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Sunshine State Corporate Compliance Company

3458 Lakeskore Drive, [ablakasscee, Florida 32372

(850) 656-4724

DATE 10/13/2021

SWALK IN**

ENTITY NAME Just Wings, Inc

DOCUMENT NUMBER

VPLEASE FILE THE ATTACHED AND RETHRN ™

Flarw ggﬂ;
XXXXX ﬁaﬁﬁzﬁ&tf 6)0’0‘54
XXXXX &rtzﬁba(o of Status

VPLEASE DBTAN THE FOLLOWING FOR THE ABOVE ENTTTY™

&f&fr'&a’ 69%? af Arte & Amendments
C"w&ﬁbab‘e aftf ﬁm’ St faxrﬁy

“APOSTILE / NOTARAL CERTIFICATION **

COUNTRY OF DESTINATION
NAMBLR OF CERTIFICATES REQUESTED

TOTAL OWED $122.50 ACCOUNT #: 120160000072

< A7

Plase call Tina at the above wamber zﬁaﬁ any 15sues or concerss, Thark $oa 50 mach!




COVERLETTER

.TO:  New Filing Scction
Division of Corporations

sussecT: Just Wings, Inc.

Name of Resulting Florida Profit Corporation

The enclosed Aricles of Conversion, Articles of Incorporation, and fees are submilted to convert the following eligible
entity into a “Florida Profit Corporation™ in accordance with ss. 60711933 & 607.0202, F .S,

Plcasc return all corespondence concerning this matter 1o

Carey Leary

Contact Person

Anthony L.G., PLLC

Fim/Company

625 N. Flagler Drive Suite 600
Address

West Palm Beach, FL 33401
City, State and Zip Code

CLeary@anthonyplic.com

k:-rail address: (10 be used for Tuture annual report notification)

For further information concerning this matter, please call:

Carey Leary 2961  ,514-0936

Name of Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

0J $105.00 Filing Fees [J$113.75 Filing Fees  TI$113.75 Filing Fees  M$122.50 Filing Fecs,
and Certificate of and Cenilied Copy Certified Copy, and

Status Certificate of Status
Mailing Address: Street Address;
New Filing Section New Filing Section
Division of Corparations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite §10

Tailahassee, FL 32303
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FLORIDA DEPARTMENT OF STATE “AL( 47 7%
Division of Corporations o

October 13, 2021

SUNSHINE STATE COHRE@TE
! Please Allow For
SUBJECT: JUST WINGS, INC. Same File Date

Ref. Number: W210001360939

We have received your document for JUST WINGS, INC. and your chack(s)
totaling $. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The date first organized does not match DOS records.

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

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Neysa Culligan
Regulatory Specialist Il Letter Number: 221A00024905

www 11nhbil7 aroc
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rlicles of Conversion "--;-';',__"!_;‘.’\. o SIAE
For et
Converting Eligible Enfity
Into

Florida Profit Corporation

The Articies ol Conversion gn ached Articles of Incorporation are submilted 1o convert the lollowing cligible

business entity into a Flerida Profit Corporation in accordance with ss. 607.11933 & 607.0202, Florida Statutes.

I, The name of the Conventing ntity immediatcly prior to the fiting ol the Anicies of Conversion is:

Just Wings LLC

Enter Name of the Converting Entity
2. The converting entity isa limited habllity company

(Enter entity type. Example: limited liability company, limited partnership,
general parinership, common law or business trust, ctc.)

first organized, formed or incorporated under the laws of Florida
{Enter siate, or il a non-U.S. entity, the name of the country)

. May 28, 2020

Iinter date "Converting Entity™ was first organized, formed or incorporated.

3. The name of the Florida Profit Corporation as set farth in the attached Articles of Incorporation;
Just Wings, Inc.

Enter Name of Florida Profit Corporation

4. This conversion was approved by the eligible converting cntity in accordance with this chapier and the laws of its
current/organic jurisdiclion.

5. Il not eflective on the date of filing, cnter the elfective date: .

(The effective date: Cannat be prior 10 nor more than 90 days afier the date this decument is filed by the Florida
Department of State.)

Notg; if the date inserted in this block docs not meet the applicable stawnory ling requirements, this date will nol be
lisicd as the document’s cffective date on the Department of Sigate™s records.
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signed his 104 ¢ October 502021

Required Signature for Florida Profif Corporation:

Signature of Dircctor, Officer, or, if Dimd?ﬁ or OfTicers have not been selected, an Incorporator:

-—Ffohamed Kaada ... Incorporator

Printed Name:

ggmpanigg‘: [Sce bclc;w for required signa'lurcfs).l ‘ -
Signature: M
prined Name: MION@Med Kaada T:0e. Manager, Member
Signaturc:

Printed Name: Title:

Signature:

Printed Namc: Title:

Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

Signature of one General Partner.

I Flgrida Limi nership or Limited Liahili

Signatures of ALL General Partners.

1f Florida Limited Liability Company;

Signaturc of a Member or Authorized Representative.

All gthers;
Signature of an authorized person.
Fecs:
Articles of Conversion: $35.00
Fees for Florida Articles of Incorporation: $70.00
Centificd Copy: £8.75 (Optional)
Centificate of Status: $8.75 (Optional)

Scanne avec CamScanner
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Articles of Incorporation
of f‘?f_'tf._)j—x.—-_T,“‘ g TATE
Just Wings, Inc. PALLAY L ey FLI ~

The undersigned incorporator, in order to form a corporation under the Fiorida Business

Corporation Act (the “FBCA™), certifies as follows:

Scction
Scetion

(a)

(b)

(<)

Scction
activity

[ Name. The name of the corporation is Just Wings, [nc. (the “Corporation™).

2. Incorporator: Registered Office and Avent

Incorporator. The name and mailing address of the sole incorperator are: Mohamed Kaada,
418 Nottingham Blvd., West Palm Bceach, FL 33405. The powers of the incorporator arc 1o
terminate upon the filing of these Articles of Incorporation with the Secretary of State of the
State of Florida, and the initial Director of the Corporation shall be as sct forth in Scction 7.

Registered Agent. The name and address of the registered agent of the Corporation in the State
of Florida i1s Corporate Creations Network Inc., 801 US Highway 1. North Palm Beach, FL
33408 or such other agent and address as the Board of Directors of the Corporation (the “Board™)
shall from time to time select.

Principal Office. The principal office address of the Corporation in the State of Florida is
418 Nottingham Blvd.. West Palm Beach, FL 33405, or such other address as the Board shall
from time to time select.

3. Purpose and Business. The purpose of the Corporation 1s to cngage in any lawful act or
for which corporations may now or hereafter be organized under the Florida Business Corporation

Act (the "FBCA™). including. but not limited to the following:

(a)

(b)

{c)
(d)
(c)

554172.413

The Corporation may at any time excrcise such rights, privileges, and powers., when not
inconsistent with the purposes and object for which this corporation is organized.

The Corporation shall have power to have succession by its corporate name in perpetuity. or
until dissolved and s affairs wound up according to law.

The Corporation shall have power to sug and be sued in any court of law or ¢quity.,

The Corporation shall have power to make contracts.

The Corporation shall have power to hold, purchase and convey real and personal cstate and to
mortgage or lease any such real and personal estate with its franchises. The power o hold real
and personal estate shall include the power to take the same by devisc or bequest in the Staie of

Florida. or in any other state, territory or country.

The Corporation shall have power to appoint such officers and agents as the affairs of the
Corporation shall requite and allow them suitable compensation.

The Corporation shall have power to make bylaws not inconsistent with the constitution or laws



(h)

()

()

(k)

(1

(m)

(n)

(0)

(p)

35417283

of the United States, or of the State of Florida, for the management, regulation and government
of its affairs and property, the transfer of its stock, the transaction of its business and the calling
and hoiding of mectings of sharcholders.

The Corporation shall have the power to wind up and dissolve itself. or be wound up or dissolved.

The Corporation shall have the power to adopt and use a common scal or stamp, or to not usce
such seal or stamp and if one is used, to alter the saime. The use of a seal or stamp by the
Corporation on any corporate documents is not necessary. The Corporation may use a seal or
stamp. if it desires, but such use or non-usc shall not in any way affect the legality of the
document.

The Corporation shall have the power to borrow moncy and contract debts when necessary for
the transaction of its business. or for the exercise of its corporate rights, privileges or franchises.
or for any other lawful purpose of tts incorporation: to issue bonds, promissory notes. bills of
cxchange, debentures and other obligations and evidence of indebtedness, payable at a specified
time or times, or payable upon the happening of a specified event or events. whether secured by
mortgage, pledge or otherwise. or unsecured. for money borrowed. or in payment tor property
purchased. or acquired. or for another lawful object.

The Corporation shall have the power to guarantee, purchase, hold, secll, assign. transfer.
mortgage, pledge or otherwise disposc of the shares of the capital stock of, or any bonds.
securities or evidence in indebtedness created by any other corporation or corporations in the
State of Florida. or any other state or government and. while the owner of such stock, bonds.
securities or cvidence of indebtedness. to exercise all the rights, powers and privileges of
ownership, including the right to vote. if any.

The Corporation shall have the power to purchasc. hold, sell and transfer shares of its own capital
stock and use therefore its capital. capital surplus. surplus or other property or fund.

The Corporation shall have to conduct business, have one or more offices and hold. purchase.
mortgage and convey real and personal property in the State of Florida and in any of the several
statcs, territories, posscssions and dependencics of the United States, the District of Columbia
and in any forcign country.

The Corporation shall have the power to do all and everything necessary and proper for the
accomplishment of the objects enumerated in its Certificate of incorporation, or any amendments
thereof. or necessary or incidental to the protection and benefit of the Corporation and., in gencral,
to carry on any lawful business necessary or incidental to the attainment of the purposes of the
Corporation, whether or not such business is similar in nature to the purposes set forth in the
Certificate of incorporation of the Corporation. or any amendment thereof.

The Corporation shall have the power to make donations for the public welfare or for charitable.
scientific or educational purposes.

The Cerporation shall have the power 10 enter partnerships. general or limited, or joint ventures.
in connection with any lawful activities.

[



Section 4,

Capital Stock.

(a) Classes and Number of Shares.  The total number of shares of all ciasses of stock, which the
Corporation shall have authority 1o issue shall be two hundred million (200.000.000) sharcs of
common stock, par value of $0.0001 per share (the “Common Stock™) and twenty million
(20,000,000} shares of preferred stock. par value of $0.0001 per share (the “Preterred Stock™).

(b) Powers and Rizhts of Common Stock.

(i}

(i)

Preempuive Right.  Nosharcholders of the Comporation holding Commeon Stock shall have
any preemptive or other right to subscribe for any additional unissued or treasury shares of
stock or for other securities of any class, or for rights, warrants or options to purchasc stock.
or for scrip, or for sceuritics of any kind convertible into stock or carrying stock purchasc
warrants or privileges unless so authorized by the Corporation.

Voting Rights and Powers. With respect to all matters upon which sharcholders are
cntitled to vote or to which sharcholders are entitled to give consent, the holders of the
outstanding shares of the Common Stock shall be cntitled to cast thereon one (1) vote in
person or by proxy for cach share of the Common Stock standing in his/her name. The
Common Stock shall. together as a class, be entitled 1o receive the net assets of the
Corporation upon dissolution.

(1i1) Dividends and Distributions.

(A} Cash Dividends. Subject o the rights of holders of Preferred Stock.
holders of Common Stock shall be entitled to receive such cash dividends
as may be declared thereon by the Board from time to time out of asscts of
tunds of the Corporation legally available therefore; and

(13) Other Dividends and Distributions. The Board may issue shares of the
Common Stock in the form of a distribution or distributions pursuant to a
stock dividend or split-up of the shares of the Common Stock.

(C)  Other Classes. Shares of one class or series may be issued as a share
dividend in respect of shares of another class or series,

(iv) Other Rights. Except as otherwise required by the FBCA and as may otherwise be

provided in these Articles of Incorporation. cach share of the Common Stock shall have
identical powers, preferences and rights, including rights in liquidation,

(c) Classes of Preferred_Stock. The powers, preferences. rights. qualifications. limitations and
restrictions pertaining to the Preferred Stock. or any series thercof, shall be such as may be fixed.
from time to time, by the Board in its sole discretion, authority to do so being hercby expressly
vested in the Board, The authority of the Board with respect to each such series of Preferred
Stock will include, without limiting the generality of the foregoing. the determination of any or
all of the following:

554172412

(1)

The number of shares of any series and the designation to distinguish the shares of such



scrics from the shares of all other series:

(1) the voting powers, if any, of the shares of such series and whether such voting powers are
full or limited;

(111) the redemption provisions, if any, applicable 1o such series, including the redemption price
or prices to be paid;

(iv) whether dividends, if any. will be cumulative or noncumulative, the dividend rate or rates
of such series and the dates and preferences of dividends on such serics:

(v) the rights ot such series upon the voluntary or involuntary dissolution of. or upon any
distribution of the asscts of, the Corporation;

{vi} the provisions. i any, pursuant to which the shares of such series are convertible into, or
cxchangeable for. shares of any other class or classes or of any other series of the same or
any other class or classes of stock, or any other security, of the Corporation or any other
corporation or other entity, and the rates or other determinants of conversion or exchange
applicable thercto;

(vii)the nght, if any, to subscribe for or to purchase any securitics of the Corporation or any
other corporation or other entity;

{viil) the provisions. if any. of a sinking fund applicable to such series; and

1x) any other relative, participating. optional or other powers, preferences or rights, and an
y _ ve. p pating. op p p g y
qualifications, limitations or restrictions thercol, of such serics.

(d} Issuance of the Common Stock and the Preferred Stock. The Board may trom time to time

55417243

authorize by resolution the issuance of any or all shares of the Common Stock and the Preferred
Stock herein authorized in accordance with the terms and conditions sct forth in these Articles
of Incorporation for such purposes, in such amounts, to such persons. corporations, or entities.
for such consideration angd in the case of the Preterred Stock, in one or more serics, all as the
Board 1n its discretion may determune and without any vote or ather action by the sharcholders,
except as otherwise required by taw. The Board, from time to time, also may authorize. by
resolution. options, warrants and other rights convertible into Common or Preferred stock
(collectively “securities™). The securities must be issued for such consideration, including cash,
properiy. or services. as the Board may deem appropriate, subjeet 1o the requircment that the
value of such consideration be no less than the par value of the shares issued. Any shares issued
for which the consideration so fixed has been paid or delivered shall be fully paid stock and the
holder of such shares shall not be hable for any further call or assessment or any other payment
thereon, provided that the actual value of such consideration 1s not less that the par value of the
shares so issued. The Board may issuc shares of the Common Stock in the form of a distribution
or distributions pursuant to a stock dividend or split-up of the shares of the Common Stock only
to the then holders of the outstanding shares of the Common Stock.

Cumulative_Voting. Except as otherwise required by applicable law, there shall be no
cumulative voting on any matter brought to a vote of sharcholders of the Corporation.




(0 Onc_Class. Except as otherwise required by the FBCA, these Articles of Incorporation, or any
designation for a class of Preferred Stock (which may provide that an alternate vote is required).
(1) all shares of capital stock of the Corporation shall vote together as one class on all mattes
submitted to a vote ol the sharcholders of the Corporation: and (ii) the affirmative vote of a
majority of the voting power of all outstanding shares of voting stock entitled to vote in
connection with the applicable matier shall be required for approval of such matter.

{(g) Limitation on Voting. Except as otherwise required by law or provided in these Articles of
Incorporation, holders of Common Stock or any other class or series of Preferred Stock shall not
be entitled to vote on any amendment to these Articles of Incorporation (including any certificate
of designation filed with respect 10 any scries of Preferred Stock) that relates solely to the terms
of one or more outstanding other class or serics of Preferred Stock if the holders of such other
affected class or serics of Preferred Stock are entitled. either separately or together as a class
with the holders of one or more other such class or series of Preferred Stock, to vote thercon by
law or pursuant to these Articles of Incorporation (including any certificate of designation filed
with respect to any series of Preferred Stock).

Section 5. Adoption of Bylaws. [n the furtherance and not in limitation of the powers conferred by
statute and subject to Section 6, the Board is expressly authorized to adopt. repeal. rescind. alter or amend
in any respect the bylaws of the Corporation (the “Bylaws™).

Section 6. Sharcholder Amendment of Bylaws. Notwithstanding Scction 5. the Bylaws may also be
adopted, repealed, rescinded. altered or amended in any respect by the shareholders of the Corporation.
but only by the affirmative vote of the holders of not less than fifty-one percent (51%) of the voting power
of all outstanding shares of voting stock, regardless of class and voting together as a single voting class.

Scction 7. Board of Directors. The business and affairs of the Corporation shall be managed by and
under the direction of the Board. The first Board shall initially consist of one persons. who shall be
Mohamed Kaada. and his address is 418 Nottingham Blvd., West Palm Beach, FL 33405, Except as may
otherwise be provided in connection with rights to elect additional directors under specified circumstances.,
which may be granted to the holders of any class or senies of Preferred Stock. the number of directors of
the Corporation may be amended from time to time as sct forth in the Bylaws. Each director shall serve
until their successor is elected and qualificd or unul his death, resignation or removal. No decrease in the
authorized number of directors shall shorten the term of any incumbent director. Directors need not be
sharcholders.

Section 8. Powers of Board; Notice of Meetings: Action without a Meeting.

(a) In furtherance and not in limitation of the powers conferred by the laws of the FBCA, the Board
15 expressly authorized and empowered:

(i) To make, alier, amend, and repeal the Bylaws;

(i1} Subject to the applicable provisions of the Bylaws then in effect, 1o determine, from time
to time. whether and to what cxtent, and at what times and places, and under what
conditions and regulations, the accounts and books of the Corporation, or any of them, shall
be open to sharcholder inspection, provided that no sharcholder shall have any right to



inspect any of the accounts, books or documents of the Corporation, cxcept as permitted
by law, unless and until authorized to do so by resolution of the Board or of the sharcholders
of the Corporation:

(111) To wuthonize and issuc. without sharcholder consent, obligations of the Coerporation.
secured and unsecured, under such terms and conditions as the Board, in its sole discretion,
may determine, and to pledge or morigage. as sceurity therefore, any real or personal
property of the Corporation, inctuding after-acquired property:

(1v) To determine whether any and, if so, what part of the camed surplus of the Corporation
shall be paid in dividends to the sharcholders, and to direct and determine other use and
disposition of any such eamned surplus:

{v) To fix, from time 1o time, the amount of the profits of the Corporation to be reserved as
working capital or for any other lawful purpose:

{v1) To establish bonus, profit-sharing. stock option. or other types of incentive compensation
plans for the employees, including officers and directors, of the Corporation, and to fix the
amount of profits to be shared or distributed, and to determince the persons to participate in
any such plans and the amount of their respective participations;

(vii)to designate, by resolution or resolutions passed by a majority of the whole Board. one or
more commuittees, each consisting of two or more directors, which, to the extent permitted
by law and autherized by the resolution or the Bylaws, shall have and may exercise the
powers of the Board; and

(vili) To provide for the reasonable compensation of its own members by Bylaw, and to
fix the terms and conditions upon which such compensation will be paid.

(b} In addition to the powers and authority hereinbefore, or by statute. expressly conferred upon it,
the Board may exercise all such powers and do all such acts and things as may be exercised or
done by the Corporation. subject. nevertheless., to the provisions of the laws of the State of
Florida, of these Articles of Incorporation, and ot the Bylaws of the Corporation.

{c) Any action required or permitted to be 1aken by the Board may be taken via a written consent in
licu of a meeting which 1s executed by all of the Directors.

Section 9. Vacancics on Board of Directors. Except as may otherwise be provided in connection with
rights to clect additional directors under specified circumstances. which may be granted to the holders of
any class or serics of Preferred Stock, newly created directorships resulting from any increase in the
number of dircctors, or any vacancies on the Board resulting from death. resignation, removal, or other
causes, shall be filled solely by the quorum of the Board and the sharcholders may not fill such vacancy.
Any director clected in accordance with the preceding sentence shall hold office for the remainder of the
full term of directors in which the new directorship was created or the vacancy occurred and until such
director’s successor shall have been elected and qualified or until such director’s death. resignation or
removal, whichever first oceurs.

Section 10, Removal of Directors. Except as may otherwise be provided in connection with rights to

6
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clect additional dircctors under specified circumstances, which may be granted 1o the holders of any class
or series of Preferred Stock. any director may be removed from office only by the atfirmative vote of the
holders of not less than two-thirds (2/3) of the voting power of the issucd and outstanding stock entitled
1o vote. Failure of an incumbent director to be nominated to serve an additional tenn of office shall not be
deemed a removal tfrom office requiring any sharcholder vote.

Section 11, Sharchelder Action. Any action required or permitted to be taken by the sharcholders of
the Corporation must be effective at a duly called Annual Meeting or at a special meeting of shareholders
ot the Corporation, unless such action requiring or permitting sharcholder approval is approved by a
majority of the directors, in which casc such action may be authorized or taken by the written consent of
the holders of outstanding shares of voting stock having not less than the minimum veting power that
would be necessary to authorize or take such action at a mecting of sharcholders at which all shares entitled
to vote thercon were present and voted, provided all other requirements of applicable law and these
Articles of Incorporation have been satistied.

Scction 12, Interested Directors. No contract or transaction between this Corporation and any of its
directors. or between this Corporation and any other corporation. firm, association. or other legal entity
shall be invalidated by reason of the fact that the director of the Corporation has a direct or indirect interest,
pecuniary or otherwise, in such corporation, firm. association, or legal cntity, or because the interested
director was present at the meeting of the Board which acted upon or in reference to such contract or
transaction, or because he participated in such action, provided that: (1) the interest of each such director
shall have been disclosed to or known by the Board and a disinterested majority of the Board shall have,
nonetheless. ratified and approved such contract or transaction (such interested director or directors may
be counted in determining whether a quorum is present for the meeting at which such ratification or
approval is given); or (2) the conditions of Section 607.0832 of the FBCA are met.

Section 13, Special Sharcholder Mecting. Special mectings of the sharcholders of the Corporation for
any purpose or purposes may be catled at any time by a majority of the Board. Each special meeting shall
be held at such date and time as is requested by Board or the sharcholders meeting the requirements above,
within the limits fixed by law,

Section 4. Location of Sharcholder Meetings. Meetings of sharcholders of the Corporation may be
held within or without the State of Florida, as the Bylaws may provide. The books of the Corporation may
be kept (subject to any provision of the FBCA) outside the State of Florida at such place or places as may
be designated from time to time by the Board or in the Bylaws.

Section 15, Private Propenty of Shareholders. The private property of the sharcholders shall not be
subject to the payment of corporate debts to any extent whatever and the sharcholders shall not be
personally liable for the payment of the Corporation’s debts.

Section 16.  Amendments. The Corporation reserves the right 1o adept, repeal, rescind. alter or amend
in any respect any provision contained in these Articles of Incorporation in the manner now or hereafier
prescribed by applicable law and all rights conferred on sharcholders herein granted subject to this
reservation. The sharcholders of the Corporation may not amend these Articles of Incorporation without
an act of the Directors.

Section 17 Term of Existence. The Corporation is o have perpetual existence.

55417203



Scction 18, Liability of Directors. No director of this Corperation shall have personal liability to the
Corporation or any of its sharcholders for monectary damages tor breach of fiduciary duty as a director or
officers involving any act or omission of any such director or officer. The foregoing provision shali not
climinate or limit the liability of a dircctor (i) for any breach of the director’s duty of loyalty 1o the
Corporation or its sharcholders. (1) for acts or omissions not in good faith or. which involve intentional
misconduct or a knowing violation of law, (i11) under apphicable Sections of the FBCA, {iv) the payment
of dividends in violation of the FBCA or, (v} for any transaction from which the director derived an
improper personal benefit. Any repeal or modification of this Section 18 by the sharcholders of the
Corporation shall be prospective only and shall not adversely affect any limitation on the personal liability
of a dircctor or officer of the Corporation for acts or omissions prior to such repeal or modification.

Section 19. Indemnification.

(a) [Indemnification in Actions, Suits or Proceedings other than Those by or in the Right of the
Corporation. Subject 1o Section 19(c) and Section 19(j), the Corporation shall. to the fullest
extent permitted by the FBCA and applicable Florida law as in cffect at any time. indemnify,
hold harmless and defend any person who: {1} was or is a director or officer of the Corporation
or was or 1s a director or officer of a direct or indirect wholly owned subsidiary of the Corporation,
and (i) was or is a party or 1s threatened to be madce a party to, or was or is otherwise directly
imvolved n (including as a witness), any threatened, pending or completed action. suit or
proceeding, whether civil. criminal. administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that such person was or is a director or officer
of the Corporation or any direct or indirect wholly owned subsidiary of the Corporation. or was
or is serving at the request of the Corporation as a director, officer, employce, partner. member
or agent of another corporation, partnership, hmited liability company, joint venture, trust,
cmployee benefit plan or other enterprise, whether the basis of such proceeding 1s alleged action
in an official capacity or in any other capacity, against expenses (including attorneys™ fees).
judgments. fines and amounts paid in settlement actually and reasonably incurred by such person
in connection with such action, suit or proceeding if such person acted in good faith and in a
manncr such person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe such person’s conduct was unlawful. The termination of any action, suil or proceeding
by judgment, order, scttlement, conviction, or upon a plea or nolo contendere or 1ts equivalent,
shall not. of itself, create a presumption that the person did not act in good faith and in a manner
which such person reasonably believed to be in or not opposed 10 the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that such person’s conduct was unlawf{ul.

(b) Indemnification in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject
to Section 19(c) and Scction 19()), the Corporation shall indemnify, hold harmless and defend
any person whao: (1) was or 1s a director or ofticer of the Corporation or was or s a director or
officer of a direct or indirect wholly owned subsidiary of the Corporauon, and (i) was oris a
party or is threatened to be made a party to, or was or is otherwise directly involved in (including
as a4 witness), any threatened. pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that such person was ori1s a
director or officer of the Corporation or any direct or indirect wholly owned subsidiary of the
Corporation, or was or is serving at the request of the Corporation as a dircctor. officer, employee,
partner, member or agent of another corporation, partnership, limited hability company. joint
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venture, trust, employee benefit plan or other enterprise, and whether the basis of such action,
suit or proceeding is alleged action in an official capacity or in any other capacity, against
expenses (including attorneys’ fees) actually and reasonably incurred by such person in
conncction with the defensc or settlement of such action or suit if such person acted in good faith
and in a manner such person reasonably believed to be in or not opposed to the best interests of
the Corporation: except that no indemnification shall be made in respect of any claim, issuc or
matter as to which such person shall have been adjudged to be liable to the Corporation unless
and only to the extent that the Courts in the State of Florida or the court in which such action or
suit was brought shall determine upon application that. despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled 1o
imdemnity for such expenses which the Court in the State of Florida or such other court shalt
deem proper.

Awthorization of Indemnification. Any indemnification or defense under this Section 19 (unless
ordered by a court) shall be made by the Corporation only as authorized in the specific case upon
a determination that indemnification of the director or officer is proper in the circumstances
because such person has met the applicable standard of conduct set forth in Section 19(a) or
Section 19(b). as the case may be. Such determination shall be made. with respect to a person
who is a dircctor or officer at the time of such determination,: (1) by directors constituting the
Board Voting Majority and who are not parties to such action, suit or proceeding. even though
tess than a quorum., or (ii) by a committec of such directors designated by the Board Voting
Majority, even though less than a quorum, or (iii) it there are no such dircctors, or if such
directors so direct, by independent legal counscel in a written opinion, or (iv) by the shareholders.
Such determination shall be made. with respect to former directors and ofticers. by any person
or persons having the authority to act on the matter on behalf of the Corporation. To the extent,
however, that a present or former director or officer of the Corporation has been successtul on
the merits or otherwise in defense of any action, suit or procceding set forth in Section 19(a) or
Scction 19(b) or in defense of any claim, issue or matter theren, such person shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in
connection therewith, without the necessity of authorization in the specific casce.

Good Fuith Defined. For purposes of any determination under Section 19(c). a person shall be
deemed to have acted 1n good faith and in a manncer such person reasonably beiieved to be inor
not oppeosed to the best interests of the Corporation, or, with respect to any criminal action or
proceeding. to have had no reasonable cause to believe such person’s conduct was unlawful, if
such person’s action is based on good faith reliance on the records or books of account of the
Corporation or another enterprise, or on information supplied to such person by the officers of
the Corporation or another enterprise in the course of their duties, or on the advice of tegal
counsel for the Corporation or another enterprise or on information or records given or reports
madc to the Corporation or another enterprise by an independent certificd public accountant or
by an appraiser or other expert selecied with reasonable care by the Corporation or another
cnterprise. The term “another enterprise™ as used in this Section 19(d) shall mean any other
corporation or any partncrship, limited liability company, joint venture, trust, employee benefit
plan or other enterprise of which such person was or is serving at the request of the Corporation
as a director, offtcer. employee, partner, member or agent. The provisions of this Section 19(d)}
shall not be deemed to be exclusive or to limit in any way the circumstances in which a person
may be deemed to have met the applicable standard of conduct set forth in Section 19(a) or
Section 19(b), as the case may be,
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Lxpenses Pavable in Advance. Expenses, including attomeys™ fees, incurred by a current or
former director or officer in defending any action, suit or proceeding described in Section 19(a)
or Section 19(b) shall be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
ofticer to repay such amount it it shall ultimately be determined that such person 1s not entitled
o be indemnified by the Corporation as authorized in this Section 19,

Non-exclusivity of Indemnificaiion and Advancement of Expenses. The indemnification, defense
and advancement of cxpenses provided by or granted pursuant to this Scction 19 shall not be
deemed exclusive of any other rights to which those secking indemnification or advancement of
expenses may be entitled under the Certificate, any agreement, vote of sharcholders or
disinterested directors or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office, it being the policy of the Corporation that
indemnification of the persons specified in Section 19(a) or Section 19(b) shall be made 10 the
fullest extent permitted by applicable law. The provisions of this Section 19 shall not be deemed
to preclude the indemnification of. or advancement of expenses to, any person who is not
specified in Section 19(a) or Section [9(b) but whom the Corporation has the power or abligation
to indemnify under the provisions of the FBCA or otherwise.

Insurance. The Corporation may purchase and maintain insurance on behalf ol any person who
was or is a director, officer, employee or agent of the Corporation. or a direct or indirect wholly
owned subsidiary of the Corporation. or was or is serving at the request of the Corporation, as a
dircctor, officer, employee. partner, member or agent of another corporation, partnership. limited
liability company, joint venture, trust, employee benefit plan or other enterprisc against any
liability asserted 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 the power or the
obligation to indemnify, hold harmless or defend such person against such liability under the
provisions of this Section 19.

Certain Definitions. For purposes of this Section 19 references to the “Corporation™ shall include,
in addition to the resulting corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consolidation or merger which, if its scparate existence had
continued, would have had power and authority to indemnify its directors, officers. employees
or agents so that any person who was or is a director. officer. employee or agent of such
constituent corporation, or was or is serving at the request of such constituent corporation as a
director. officer, employee, partner, member or agent of another corporation, partnership, limited
liability company. joint venture. frust. employece benefit plan or other enterprise, shall stand in
the same position under the provisions of this Section 19 with respect to the resulting or surviving
corporation as such person would have with respect to such constituent corporation if its separale
existence had continued. For purposes of this Section 19, references 1o “*fines” shatl include any
exXcise taxes assessed on a person with respect of any employee benefit plan; and references to
“serving at the request of the Corporation”™ shall include any scrvice as a director, officer,
emplovee or agent of the Corporation which imposes duties on. or involves services by, such
director, officer. employee or agent with respect to an employee benefit plan, its participants or
beneficiaries: and a person who acted in good faith and in a manner such person reasonably
believed to be in the interest of the participants and beneficiarics of an cmployee benelit plan
shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation™
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as rcferred to in this Secuon 19.

Survival of Indemnification and Advancement of Expenses. The indemnification, defense and
advancement of expenses provided by, or granted pursuant to. this Scction 19 shall, unless
otherwise provided when authorized or ratified, continue as to a persont who has ceased to be a
director or officer and shall inure to the benefit of the heirs, executors and admimistrators of such
a person.

Limitation on Indemnification. Notwithstanding anyvthing contained in this Section 19 1o the
contrary, cxcept for procecdings to enforce rights to indemnification and defense under this
Section 19 (which shall be governed by Section 19(k)(ii)). the Corporation shall not be obligated
under this Section 19 to indemnify, hold harmless or defend any director, officer, employee or
agent in connection with a proceeding (or part thercof) initiated by such person unless such
proceeding (or part thereof) was authorized by the Board.

(k) Contract Rights.
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(i) The obligations of the Corporation under this Scction 19 to indemnify. hold harmless and
dcfend a persen who was or is a director or officer of the Corporation or was or is a director
or officer of a direct or indirect wholly owned subsidiary of the Corporation. including the
duty to advance expenses, shall be considered a contract between the Corporation and such
person, and no modification or repeal of any provision of this Section 19 shall affect, to the
detniment of such person, such obligations of the Corporation in connection with a claim
based on any act or failure to act occurring before such modification or repeal.

(i1) If a claim under Section 19(a). Section 19(b) or Section 19(c) 1s not paid in full by the
Corporation within 90 days after a written ¢laim has been received by the Corporation,
except in the case of a claim for an advancement of expenses. in which case the applicable
period shall be 45 days, the person making such claim may at any time thercafter bring suit
against the Corporation to recover the unpaid amount of the claim. To the fullest extent
permitted by applicable law, if successtul in whole or in part iy any such suit, or i a suit
brought by the Corporation to recover an advancement of expenses pursuant to the terms
of an undertaking, such person shall be entitied to be paid also the expense of prosceuting
or defendimg such suit. In (i) any suit brought by such person to enforce a right to
indemnification hercunder (but not in a sunt brought by such person to enforce a night to an
advancement of cxpenses) it shall be a defense. and (1) in any suit brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the Corporation shall be entitied 1o recover such expenses upon a {inai adjudication that
such person has not met any applicable standard for indemnitication set forth in the FBCA.
Neither the failure of the Corporation (including its dircctors who are not partics to such
action, a commuttee of such directors. independent legal counsel or its Sharcholders) to
have made a determination prior to the commencement of such suit that indemnification of
such person is proper in the circumstances because such person has met the applicable
standard of conduct set forth in the FBCA. nor an actual determination by the Corporation
(including its directors who are not partics to such action, a committec of such directors,
indcpendent legal counsel or its Shareholders) that such person has not met such applicable
standard of conduct, shall create a presumption that such person has not met the applicable
standard of conduct or. in the case of such a suit brought by such person, be a defense to



such suit,

(1) Indemnification Agreements. Without limiting the generality of the foregoing, the Corporation
shall have the express authority to enter into such agreements as the Board deems appropriate
for the indemnification of present or future directors and officers of the Corporation in
connection with their service to, or status with, the Corporation or any other corporation, entity
or enterprise with whom such person is serving at the express written request of the Corporation.

Section 20.  Forum Selection. Unless the Corporation consents in writing to the selection of an
alternative forum, the sole and exclusive forum for (i} any derivative action or proceeding brought an
behalf of the Corporation, (i} any action asserting a claim of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the Corporation’s shareholders,
(i1i) an action asserting a claim arising pursuant to any provision of the FBCA, or (iv) any action asserting
a claim governed by the internal affairs doctrine shall be a state or federal court located within the state of
Florida, in all cases subject to the court's having personal jurisdiction over the indispensable parties named
as defendants. Notwithstanding the foregoing, the exclusive forum provision will not apply to suits
brought to enforce any liability or duty created by the Securities Exchange Act of 1934, as amended, the
Securities Act of 1933, as amended, or any claim for which the federal courts have exclusive or concurrent

junsdiction.

Section 21.  Notice. To the extent permitted by, and subject to the provisions of, Section 607.0141 of
the FBCA, when required pursuant to the FBCA, oral notice is hereby expressly authorized. The delivery
of notices of meetings of the directors by electronic transmission is hereby authorized.

Section 22.  Headings. The headings contained herein are for convenience only, do not constitute a part
of these Articles of Incorporation and shall not be deemed to limit or affect any of the provisions hereof.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated Articles of
Incorporation as of Qctober 11, 2021. -

Sole Incorporator

By: .
NamerMohamed Kaada
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ACKNOWLEDGMENT OF APPOINTMENT OF REGISTERED AGENT

Having been named as registered agent to accept service of process for the above stated corporation
at the place designated in this certificate. I am familiar with and accept the appointment as registered agent
and agree to act in this capacity,

Registered Agent: Corporate Creations Network Inc.

Name: Corporate Creations Network [nc.

iy .
wrali g tigy

By:
Name:  Tim Pratis

Title:  Special Secretary
Date: October 11, 2021
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