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FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 19, 2024

SUNSHINE STATE CORPORATE COMPLIANCE COMPANY

TALLAHASSEE, FL 32312 CORRECTED

SUBJECT: SOCIAL SNOWBALL HOLDINGS, INC. Please Allow FOr

Ref. Number: P21000037174 e Date
Same File

We have received your document for SOCIAL SNOWBALL HOLDINGS, INC.
and the authorization to debit your account in the amount of $35.00. However,
the document has not been filed and is being returned for the following:

Please qive the date of adoption of the amended and restated articles by the
shareholders.

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

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

Annette Ramsey
OPS Letter Number: 824A00003595
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CERTIFICATE OF INCORPORATION
OF T
SOCIAL SNOWBALL HOLDINGS, INC.
{Pursuant to Chapter 607 of the Business
Corporation Act of the State of Florida)

Social Snowball Holdings. [nc.. a corporation organized and existing under and by virtue of
the provisions of the Business Corporation Act of the State of Florida (the “Business Corporation
Act™),

DOES HEREBY CERTIFY:

That the name of this corporation is Social Snowball Holdings. Inc.. and that this corporation
was vriginally incorporated pursuant 10 the Business Corporation Act on April 19, 2021 under the
name Social Snowball Holdings. Inc.

That the Board ot Dircctors duly adopted reselutions proposing to amend and restate the
Centificate of Incorporation of this corporation, declaring said amendment and restatement to be
advisable and in the best interests of this corporation and its stockholders, and authorizing the
appropriate officers of this corporation to solicit the consent of the stockholders therefor, and that such
stockholders duly adopted resolutions proposing 1o amend and restate the Certificate of Incorporation
of this corporation on or about February 14. 2024, which resolution sctting forth the proposed
amendment and restatement 15 as follows:

RESOLVYED. that the Certificate of Incorporation of this corporation be amended and restated n its
entirety to read as follows:

ARTICLE 1
The name of this corporation ts Social Snowball Holdings. Inc. (the “Corporation™).

ARTICLE 1

The principal place of business address is 1080 Brickell Avenue, PH 4402, Miami, Flonda 33131, The
address of the registered office of the Corporation in the State of Florida is 1080 Brickell Avenue, PH
4402, Miami. Florida 33131, The namce of its registered agent at such address is Adam Ibrahim.

ARTICLE HI
The nature of the business or purposes 1o be conducted or promoted is to engage in any lawful act or
activity for which corporations may be organized under the Business Corporation Act.

ARTICLE IV

A Authorization of Stock. The Corporation is authorized Lo issue two classes of
stock to be designated, respectively, “Common Stock™ and “Preferred Stock.™ The total number of
shares of capital stock that the Corporation is authorized to issue ts 1.427.051 shares. The total number
of shares of Common Stock authorized 1o be issued is 1,358,565 shares. The total number of shares of




Preferred Stock authorized to be issucd is 68,486 shares. all of which arc hereby designated as “Series
Sced Convertible Preferred Stock™ (the “Series Seed Stock™).

B. Rights. Preferences and Resirictions of the Series Seed Stock. The rights.
preferences, privileges and restrictions granied to and imposed on the Series Seed Stock are as sct forth
below in this Article IV(B).

b, Dividend Provisions. The Corporation shall not declare. pay or sct aside any
dividends on shares of any other class or serics of capital stock of the Corporation (other than dividends
on shares of Commun Stock payabie in shares of Common Stock) unless (in addition to the obtaining
ot any consents required clsewhere in this Amended and Restated Centificate of incorporatien) the
holders of the Series Sced Stock then outstanding shall irst receive, or simultancously receive. @
dividend on cach outstanding sharc of Scrics Sced Stock in an amount at lcast cqual e (1) in the case
of & dividend on Commoen Stock or any class or series that is convertible inte Common Stock, that
dividend per share of Series Sced Stock as would cqual the product of (A) the dividend payable on
each share of such class or serics determined. if applicable. as if all shares of such class or series had
been converted into Common Stack and (B) the number of shares of Common Stock issuable upon
conversion of a share of Series Sced Stock. in each case calculated on the record date for determination
of holders entitied to receive such dividend or (i) in the casc of a dividend on any class or serics that
is not convertible into Common Stock, at a rate per share of Series Sced Stock determined by {A)
dividing thc amount of the dividend payable on cach share of such ¢lass or scrics of capital stock by
the original issuance price of such class or series of capital stock (subjecet to appropriate adjustment in
the event of any stock dividend. stock split, combination or other simitar recapitalization with respect
10 such class or series) and (B) multiplving such fraction by an amount equal to the Series Seed Original
Issue Price (as defined below). The “Scrics Seed Original Issue Price™ shall mean $6.2786 per share,
subject 1o appropriate adjustment in the event of any stock dividend. stock split, combination or other
similar recapitalization with respect to the Series Seed Stock.

2. Liguidation Preference.

(a) In the cvent of any Liquidation Event (as defined below), before any payment
shall be made to the holders of Common Stock by reason of their ownership thercof. the holders of
shares of Preferred Stock then outstanding shall be entitled to be paid out of the funds and asscts
available for distribution to its stockholders, an amount per share equal to the greater of (a) the Scrics
Sced Original Issue Price for such share of Preferred Stock. plus any dividends declared but unpaid
thereon. or (b} such amount per share as would have been payable had all shares of Preferred Stock
been converted into Common Stock pursuant to Section 4 immediately prior o such liguidation.
dissolution or winding up or Deemed Liquidation Event. If upon any such liquidation. dissolution or
winding up or Deemed Liquidation Event of the Corporation. the funds and assets available for
distribution to the stockholders of the Corporation shall be insufficient to pay the holders of shares of
Preferred Stock the full amount to which they are entitled under this Section 2(a). the holders of shares
of Preferred Stock shall sharc ratably in any distribution of the funds and assets available for
distribution in proportion to the respective amounts that would otherwise be payable in respect of the
shares of Preferred Stock held by them upon such distribution if all amounts payable on or with respect
1o such shares were paid in full.

(b) Afier the payment of all preferential amounts required to be paid to the holders
of shares of Scrics Seed Stock. the remaining assets available for distribution to the Corporation’s
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stockholders shall be distributed among the holders of the shares of Common Stock. pro rata based on
the number of shares held by cach such holder.

(c) (1 For purposes of this Section 2, a “Liquidation_Event” shall include
(A) the closing of the sale, transfer. exclusive lease or exclusive license or other disposition (whether
by sale of stock or sale of asscts or otherwise) of all or substantially all of the Corporation’s and its
subsidiaries” assets on a consolidated basis in one or a scrics of related transactions, (13) the
consummation of the merger or consolidation of the Corporation or its subsidiarics with or into another
entity (except a merger, consolidation or reorganization involving the Corporation in which the hotders
of capital stock of the Corporation immediately prior to such merger or consolidation (excluding tor
this purpose any stockholder of the Corporation that (1) merges or otherwise combines with the
Corporation in such combination transaction or (2) owns or controls, directly or indircctly. a majority
of another corporation that merges or otherwise combines with the Corporation in such combination
transaction} continue to held at least 50% of the voting power of the capital stock of (x) the Corporation
or (v) if the surviving or resulting corporation is a wholly owned subsidiary of another corporation or
entity immediately following such merger or consolidation. the parent corporation or entity of such
surviving or resulting corporation or entity}, (C) the closing of the transfer (whether by merger,
consolidation or otherwisc). in one transaction or a scrics of rclated transactions to which the
Corporation is a party, to a person or group of affiliated persons, of the Corporation’s securities il after
such closing. such person or group ol aifiliated persons would hold a majority of the outstanding voting
capital stock of the Corporation (or the surviving or acquiring entity) or (D) a voluntary or involuntary
liquidation, dissolution or winding up of the Corporation: provided. however. that a transaction shall
not constitute a Liquidation Event if its sole purpose is {x) 1o change the state of the Corporation’s
incorporation or (y) to create a holding company that will be owned in the identical manner {as 1o
amount and relative rights and preferences of the securities held) by the persons who held the
Corporation’s securities immediately prior to such transaction. The treaument of any particular
transaction or serics of related transactions as a Liquidation Event may be waived by the vote or writien
consent of the holders of a majority of the owtstanding Series Seed Stock (the “Requisite Holders™).

(i) In any Liquidztion Event, it the proceeds received by the Corporation
or its stockholders is other than cash. its value will be deemed its fair market value. Any sceeuritics shall
be valued as follows:

(A)  Securitics not subject to investment letter or other similar
restrictions on free marketability covered by (B) below:

(1) [f traded on a securitics exchange or through the
NASDAQ National Market. the value shall be deemed to be the average of the closing prices of the
securities on such exchange or system over the thirty (30) trading-day period ending three (3) trading
days prior to the closing of the Liquidation Event;

{2) It actively traded over-the-counter. the value shall be
deemed to be the average of the closing bid or sale prices (whichever is applicable) over the thirty (30)
trading-day period ending three (3) trading days prior to the closing of the Liquidation Event; and

(3 If there is no active public market, the value shall be
the fair market value thereof, as determined by tae Board of Directors of the Corporation in good faith,



(B) The method of valuation of sccurities subject 1o investment
ictter or other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an atfiliate or former aftiliate) shall be to make an appropriate discount from
the market value determined as above in (AY (1), (2) or (3) to retlect the approximate fair market value
thereof. as determined by the Board of Directors of the Corporation in good faith,

(< The foregoing methods for valuing non-cash consideration to
be distributed in connection with a Liquidation Event shall, upon approval by the stockholders of the
definitive agreements governing a Liquidation Event, be superseded by any determination of such
value sct forth in the definitive agreements governing such Liquidation Event.

(iii}  In the event the requirements of this Section 2 are not comphed with,
the Corporation shall forthwith cither:

(A) cause the closing of such Liquidation Event to be postponed
until such time as the requirements of this Section 2 have heen complied with: or

{B) cancel such transaction, in which ¢vent the nights. preferences
and privileges of the holders of the Scries Sced Stock shall revent o and be the same as such rights.
preferences and privileges existing immediately prior to the date of the first notice referred to in
subsection 2(¢)(iv) hereof.

(iv}  The Corporation shall give each holder of record of Series Seed Stock
written notice of such impending Liguidation Event at lcast twenty (20} days prior to the closing of
such transaction, whichever is earlier, and shall also notify such holders in writing of the final approval
of such transaction. The first of such notices shall describe the material terms and conditions of the
impending Liquidation Event and the provisions of this Section 2, and the Corporation shall thereafier
give such holders prompt notice of any material changes of such impending Liquidation Event. The
Liguidation Event shall in no event take place sooner than twenty (20) days after the Corporation has
given the first notice provided for herein or sooner than ten (10) days after the Corporation has given
notice of any material changes provided pursuant to this Scction 2(c)(iv) provided. however, that
subject 1o compliance with the Business Corporation Act such periods may be shortened or waived
upon the written consent of the holders of a majority of the voting power ot all then outstanding shares
of Serics Seed Stock.

{v) In the cvent of a Liquidation Event described above, 1f any portion of
the consideration payable to the stockholders of the Corporation is placed into escrow. the definitive
agreement for such transaction shall provide that the portion of such consideration that is placed in
escrow shall be allocated among the holders of capital stock of the Corporation pro rata based on the
amount of such consideration otherwise payable to cach stockholder (such that each stockholder has
placed in escrow the same percentage of the total consideration payable 1o such stockholder as every
other stockholder).

3. Redemption.

(1) Atany time on or after the fifth anniversary of the Scries Seed Original
Issue Date, the Requisite Holders may send a written notice requesting redemption of all shares of
Scries Sced Stock (the “Redemption Request™). Upon receipt of a Redemption Request. unless
prohibited by Florida law govemning distributions to stockholders. the Corporation shall apply all of us



assets to redcem. and to no other corporate purpose. all shares of Series Sced Stock at a price per share
equal to the Scries Seed Liquidation Amount (the “Redemption Price”). This redemption shall be
effected in a single installment on a date that is not more than sixty (60) days after reccipt by the
Corporation of the Redemption Request. The date of payment provided in the Redemption Notice (as
defined below) shall be referred te as the “Redemption Date.” On the Redemption Date. the
Corporation shall redeem all of the outstanding shares of Series Seed Stock. If. on the Redemption
Date. Florida law goveming distributions to stockholders prevents the Corporation from redecming all
shares of Serics Sced Stock. the Corporation shall ratably redeem the maximum number of shares thal
it may redcem consistent with such law. and shall redeem the remaining shares as soon as it may
lawfully do so under such law.

(i) Redemption Natice. The Corporation shall send written notice of the
Redemption Request {the “Redemption Notice™) to each holder of record of Series Sced Stock not
less than forty {40) days prior o the Redemption Date. The Redemption Notice shall state:

(A)  the number of shares of Preferred Stock held by the holder thai
the Corporation shall redeem on the Redemption Date specified in the Redemption Notice:

(B3) the Redemption Date and the Redemption Price:

(C) the date upon which the holder’s right to convert such shares
terminates.

(1) Rights Subsecuent o Redemption. It the Redemption Notice shall
have been duly given, and if on the Redemption Date the Redemption Price payable upon redemption
of the shares of Preferred Stock to be redeemed on the Redemption Date is paid or tendered for payment
or deposited with an independent payment agent so as 1o be available therefor in a timely manner, all
rights with respect to such shares shali torthwith after the Redemption Date terminate, except only the
right of the holders to receive the Redemption Price.

4. Conversion. The holders of the Series Seed Stock shall have conversion rights
as follows:

(a) Right to Convert. Each share of Serics Sced Stock shall be convertible, ut the
option of the halder thereof at any time afier the date of issuance of such share. in cach case at the
office of the Corperation or any transfer agent for the Serics Sced Stock. into such number of tully
paid and nonassessable shares of Common Stock as is determined by dividing the Series Seed Original
Essue Price by the Series Seed Conversion Price. The initial “Series Seed Conversion Price™ per share
of Series Seed Stock shall be the Series Sced Original Issue Price: provided, however. that the Series
Seed Conversion Price in effect from time to time for the Series Seed Stock shall be subject to
adjustment as provided hereinafter. All Series Seed Dividends will be extinguished and no payment
therefore will be due upon any conversion of Series Sced Stock.

{b) Automatic Conversion. Each share of Series Sced Stock shall automatically be
converted into shares of Communon Stock at the Serics Sced Conversion Price at the time in cttect upon
the carlier of (i) the Corparation’s sale of its Common Stock in a firm commitment underwritten public
offering pursuant to a registration statement on Form S-1 under the Securities Act of 1933, as amended
(the “Act™). the public offering price per share of which is not less than five times the Scries Sced
Original lssue Price (appropriately adjusted to reflect the occurrence of any stock split, dividend,




combination or similar event) and with aggregate net proceeds to the Corporation of at lcast three times
the Scries Seed Original Issue Price (a “Qualified Public Otfering™): or (if) the written consent or
agreement of the Requisite Holders,

(c) Mechanics of Conversion. Before any holder of Series Seed Stock shall be
entitled to voluntarily convert the same into shares of Common Stock, the holder shalt surrender the
certificate or certificates therefor, duly endorsed, at the office of the Courporation or of any transfer
agent for the Series Sced Stock, and shall give written notice to the Corporation at its principal
corporate office, of the ¢lection to convert the same and shall state therein the name or names in which
the certificate or certificates for shares ol Common Stock are to be issucd. The Corporation shall, as
soon as practicable thereafter, issue and deliver at such otfice to such holder of Series Sced Stock. or
to the nominee or nominees of such holder, a certificate or certificates for the number of shares of
Commaon Stock to which such holder shall be entitled as aforesaid. Such conversion shall be deemed
to have been made immediately prior to the close of business on the date of such surrender of the shares
of Series Seed Stock 10 be converted. and the person or persons entitied to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record holder or
holders of such shares of Comimon Stock as of such date. If the conversion is in connection with an
underwritlen offering of securitics registered pursuant to the Act, the conversion may. at the option of
any holder tendering Series Sced Stock for conversion, be conditioned upon the closing with the
underwriters of the sale of securities pursuant to such offering. in which event the persons entitled to
recccive the Common Stock upon conversion of the Serics Seed Stock shall not be deemed to have
converted such Series Seed Stock until immediately prior to the closing of such sale of securities. If
the conversion 1s in connection with the automatic conversion provisions of Section 4(b)(ii) above,
such automatic conversion shall be deemed to have been made on the conversion date described in the
stockholder consent approving such conversion, and the persons entitled to receive shares of Common
Stock issuable upon such conversion shall be treated for all purposcs as the record holders of such
shares of Common Stock as of such date.

(d) Conversion Price Adjustments of Series Seed Stock for Certain Dhlutive
Issuances, Splits and Combinations. The Series Sced Conversion Price shall be subject 1o adjustment
from time to time as follows:

(1) (A) [{ the Corporation shall issue, on or after the date upon which
the initial shares of Series Seed Stock are issued (the “Original Issue Date™). any Additional Stock (as
defined below) without consideration or for a consideration per share less than the Series Seed
Conversion Price in effect immediately prior to the issuance of such Additional Stock. the Scries Sced
Conversion Price in effect immediately prior to cach such issuance shall forthwith (except as otherwise
provided in this clause (1)) be adjusted to a price determined by multiplying the Series Sced Conversion
Pricc by a fraction. the numcrator of which shall be the number of shares of Common Stock
Outstanding (as defined below) immediately prior to such issuance plus the number of shares of
Common Stock that the aggregate consideration received by the Corporation for such issnance would
purchase at the Series Sced Conversion Price; and the denominator of which shall be the number of
shares of Common Stock Outstanding immediately prior to such issuance plus the number of shares of
such Additional Stock. For purposes hercof. the term “Common Stock Quistanding™ shall mean and
include the following: (1) issucd and outstanding Common Stock. (2} Common Stock issuable upon
conversion of outstanding Preferred Stock, (3) Common Stock issuable upon exercise of outstanding
stock options. (4) Common Stock issuable upon excrcise (and. in the case of warrants o purchase
Preferred Stock. conversion) of outstanding warrants. and (5) Common Stock reserved for issuance
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pursuant to the Existing Plan (as defined below), Shares deseribed in (1) through (5) above shall be
included whether vested or unvested, whether contingent or non-contingent and whether exercisable
or not yet exercisable.

(B) Except w the limited extent provided for in subsections (E)3)
and (E)4). no adjustment of the Series Seed Conversion Price pursuant to this Section 4(d)(i} shall
have the effect of increasing the Series Sced Conversion Price above the Series Sced Conversion Price
in effect imimediately prior to such adjustment, and no readjustment pursuant o subscctions (E)(3) and
(E)(4) below shall have the effect of increasing the Series Seed Conversion Price o an amount which
cxceeds the lower of (x) the Series Sced Conversion Price on the original adjustment date. and (y) the
Serics Seed Conversion Price that would have resulted from any issuance of Additonal Stock between
the original adjustment date and such readjustment date.

@ In the case of the issuance of Additional Stock for cash, the
consideration shatl be deemed 1o be the amount of cash paid therefor betore deducting any reasonable
discounts. commissions or other expenses allowed. paid or incurred by the Corporation for any
underwriting or otherwise in connection with the issuance and sale thercof.

(D) In the case of the issuance of the Additional Stock for a
consideration in whole or in part other than cash, the consideration other than cash shall be deemed to
be the fair market value thereof as reasonably determined by the affirmative voie of both (1) the Board
of directors, acting in good faith, and (i) the Requisite Holders.

(E) In the case of the issuance of options to purchase or rights to
subscribe for Common Stock. sceuritics by their terms convertible into or exchangeable for Common
Stock or options to purchase or rights to subscribe for such convertible or exchangeable sceurities, the
tollowing provisions shall apply for purposes of determining the number of shares of Additional Stock
issued and the consideration paid therefor:

(N The aggregate maximum number of shares of Common
Stock deliverable upon exercise (assuming the satisfaction of any conditions to exercisability.
including without limitation, the passage of time, but without taking into account potential antidilution
adjustments) of such options to purchase or rights to subscribe for Common Stock shall be deemed 10
have been issued at the time such options or rights were issued and for a consideration cqual to the
consideration (determined in the manner provided in Sections 4(d)(i)(Cyand (d)(IX D). ifany. received
by the Corporation upon the issuance of such options or rights plus the minimum excreise price
provided in such options or rights {without taking into account potential antidilution adjustments) for
the Comimon Swcek covered thereby.

(2) The aggregate maximum number ot shares ot Common
Stock deliverable upon conversion of, or in exchange {assuming the satisfaction of any conditions to
convertibility or exchangeability, including. without limitation. the passage of time, but without taking
into account potential antidilution adjustments) for. any such convertible or exchangeable securitics or
upon the exercise of options to purchase or rights to subscribe for such convertible or exchangeable
sceuritics and subsequent conversion or vxchange thereof shall be deemed to have been issued al the
time such securities were issucd or such options or rights were issucd and for a consideration equal to
the consideration. if any, received by the Corporation for any such sceurities and related options or
rights (excluding any cash received on account of accrued interest or accrued dividends). plus the
minimum additional consideration, it any, to be received by the Corporation (without taking into



account potential antidiiution adjustments) upon the conversion or exchange of such securities or the
exercise of any related options or rights (the consideration in each case to be determined in the manner
provided in subsections 4(d)(iXC) and (d)}(1){1)).

(3) Ii1 the event of any change in the number of shares of
Common Stock deliverable or in the consideration pavable to the Corporation upon exercise of such
options or rights or upan conversion of or in exchange for such convertible or exchangeable securitics,
the Scries Sced Conversion Price, to the extent in any way affected by or computed using such options,
rights or seeurities. shall be recomputed to refiect such change, but no further adjustment shall be made
for the actual issuance of Common Stock or any payment of such consideration upon the exercise of
any such options or rights or the conversion or exchange of such securitics: provided, that no
adjustment of the Series Secd Conversion Price pursuant to this Section 4(d)(1)(EX3) shall have the
effect of increasing the Series Seed Conversion Price above the Series Sced Conversion Price in effect
immediately prior to the adjustment made pursuant to Section 4(d)(i)(A) with respect 1o such options
or convertible or exercisable securitics.

4 Lipon the expiration of any such options or rights. the
termination ol any such rights to convert or exchange or the expiration of any options or rights related
to such convertible or exchangeable securities, the Series Sced Conversion Price, to the extent in any
way affected by or computed using such options. rights or securities or options or rights related to such
securitics. shall be recomputed 1o reflect the issuance of only the number of shares of Comimon Stock
(and convertible or exchangeable securitics that remain in effeet) actually issued upon the exercisc of
such options or rights. upon the conversion or exchange of such securitics or upon the exercise of the
options or rights related to such securities, provided. that no adjustment of the Scries Seed Conversion
Price of the Series Seed Stock pursuant to this Section 4(d)(1)(E)(4) shall have the effect of increasing
the Series Sced Conversion Price above the Series Sced Conversion Price in effect immediately prior
to the adjustment made pursuant to Section 4(¢)(1)(A) with respect to such options or convertible or
cxercisable sceurities.

{35) The number of shares of Additional Stock deemed
issued and the consideration deemed paid thereior pursuant to subscctions 4(d)(EX 1) and (2) shall
be appropriately adjusted to reflect any change, termination or expiration of the type described in either
Section Hd)(EXN3) or (4.

(1) “Additional Stock™ shall mean any shares of Common Stock issued (or
deemed to have been issued pursuant to Section 4(d)(1)(E)) by the Carporation on or after the Original
Issue Date other than the following exempted securities (the “Exempted Securities™):

(A) Common Stock issucd to employees, directors, consultants and
other service providers for the primary purpose of soliciting or retaining their services pursuant to the
Corporation's 2023 Equity [ncentive Plan, as the same may be amended or restated from time to time
{the “Existing Plan™):

(B) Common Stock issued in conncction with a bona fide business
acquisition of another corporation, business or entity by the Corporation (directly or through a
subsidiary) approved by a majority of the Corporation’s Board of Directors:

{C) Common Stock issued pursuant to the conversion of Series
Seed Stock:



(D) Common Stock issucd pursuant to any bona tide debt financing
from a bank or similar institution approved by a majority of the Corporation’s Board of Dircctors:

() Any dividend or distribution of sharcs made to the holders of
the Series Seed Stock in accordance with the Certificate of Incorporation:

(F) Any Series Sced Stock issued pursuant to the Senies Seed
Convertible Preferred Stock Purchase Agrezment dated on or about the Original Issue Date, as
amended from time to ume (the “Purchase Agreement™): or

{3 Any options, warranis or other similar convertible or derivative
sccurities that are convertible into, or excreisable for, shares of Commeon Stock, that if issued would
constitute Exempted Securities pursuant to subsections (A) through (F) hercof, and any subsequent
issuance of Commen Stock upon the exercise or conversion thercof.

(c) In the event the Corporation should at any time or from time to time after the
Original Issue Date fix a record date for the sftectuation of a split or subdivision of the outstanding
shares of Common Stock or the determination of holders of Common Stock entitled to receive a
dividend or other distribution payable in additional shares of Comvimon Stock or other securitics or
rights convertible into, or entitling the holder thereof to receive directly or indirectly, additional shares
of Commeon Stock (hereinafter referred to as "Common Stock Equivalents™) without payment of any
consideration by such holder for the additional shares of Common Stock or the Common Stock
Equivalents (including the additional shares of Common Stock issuable upon conversion or exereise
thereof). then., as of such record date (or the date of such dividend distribution. split or subdivision if
no record date is fixed). the Series Seed Conversion Price shall be appropriately decreased so that the
number of shares of Common Stock issuable on conversion of cach share of Series Seed Stock shall
be increased in proportion to such increase of the aggregate of shares of Common Stock outstanding
and those issuable with respect to such Common Stock Equivalents with the number of shares issuable
with respect 1o Common Stock Lquivaients determined from time to time in the manner provided for
deemed issuances in Section 4(d)(i)(E).

() If the number of shares of Commeon Stock outstanding at any time after the
Original Issue Datce is decreased by a combination of the outstanding shares of Common Stock. then,
following the record date of such combination, the Series Seed Conversion Price shall be appropriately
increased so that the number of shares of Common Stock issuable on conversion of cach share of such
series shall be decreased in proportion to such decrease in outstanding shares.

() Other Distributions. In the event the Corporation shall declare a distribution
pavable in securities of other persons, evidences of indebtedness issued by the Corporation or other
persons, asscts {excluding cash dividends) or options or rights not referred to in Scetion d(e). then, in
cach such case for the purpose of this Section 4(g). the holders of the Series Seed Stock shall be entitled
to a proportionate share of any such distribution as though they were the holders of the number of
shares of Common Stock of the Corporation into which their shares of Series Seed Stock are
convertible pursuant to this Scetion 4 as of the record date tixed for the determination of the holders
of Common Stock of the Corporation entitled to receive such distribution,

(h) Recapitalizations. [ at any time or {rom time to tme there shall be a
recapitalization of the Common Stock (other than a subdivision. combination or merger or sale of
assets transaction provided for clsewhere in this Section 4 or in Section 2) provision shall be made so
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that the holders of the Serics Seed Stock shall thereafier be entitled to receive upon conversion of the
Series Seed Stock the number of shares of stock or other securities or property of the Corporation or
otherwise. 1o which a holder of Common Stock deliverable upon conversion would have been entitled
on such recapitalization. In any such case. appropriate adjustment shall be made in the application of
the provisions of this Section 4 with respect to the rights of the holders of the Series Sced Stock after
the recapitalization to the end that the provisions of this Section 4 (including adjustment of the Series
Sced Conversion Price then in cffect and the number of shares purchasable upon conversion of the
Series Seed Stock) shall be applicable after that cvent as nearly cquivalently as may be practicable.

(1) No Impairment. The Corporation will not. without the appropriate vote of the
stockholders under the Business Corporation Act. by amendment of the Certificate of Incorporation or
the Bylaws of the Corporation or through any reorganization. recapitalization, transter of asscts.
consolidation. merger. dissolution, issue or sale of securities or any other volumary action. avoid or
seek to avoid the observance or performance of any of the terms to be observed or performed under
the Certificate of Incorporation by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of the Certificate of Incorporation and in the taking of all such action
as may be necessary or appropriate in order to protect the vights, powcers and privileges of the holders
of the Scries Sced Stock against impairment.

() No Fractional Shares and Certificate as to Adjustiments,

(1) No fractional shares shall be issued upon the conversion of any share
or sharces of the Series Sced Stock and the aggregate number of shares of Comimon Stock to be issued
to particular stockholders, shall be rounded down 10 the nearest whole share and the Corporation shall
pay in cash the fair market value of any fractional shares as of the time when entitlement to receive
such tractions is determined. Whether or not fractional shares would be issuable upon such conversion
shall be determined on the basis of the total number of shares of Series Seed Stock the holder 1s at the
time converting into Common Stock and the number of shares of Common Stock issuable upon such
conversion.

(1) Upon the occurrence of cach adjusunent or readjustment of the Series
Sced Conversion Price pursuant to this Section 4. the Corporation, at its cxpensc, shall promptly
compute such adjustment or readjustment in accordance with the terms hereof and prepare and furnish
10 cach holder of affected Scrics Sced Stock a certificate setting forth such adjustment or readjustiment
and showing in detail the facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written request at any time of any holder of Serics Sced Stock. furnish or cause 1o be
furnished to such holder a like certificate setting forth (A) such adjustment and readjustment. (B) the
Series Seed Conversion Price at the time in effect, and {C) the number of shares of Common Stock and
the amount. if any. of other property that at the time would be received upon the conversion of a share
of Series Seed Stock.

(k) Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securitics lor the purpose of determining the holders thereof who
arc entitted 10 receive any dividend (other than a cash dividend) or other distribution, the Corporation
shall mail (via hardcopy. email or any other manner permitted under the Business Corporation Act) 10
the extent to cach holder of Serics Sced Stock, at least ten (10) days prior to the date specified therein,
a notice specifying the date on which any such record is to be taken for the purposc of such dividend
or distribution. and the amount and character of such dividend or distribution {which requircment may
be waived or modified by the holders of a majority of the Scries Seed Stock then outstanding).
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)] Reservation ol Stock issuable Upon Conversion. The Corporation shall at all
times reserve and keep available out of its authorized but unissued shares of Common Stock. solely for
the purpose of effecting the conversion of the shares of the Series Seed Stock, such number of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Series Seed Stock: and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient 1o effect the conversion of all then outstanding shares of the
Serics Seed Stock, in addition o such other remedics as shall be available to the holder of such Series
Sced Stock. the Corporation will take such corporate action as may. in the opinion of its counsel. be
necessary Lo increasce its authorized but unissued shares of Common Stock to such number of shares as
shall be sufficient for such purposes. including. without limitation, engaging in best cfforts o obtain
the requisite stockholder approval of any necessary amendment to the Certificate of Incorporation,

(m)  Notices. Any notice required by the provisions of this Section 4 to be given to
the holders of shares of Series Sced Stock shall be deemed given if deposited in the United States mail.
postage prepaid. and addressed o cach holder of record at his address appearing on the books and
records of the Corpuration.

(m Waiver ot Adjustmient to Conversion Price. Notwithstanding anything herein
to the contrary. any downward adjustment of the Series Seed Conversion Price may be waived, either
prospectively or retroactively and either generally or in a particular instance, by the consent or vote of
the holders of a majority of the outstanding shares of the Scries Seed Stock. Any such waiver shall
bind all future holders of shares of Series Seed Stock.

5. Voting Rights.

(a) General Voting Rights. The holder of each share of Series Seed Stock shall
have the right to one vote for cach share of Common Stock nto which such Series Seed Stock could
then be converted. and with respect to such vote, such holder shall have full voting rights and powcers
equal to the voting rights and powers of the holders of Common Stock. and shall be entitled.
notwithstanding any provision hereol. to notice of any stockholders™ meeting in accordance with the
Bylaws of the Corporation, and shall be cntitled to vote. together with holders of Common Stock. with
respect to any question upon which holders of Common Stock have the right to vote. Fractional votes
shall not. however, be permitted and any fractional voting rights available on an as-converted basis
{after aggregating all shares into which shares of Series Seed Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded upward). To
the extent permitted by the Business Corporation Act. as the same may be supplemented. amended or
replaced. action required or permitted 0 be taken by the stockholders of the Corporation at a
stockholders” meeting may be tuken without a meeting if'the action is taken by the holders of a majority
of all of the shares entitled to vote on the action, signed by the holders of a majority of the shares, and
filed in the corporate minute book. Prompt notice of any action taken by less than unanimous written
consent in licu of a meeting shall be given to all stockholders entitled to vote on such action.

{b) Voting for the Election of Directors. The Board of Directors of the Corporation
shall consist of one (1) director, unless approved by the holders of a majority of the outstanding
Common Stock and Series Seed Stock. voting together as a single class. on an as-converted basis. The
holders of a majority of the outstanding Comimon Stock and Series Seed Stock. voting together as a
single class. on an as-converted basis, shall be entitled to cleet or remove the directors of the
Corporation.




{c) Vacancies. Any vacancy, including newly created dircctorships resulting from
any increase in the authorized number of directors or amendment of the Certificate of Incorporation,
and vacancies created by removal or resignation of a director, may be filled by a majority of the
directors then in office. though less than a quorum. or by a sole remaining director. and the directors
so chosen shall hold office until the next annual election and untit their successors are duly elected and
shall qualify, unless sooner displaced.

6. Protective Provisions. At any time when at least 17,121 shares of Scrics Sced
Stock (subject to appropriate adjustment in the event of any stock dividend, stock split, combination
or other similar recapitalization with respect to the Series Seed Stock) are issued and outstanding. and
except where the vote or written consent of the holders of a greater number of shares of the Corporation
is required by law, and in addition to any other vote required by law or the Certificate of Incorporation,
the Corporation shall not (either directly or indirectly by amendment, filing a certificate of designation,
preferences or rights, merger. consolidation, reorganization, other transaction or series of transactions
or otherwise) without first obtaining the approval (by vote or writien consent, as provided by law) of
the holders of a majority of the then-outstanding shares of Series Seed Stock, voting as separate class:

{a) authorize. create or issuc, or obligate itself to issuc. any class or serics of shares
of capital stock or any other cquity sccurity {inciuding. without limnation, any other sccurity
convertible into or cxercisable for any such cquity sceurity) having any rights, preferences or privileges
sentor 1o, the Series Seed Stock;

{b) issuc any shares of Commeon Stock or options therefor in excess of the number
of sharcs of Common Stock reserved as of the Original Issue Date for issuance under the Equity Plan,
or increase the number of shares of Common Stock reserved for issuance under the Existing Plan:

{c) amend. alter or repeal any provision of the Certificate of Incorporation or
Bylaws of the Corporation in a manner that adversely affects the powers. preferences or rights of the
Series Seed Stock:

(d) consummate & Liquidation Event in which the holders of the Series Seed Swock
would not receive at least the full amount they are entitled 1o receive pursuant to Sceetion 2(a):

)] purchase or redeem {or permit any subsidiary to purchase or redeem) or pay or
declare any dividend or make any distribution on, any shares of capital stock of the Corporation other
than (i) redemptions of or dividends or distributions on the Scries Seed Stock as expressty authorized
herein. and (ii) repurchases of stock from former employees. officers. directors. consultants or other
persons who performed services for the Corporation or any subsidiary in connection with the cessation
ol such employment or service at the lower of the original purchase price or the then-current fair market
value thereot:

(H (1} reclassify, alter or amend any existing security of the Corporation that is
pari passu with the Series Seed Stock in respect of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if such
reclassification. alteration or amendment would render such other security senior 10 the Series Seed
Stock in respect of any such right, preference or privilege. or (i) reclassify, alter or amend any existing
security of the Corporation that is junior to the Series Seed Stock in respeet of the distribution of asscts
on the liquidation. dissolution or winding up of the Corporation, the payment of dividends or rights of



redemption. if such reclassification, alteration or amendment would render such other security senior
to of pari passu with the Series Seed Stock in respect of any such right, preference or privilege:

(g) create, or authorize the creation of, or issuc. or authenze the issuance of any
debt security n an amount not to exceed, in the aggregate, $1.000,000; and

() authorize or pay any annual compensation tor an employee that exceeds

$500.000.

7. Status of Converted Stock. In the event any shares of Senies Seed Stock shall
be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall not be
issuable by the Corporation. The Centificate of Incorporation shall be appropriately amended to cttect
the corresponding reduction in the Corporation’s authorized capital stock.

. Waiver. Any of the rights, powers, preferences and other terms of the Serics
Seed Stock set forth herein may be waived on behalt ot all holders of Scries Sced Stock by the
atfirmative written consent or vote of the holders of a majority of the shares of Series Seed Stock then
outstanding.

C. Common Stock. The rights, preferences, privileges and restrictions granted to
and imposed on the Common Stock are as sct forth below in this Article 1V(C).

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock at
the time outstanding having prior rights as to dividends. the holders of the Common Sitock shall be
entitled to receive, when, as and if declared hy the Board of Dircctors. out of any asscts of the
Corporation legally available therefor. any dividends as may be declared from time to time by the
Board of Directors (subject to the protective provisions sct forth in Article IV(B)(6)).

2. Liguidation Rights. Upon the liquidation. dissolution or winding up of the
Corporation, the assets of the Corporation shatl be distributed as provided in Section 2 of Article [V(B)
hereof.

3 Redemption. The Common Stock is not redeemable at the option of the holder.
4. Voting Rights. The holder of cach share of Common Stock shall have the night

10 one vote for each such share and shall be entitled 1o notice of any stockholders™ meeting in
accordance with the Bylaws of the Corporation. and shall be entitled to vote upon such matters and in
such manner as may be provided by law. To the extent permitted by the Business Corporation Act. as
the same may be supplemented. amended or replaced. action required or permitted to be taken by the
stockholders of the Corporation at a stockholders™ meeting may be taken without a meeting if the action
is taken by the holders of a majority of all of the shares entitled to vote on the action. signed by the
holders of a majority of the shares, and filed in the corporate minute book. Prompt notice of any action
taken by less than unanimous written consent in lieu of a meeting shall be given to all stockholders
entitled to vote on such action.

ARTICLE ¥V

Except as otherwise provided in the Certificate of Incorporation. in furtherance and not in limitation
of the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal, aler,
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amend and rescind any or all of the Bylaws ot the Corporation.
ARTICLE VI

Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so
provide,

ARTICLE VII

Meetings of stockholders 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 (subject o any provision
contained in the statutes) outside the State of Florida at such place or places as may be designated from
time to time by the Board of Dircctors or in the Bylaws of the Corporation.

ARTICLE V1l

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for
monctary damages for breach of fiduciary duty as a dircctor, except for liability (i) for any breach of
the director's duty of loyalty to the Corporation or its stockholders. (i) for acts or omissions not in
good faith or that involve intentional misconduct or a knowing violation of law. (ii) undcr
Scction 607.0834 of the Business Corporation Act. or (iv) for any transaction from which the director
derived any improper personal benefit. I the Business Corporation Act or any other law of the State
of Florida is amended after approval by the stockholders of this Article VIII to authorize corporate
action further eliminating or limiting the personal Hability of directors. then the liability of a director
of the Corporation shall be eliminated or limited 1o the fullest extent permitied by the Business
Corporation Act as so amended.

Any repeal or modification of the foregoing provisions of this Article VIIT by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation existing
at the time of. or increase the liability of any director of the Corporation with respect 10 any acts or
omissions of such director occurring prior to. such repeal or modification.

ARTICLE IX

Except as otherwise provided herein. the Corporation reserves the right to amend. aiter. change or
repeal any provision contained in the Certificate of Incorporation {subject to the protective provisions
set forth in Article IV(B)(6)). if applicable. in the manncr now or hereafter prescribed by statute. and
all rights conferred upon stockholders herein are granted subject to this reservation.

ARTICLE X

To the fullest extent permitted by applicable law. the Corporation is authorized to provide
indemnification of (and advancement of ¢xpenses to) directors. officers or agents of the Corporation
(and any other persons to which the Business Corporation Act permits the Corporation to provide
indemnification) through Byvlaw provisions, agreements with such agents or other persons. vote of
stockholders or disinterested directors or otherwise. in excess of the indemnification and advancement
otherwise permitied by Section 607.0832 of the Business Corporation Act. subject only 1o himits
created by applicable Business Corporation A<t (statutory or non-statutory). with respect to actions for
breach of duty to the Corporation. its stockholders. and others.
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Any amendment. repeal or moditication of the forcgoing provisions of this Article X shall not
adversely affect any right or protection of a director, officer, agent, or other person existing at the tme
of. or increase the liability of any director of the Corporation with respect to any acts or omissions of
such director, officer or agent occurring prior to, such amendment, repeal or modification.

(Remainder of page intentionally left blank.)
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IN WITNESS WHEREOQF, the Certificate of Incorporation has been executed by
the President of the Corporation on this1 6th day of February, 2024,

DocySgned by.

Moale Ticker

ﬁAiBCOEBﬂ‘l‘JJ«M'I :
Name: Noah Tucker
Title: President
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