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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 2, 2022

FLORIDA CAPITAL COURIER SERVICES, INC.

TALLAHASSEE, FL 32309

SUBJECT: NXTCRE CORP.
Ref. Number: P21000097792

We have received your document for NXTCRE CORP. and the authorization to
debit your account in the amount of $43.75. However, the document has not

been filed and is being returned for the following:

The current name of the entity is as referenced above. Please correct your

document accordingly.

Please include a statement that the amended and restated arnticles were adopted
by the board of directors and does not contain any amendments requiring
shareholder approval OR if the amended and restated articles contain an
amendment requiring shareholder approval please include the date of adoption
by the shareholders. Please see Article V paragraph C. There is a black box

blocking some of the wording.

Please 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) 245-6823.

Annette Ramsey
OPS Letter Number: 322A00024559
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FLORIDA CAPITAL COURIER SERVICES, INC.. "

2330 CLARE DRIVE

TALLAHASSEE. FL. 32309

(850) 524-5437
(850) 524-624

PLEASE USE FUNDS FROM THIS ACCOUNT: 120210000160 AMOUNT: $43.75

AUTHORIZATION SIGNATURE:
nxtCRE Corp. P21000097792

BUSINESS ( Name)

_ Walkin
___ Mail out

Photocopy

Document #

Pick up time

Will want

Certified Copy of Organization (please stamp each page)

_ X Certificate of Status

NEW FILINGS

___ Profut

____Not lor Profit
__ Limited Liability
__Domestication
__ Other

__ CORP

OTHER FILINGS

Annual Report
Fictitious Name

APOSTIL(}
Country

EXAMINER’S INITIALS:

AMMENDMENTS

_X__Amendment
__ Resignation of R.A. Officer/Director
____ Change of Registered Agent
_____bissolution/Withdrawal
_ Merger

Conversion

REGISTERATION/QUALIFICATIONS

____Foreign filing
_____Limited Partnership
____Reinstatement

____ Swatement of Authority

Other



COVER LETTER

TO: Amendment Section
Division of Corporations

MCRE Corp.
NAME OF CORPORATION: "MCRE Com

2 LT 792
DOCUMENT NUMBER: |2 0077

The enclosed Articles of Amendment and fee are submitied for filing.

Please return alt correspondence concerning this matter to the following:

Scott E. Tuckman

Name of Contact Person

Lavin Law Group. P.A.

Firm/ Company
2670 NE 215 street

Address
Miami. Florda 33180

City/ State and Zip Code

stuckman@lavinlawyers.com

E-mail address; (1o be used for future annual report notification)

For further information concerning this matter, please call:

Scott Tuckman a (Sﬁl ) E66-4HW

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

{3 835 Filing Fee W$43.75 Filing Fee &  [3$43.75 Filing Fee &  11$52.50 Filing Fee
Centificate of Status Certified Copy Centificate of Stawus
(Additional copy is Centified Copy
enclosed) {Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.0. Box 6327 The Centre of Tallahassee
Tallahassee. FL 32314 2415 N. Monroe Street. Suite 810

Tallahassee, F1. 32303
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AMENDED AND RESTATED ARTICLES OF I:\'C()RI’()R..\'l'l();\i()lj@q? Uiy - o
NNTCRE. INC. sEn
a Florida Corporation

Pursuant 1o the provisions of the Florida Business Corporation Act (the “Aer”). the followmg
Amended and Restated Articles of Incorporation are hereby submitted for filing: 1o reptace and supersede
all prior filed Articles of Incarporation of NxiCR E. Inc.

ARTICLE L
The name of the corporation is NxtCRE. In¢. (the “Corporation”),

ARTICLE 1L

The period of duration of the Corporation s perpetual. The purpase of the Carporation 1s to engage in any
business. the conduct of which is not forbidden to corporations by the Constitution, statutes or commeon law
of the state of Florida, including but not limited 0. the Act. The address of the registered office of the
Corporation is 2670 NI 21 51 S peet. Miami. FI 33180, and the name of the registered agent ai such address

is Andrew T, Lavin.
ARTICLE I11.

A. Classes of Stock. The Corporation is authurized o 1ssue two classes of stock 1o be designated.
respectively, "Common Stock™ and “Preferred Stock.” The total number of shares which the Corporation
is authorized to issue is 13.500.000 shares. 12.500.000 shares of which shall be Common Stock (the
“Common Stock™ and 1,000,000 shares of which shalt be Preferred Stock (the “Preferred Stock™). The
Preferred Stock shall have no par value per share and the Common Stock shall have no par value per share.

B. Common Stock. Except to the extent righis, preferences, privileges or restrictions are granted
10 the Preferred Stock, or as provided below, the Common Stock has unlimited voting rights and is entitled
t0 receive the net assets of the Corporation upan dissolution. Except to the extent rights. preferences.
privileges or restrictions are grunied to the Preferred Stock. or as provided below. the relative rights.
preferences. privileges and restrictions granted to or imposed upon the Common Stock and the holders

thercol are as follows:

1. Dividend Rights. The holders of record of owtstanding shares of Common Stock shall
he entitled to receive, when, as and if declared by the Board of Directors of the Cerporation {the “Board ™).
out of anv funds of the Corporation Jegally availuble theretor, such cash and other dividends as may be
declared from time to time by the Board subject, however. to any preferential rights granied to any serics
of the Preferred Stack 1o first receive such assets and tunds.

2. Liquidation Rights. In the event of anv liquidation, dissolution or winding up of the
attairs of the Corporation, wheiher volunary ar involuntary {cach. a “Liguidation Eveni™). the holders of
issued and owstanding shares of Common Siock shall be entitled o receive ratably. based on the total
number of shares of Common Stock held by eacl. all the assets and funds of the Corporation availabie for
distribution to its sharcholders, whether from capital or surplus. subject. however, to any preferential rights
eranted to any series of the Preferred Stock o firsi receive such assets and funds.

3. Voting Rights. Each holder of Common Stock shail be entitled 1o ane vote for cach

share of Common Sitock held.
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4. Changes in the Authorized Number of Common Stock. The number of authorized
shares of Common Stock may be increased or decreased (but not belaw the number of shares of Commuon
Stock then-outstanding) by the affimative vole of sthe holders of a majority of the capital stock of the
Corporation entitled w vole. voting together as a single class on an as-converied basis, and the Common
Stock shall not be eniitled 1o any separate class vote in connection with any such increase or decrease,

C. Designation of Rights and Preferences of Preferred Stock. AY of the authorized shares of
Preferred Stock are hereby designated “Series A Preferred Stock” {the “Series A Preferred’). Except as
otherwise provided or authorized tn these Articles. all shares of Series A Preferred shall be identical and
shall entitle the helders thereof to the sume rights and privileges.

D. Preferred Stock. The rights. preferences. privileges and restrictions granted 10 or imposed upon
the Series A Preferred and the halders thereof are as follows:

L. DiviIDEND RIGHTS.

(a) Holders of the Serics A Preferred. m preference to the holders of Common
Stock and on a pari passu basis among the holders of Series A Preferred. shall be entitled to receive.
regardless of any declaration by the Board. but only out of funds that are legally available therefor.
aggregate cash dividends equal to the Preference Amount. where the “Preference Amount™ is three hundied
pereent {300%) of the Original lssue Price (as defined below). The balance due of any Preference Amount,
1o the extent unpaid in full prior fo a Liquidation Event, Acquisition. or Asset Transfer (each as defined
below) shall be payable upon a Liquidation Event, Acquisition or Asset Transfer. only 10 the exient that
such transaciion generates cash. after payment of all cxpenses of the transaction. to Corparation i an
amount sufficient to pay the balance of the Preference Amount.

(b) The “Original Issue Price” shall be $0.305 per share (as adjusted for any stock
dividends, combinations. spiits. recapitalizations and the like with respect o such shares of Serics A
Preferred which oceurs afier the filing date hereof).

(¢) So long as any Preference Amount remains unpaid on outstanding shares of
Series A Preferred. the Corporation shall not puy or declare any dividend. whether in cash or property, or
make any other distribution on the Common Stock. or purchase. redeem or otherwise acquire for value any
shares of Common Stock until the entire Preference Amount has been paid, except for:

(i) distribwions from which the entire Preference Amount is paid;

(ii) acquisitions of Common Stock by the Corporation  pursuant 10
agreements approved by the Board which permit the Corporation to repurchase such shares at cost (or the
lesser of cost or fair market value) upon iermination of services 1o the Corporation:

(iii) acquisitions of Common Stock 1 exercise of the Corporaiion’s nghi
of first refusal 10 repurchase such shares pursuant 1o agreements approved by the Board: or

(iv) distributions o holders of Common Stock in accordance with Sections

3 and 4.

{d) The provisions of Scetion (e} shall notapply o a dividend pavable solely in
Common Stock to which the provisions of Section 3{f) hereot are applicable. In addition, the provisions ot
Scctions (et shall not apply 1o any repurchase of any putstanding securities of the Corporation that is
approved by the Board and the Requisiic Holders {as defined beluw), inciuding any distribution in



redemption vr cancetlution of shares of the Common Stock or rights to acquire shares of the Common Stock
held by a former emplovee or consultant of the Corporation.

(¢} Non-Cash Distributions. Whenever dividend or distribution provided for in
this Section | shall be payable in propenty other than cash. the value of such dividend or distribution shall
e deemed 1o be the fair market value of sech property as determined in good tuith by the Board.

2. VOTING RIGHTS.

(1) General Rights. Each holder of shares of Series A Preferred shall be entitled
to the number of voles equal to the number of shares of Common Stock into which such shares of Series A
Preferred could be converted at the time of the vote (pursuint Lo Section 5 hereof) and shall have voting
rights and powers cqual io the voting rights and powers of the Common Stock and shail be entitled to netice
of any sharcholders’ meeting n accordance with the bylaws of the Corporation. Except as otherwise
provided hercin or as required by faw. the Scries A Preferred shall vote wgether with the Common Stock
at any annual or special meeting of the dharcholders and not as a separate ciass and may act by writien
conseni in the same manner as the Common Stock.

(b) Separate Vote of Series A Preferred. For so long as at least 230,000 shares
of Series A Preferred (subject 1o adjustment for any stock dividends. combinations, splits, recapitalizations
or other similar event affecting the number of outstanding Serics A Preferred shares afier the filing date
hereof). in addition to any other voie or consent required herein or by law. the voie or written consent of
the Requisite Holders (as defined below) shall be necessary for effecting or validating the following actions
{whether by amendment, merger. recapitatization or otherwise):

(i) Any amendment. alteration, waiver or repeal of any provision of these
Articles or the Bylaws that (A) alers or changes the voting or other powers, preferences, or vther special
rights. privileges or restrictions ot the Series A Preferred: (B) reduces or eliminates the right of the holders
of the Series A Preferred to elect a director to the Board. or (Cyalters or changes Section 2(c). Section
S(k)iXa) or the definition of “Requisite Holders™ in these Articles. To avoid any doubt. this provision does
not apply 10 Corporation’s authortty of action to increase the number of authorized shares of any class of
stock. or 10 issue any additional classes of stock, o the volte of the Requisite Flolders is not required o
effect or to validate any such actions.

(ii) Any agreement by the Corporation or its sharcholders regarding an
Asset Transler or an Acquisition (each as defined in Scction 4 hereof) or any sale or exclusive license of

all or substantialiv all of the Corporation’s assels of intellectunl properiy.

(iit) Anyv action which would result in the txation of the holders of the
Series A Preferred pursuant to Section 305 of the Internal Revenue Code:

(iv) Anv material change in the Corporation’s business: and
(v) Any voluntary dissolution or liquidation of the Corporation.

For purposes of these Articles. "Kequisite Holders” means the holders of an least 31% of the then
outstanding shares of Series A Preferred voung gether as a separate class,
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{¢) Elcetion of Board of Directors.

(i) For so long as at least 230,000 shares of Series A Preferred (subject to
adjustment for any stock dividends, combinations, splits, recapitalizations or other simular event atfecting
the number of outstanding Scries A Preferred shares afier the filing date hercof) remain outstanding. the
hoiders of the Series A Preferred. voting as a separate cluss, shall be eatided to elect one member of the
Board (the “Preferred Director”™) at cach mecting or pursuant to cach consent of the Corporation’s
sharcholders for the election of directors, wixl 1o remave from office such director and to fill any vacancy
caused by the resignation, death or removal of such director.

(i) The holders of Conumen Stock and Series A Preferred. voting together
as a single class on an as-if-converted to Common Stock basis, shall be entitled to elect all remaining
members of the Board. if any. at cach meeting or pursuant to cach conseni of the Corporation’s shareholders
for the election of directors. and to remeve from office such directors and te fill any vacancy caused by the
resignation. death or remaoval of such directors.

3. L1IQUIDATION RIGUTS.

(a) Upon any Liguidation Event. before any distribution er payment shall be made
to the holders of any Common Stock. the holders of Series A Preferred shalt each be entitled 1o be paid vut
of the asscts of the Corporation legally available for distribution. an amount per share cqual to any unpaid
portion of the Preference Amount. I, upen any such Liquidation Event, the assets of the Corporation are
insulicient o pay in full to holders of Series A Preferred the unpaid poriion of the Preference Amount.
then such assets (or consideration) shull be distributed among the hoiders of Series A Preferred at the time
outstanding. ratably in proportion 10 ihe full amouats to which they would otherwise be respectively
entitled.

(b) After the puyment of the full Preference Amount, the remaining assets of the
Corporation legally available for distribution. it any. shall be distributed ratably to the holders of the
Common Stock.

{€) Subject to Section 4(d) below. shares of Scries A Preferred shall net be entitled
(o be canverted mto shares of Common Stock to participate inany distribution, or senies of distnbutions, as
shares of Commen Stock. without first foregoing participation in the distribution, or series of distributions,
as shares of Sceries A Preferred.

(d). For purposes of determining the amount cach holder of shares of Series A
Preferred is entitled to receive with respeet 1o a Liguidation Eveni. each such holder of shares of Series A
Preferred shall be deemed o have converted such holder's shares of Series A Preferred into shares of
Common Stock immediately prior to the Liquidation Eventifl as a result of 2 conversion, such holder would
receive. in the aggregate, an amount greater than the amount that would be distributed to such holder under
Scction () above if such holder did not convert such Series A Preferred into shares of Common Siock. If
anv such holder shall be deemed to have converted shares of Series A Preferred mto Common Stock
pursuani to this paragraph. then such holder shall not be entitled to recetve any distribution that would
otherwise be made 1o holders of Series A Preferred that have not converted into shares of Commaon Stock.

4. ASSET TRANSFER OR ACQUISITION RIGHTS,

{a) [f the Carporaiion 8 a party (0 an Acquisiiion or Asset Transfer (as hereinafter
defined). then holders of Series A Preterred shall be entitled 1o receive. out of the proceeds of such



=

Acquisition or Asset Transfer, any unpaid portion of the Preference Amount, after which the Series A
Preferred shall be automatically converied to Common Stock. as descnibed in Section 5 below.

(b) For the purposes of these Articles. (1 “deyuisition” shall mean (A) any
consolidation or meruer of the Corporation with or into any other corperation or other entity or person, or
anv other corperate reorganization. other than any such consohidation, merger or reargamization i which
the sharcholders of the Corporation immediately prior 1o such consolidation. merger or reorganization.
continue to hold a majority of the voting power of the surviving entity {or, if the surviving entity 15 a wholly
owned subsidiary, its parent); or (B) any transaction or series of related transactions o which the
Corporation is a party in which in excess of o majority of the Corporation’s voting power is transferred:
provided that an Acquisition shall not include any transaction or series of transacuons principally for bona
fide capital raising purposes (including but not limited to any transaction or senies of related transactions in
which cush is received by the Corporation or any successor or indebiedness of the Corporation is canceled
or converted or o combination thereol): and (i1) “-Asser Transfer” shall mean, o one transaction or a serics
of related transactions. a sale. lease. exclusive license or other disposition of all or substantially all of ihe
assets or intellectual propeny of the Corporation and any of its subsidiarics. on a consolidated basis:
provided, however, that each of the foregoing events shall not be considercd an “Aequisition” or “Asset
Transfer” if the Requisite Holders celect not to treat such event as an “Acquisition” or "Asset Transfer” by
written notice sent to the Corporation at least five days prior 1o the effective date thereof.

{¢) In anv Acquisition or Asset Transfer, if the consideration to be received by the
Corporation or i1s successor is securities of a corporation ar other property other than cash, 1s value will
be deemed its fair markes value as determined in good faith by the Board on the date such determination is
made: provided. that any sceurities shall be valued as follows (unless the definitive agreement in connection
with such Acquisition or Asset Transfer sets forth a valuation methodology. in which case the methodology
zet forth in such definitive agreement shall control):

(i} Sccurilies not subject to investmeni letier or other similar restrictions
on free marketabitity covered by (ii) below: (A) If traded on a securitics exchange including, but not limited
to. the Nasdaq Stock Market. the value shall be deemed to be the average of the closing prices of the
securities on such quotation system over the thirty day period ending three davs prior to the closing: (B) If
actively traded over-the-caunter. the value shall be deemed to be the average of the closing bid or sale prices
(whichever is applicable} over the thirty day period cnding three days prior to the closing: and (C) [fthere
is no active public market, the value shall be the fair market value thereof. as determined by the Board in
vond [aith.

(ii) The method of valuation of securities subject 1o investment letier or
other restrictions on free marketability (other than restrictions arising solely by virtue of a sharcholder’s
status as an affiliate or former affiliatc) shail be to make an appropriate discount from the market value
determined as above in subsections (}AY. (B) or {€) to refiect the approximate fair market value thereof,
as determined by the Board in good faith,

{(d) In the cvent of an Acquisition or Asset Transfer. 1f any portion ol the
consideration pivable to the sharcholders of the Corporation is placed into escrow or is othenwise subject
t contingencivs. including. but not limited 1o, any carn-out or holdback. and withheld from the Corporation
or its sharcholders. the merger agreement or other relevant agreement shall provide that (i the portion of
such consideration that is not placed o escrow and not subject 1 any contingencies {the “hrial
Consideration”) shalt be allocated amaong the helders of capital stock of the Corporatien m aceordance wish
Section 3 as if the Initial Consideration were the anly consideration pavable in connection with such
Acquisition ar Asset Transfer and (i) any addmional consideration which becomes pavuble 1o the
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shareholders of the Corporation upon release from escrow or satisfaction of contingencies shall be allocated
among the holders of capital stock of the Corporation in accordance with Section 3 alter taking into account
the peevious pavment of the Iniiial Consideration as part of the same transaction.

3. CONVERSION RIGHTS. The holders of the Series A Preferred shall have the following
rights with respect 10 the conversion i the Series A Preterred into shares off Common Stock {the

“Conversion Rights™),

(2) Optional Conversion (o New Classes or Series. H the Corporation issucs any
new class or series of stock (other than Commeon Stock or Series A Preferred) {any such class or series a
“New Series™). then cach holder of Series A Preferred. for a period of thirty {30) days after receiving written
notice from the Corporation of such issuance. may convertany share of Series A Preferred te a number of
shares ol the New Series cqual to the quationt obtained by dividing the Onginal Issue Price by the lowes:
price at which a share of the New Series is issued by the Corporation.

(b) Optional Conversion te Commeon Stock. Subject 10 and in compliance with
the provisions of this Section 5. anv shares of Series A Preferred mav, at ihe option of the holder. be
converted at any time inio fully paid and nonassessable shares of Common Stock. The namber of shares of
Common Stock te which a holder of Series A Preferred shall be entitled upon conversion shall be the
product ohtzined by multiplying the “Conversion Rate™ ihen in effcct for such series of Series A Preferred
(determined as provided in Section 3(c)) by the number of shares of such series of Series A Preferred being
converied.

(¢) Conversion Rate for Conversion to Common Stoek. The conversion rate in
effeet ai any time for conversion of the Series A Preferred into Common Stock (the “Conversion Ruate™)
shall be the quetient obtained by dividing the applicable Original Issue Price of the Series A Preferred by
the applicable Conversion Price of the Series A Preferred. calculated as provided in Section 3{d).

(d) Conversion Price. The conversion price for cach series of Series A Prefeired
shall initially be the Qriginal Tssue Price tor the Series A Preferved (in cach case, the “Conversion Price™).
Such initial Conversion Price shall be adjusted from time 1o ume in accordance with this Section 5. All
references to the Conversion Price herein shall thereafter mean the Conversion Price as so adjusted.

(i) !, within twelve (12) months after the Effective Time. the Corporation
issucs shares of Common Stock or Preferred Stock at a price lower than the Conversion Price. then the
Conversion 'rice shall automatically be reduced to such lower price.

(iiy If the Cerporation does not achieve break-even cash flow by March
31,2023 (as measured monthly using generallv accepied accounting principles). the Conversion Price shall
he reduced 10 eighty three and ene-third pereent (83-1/3%) ot the then-prevailing Conversion Price.

(iii) I the Corporation does notachieve break-cven cash flow by June 30,
2023 (as measured by generally accepted accounting principles). the Conversion Price shall be reduced w
eighty percent {80%) of the then-prevailing Conversion Price. For clurity. af break-cven cash {low 18 not
achivved by June 30. 2023, there shall be an 83-1/3% reduction in the Conversion Price on March 31,2025,
and an additional 80% reduction in the Conversion Price on June 30, 2023

(iv) [ the Corporation docs not achieve break-cven cash flow by
December 31,2023 {as measured by enerally accepted accounting principles), the Conversion Price shall
be reduced 1o seventy five percent (73%) of the then-prevailing Conversion Price. For clarity, if break-even
cash flow is not achicved by December 31, 2023 shere shall be an §3-1/3% reduciion in the Conversion
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Price an March 31,2023, an $0% reduction in te Conversion Price on Junc 30, 2023, and a 73% reduction
in the Conversion Price on December 31, 2023,

{¢) Mechanics of Conversion. Each holder of Series A Preferred who desires 1o
converi the same into shares of Common Stock pursuant io this Section 3 shall surrender the certificate or
certificates therefor. duly endorsed. at the effice of the Corparation or uny transfer agent tor the Series A
Preferred and shatl give written notice to the Corporation at such office that such holder clects to convert
the same. Such notice shall state the number and series of shares of Series A Preferred being converied.
Thereupon, the Corporation shall prompily issue and deliver at such office to such holder a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled and shail promptly
pay (i) in cash or. to the extent sufficient funds are not then Tegally availuble therefor. in Common Stock
{at the Common Stock s fair market vatue as determined by the Board as of the date of such conversion).
any declared and unpaid dividends (but not accrued and undeclared dividends) on the shares of Scries A
Preferred being converted and (i) in cash {at ihe Common Stack™s fair market value as determined by the
Board as of the date of conversion) the value of any fractional share of Common Stock otherwise issuable
to anv holder of Series A Preferred. Such conversion shall be deemed to have been made at the close of
husiness on tie date of such surrender of the certificates representing the shares of Senes A Preferred to be
converied. and the persan entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purpases as the record holder of such shares of Common Stock on such dare.

{f) Adjustment for Stock Splits and Combinations. If at any ume or ffom time
10 time on or after issuance of the Series A Preferred (the “Effective Time™) the Corporation effects a
subdivision of the owtstanding Common Stock without a corresponding subdivision of Series A Preferred.
the Conversion Price for such Series A Preferred in effect immediately before that subdivision shail be
proportionately decreased co that the number of shares of Common Stock issuable on conversion of each
share of such serics shall be increased in proportion to such increase in the aggregaic number of shares of
Common Stock outstanding. Conversely. if at any time or from time to time afier the Effective Time the
Corporation combines the outstanding shares of Common Stock into a smaller number of shares without a
corresponding combination of Series A Preferred. the Conversion Price for the Series A Preferred in effect
immediately before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of cach share of such series shall be decreased in proportiion 1o such
decrease in the aggregaie number of shares of Common Stock owstanding. Any adjustment under this
Section 5(1) shall become effective at the close of business on the date the subdivision or combination
becomes effective,

(£) Adjustment for Reclassification, Exchange, Substitution, Reorganization,
Merger or Consolidation. 1f atany time or from e to time on or after the Effective Time the Common
Stack issuable upon the conversion of a series of Series A Preferved is changed into the same or a different
number of shares of any class or classes of stock. wheiher by recapitalization, reclassification. merger,
consolidation or atherwise {other than an Acquisition or Asset Transfer as defined in Section 4 or a
subdivision or combination of shares or stock dividend provided for elsewhere in this Section 3). in any
cuch event cach holder of Series A Preferred shall then have the right o convert such stock inte the kind
and amount of stock and other securitics and  property receivable upon such recapitalization,
reclassification. merger. consolidaiion or viher change by holders of the maximum number of shares of
Common Stock into which such shares of Series A Prefeired could have been converted immediately prior
te such reeapitalization. reclassification. merger, consolidation or change. all subject o further adjusument

as provided herein or with respeet ke such other securitics or property by the terms thereof. Inany such

case. appropriate adjustment shall be made i the application of the provisions of this Seetion 5 with respect
to the rights of the holders of such series of Series A Preferred alter the capital reorganization 1o the end
that the provisions of this Section 3 tincluding adjustment of the Conversion Price of the Series A Preferred



then in effect and the number of shares issuable upon conversion of the Series A Preferred) shall be
applicable after that event and be as nearty equivalent as practicuble.

(h) Sale of Shares Below Conversion Price.

(i) 1 at any thme ar from ume to time on or after the Effective Time the
Corporation issucs or schls. or is deemed by the express provisions of this Section 3(h) to have issued or
old Additional Shares of Common Stock (as defined helow). other than as provided m Section S(£) or g)
for an Effective Price (as defined below) less than the then effective Conversion Price for the Series A
Preferred Stock (2 “Qualifving Dilutive Issuance”). then and in cach such case. the then existing
Conversion Price for the Series A Preferred shall be reduced to a price determined by muliiplving the
Conversion Price for the Series A Preferred in effect immediately prior 1o such issuance or sale by a fraction:
{A) the numerator of which shall be the number of shares of Common Stack deemed to be outstanding (as
determined below) immediatety prior io such issuance or sale. plus the number of shares of Conunon Sieck
which the Aggregate Consideration {as defined below) received or deemed received by the Corporation for
the total number of Additional Shares of Common Stock so issued would purchase at such then-existing
Conversion Price of the Series A Preferred. and (B) the denominator of which shall be the number of shares
of Common Stock deemed to be omstanding (as determined below) immediately prior 1o such 1ssuance or
sale plus the twial number of Additional Shares of Common Stock so issued. For the purposes of clinses
(AYand (B) above. the “number of shares of Common Stock deemed to be outstanding™ (the “Qurstanding
Shares™) shall be the sum of (x) the numbcer of shares of Common Stock eutstanding. (v) the number of
shares of Common Stock into which the then outstanding shares of Series A Preferred could be converted
if fully converted on the day immediately preceding the given date, and (2) the number of shares of Common
Siack which are issuable upon the cxercise or conversion of all other rights. options and convertible
securities outstanding en the day immediately preceding the given date whether or not vested or exercisable
as of such date.

(ii) For the purpose of making any adjustment required under this Section
s{h). the aggregate comsideration received by the Corporation for any issuance or sale ol securities (the
“Ageregate Consideration™) shall be computed as: {A) to the extent it consists of cash. the gross amount
of cash received by the Corporation before deduction of any underwriting or similar commissions.
compensation or concessions paid or allowed by the Carporation in connection with such issuance or sale
and without deduction of anv expenses payuble by the Corporation: (B) to the extent it consists of property
othier than cash, the fair value of that property as determined in good faith by the Board: and (C) if
Additional Shares of Common Stock. Convertible Sceurities {as defined below) or rights or options 10
purchase ¢ither Additional Shares of Common Stock or Convertible Sceurities are issued or sold together
with other stock of securitics or other assets of the Corporation for a consideration which covers both. the
portion of the consideration so received that mav be reasonably determined in good faith by the Board 10
be allocable to such Additional Shares of Common Stock. Convertible Seeuritics or rights or options,

(iii} For the purpose of the adjustment required under this Section 3(h). if
the Corparation issues or sells (x) stock. options. warrants. purchase rights or other sccurities converuble
o, Additional Shares of Common Stock (such convertble stock or sccurities being herein referred 1o as
~Convertible Securities™) or (v) rights or options for the purchase of Additional Shares of Common Stock
or Convertible Securitics and it the Effcctive Price (us defined below) of such Additonal Shares of
Common Stock is Yess than the Conversion Price for the Series A Preferred, in cach case the Corporation
shall be deemed to have issued at the time of the 1ssuance of such rights or uptions or Convertible Securities
the maximum number of Additional Shares of Common Stock issuable upon exercise or conversion thereof
and to have received as consteleration for the issuanee of such shaes an amount equal 1o the wial amount
of the consideration. if any. received by the Corporation for the issuance of such rights or optiens or
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Convertible Sceurities plus: (A) in the case of such rights or apiions, the minimum amounts of
consideration, if any. pavable to the Corporation upon the ex ercise of such rights or options: and (B) in the
case of Convertible Sceurities. the minimum amounts ol consideration, it any, pavable 10 the Corporation
upon the conversion thereof (ather than by cancellation of Habilities or obligations evidenced by such
Convertible Seeurities): (C) If the minimum amount of consideration per share payable to the Corporation
upon the exercise or conversion of righis, options or Convertible Securities 18 reduced over time or on the
occurrence of non-uceurrence ol specified cvents other than by reason of antidilution adjustments, the
I fiective Price shall be recalentated using the figure to which such minimum amount of consideration per
share is reduced: provided flether, thataf the minimum amount of consideration per share payable to the
Corporation upon the exercise or conversion of such righis. options or Convertible Securities 13
subsequently increased. the Effective Price shall he again recaleulaied using the increased mintnum ameoeunt
of consideration payable to the Corporation upon the exercise or conversion of such nghts. optiens or
Convertible Securitics. (1)) No furiher adjustment of the Conversion Price shall be made as a result of the
actual issuance of Additional Shares of Common Stock or the exercise of any such rights or options or the
conversion of any such Convertible Securitics, 1f any such rights or options or the conversion privilcge
represented by any such Convertible Securitics shall expire without having been excreised. the Conversion
Price for Series A Preferred as adjusted upon the issuance of such rights. options or Convertible Securities
shall be readjusted 1o the Conversion Price that would have been in effect had un adjustment been made on
the basis that the only Additional Shares of Conunon Stock so issucd were the Additional Shares of
Commeon Stock. if anyv. actually issued or sold on the exercise of such rights or options ur rights of
conversion of such Convertible Securities. and such Additional Shares of Common Stock. i any, were
issued or sold for the consideration actualty received by the Corporation upon such exercise, plus the
consideration. if anv. actually received by the Corporation for the granting of all such rights or options.
whether or nat exercised. plus the consideration received for issting ot selling the Convertible Sccuritics
actually converted. plus the consideration, if any. actually received by the Comoration {other than by
cancelintion of liabilities vr objigations evidenced by such Convertible Sccuritics) on the conversion of
such Converuble Securities,

(iv) For the purposc of making any adjustinent 1o the Conversion Price of
Series A Preferred required under this Section 3(h). ~Additional Shares of Common Stock™ shat mean all
shares of Commeon Stack issued by the Corporation or deemed 1o be issued pursuant to this Scction 3(h)
(including shares of Common Stock subscquently reacquired or retired by the Corporation). other than: ()
shares of Common Stock issued upon conversion of the Series A Preferred: (B) shares of Comnion Stock.
Convertible Seeurities or other Common Stock purchase rights and the Common Stock issued pursuant
such Convertible Securitics or Common Stock purchase rights issucd afier the Effective Time to emplovees.
officers or directors of. or consultants or advisors to the Corparation or any subsidiary pursuani to stock
purchase of stock option plans or other arrangements (including any amendments thereto) that are approved
by the Board. including the Preferred Direcior; (C) shares of Common Stock issued pursuant to the CACICISEC
of Convertible Sccuritics outstanding as of the Effective Time (including such Convertible Securities that
were amended after the Effective Time): (D) shares of Common Stock or Convertible Securities issued
pursuant o any stock splits, dividends. recapitalizations and the like after the Effective Time: (E) any
Common Stock or Convertible Seeurities issued in connection with stratcgic transactions invalving ihe
Cuorporation and other entities, including (1) steaiegic alliances. OEM. collaborations, joint ventures.
manufzcluring. licensing. marketing or distribution arrangements or (i) technology iransfer or development
arvangements; provided that the issuance of shares therein has been approved by the Requisite Holders: (1)
shares of Common Stock or Convertihle Sceurities issued tor consideration other than cash pursuant 1o 4
merger, consolidation, acquisition. strategic alliance or similar business combination approved by the
Requisite Holders: (G) shares of Common Srock or Convertible Securities I1ssued pursuant toany
cyuipment [oan or leusing arrangement. real property leasing arrangement or debt financing {ront a bank or
cimilar financial ingtitution approved by the Board. including all ol the Preferred Directors: and (H) any
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Convertible Securisy excreisable for (but only for) or converutble into (but only into) any of the foregoing.
References o Common Stock in the subsections of this ¢luuse (iv} above shall mean all shares of Commoen
Stock issucd by the Corporaiion or deemed to be issued pursuant 1o this Section 3(hy. The “Effective Price”
of Additicnal Shares of Conunon Stock shall mean the quotient determined by dividing the total nwmber of
Additional Shares of Common Stock issued or sobd or deemed 10 have been issued or sold by the
Corporation under this Section 3(h). o the Aggregate Consideration received, or deemed 10 have been
received by the Corporation for such issue under this Section 3(h). for such Additional Shares of Common
Stock. in the event that the number of shares of Additional Shares of Common Stock or the Effective Price
cannot be ascertained at the time of issuance, such Additional Shares of Common Stock shall be deemed
issued immediately upon the oceurrence of the first event that makes such number of shares or the Effective

Price. as applicable, ascertainable.

(i) Certificate of Adjustment. In each case of an adjustment or readjustiment of
e Conversion Price of Series A Preferred or the number of shares of Common Stock or other sceuritics
issuable upon conversion of Scries A Preferred. the Corporation. at its expense, shall compute such
adjustment or readjustment in accerdance with the provisions hercof and shall prepare a certificate showing
such adjustment or readjustment. and shall mail such certificate. by first class mail. postage prepaid. 1o each
registered holder of Series A Preferred so requesting at the holder’s address as shown 1n the Corporation’s

books. The certificate shall set forth such adjustment or readjustment. showing in detail the facts upon

which such adjustment or readjustment 1s based, including a statement of (1) the consideration received or
deemed to be received by the Corporation for any Additionud Shares of Cominon Siock issued or sold or
deemed to have been issued or sold. (ii) the Conversion Price tor the Scries A Preferred at the time 1n effect,
(ii1) the number of Additional Shares of Comman Stock and (iv) the type and amount, if any. of other
property which at the time would be recetved upon conversion of the Series A Preferred. Failure to request
or provide such notice shall have no ¢ffect onany such adjustment.

(j} Notices of Record Date. Upon (i) any laking by the Corpuoration of a record of
the holders of any class of securities for the purpose of determining the holders thercof who are entitled to
receive any dividend or other distribution, or (1) any Acquisition or other capital reorganization of the
Corporation. any reclassification or recapitalization of the capital stock of the Corporation. any merger of
consolidation of the Corporation with or inte any other corparation. or any Asset Transter, or any voluntary
or involuntary dissolution. liquidation or winding up of the Corporatton, the Corporation shall mail to cach
holder of Series A Preferred at keasi ten davs prior to (x) the record date. if any. specified theremn: or () if
no record date is specified. the date upon which such action is to take cffect (or, in cither case, such shorer
period approved by the Requisiic Holders) a notice specifving (A) the date on which any such record is to
be taken for the purpose of such dividend or distribution and a description of such dividend or distribution,
(B} the date on which any such Acquisition, rearganizaiion. reclassification, transfer. consolidation. merger.
Asset Transfer. dissolution, liquidation or winding up is expected 10 become effective, and (C) the date. if
anv, that is to be fixed as to when the holders of record of Common Stack (or other securities) shall be
entitled o exchange their shares of Common Stock (or vther securities) for seeurtties or other property
deliverable upon such Acquisition, reorganization. reclassification. transfer. consolidanon. merger, Assct
Transfer. dissolution, liguidation or winding up.

(k) Automatic Conversion, (i) Each share of Scries A Preferred  shall
automatically be canverted into shares of Commen Stock. based on the then-effective Conversion Price for
the Series A Preferred. (A ) at any time upon the affirmative election of the holders o at least $0% of the
then outstanding shares of Series A Preferred, voting as o separate class. or (B} immediately prior o the
closing of a firmly underwritien public offering pursuant 1o an cifective registration staiement under the
Secnrities Act of 1933, as amended. covering the ofter and sale of Common Stock in which (1) the per share
price is at least three times the Original Issue Price (as adjusted for stock sphits. dividends. recapitalizations
and the like afier the filing date hereon), and (i) the gross cash proceeds 1o the Corparation (before
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underwriting discounts, Commissions and fees) are at least $30.000.000 (2 “Qualified 1P07). Upon such
automatic conversion. anv declared and unpaid dividends (but not accrued and undeclared dividends) shall
be puid in accordance with the provisions of Section S{e). For purposes of clarity, any declared or accrued
and unpaid dividends shail nat be paid or converted into shares of Common Stock upon an automatic ar
optional conversion of the Serics A Preferred. (i} Upon the occurrence of cither of the events specified n
Section 5(k)ii) above. the ouistanding shares of Series A Preferred shali be converted automatically without
any further action by the holders of such shares.

(1) Fractional Shares. No lractional shares of Common Stock shall be ssued upon
conversion of Series A Preferred. All shares of Commaon Siock {including fractions thereof) issuable upon
conversion of more than one share of Series A Preferred by a holder thereof shall be aggregated for purposes
of determining whether the conversion would resukt in the issuance of any fractional share. If, after the
aggregation. the conversion would result in the issuance of any fractional share. the Corporation shall. in
licu of issuing any fractional share. pay cash equal o the product of such fraction multiplicd by the faw
market value of one share of Common Stock (as determined by the Boasd) on the date of conversion.

(m) Reservation of Stock Issuuble Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock. solely for
ihe purpose of effecting the conversion of the shares of the Series A Preferred, such number of its shares of
Common Stock us shall from tine 1o time be sufticient to effect the conversion of all outstanding shares of
the Serics A Preferred. 1f at any time the number of anthorized but umissued shares of Common Stock shall
ot be sufficient to effect the conversion of all then-outstanding shares of the Series A Preferred. the
Corporation will take such corporate action as may be necessary to increase its authonzed but unissued
shares of Commeon Siock 1o such number of shares as shall be sufficient for such purposc.

{n) Notices. Any notice required by the provisions of this Section 3 shall be n
writing and shall be deemed effectively given: (i) upen puersonat delivery to the party to be notifted. (i)
when sent by confirmed clectronic mail or facsimile if sent during normal business hours of the recipient:
if not. then an the next business day. (iii} five days afier having been sent by registered or certificd mail,
return receipl requested, postage prepaid. or (iv) one dav afler deposit with a nationally recognized
overnight couricr. specifving next day delivery. with verification of receipi. All notices shall be addressed
Lo cach holder of record at the address or electronic mait address of such holder appearing on the books of

the Corporation.

(0} No Impairment. Without the consent of the Requisite Holders, the
Corporation will not. by amendment of these Articles. or through any reorganization, transfer of asscis,
consolidation. merger, dissolution, issue or sale of securitics or any other voluntary action. avoid or seck to
avoid the observance or performance of any of ihe erms 1o be observed or performed pursuant 1o this
Section 5 by the Corporation. but will at all times in good faith assist in the carrying out of all of the
provisions of this Seetion 3 and in the aking of all such action as may be necessary or appropriate in order
to proiect the conversion rights of the holders of Series A Preferred against impairmeni.

ARTICLE IV

A. No Cumulative Voting. Sharcholders of the Corporation shail not have the right W cumulate

votes {or the election of directors,

B. No Preemptive Rights, No sharcholder ot the Corparation shall have. solely hy reason of being

a4 sharcholder. any preemptive or preferential right or subseription right e any stack of the Corporation or
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to any obligations convertible into stock of the Corporation. o1 to any warsant or option for the purchase

thereot.

C. Quorum for Meeting of Shareholders. A quorum shall exist at any meeting of sharcholders if
a majority of the votes entitled 10 be cast is represented i person of by proxy.

). Exceution of Conscnt by Less Than Unanimous Consent of Shareholders. To the extent
permitted by the Act. the taking of action by sharcholders without a mecting by less than unanimous writien
congent of all shareholders entitled e vote on e action shatl be permitted. Written notice of the wking of
such action shall be given to those shareholders entitled to vote on the action who have not cansented m
writing (and. il the Act would otherwise require that notice of meeting of sharcholders 1o consider the
action be given to nonvoting sharcholders, 1 all nonvoting sharcholders). describing with reasonable claniiy
the generad nature of the action. and accompanied by the same material that, under the Act. woukd have
been required to be sent to nonconsenting (or nonvoting} churcholders in a notice of meeting at which the
action wauld have been submitted for <harcholder action. Such notice shall be cither (i) for persons residing
within the United States. by deposit in the G.S. mail. with {irst-ciass postage thereon prepaid, correetly
ddressed to cach sharcholder entitfed thereto at the shareholder’s address as itappears on the current record
of shareholders of the Corporation: or (i) hy personal delivery. courier service. wire or wireless equipment,
telegraphic or other facsimile transmission. or any other clectronic means which transmits a facsimile al
such communication correctly addressed 1o cach shareholder entiiled thereto at the sharcholder’s physical
address. electronic mail addsess. or [acsimile number, as it appears on the current record sharcholders of
the Corporation. Notice shall be given promptly following the effectiveness of the action taken by written

cunseii,

ARTICLE V.

A. Number of Directors, The number of directors of the Corporation shall be determined in the
manner provided in the bylaws of the Corporation, as amended from time 10 time (the “Bylaws™) and may
be increased or decreased from time to ime in the manner provided therein.

B. Authority of Board of Directors to Amend Bylaws. Subject 1o the limitation(s) in the Act.
and subject to the power of the sharchelders of the Corporation ta change or repeal the Bylaws. the Boeard
is expressiy authorized to make. amend or repeal the Bylaws of the Corporation unless the sharcholders in
amending or repealing a particular bvlaw provide expressly that the Board may not amend or repeal that
by law.

C. Contracts with Interested Directors. Subject 1o the limitations scl forth in the Act. the
Corporation may enter into contracts and otherwise transact business as vendor, purchaser, lender, borrower
or otherwise with its directors and with corporations. associations. firms. and enuities in which they are ov
may be ur hecome interested as direciors, officers. sharcholders. members or otherwise. Any such contract
or transaction shall not be affeeted or invalidated or give rise o labiliy bv reason of the director’s huving
A interest in the contruet or ransaction.

D. Indemnification of Direetors, Officers. Emplovees and Agzents. The capitalized terms in this
Section D shall have the meanings set forth in the Aci.

1. The Corporation shall {1} indemnily and hotd harmless cach individual who is or wis
serving as a Director or officer of the Corporation or who. while serving as a Direcior or officer of the
Corporation, is or wis serving at the request of the Cuorporation as a dircctor, officer. partner. rustee.
cplovee. or agent of another foreign or domestiic corporation. partnership. joint venture, wust cmplovee
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benetit plan, or vther enterprise. against any and alb Liability incurred with respect to any Procecding v
which the individual s or s threatened 1o be made a Party because of such senvice. and (i) make advances
of reasonable Expenses with respect Lo such Proceeding. cach to the fullest exient permitied by Taw. withous
regard to the limitations in the Act.

2. FThe Corporation may purchase and maimain insurance on hehalf of an individual who
is or wus a director. officer. employee, or agent of the Corporation or. who, while a director. officer.
emplovee. or agent of the Corporaiion. is or was serving at the request of the Corporation as a directon.
officer. partner, trustee. employee. or agent of unother foreign or domestic corporation, partnership, joint
venture. trust, emplovee benefit plan, or other enterprise against Liability asseried against or incurred by
the individual in that capacity or asising from the individual's status as a director, officer, emplovee. or
agent, whether or not the Corparation would have power 1o indemnify the individual against such liability
under the Act.

1. 0f after the effective date of this Section D. the Act is amended to authorize further
indemnification af Directors ar officers. then Directors and officers of the Corporation shall be indemmnified
to the fullest exient permitted by the Act.

4. To the extent permitted by law, the rights to indemnification and advance of reasonable
Expenses conferred in this Section I shall not be exclusive of any other right which any individual may
have or hereafier acquire under any stattte. provision of the Bylaws, agreement. vote of sharcholders or
disinterested directors. or otherwise. The nght w indemnification conferred in this Section D shall be a
contract right upon which each Director or o [ficer shall be presumed 1o have relied m deternmining 1o serve
or to continue to serve as such, Any amendment o or repeal of this Section D shall not adversely affectany
right or protection of a Director or officer of the Corporation for or with respect 1o any acts or omissions of
such Director or officer accurring prior to such amendment of repeal.

S, If anv provision of this Section D.3 or any application thereof shall be invalid,
uncnforceable, or contrary to applicable faw. the remainder of this Seetion D, and the application of such
provisions 1o individuals or circumstances other than those as to which it is held invalid. uncuaflorceable, or
contrary to applicable law, shall noi be affected thereby,

E. Limitation of Directors” Liability. To the fullest extent permitted by the Act, as it exists on
the date hereof or may hercafier be amended. a direetor of the Corporation shall not be personally liable to
the Corporation or its shurcholders for monetaiy damages fur conduct as o director, Any amendment 1o or
repeal of this Section E shall not adversely affect a director of the Corporation with respect 10 any conduct
of such dircetor aceurring prior 1o such amendment or repeal.

ARTICLE V1L

A. Amendments to Articles of Incorpoeration. Zxcept as otherwise provided in these Articles, as
amended from time to time. the Corporalion reserves the right to amend, alter. change. or repeal any
provisions contained in these Articles in any Manney now oF hercafter preseribed or permitied by statute.
All rights of shareholders of the Corporation are subject 1© this reservation. A sharcholder of the
Corporation does not have a vested property right resulting from anv provision of these Articles.

B. Correction of Clerical Errors. Upon approval of the Board. the Corpuoration shall have
authority to correet clerical errors i any documents filed with the Scerctary of State of Flonda. including
these Articles or any amendments hereto. without the necessity of speeial shareholder approval of such

COITCCUONS.



C. Approval of Board of Directors, The foregoing Amended und Restated Articles of fncorporation of
AxtCRE. Ine. was adopted on November 1, 2022 by the 3oard of Directors of the Corporation. pursuwant to
Article 340 of the Corporation’s Sharcholder Agreement. withowt sharcholder action, Shareholder action
is not required and the Amended and Restated Articles of Incorporation of nxtCRE. Ine. does not contain

any amendments requiring sharcholder approval
nxtCRE CORP..

a Florida corporation

By gl afigazs
_Adam Sharif, a/k/a Farbdk Adam Sharif
Chief Exccutive Officer




