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RESTATED ARTICLES OF INCORPORATION © .- = _

In comphliance with Chapter 607 and/or Chapter 621, F.S. (Pmﬁt)

ARTICLE 1
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. NAME. The name of the Corporation is Ononl80 Group, Inc ‘ :
(&%
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ARTICLE [. PRINCIPAL OFFICE. The Principal Place of business and mailing address of
the Corporation is: 930 S. Harbor City Blvd. Suite 302, Melbourne. FL 32901

ARTICLE 111. PURPOSE. The purpose for which the Corporation is orgamzed 1s;Any and all
lawful business.
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ARTICLE 1V, SHARES. =E 0 I
4.1

The total number of shares of all classes of stock which the Corporau?xlishall hirde
authority to issue is (i) 300,000,000 shares of Common Stock, with no par value _L"Cqmn@
Stock™) and (i) 1,000,000 shares of Preferred Stock, with no par value ("'Preferred S:uck
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472 Commaon Stock. g -
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42.1. General. T i ivi

Fhe voting, dividend and liquidation rights of the holders of the

Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
the Preferred Stock set forth herein.

422 Voting. T

Fhe holders of the Commaon Stock are entitled to one (1) vote for
ach share of Common Stock held at all mectings of stockholders (and writien actions in licu of
R
= b

meetings); provided, however, that, except as otherwise required by law, holders of Common
Stock, as such, shatl not be entitled to vote on any amendment these Restated Articles of
[ncorporation that relates solely to the terms of one (1) or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together with the
holders of one (I) or more other such series, to vole thereon pursuant to these Restated Articles of
incorporation or pursuant to the Florida Business Corporation Act (the "FBCA'). The number of
authorized shares of Common Siock may be increased or decreased (but not below the number of
shares thereof then outstanding) by (in addition to any vote of the holders of one (1) or more series
of Preferred Stock that may be required by the terims of these Restated Articles of Incorporation)
the affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the votes represented by all vutstanding shares of capital stock of the Corporation
entitled (o vote,

4.1 Preferred Stock.

43.}. Dividends. From and afier the date of the issuance of any shares of Preferred
Stock. dividends (x) at the rate per annum of five percent (5%) of the Onginal Issue Price (as

- 1 ¥ .
defined below) shall accrue in respect of each such Preferred Stock share issued and outstanding

until December 1, 2029, and (v) at the rate per annum of seven percent (7%) of the Original
Issue
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Price (as defined below) therealter in respect of each such Preferred Stock sharczgz;ued and
outstanding, plus the amount of previously accrued dividends, compounded

"Accruing Dividends™). Accruing Dividends shall accrue from day to day, whether. or not
declared, and shall be cumulative: provided, however. that except as sct forth in the followmg

sentence of this Section 4.3.1 or in Sectign_4.3.2(a), such Accruing Dividends shall be pa)able S

only when, as, and if the Board of Directors approves payment of ihe same, provided that, to the
extent permitted by Florida law goveming distributions to stockholders, the Board shall declare
such Accruing Dividends to be payable no less than annually. The Corporation shall not declare,
pav or sei aside any dividends on shares of any other class or series of capital stock of the
Corparation (other than dividends on shares of Common Stock payable in shares of Common
Stock) unless (in addition to the obtaining of any consents required elsewhere in these Restated
Articles of Incorporation) the holders of the Preferred Stock then outstanding shall first receive, or
simultaneously receive, a dividend on each oustanding share of Preferred Stock n an amount at
least equal to the amount of the aggregate Accruing Dividends then accrued on such share of
Preferred Stock and not previousty paid. The "Original Issue Price” shall mean, as 10 the Series
A DPreferred Stock, $25.00 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the applicable
Preferred Stock.

4.3.2. Liquidation, Dissolution or Winding Up; Certain Mergers. Consolidations
and Asset Sales.

(a) Preferential Payments to Holders of Preferred Stock. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Comoration, the
holders of shares of Preferred Stock then outstanding shall be entitled to be paid out of the
assets of the Corporaiion available for distribution to its stockholders, and in the event of
a Deemed Liquidation Event (as defined below), the holders of shares of Preferred Stock
then outstanding shall be entitled to be paid out of the consideration payable to stockholders
in such Deemed Liguidation Event or out of the Available Proceeds (as defined below), as
applicable, before any payment shall be made to the holders of Common Stock by reason
of their ownership thereof, an amount per share equal to the applicable Original Issue Price,
plus any Accruing Dividends accrued but unpaid thercon (the amount payable pursuant to
this sentence is hereinafter referred 10 as the "Liquidation Amount'). 1f upon any such
iiquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event,
the assets of the Corporaiion available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Preferred Stock the full amount to which they
shall be entitled under this Section 4.3.2(a), the holders of shares of Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by them
upon such distribution if all amounts payable on or with respect to such shares were paid
in full.

(b) Pavments to_Holders of Common Stock. In the event of any

voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after
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the payment in full of all Liquidation Amounts required to be paid tothe h bé rs of shares
2 aHoh {ditsAM s
stockholders or, in the case of a Deemed Liquidation Event, the consideration-not payable
to the holders of shares of Preferred Stock pursuant to Section 4.3.2(a), or Ihc eramlng, A
Available Proceeds, as the case may be, shall be distributed among lhc holders of shares of ~ =" &

of Preferred Stock, the remaining assets of the Corporation available for dl

Common Stock, pro rata based on the number of shares held by each such holder.

(c) Deemed Liquidation Events.

(1) Definition. Fach of the following ¢vents shall be considered
1 "Peemed Liquidation Event" unless the holders of at least a majority of the
outstanding shares of Preferred Stock (the ""Requisite Holders') clect otherwise by
written notice sent to the Corporation:

(1) a merger or consolidation in which, (x} the
Corporation is a constituent party, or (y) a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of its capital stock pursuant to
such merger or consolidation; except any such merger or consolidation involving
the Corporation or a subsidiary in which the shares of capital stock of the
Corporation outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the capital stock of (1) the surviving or resulting
corporation; or (2) if the surviving or resulting corporation is a wholly owned
subsidiary of another corporation immediately following such merger or
consolidation, the parent corporation of such surviving or resulting corporation; or

(2} (x) the sale, lease, ransfer, exclusive license or other
disposition, in a single transaction or series of rclated transactions, by the
Corporation or any subsidiary of the Corporation of all or substantially all of the
business or assets of the Corporation and its subsidiaries taken as a whole, or (y)
the sale or disposition (whether by merger, consolidation or otherwise, and whether
in a single transaction or a series of related transactions) of one or more subsidiaries
of the Corporation if substantialiy all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except
where such sale, lease, transfer, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

(11) Effecting a Deemed Ligwdation Event

(O The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Section 4.3.2(c)i) unless the agreement or
plan of merger or consolidation for such transaction (the "Merger Agreement™)
provides that the consideration payable 1o the stockholders of the Corporation in

2
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such Deemed Liguidation Event shall be allocated to the holders of capital stock of

FHLED

the Corporation in accordance with Sections 4.3.2(a) and 4.3.2(b). 2024 JAN 0 AHIl: 15

(2)  [nthe event of a Deemed L1qu|dau0n Fvcnl refermed g

dissolution of the Corporation under the FBCA within ninety (90) days after such
Deemed Liquidation Event, then (i) the Corporation shall send a written notice to
each holder of Preferred Stock no later than the ninetieth (90 day after the
Deemed Liquidation Ewvemt advising such holders of their right (and the
requirements to be met to secure such right) pursuant to the terms of the following
clause (i) to require the redemption of such shares of Preferred Stock, and (i1) 1f
the Requisite Holders so request in a wouen instrument delivered to the
Corporation noi later than one hundred twenty (120) days after such Deemed
Liquidation Event, the Corporation shall use the consideration received by the
Corporation for such Deemed Liquidation Event (net of any retained Labilities
associated with the assets sold or technology licensed, as determined in good faith
by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution 1o its stockholders, all to the extent permitted
by Florida law governing distributions to stockholders (the " Available Proceeds™),
on the one hundred fiftieth (150"} day after such Deemed Liquidation Event, to
redeem all outstanding shares of Preferred Stock at a price per share equal to the
applicable Liquidation Amount. Notwithstanding the forcgoing, in the event of a
redemption pursuant to the preceding sentence. if the Available Proceeds are not
sufficient to redecm all outstanding shares of Preferred Stock, the Corporation shall
redeem a pro rata portion of each holder's shares of Preferred Stock to the fulicst
extent of such Available Proceeds, based on the respective amounts which would
otherwise be payable in respect of the shares to be redeemed if the Available
Proceeds were sufficient to redeem all such shares, and shall redeem the remaining
shares as soon as it may lawfully do so under Florida law governing distributions
to stockholders.

(it Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such

merger, consolidation, sale, transfer, exclusive license, other disposition or
redemption shall be the cash or the value of the property, rights or securities to be
paid or distributed to such holders pursuant to such Deemed Liquidation Event.
The value of such property, rights or securities shall be determined in good faith by
the Board of Dircctors of the Corporation, subject 1o the approval of the Requisite
Holders.

(iv) Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Section 4.3.2(c){(i)(x}, if any portion
of the consideration payable to the stockholders of the Corporation is payable only
upon satisfaction of contingencies (the "Additional Consideration),

I
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o in Section 4.3.2()(1)(v) or 4.3.2(c)(i)}2), it the Corporation dbes-not effécixl, © L
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the Merger Agreement shall provide that (a) the portion of such cmmderqtlgnm’u
is not Additional Consideration (such portion, the "Initial Consldwnuqn\‘r) Fballm.‘ 11: 15
be aliocated among the holders of capital stock of the Corporation in accordance
with Sections 4.3.2(a) and 4.3.2(b) as if the Ininal CDIIS]derdllon..WGFL the onlv : S
consideration payable in connection with such Deemed Liquidation l:vem and (b) R
anv Additional Consideration which becomes payable to the stockholders of the
Corpuralion upon satisfaction of such contingencics shall be allocated among the
holders of capital stock of the Corporation in accordance with Sections 4.3.2(a) and
4.3.2(b) after taking into account the previous payment of the Initial Consideration
as part of the same transaction. For the purposes of this Section 4.3.2(c}iv)
consideration placed into escrow or retained as a holdback to be available for

ATF

satisfaction of indemnification or similar obligations in connection with such
Deemed Liquidation Event shall be deemed to be Additional Consideration.

433, Voting.

(a) Except as provided by law or by the other provisions of this
Amended and Restated Certificate of Incorporation. the Company's Bylaws, or any
shareholder agreement, on any matter presented to the stockholders of the Corporation for
their action or consideration at anv meeting of stockholders of the Corporation (or by
written consent of stockholders in lieu of meeting), no holder of outstanding shares of
Preferred Stock shall be entitled 1o cast a vote {other than such votes as it may cast as the
holder of Common Stock). Except as provided by law or by the other provisions of this
Amended and Restated Certificate of Incorporation, the Company's Bylaws, or any
shareholder agreement the Preferred Stock shall be a Non-voting class of stock.

(b) Preferred Stock Drotective Provisions. At any time when shares of
Preferred Stock are outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consolidation, recapitalization, reclassification, or otherwise, do any
of the following without (in addition to any other vote required by law or these Restated
Articles of Incorporation) the written consent or atfirmative vote of the Requisite Holders
given in writing or by vole al a meeting, consenting or voting (as the case may be)
separately as a class, and any such act or transaction entered into without such consent or
vote shall be null and void ab initio, and of no force or effect.

(1) {iquidate, dissolve or wind-up the business and affairs of the
Corporation, etfect any merger or consolidation or any other Deemed Liquidation
Event, or consent to any of the foregoing;

(1) amend, alter or repeal any provision of these Restated
Articles of Incorporation or Bylaws of the Corporation in a manner that adversely
affects the powers, preferences or rights of the Preferred Stock;

(]
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(i) (x) create, or authorize the creation of, or reclassify, a::y
capital stock unless the same ranks junior to the Preferred Stock QP reSHe¢Qo M 1]: 15
rights, preferences and privileges, (y) increase the authorized numbf.r of shares of
Preferred Stock or any additional class or series of capital stock oflhc Corporatloﬂ :-I_;"‘TE
unless the same ranks junior to the Preferred Stock with TCprCi 10 its rmhtS‘ L
preferences and privileges, or () issue or obligate itself to issue any shares of
Preferred Stock (excluding the initial issuance of 300,000 such shares of Preferred
Stock issued in connection with the filing of these Restated Articles of

Incorporation);

(1v)  purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of
capital stock of the Corporation other than (i) redemptions of or dividends or
distributions en the Preferred Stock as expressly authorized herein, (1) dividends
or other distributions pavable on the Common Stock solely in the form of additional
shares of Comimon Stock and (iii) repurchases of stock from former employees,
officers, directors, consuliants or other persons who performed services for the
Corporatien or any subsidiary in connection with the cessation of such employment
or service at no greater than the original purchase price thereof or (iv) as approved
by the Board of Directors, subject to the approval of the Requisite Holders;

{v) ¢reaie, or authorize the creaiion of, or issue, or authorize the
issuance of any debt security or create any len or security interest (except for
purchase money liens or statutory liens of landlords, mechanics, materialmen,
workmen, warchousemen and other similar persons arising or incurred in the
ordinary course of business) or incur other indebtedness for borrowed money,
including but not limited to obligations and contingent obligations under
guarantees, or permit any subsidiary to take any such action with respect to any
debt security lien, security interest or other indebtedness for borrowed money; or

{vi)  create, or hold capital stock in, any subsidiary that 15 not
wholly owned (either directly or through one ([) or more other subsidiaries) by the
Corporation, or perrnit any subsidiary to create, or authorize the creation of, or issue
or obligate itself to issue, any shares of any class or series of capital stock, or sell,
transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary
of the Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer,
exclusively license or otherwise dispose (in a single transaction or series of relaied
transactions) of all or substantially all of the assets of such subsidiary.

4.3.4, Optional Conversion.  The holders of the Preferred Stock shall have
canversion tights as follows (the "Conversion Rights"):

{a) Right 1o Convert.
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(1) Conversion Ratio. On and after December 1, 2029, each
share of Preferred Stock shall be convertible, at the option szl‘l;’t’!‘l kifided Glerégf.[ e 15
any time and from time to time., and without the pavmem of additienal

consideration by the holder thereof, into such number of fully paid and; non!}f\"E
assessable shares of Common Stock such that all issued and outbtdndmg shares of

Preferred Stock, if then converted into Common Stock, would constitute three
percent (3%) of the issued and outstanding shares of Common Stock, on a fully-
diluted, post-conversion basis. Except as herein expressly provided, the holders of
the Preferred Stock shail not have any conversion rights,

(i) Termination _of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation
Event, the Conversion Rights shall terminaie at the close of business on the last full

day preceding the date fixed for the payment of any such amounts distributable on
such event to the holders of Preferred Stock.

(b) Fractional Shares. No {ractional shares of Comimon Stock shall be
issued upon conversion of the Preferred Stock. In liew of any fractional shares to which
the holder would otherwise be entitled, the number of shares of Common Stock to be issued
upon conversion of the Preferred Stock shall be rounded to the nearest whole share.

(c) Mechanics of Conversion.

(1) Notice of Conversion. In order for a holder of Preferred
Stock to voluntarily convert shares of Preferred Stock into shares of Common
Stock, such holder shatl (a) provide written notice to the Corporation's transfer
agent al the office of the transfer agent for the Preferred Stock (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent) that
such holder elects to convert all or any number of such holder's shares of Preferred
Stock and, if applicable, anv event on which such conversion is contingent and (b),
if such holder's sharcs are certificated, surrender the certificate or certificates for
such shares of Preferred Stock (or, if such registered holder alleges that such
certificate has been lost, stolen or destroved, a lost certificate affidavit and

agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the
alieged loss, thefi or destruction of such celtificate), at the office of the transfer
agent for the Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent). Such notice shall state such holder's
name or the names of the nominees in which such holder wishes the shares of
Common Stock to be issued. If required by the Corporation, any certificates
surrendered for conversion shall be cndorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attorney duly authorized in
writing. The close of business on the date of receipt by the transfer agent (or by the
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Corporation if the Corporation serves as its own iransfer agent) of such notice and,

if applicable, certificates {or lost centificate aftidavit and agreement) 308% bk\{Bel Omdi |: 15
of conversion (the "Conversion Time™), and the shares of Common Stock issuable

upon conversion of the specified shares shall be deemed to be outsl‘andmg ofrecord =Y

as of such date. The Corporation shall, as soon as practicable after the Conversmn el
Time (1) issue and deliver to such holder of Preferred Stock, or to hus, her or its
nominees, a celitficate or certificates for the number of full shares of Common Stock
issuabie upon such conversion in accordance with the provisions hereof and a
certificate for the number (if any) of the shares of Preferred Siock represented by the
surrendered celiificale that were not converted into Common Stock, and (11) pay all
accrued but unpaid dividends on the shares of Preferred Stock converted.

{ii) Reservation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion
of the Preferred Stack, such number of its duly authorized shares of Commen Stock

as shall from time to time be sufficient to effect the conversion of all outstanding
Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to etfect the conversion of ail then
outstanding shares of the Preferred Stock, the Corporation shall take such corporate
action as may be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes,
including, without Hmiation, engaging n best effolis to obtain the requisite
stockholder approval of any necessary amendment o these Restated Articles of
[ncorporation.

(iit)y  Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be

deemed to be outstanding and all rights with respect to such shares shall
immediately cease and terminate at the Conversion Time, except only the right of
the holders thereof to receive shares of Common Stock in exchange therefor and to
receive payment of any dividends accrued but unpaid thereon. Any shares of
Preferred Stock so converted shall be retired and cancelled and may not be reissued
as shares of such series, and the Corporation may thereafter take such appropriate
action (without the need for stockholder action) as may be necessary 1o reduce the
authorized number of shares of Preferred Stock accordingly.

(iv)  No Further Adjustment. Upen any such conversion, no
adjustment 10 the Conversion Price shall be made for any accrued but unpaid
dividends on the Preferred Stock surrendered for conversion or on the Common
Stock delivered upon conversion.
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() Taxes. The Corporation shall pay any and all issue and other

similar taxes that may be pavable in respect of any issvanca{dn gAiver(d ofikhbtes! 5
of Common Steck upon conversion of shares of Preferred Stock pursuant to th1§
Section 4.3.4. The Corporation shall not, however, be rt,qmreci 1o, pay- anv.-lax‘il“
which may be payable in respect of any transfer mvolved 1n ihe lssuamﬁm'l'n'd-
delivery of shares of Common Steck in a name other than that in which the shares
of Preferred Steck so converted were registered, and no such issuance or delivery
shall be made unless and unul the person or entity requesting such issuance has
paid to the Corporation the amount of any such tax or has established, to the

satisfaction of the Corporation, that such tax has been paid.

(d) Notice of Record Date. In the event:

(1} the Corporation shall take a record of the holders of its
Common Stock and Preferred Stock (or other capital stock or securities at the time
issuable upon conversion of the Preferred Stock) for the purpose of entitling or
enabling them to receive any dividend or other distribution. or to receive any right
to subscribe for or purchase any shares of capital stock of any class or any other
securities, or to receive any other security; or

(i) of any capital reorganization of the Corporation, any
reclassification of the Commen Stock of the Corporation, or any Deemed
Liquidation Event: or

{in)  of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

(iv) then, and in each such case, the Corporation will send or
cause to be sent to the holders of the Commeon Stock and the Preferred Stock a
notice specifving, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification,
consolidation, merger, transter, dissolution, liquidation or winding-up is proposed
10 take place, and the time, if any is to be fixed. as of which the holders of record
of Common Stock (ar such other capital stock or securities at the time issuable upon
the conversion of the Preferred Stock) shall be entitled to exchange their shares of
Common Stock {or such other caputal stock or securities) for securities or other
property deliverable upon such reorganization, reclassification, consalidation,
merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or
eftective date for the event specified in such notice,
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4 3.5, Waiver. Except as otherwise set {orth herein, (a) any of the rights, gm;crs,
L] a L .
preferences and other terms of the Preferred Stock set forth herein may be waitBdtod B HaAL obfh] 12 15

holders of Preferred Stock by the affirmative written consent or vote of the holders of a tnajori[yfcms‘__
. e Lo IAL
of the shares of referred Stock then outstanding, T FINE S\;.*; IFL

4.3.6. Notices. Any notice required or permitted by the provisions of this
ARTICLE 1V to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid,
to the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic transmission.

4.4 Call Option. At any time on or after December 1, 2024 (the "Call Maturity
Date"), the Company shall have the right to purchase all, but not less than all, of the shares of
Preferred Stock (such shares, the "Redeemed Shares™) under the terms and conditions of this
Section (the "Call Option'). The Call Option may be exercised by delivery of written notice 10
the holders of Preferred Stock at any time after the Call Matunty Date (the " Call Notice™). The
purchase price for the Redeemed Shares shali be equal to the Original lssue Price. plus any
Accruing Dividends accrued but unpaid thereon (ihe "Purchase Price'). The Purchase Price shall
be payable in cash at the closing of such purchase, which shall occur not later than thiliy (30) days
after receipt of the Call Notice by the holders of Preferred Stock.

ARTICLE V. INDEMNIFICATION OF DIRECTORS AND OFFICFERS, The Corporation

shall indemnity, advance expenses, and hold harmless, to the fullest extent permitted by the FBCA
and other applicable law as it presently exists or may hereafier be amended, any person (a
"Covered Person') who was or is made or is threatened to be made a pany or is otherwise involved
in any action, suit, or proceeding. whether civil, criminal, administrative, or investigative, and
whether formal or informal (a " Proceeding'), by reason of the fact that they, or a person {or whom
they are the legal representative, is or was a director or officer of the Corporation or, while a
director or officer of the Corporation, is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation or of a partnership, joint venture, trust,
enterprise, or nonprofit entity, including service with respect to employee benefit plans, against all
hability, damages, and loss suffered and expenses (including attornevs' fees) actually and
reasonably incurred by such Covered Person. Any amendment, repeal, or moditication of this
Article X shall not adversely aftect any right or protection hereunder of anv persen in respect of
any act or omission occurring prior to the time of such repeal or moditication.

ARTICLE VI. ARTICLE CONSOLIDATION. These Restated Articles of Incorporation
consolidate all amendments into a single document,

ARTICLE VII. REQUIRED ADOPTION INFORMATION. These Restated Articles of
Incorporation were adopted by the shareholders. Then number of votes cast for the amendment(s)
by the shareholder was/were sufficient for approval. DATE OF ADOPTION: JANUARY 4, 2024

ARTICLE VIII. OFFICERS AND/OR DIRECTORS.
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Name and Title: Kenneth Gregg, President and Chief Executive Officer g““ i i... t, D
Address: 930 S Harbor Citv Blvd, Suite 302 .
Melbourne, FL 32901 2024 JAN 10 AH1: ) 5

ARTICLE IX. REGISTERED AGENT. The name and address of this corporaﬂ6:l§j$;r§:giiste{§q.:.:.g ‘FA;TE

agent in the state of Florida is:

Kenneth Gregg
930 S. Harbor City Blvd. Suite 302,
Melbourne, FL. 32901

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 tamiliar with and accept the

appointment as a registered agent and agrec to act in this capacity.

_—~

Date,_ [ -5 - 2"{

Regis&‘red Agent

I submit this document and affirm that the facts stated herein are true. | am aware that the false
information submitted in a document to the Depariment of Siate constitutes a third-degree felony as
provided forins.817.155, F.S.

Date:_ | -5 - 24

-
Signature: /@*’M =N\
o o

Name: Kenneth M. Greggp

Title: CLLO
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+ < Orion180 Insurance Services, LLC
ORIONIS0O

Phone: 321 200 1641
E-mail: mcasteel@orion180.com

————————

January 10, 2024

Ms. Anissa Butler
Regulatory Specialist 1l
Division of Corporations

2

Florida Department of State Tim B
P.O. Box 6327 = 5 ™
Tallahassee, FL. 32314 N = e

|
RE:  SUBJECT: ORION180 GROUP, INC. _ = {1}
Ref. Number: P22000013559 _.—{ v = ij
L T
Dear Ms. Butler: r ;_—f i

Pursuant to your request, the amendment to increase the Common Stock shares from 3,000,000 to

300,000,000 was approved at & duly noticed Commion Stock Shareholder meeting on January 4, 2024
at 10:30 a.m.

The Resolution which increased the number of shares was approved unanimously by the over ninety

{90) percent of the shareholders present. Thus, the number of votes cast for the amendment by the
sharehoiders was sufficient for approval.

Separately, the Bylaws require a Board of Directors vote which met January 4, 2024, at 10:00 a.m. and
approved unanimously the increase in Common Stock shares from 3,000,000 to 300,000,000.

These Resiated Articles of Incarporation which are heing presented to the Division of Corporations
include a provision:

ARTICLE VIl. REQUIRED ADOPTION INFORMATION. which states: The Restated Articles of
Incorporation were adopied by the shareholders. Then number of votes cast for the
amendment(s) by the shareholder was/were sufficient for approval. DATE OF ADOPTION

! =
JANUARY 4, 2024. T W -
s ar ‘;;_
= B IT
Sincerely, =i z
%}“ a‘: L‘;"LL ™ =l
A2t X ey
= = -
Mark W. Casteel 2y - O
Lo Fel -
General Counsel and Secretary 4 =
Orion180 Group, Inc.
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 11, 2024

MARK W. CASTEEL

930 S HARBOR CITY BOULEVARD
SUITE 302

MELBOURNE FL, FL 32901

SUBJECT: ORION180 GROUP, INC.
Ref. Number: P22000013559

We have received your document for ORION180 GROUP, INC. and vyour
check(s) totaling $43.75. However, the enclosed document has not been filed
and is being returned for the following correction{s):

You must put your adoption date along with who adopted Restated Articles
Incorporation in your document.
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

tf you have any questions concerning the filing of your document, please call
(850} 245-6050.

Anissa Butier
Regulatory Specialist il Letter Number: 524A00000661

www.sunbiz.org
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Division of Corporations

January 10, 2024

MARK W. CASTEEL
830 S HARBOR CITY BOULEVARD

SUITE 302
MELBOURNE, FL 32901

SUBJECT: ORION180 GROUP, INC.
Ref. Number: P22000013559

We have received your document for ORION180 GROUP, INC. and your
check(s) totaling $43.75. However, the enclosed document has not been filed

and is being returned for the following correction(s):

If an amendment was approved by the shareholders, the date of adoption of the
amendment and one of the following statements must be contained in the

document:
(1) A statement that the number of votes cast for the amendment

by the shareholders was sufficient for approval.
(2) If more than one voting group was entitled to vote on the

amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast for
the amendment by the shareholders in each voting group was sufficient for

approval by that voting group.

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

Ity
(850) 245-6050.

Anissa Butler
Regulatory Specialist |l Letter Number: 724A00000533

www.sunbiz.org
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ou have any questions concerning the filing of your document, please call |
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