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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EMERGENCY VENTURES, INC.

Emergency Ventures, Inc. (the “Corporation™), a corporation organized and existing
under and by virtue of the Florida Busincss Corporation Act (the “Aer™), docs hereby certify that:

1. The Amended and Restated Articles of Incorporation sct forth herein were duly
reccommended by the Board of the Directors of the Corporation on August 20th, 2021 and
approved by holders of a majority of issued and outstanding shares of Common Stock of the
Corporation on August 20th, 2021. Said vote was sufficient for approval.

2. The Articles of Incorporation of the Corporation originally filed June 15, 2021,
arc hereby amended and restated in their entirety as follows:

ARTICLE . NAME

The name of the Corporation 1s “Emergency Ventures, Inc.”

ARTICLE 1I. PRINCIPAL ADDRESS
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The street address of the principal office of the Corporation initially is 224 Drgtp:t:;a Se
#409, West Palm, Beach, FL 33401, and the matling address is the sume. 53 ;;
" "3 @]
ARTICLE . BENEFIT STATEMENT AND BUSINESS PURPOSE};@; -
r::! - x
The Corporation cleets to be a benefit corporation in accordance with Scciiéﬁiﬁb?.@ of
the Act, and annually repert on its public benetit for sharcholder review, r~ E TSJ\

The purpose for which the Corporation is organized is to create a gencral public benefit
and to address the nced for clear and easily accessible information during emergeney situations
and disasters. The Corporation will build technology to conncet and serve citizens, volunteers,
and emergency managers in disasters and create a digital experience so everyonc can stay
informed, access critical information, and keep lines of communication open during disasters.

ARTICLE IV. CAPITAL STOCK

The total number of shares of all classes, which the Corporation is autherized to issuc, 1s
Five Million (5,000,000) sharcs, consisting aof:

1. Three Million, Seven-Hundred and Fifty Thousand (3,750,000) shares of Class A
Common Stock, $0.001 par valuc per share (*Class A Common Stock™); and
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2 One Million, Two-Hundred and Fifty Thousand (1,250,000) shares of Class 13
Non-Voting Common Stock, $0.001 par value per sharc {thc "Class B Non-Voting Common
Stock™); and

The Class A Common Stock and Class B Common Stock are herein collectively referred to as
the “Common Stock™.

Contingent upon and cffective upon the filing of this Amended and Restated Articles of
[ncorporation with the Sceretary of State of the State of Florida (the “Effective Time™), and
without further action on the part of the holders of Common Stock of the Corporation
outstanding immediately prior w0 the Effective Time, each then outstanding sharc of the
Corporation’s Common Stock shall automatically be reclassified as one share of Class A
Common Stock (the “Reclussification’™). Any stock certificate that immediately prior to the
Iffective Time represented shares of Common Stock shall, from and afler the Effective Time, be
deemed to represent shares of Class A Common Stock, without the need for surrender or
exchange thereof. All rights with respect to the Common Stock converted pursuant to the
Reclassification, including the rights, if any, to receive notices and votc (other than as a holder of
Class A Common Stock or Class B Common Stock), will terminate upon the effectiveness of the
Reclassification.

xcept as otherwise rtestricied by these Articles of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawful consideration as it
may deem appropriate, and generally in its absolute discretion to determine the terms and
manner of any dispesition of such authorized but unissucd capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liabte for any further call or assessment or any other payment thercon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications. limitations and restrictions ot cach class of

capital stock of the Corporation shall be as hereafter provided in this Article [V

A. COMMON STOCK AND NON-VOTING COMMON STOCK

1. General.  The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation's affairs, arc
subject to and qualified by the rights of the holders of any preferred stock and any other class of
the Corporation’s capital stock or other equity sccuritics that may hercafter be issued and
outstanding having rights upon the occurrence of a liquidation, dissolution or winding up of the
Corporation {a “Liguidation™) senior 1o or pari passu with the rights of holders of Common
Stock. Each sharc of Class B Common Stock shall be treated identically as all other shares of
Common Stock with respect to dividends, distributions, rights in liquidation and in all respects
other than voling.



2. Voting. [Lach holder of shares ot Class A Common Stock is entitled 1o one vote
for cach share thereof held by such holder at all mectings of shareholders (and written actions in
licu of mectings). There shall be no cumulative voting. The Class B Common Stock shall not be
entitled o vote on any matter or matters submitied to the sharcholders (whether at a meeting or
by written consent or otherwise), except as otherwise expressly sct forth hercin or required by
applicable law.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available thercfor as and when determined by the Board of Directors and subject
o any preferential dividend rights of any then outstanding shares of preferred stock, and any
other classes or serics of the Corporation's capital stock that may hereafter be authorized and
issucd having preferred dividend rights senior to or pari passu with the rights of holders of
Common Stock.

4, Liguidation. In the cvent of the liquidation, dissolution, or winding-up of the
Corporation, holders of Common Stock will be entitled to receive all asscts of the Corporation
available for distribution to its sharcholders, subject to the rights and preferences of any then
outstanding sharcs of preferred stock and any other classes or series of the Corporation's capital
stock that are issucd and outstanding having rights upon the liguidation, dissolution, or
winding-up of thc Comoration senior to or pari passu with the rights of holders of Common
Stock.

This Corporation is to ¢xist perpetually.

ARTICLE VI[. DIRECTORS

Notwithstanding the provisions of Scction 607.0732 of the Act, the appoiniment of the
Corporation’s dircctors shall be in accordance with that certain sharchoiders’ agrcement by and
amongst the Corporation and its sharcholders, dated of cven date herewith (as amended, restated,
or otherwise modified from time to time).

ARTICLE VII. REGISTERED AGENT

The strect address of the registered office of the corporation is 224 Datura St. #409, West
Palm. Beach, FL 33401, and the name of the registered agent of the corporation at that address is
Joscph R. Russo Jr.

ARTICLE VI, INDEMNIFICATION

A The corporation shall o the fullest extent permitied by law indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or procceding, whether civil, criminal, administrative or investigative, by reason of
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the fact that he or she is or was a dircctor, officer, employee or agent of the corporation, or is or
was scrving at the request of the corporation as a dircctor, officer, employee or agent of another
corporation, partncrship, joint venture, trust or other enterprise.

B. Thec corporation may pay in advance any ¢xpenses (including attorneys' fees) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of cxpenscs undertakes in writing to repay such payment if it is uitimately
determined that such person is not entitled to indemnification by the corporation under paragraph
A above.

C. The indemnification provided by paragraph A above shall not be exclusive of any
other rights 1o which a person may be entitled by law, bylaw, agrcement, votc or consent of
stockholders or directors, or otherwisc.

D. The indemnification and advance payment provided by paragraphs A and B above
shall continuc as to a person who has ceascd to hold a position named in paragraph A abovce and
shall inure to such person's heirs, cxecutors, and administrators.

E. The corporation may purchase and maintain insurance on behalf of any person
who 1s or was a dircctor, officer, emplovee or agent of the corporation, or who serves or served at
the corporation's request as a director, officer, crployce, agent, partner, or trustec of another
corporation or of a partnership, joint venture, trust, or other enterprisc, against any liability
asscried against such person and incurred by such person in any such capacity, or arising out of
such person's status as such, whether or not the corporation would have power to indenmify such
person against such liabihity under paragraph A above,

k. It any provision in this Article shall be invalid, illegal, or unenforccable, the
validity, lcgality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the extent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforecable.

ARTICLE IX. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

f:xcept to the cxtent that the Business Corporation Act of the State of Florida prohibits
the chmination or limitation of liability of dircctors for breach of the dutics of a director, no
dircctor of the corporation shall have any personal liability for monctary damages for any
statcment, vote, decision, or failure to act, regarding corporate management or policy. No
amendment to or repeal of this provision shalt apply to or have any cffect on the liability or
atleged liability of any director of the corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment.

ARTICLE X, SHAREHOLDER QUORUM AND VOTING

The sharcholders may adopt or amend a bylaw that fixes a greater quorum or voting
requircment for sharcholders than is required by the Florida Busincss Corporation Act, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or deletes a greater
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quorum or voting requircment for shareholders must meet the same quorum requirement and be
adopted by the same vote and voting groups required to take action under the quorum and voting
requirement then in effect or proposed to be adopted, whichever is greater.



I, Joscph R. Russo, the President of the Corporation, for the purpose of amending and
restating the Corporation’s Articles of Incorporation pursuant to the Act, do make this certificate,
hereby declaring and certifying that this is my act and deed on behalf of the Corporation, and the
facts herein stated arc true, and accordingly hercunto set my hand this 20th day of August, 2021,

ot

Joseph R. Russo, President




