common Stock™ and, together
with the Class A Common Stock. the “Common Stock™).

On the date of the effectiveness of these Restated Articles of Incorporation, (i) each share
of Common Stock (as defined in the Original Articles) outstanding immediately prior to the
effectivencss of these Restated Articles of Incorporation (the “Old Common Stock™) shall be
reclassifted as one (1) share of Class A Common Stock and twenty (20) shares of Class B Common

Stock.

The following is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thercofl in respect of each class of capital stock of the

Corporation.

LEGALVTS19866-03

(1)

(i)

The holders of the Class A Common Stock are entitled to one vote for each
share of Class A Common Stock held at all meetings of stockholders (and
wrilten actions in licu of meetings). There shall be no cumulative voting.
The hoiders of the Class B Commeon Stock shall not have any voting nights
or be entitled to any notice of meetings of stockholders, except as otherwise
required by law. in which case the holders of the Class B Common Stock
shall have one vote per share. In any case where holders of the Class B
Common Stock are entitled to vote as required by law, they shall not be
entitled to vote as a separate class, rather the holders of Class A Common
Stock and Class B Common Stock shall vote together as a single class. The
number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding)} by

the affirmative vote of the holders or shares of common stock of the

Corporation representing a majonty of the votes represented by all

outstanding shares of common stock of the Corporation entitled to vote,
urespective of the provisions of Act.

Except as set forth in clause (1) above, the Class A Common Stock and Class
B Common Stock shall have identical powers. preferences, and rights as a

sharcholder, including, but not himited to, rights to information, dividends
or distributions and liquidation proceeds.

[E)
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(1)} In the case of any distnbution or payment in respect of the shares of
Common Stock upon the consolidation or merger of the Corporation with
or into any other entity, or in the case of any other transaction having an
effect on stockholders substanually similar to that resulting from a
consolidation or merger. such distribution or payment shall be made ratably

on a per share basis among the holders of the Common Stock.

The Corporation shall not, by amendment, merger. consolidation or

otherwise, without first obtaining the approval (by vote at a stockholders

(iv)
mceting or written consent, as provided by law) of the holders of at least a
majority of the then outstanding shares of Common Stock, amend. aiter

repeal or watve this Article IV,
ARTICLE V. REGISTERED OFFICE AND AGENT

The name and the Florida street address of the registered agent are:

Stephen D. Lockwood
12612 Challenger Parkway
Suite 365

Orlando. Flonda 32826

ARTICLE VI. BYLAWS

The power to adopt, alter, amend, or repcal bylaws of the Corporation shall be vested in

the Board of Directors and the shareholders. except that the Board of Directors may not amend or
repeal any bylaw adopted by the shareholders if the sharcholders specifically provide that the

bylaw 15 not subject 1o amendment or repeal by the directors.
ARTICLE VII. BOARD OF DIRECTORS

The management of the business and the conduct of the affairs of the Corporation shall be

Stephen D. Lockwood

vested in tis Board of Directors. The names and addresses of the current Directors are:

12612 Challenger Parkway
Suite 365

Orlando. Flonda 32826
Brian Moore D [
12612 Challenger Parkway ,_i‘g =~
Suite 365 oo S
Orlando, Florida 32826 S r'\“‘-;
DT
Ryan O'Quinn AR
12612 Challenger Parkway Ty X
AR
5Oy

Suite 365
Orlando. Florida 32826

LEGALAT419866-0)
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ARTICLE VIIl. LIABILITY; INDEMNIFICATION

To the fullest extent permitted by the Act, as the same exists or as may hereafter be
amended from time to time. a dircctor ot the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of tiduciary duty as a director.
It the Act is amended to authorize corporate action further eliminating or limiting the personal
liability of directors. then the liability of a director of the Corporation shall be climinated or limited
to the fullest extent permitted by the Act, as so amended.

The Corporation shall indemnify, to the fullest extent permitted by applicable law. any
director or officer of the Corporation who was or is a party or is threatened to be made a party to
any threatened. pending or completed action, suit or proceeding. whether civil. criminal.
administrative or investigative (a "Proceeding”) by rcason of the fact that he or she is or was a
director, officer, 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. including service with respect to employee benefit plans. against
expenses (including attorneys’ fees). judgments. fines and amounts paid in settlement actually and
rcasonably incurred by such person in connection with any such Proceeding. The Corporation shall
be required to indemnify a person in connection with a Proceeding initiated by such person only
il the Proceeding was authorized by the Board of Directors.

The Corporation shall have the power to indemnify, to the extent permitted by the Act, as
it presently exists or may hereafter be amended from time to time, any employee or agent of the
Corporation who was or is a party or is threatened to be made a party to any Proceeding by reason
of the fact that he or she 1s or was a director. officer. employec or agent of the Corporation or 1s or
was serving at the request of the Corporation as a directar. officer, employee or agent of another
corporation, partnership. joint venture, trust or other enterprisc. including service with respect o
cemployece benefit plans. against expenses (including attorneys™ fees). judgments. fines and
amounts paid in scttlement actually and reasonably incurred by such person it connection with
any such Proceeding.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of
these Amended and Restated Articles of Incorporation mconsistent with this Article. shall
eliminate or reduce the effect of this Article in respect of any matter occurring. or anv cause of
action, sult or claim accruing or arising or that. but for this Article. would accrue or arise. prior to
such amendment. repeal or adoption of an inconsistent provision.

ARTICLE I1X. AMENDMENTS

Except as provided in Article 1V and VI above, the Corporation reserves the right o

amend, alter, change or repeal any provision contained in these Amended and Restated Articles of

Incorporation in the manner now or hereafter prescribed by statute, and all rights conferred upon
stockholders herein are granted subject to this reservation,

[Remainder of page intentionally left blank.] )

LEGALVZ4 9860-103 e
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I. the undersigned President of the Corporation, have signed these Amended and Restated
Articles of incorporation on the 21% day of November, 2024,

DocuSigned by:

Prian. Moo

BFF34E7 -
oorc, President

2854
rian M

LEGALNT 95662\



