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ARTICLES OF INCORPORATION
OF
RIME RISK CO.

a Florida corporation

In compliance with Chapter 607 of the Florida Business Corporation Act (the “FBCA™),
the undersigned Incorporator hereby adopts the following Articles of Incorporation.

ARTICLE 1
Name

The name of this corporation (the “Corporation”) 1s
RIME RISK CO.

ARTICLE IT
Principal Office

The principal office of the Corporation shall be 14830 Yonge Drive, Jacksonville, FL |
32218. . 2

> f__.‘,

ARTICLE TII <
Duration N
This Corporation shall have perpetual existence.

ARTICLE 1V ¢
Purposes - '

The nature of the business or purposes to be conducted or promoted is to cngage in any
lawful act or activity for which corporations may be organized under the FBCA.

ARTICLE YV
Registered Office and Agent: Incorporator

The street address of the registercd office of this Corporation is Mark B. Goldstein, P.A.,
2700 N. Military Trail, Suite #130, Boca Raton, FL 33431 and the name of the registered agent
of this Corporation is Mark B. Goldstein. The street address of the incorporator of this Corporation
is 14830 Yonge Drive., Jacksonville, FL 32218 and the name of the incorporator of this

Corporation at this address is Mark Maydaniuk.
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ARTICLE VI
Capital Stock

6.1 The total number of shares of all classes of stock which the Corporation shall have authority
to issucs is (i) 100,000,000 shares of Common Stock, zero par value per share (“Common Stock™)
and (i) 100,000,000 sharcs of Preferred Stock, zero par value per share (“Preferred Stock™).

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

62 COMMON STOCK

(a) General. 25,000,000 shares of the authorized and unissued Common Stock of
the Corporation are hereby designated “Series A Voting Common Stock”, 25,000,000 shares of
the authorized and unissued Common Stock of the Corporation are hereby desigpated “Series B
Voting Common Stock™, 25,000,000 shares of the authorized and unissued Common Stock of the
Corporation are hereby designated “Series C Non-Voting Common Stock™ and 25,000,000
shares of the authorized and unissued Common Stock of the Corporation are hereby designated
“Series D Non-Voting Common Stock”, cach with the following nights, preferences, powers,
privileges and restrictions, qualifications and limitations. The voting, dividend and liquidation
rights of the holders of the Series A Voting Common Stock, the Series B Voting Common Stock,
the Series C Non-Voting Common Stock and the Series [ Non-Voting Common Stock are subject
to and qualified by the rights, powers and preferences of the holders of the Preferred Stock set
forth herein.

()  Dividends.  The Corporation shall not declare, pay or st aside any dividends on
shares of any other class or series of capital stock of the Corporation unless the holders of the
Common Stock then outstanding shall simultaneously receive a dividend on each outstanding
share of Common Stock in an amount equal to same dividend paid to every other outstanding sharc
of Common Stock and Preferred Stock.

(¢)  Voting. The holders of the Series A Voting Common Stock and the Series B
Voting Common Stock are entitled to one vote for each share of Series A Voting Common Stock
and one vote for cach sharc of Serics B Voting Common Stock at all meetings of sharcholders (and
written actions in licu of meetings). Except as provided by the FBCA or by the other provisions of
these Articles of Incorporation, holders of Series A Voting Common Stock and the Series B Voung
Commaon Stock shall vote together with the holders of Scries E Voting Preferred Stock and Series
F Voting Preferred Stock as a single class. Except as otherwisc required by the FBCA, the holders
of the Series C Non-Voting Common Stock and the Series D Non-Voting Common Stock shall
ot be entitled to vote the Series C Non-Voting Common Stock and the Serics D Non-Voting
Common Stock.

(((H21000375452 3))) 2
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6.3  PREFERRED STOCK

25,000,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series E Voting Preferred Stock”. 25,000,000 shares of the authorized and
unissued Preferred Stock of the Corporation are hereby designated “Series F Voting Preferred
Stock”, 25,000.000 shares of the authorized and upissued Preferred Stock of the Corporation are
hereby designated Series G Non-Voting Preferred Stock” and 25,000,000 shares of the
authorized and unissued Preferred Stock of the Corporation are hereby designated “Series ¥ Non-

Voting Preferred Stock”, each with the followings rights, preferences, powers; privileges and
restrictions, qualifications and limitations. The “Geries E Original Issue Price” shall mean the
initial purchase price paid to the Corporation per share of Series E Voting Preferred Stock, subject
to the appropriate adjustment in the event ofany stock dividend, stock split. combination or other
similar recapitalization with respect to each share of Series E Voting Preferred Stock. The “Series
F Original lssue Price” shall mean the initial purchase price paid to the Corporation per sharc of
Series F Voling Preferred Stock, subject to appropriate adjustment in the event of any stock
dividend, stock, split, combination or other similar recapitalization with respect to each share of
Series F Voting Preferred Stock. The “Series G Original Issue Price” shall mean the initial
purchase price paid to the Corporation per share of Series G Non-Voting Preferred Stock, subject
to appropriate adjustment in the event of anv stock dividend, stock split, combination or other
similar capitalization with respect to each’share of Series G Non-Voting Preferred Stock, The
“Series H Original Issue Price” shall mean the injtial purchase price paid to the Corporation pet
share of Series H Non-Voting Preferred Stock, subject to appropriate adjustment in the event of

any stock dividend, stock split, combnation or other similar recapitalization with respect to each
share of Series H Non-Voting Preferred Stock.

(a) Dividends.  Thc Corporation shall not declare, pay or set aside any
dividends on shares of any other class or series of capital stock of the Corporation unless the
holders of the Preferred Stock then outstanding shall simultaneously rcceive a dividend on each
share of Preferred Stock in an amount egual to the same dividend paid to every other outstanding
share of Common Stock and Preferred Stock.

(b)  Liquidation. Dissolution or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

(1) Preferential Pavments to Holders of Preferred Stogk. In the event of
any volumary or involuntary liquidation, di ssolution or winding up of the Corporatior, the holders
of shares of Series E Voting Preferred Stock, Series F Voting Preferrcd Stock, Series G Non-
Voting Preferred Stock and Series H Non-Voting Preferred Stock then outstanding shall be entitled
to be paid out of the assets of the Corporation availablc for distribution (o its shareholders before
anv payment shall be made to the holders of Common Stock by reason of their ownership thereof,
an amount per share equal to the aggregate Serics E Original 1ssue Price, Series F Original Issuc
Price, Series G Original Issue Price and Series H Original Issue Price, respectively, plus any
dividends declared but unpaid thereon. [f upon any such liquidation, digsolution or winding up of
the Corporation, the assets of the Corporation available for distribution to its sharcholders shall be
insufficient to pay the holders of shares of Preferred Stock the full amount to which they shail be
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entitled under this Subsection 6.3(b)(i), the holders of each serics Preferred Stock shall share
ratably with the holders of every other series of Preferred Stock in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be
payabie in respect of the sharcs held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

(i)  Distribution of Rematning Assets. In the event of any volunisry or
Involuntarv liquidation, dissolution or winding up of the Corporation, after the payment of all
prefercntial amounts required to be paid to the holders of shares of Preferred Stock, the remaining
assets of the Corporation available for distribution to its shareholders shall be distributed among
the holders of the shares of Preferred Stock and Common Stock, pro rata based on the number of
shares held by each such holder.

(¢} Voting.

(i) General. On any matter presented to the shareholders of the Corporation for
their action or consideration at any meeting of shareholders of the Corporation {or by written
consent of shareholders in lieu of meeting), each holder of outstanding shares of Series E Voling
Preferred Stock and Series F Voting Preferred Stock shall be entitled te cast ane vote per share of
Scries E Voting Preferred Stock and Series F Voting Preferred Stock, respectively. Except as
provided by the FBCA or by the other provisions of these Articies of Incorporation, holders of
Series E Voting Preferred Stock and Series F Voting Preferred Stock shall vote together with the
holders of Series A Voting Common Stock and Series B Voting Common Stock as a single class.
Except as otherwisc requited by the FBCA, the holders of the Series G Non-Voting Preferred Stock
and Series H Non-Voting Preferred Stock shall not be entitled to vote the Series G Non-Voting
Preferred Stock and Series H Non-Voting Preferred Stock.

ARTICLE VIl
Exercise of Corporate Power

7. All corporate powers shall bc exercised by or under the authority of, and the
business and affairs of the Carporation shall be managed under the direction of the Board of
Directors.

7.2 Subject to any additional vote required by these Articles of Incorporation, the
number of directors of the Corporation shall be determined in the manner set forth in the Bylaws
of the Corporation.

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

{{((H21000375452 3))) ‘
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7.4 The initial members of the Board of Directors and the initial officers of the
Corporation shall consist oft

Name Address Title

Reinaldo Tragorri 14830 Yonge Drive President & Secretary
Jacksonville, FL. 32218

Matthew Ellis 14830 Yonge Drve Executive Director
Jacksonville, FL 32218

Mark Maydaniuk 14830 Younge Dnve Director
Jacksonville, FL. 32218

ARTICLE VIl
Bylaws

The power to adopt. alter, amend or repeal Bylaws shall be vested inthe Board of Directors,
but the sharcholders mayv makc additional Bylaws and may alter, amend or repeal any Bylaw
whether adopted by them or otherwise.

ARTICLE IX
Exculpation

5.1  To the fullest extent permitted by law, a dircctor of the Corporation shall not be
personally liable io the Corporation or its shareholders for monetary damages for breach of
fiduciary duty as a director. [{ the FBCA or any other law of the State of Florida is amended after
approval by the shareholders of this Article [X to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Corporation shall

be limited to the fullest extent permitted by the FBCA as so amended.

9.2  Any repeal or modification of the forcgoing provisions of this Article TX by the
shareholders 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 lability of any director of the Corporation
with respect to any acts or omissions of such director oceurring prior 0, such repeal or
modification.

ARTICLE X
Indemnification

10.1 The following indemnification provisions shall apply to the persons enumerated
helow.

102 Richt to_Indemnification of Directors and Officers. The Corporation shall
indemnify and hold harmless, to the fullest cxtent permitted by applicable law as it presently exists

(((H21000375452 3))) s
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or may hereafter be amended, any person (an “Indemnified Person”) who was ot is made or 15
threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (2 “Proceeding”), by reason of the fact that such
person, or a person for whom such person is the legal representative. is or was a director or oflicer
of the Corporation or, while a director or officer of the Corparation, is or was serving at the request
of the Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, limited liability company. trust, enterprise ot nonprofit entity, including
service with respect to employee benefit plars, against all Hability and loss suffered and expenses
(including attorneys’ fees) reasonably incurred by such Indemnified Person in such Proceeding.
Notwithstanding the preceding scntence, except as otherwise provided in this Article X, the
Corporation shall be required to indemnify an Indemnified Person in connection with a Proceeding
(or part thereof) commenced by such Indemnified Person only if the commencement of such
Proceeding (or part thereof) by the Indemnified Person was authorized in advance by the Board of

Directors.

103  Prepayment of Expenses of Directors and Officers. The Corporation shall pay the
expenses (including attomeys® fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition provided, however, that, to the extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be made
only upon receipt of an undertaking by the Indemnificd Person to repay ail amounts advanced if it
should be ultimately determined that the Indemnified Person is not entitled to be indemnified under
this Article X or otherwise.

104 Indemnification of Emplovees and Agents. The Corporation may inderanify and
advance expenses to any person who was or is made or is threatened 1o be made or is otherwise
involved in any Proceeding by reason of the fact that such person , or a person for whorn such
person is the legal representative, is or was an employee or agent of the Corporation or, whilc an
employee or agent of the Corporation, 15 or was serving at the request of the Corporation as a
divector. officer, employee or agent of another corporation or of a partaership, joint venture, limited
liability company, trust, enterprise or nonprofit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (including attorneys® fees)
reasonably incurred by such person in connection with such Procecding. The ultimate
determination of entitlement to indemnification of persons who are non-director or officc
employees or agents shall be made in such manner as is determined by the Board of Directors in
i1s sole discretion. Notwithstanding the foregoing sentence, the Corporation shall not be required
to indemnify a person in coonection with a Proceeding initiated by such person if the Proceeding
was pot authorized in advance by the Board of Directors.

10.5  Advancement of Expenscs of Emplovees and Agents. The Corporation may pay the
expenses (including attorneys’ fees) incurred by an employee or agent in defending any Proceeding
in advance of its final disposition on such terms and conditions as may be determined by the Board
of Directors.

10.6 Non-Exclusivity of Rights. The rights conferrcd on any person by this Article X
shall not be exclusive of any other rights which such person may have or hereafter acquire under

({(H21000375452 3))) ¢
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any statute, provision of these Articles of Incorporation, the Bylaws, or any agreement or vole of
shareholders or disinterested directors or otherwise.

10.7 Other Indemnification. The Corporation’s obligation, if any, t0 indemnify any
person who was O is serving at its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprisc shall be reduced by any amount such person may collect as indemnification from such
other Corporation, parinership, limited liability company. joint venture, trust. organization or other
enterprise.

10.8  Insurance. The Board of Directors may, t0 the full extent permitted by appliceble
law as it presently exists, or may hereafter be amended from time to time, authorize an appropriate
officer or officers to purchase and maintain at the Corporation’s expense insurance: (a) to
indemnify the Corporation for any obligation which it incurs as a result of the indemnification of
dircctors, officers and employees under the provisions of this Article X; and (b) to indemnify or
insure directors, officers and employees against liability in instances in which they may not
otherwise be indemnified by the Corporation under the provisions of this Article X.

109  Amendment or Repeal. Any repeal ot modification of the foregoing provisions of
this Article X shall not adversely affect any right or protection hereunder of any person in respect
of any act or omissiop occurring paor to the time of such repeal or modification. The rights
provided hereunder shall inure 1o the benefit of any Indemnified Person and such person’s heirs,
exccutors and administrators.

ARTICLE X1
Amendment

IR
- 10428

These Articles of Incorporation may be amended in the manner provided by law, and any
right conferred upon the shareholders is subject to this reservation. . E

/

]

-~
e

ARTICLE X1l iy
Restriction on Transfer of Sales - '

No shareholder shall transfer or encumber shares in the Corporation unless the transfernng
or encumbering shareholder first obtains in writing the unanimous consent of the remaining
shareholders.

IN WITNESS WHEREOQF, the undersigned has exec ed thesc Amicies of Incorporation
this 7" day of October, 2021. | /./

A
Mark 8, Goldstein, Faq.
Authorized Representative

(((H21000375452 3))) 7



MARK B GOLDSTEIMN PA PAGE #©9/89

g1/25/2887 11:38 5619899966

(((H21000375452 3)))

CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

rida Limited Liability Company Act, the undersigned submits
ME RISK CO., (the

Pursuant to the provisions of the Flo
he designation as registered agent of RI

the following statement in accepting t
"Corporation), in the Company’s Articles of Incorporation:

Having been named as registered agent and to accept service of process for the
Company at the rcgistered office designated in the Company’s Articles of
Incorporation, the undersigned accepts the appointment as registered agent and
agrees to act in this capacity. The undersigned further agrees to comply with the
provisions of all statutes relating to the proper and complete performance of its
duties, and the undersigred is familiat with and accepts the obligations of its

position as registered agent.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this 7 day of
October, 2021.
MARK B. GO’LDSTEIN, P.A.
By: /‘
Mark B. Getdstein, Esf.
Registered Agent : . -
L=
Prepared By: Mark B. Goldstein, Esq. !
2700 N. Military Trail, Ste 130 ~
Boca Raton, FL 33431 -
1
) "o
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