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March 22, 2022

FLORIDA FILING

H

SUBJECT: FGP FLORIDA, INC.
Ref. Number: W22000037513

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

You must list at least one incorporator with a complete business street address.

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) 245-6052.

Neysa Culligan
Regulatory Specialist Il Letter Number: 722A00006757
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ARTICLES OF INCORPORATION
OF erezoame
FGP FLORIDA, INC. CIASsEE L
(Florida Secretary of State Entity Number: ng )

In compliance with the requirements of the Florida Business Corporation Act (the
“FBCA™). the undersigned hereby acts as an incorporator 1in adopting and filing these Articles of
Incorporation (these “Articles™).

ARTICLE |
The name of the corporation is FGP FLORIDA, INC. (the ~Corporation™).
ARTICLE 1N

The street and matling address of the inital principal office of the Corporation i1s 10 SE
Central Parkway., Suite 307, Stuart, Flonda 34994,

ARTICLE HI

(A) Classes of Stock. The Corporation is authorized to 1ssuc two classes ot stock to
be designated, respectively, "Common Stock™ and “Preferred Stock.™ The total number of shares
which the Corporation is authorized 10 1ssuc 15 2,025,000 shares. 1,800,000 shares shalt be
Conmumon Stock and 225,000 shares shall be Preferred Stock.

(1) Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized by these Articles may be issued from time to time in one or more series. The first
series of Preferred Swock shall be designated “Sertes A Preferred Stock™ and shall consist of
225.000 shares, The rights, preferences, privileges, and restrictions granted to and impaosed on
the Series A Preferred Stock are as set forth below in this Article IV(R).

1. Dividend Provisions.

(a) The hoiders of shares of Series A Preferred Swock shall be entitled
ta recetve dividends. out of any assets legally available therctor, prior and in preference to any
declaration or pavment of any dividend (except as provided in paragraph (h) below), in an
amount per annum equal to $0.7339 in cash per share and no more (as adjusted for stock splits.
stock dividends. reclassification and the like) on each outstanding share of Series A Preferred
Stock.

(b) Dividends shall be payable quarterly in arrears on or betore March
31, June 30. September 30 and December 31 cach year or. if not a day. other than a Saturday or
Sunday. that s neither a legal holiday nor a day on which banking institutions are authorized or
required by law, regulation or exccutive order to close (each. a "Business Day™). then the next
succeeding Business Day (cach, a "Dividend Pavment Date™). commencing on first March 31,
June 30, Scprember 30 or December 31 from and after the date of the 1ssuance of any shares of
Secries A Preferred Stock.

FHAY934.6
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(c) The amount of dividends pavable on the Series A Preferred Stock
for cach full quanterly period from, and including the applicable Divided Pavment Date to, but
cxcluding the next succceding Dividend Payment Date (each. a "Dividend Period™, shall be
compuled by dividing by four (4) the annual dividend amount set forth in paragraph (a)(i) above.
Dividends payable in respect of the period between the date the Corporation first issued shares ot
Scrics A Preferred Stock (the “Initial Issue Date™) and the first Dividend Payment Date thereafter
(the “Initial Dividend Period™) and any subsequent period between Dividend Payment Dates
which s less than a full Dividend Period in Tength will be computed on the basis of a 360-day
year consisting of tweive (12) 30-day months.

(d) Dividends shall be paid to holders of record as their names appear
on the stock register ot the Corporation at the close of business on the first day of the calendar
month 1n which the applicable Dividend Payment Date falls or on such other date designated by
the Board of Directors for the payment ot dividends that is not more than 30 nor less than 10
days prior to such Dividend Payment Date (cach, a “Record Date™). Dividends in respect of any
past Dividend Perjods that arc in arrears may be authorized and paid at any time to holders of
record on the Record Date thereof. Any dividend payment made to helders of Scrics A Preferred
Stock shall be first credited against the earliest acerued but unpaid dividend due which remains
payable.

(¢} Dividends shall be fully cumulative and shall accrue (whether or
not dectared). from the first day of the Dividend Period in which such dividend may be payable
as herein provided on all shares of Series A Preferred Stock issucd and owtstanding on the first
day of such Dividend Period, cxcept that with respect to the Initial Dividend Period, such
dividend shall accrue from the Initial Issue Date. Any dividend not paid pursuant to
paragraph (a)(11} above shall be fully cumulative and shall accrue (whether or not declared), as
set forth in above.

(1) Holders of shares of Senes A Preterred Stock shall be entitled to
receive dividends provided for herein in preference to and in priority over any dividends. other
than dividends paid in stock ranking junior to Series A Preferred Stock (the “Junior Stock™) upon
any of the Junior Stock.

{g) So leng as any shares of Series A Preterred Stock are outstanding,
the Corporation shall not declare. pay or set apart for payment, any dividend on any of the Junior
Stock (other than dividends paid in such Junior Stock) or make any pavment on account of. or set
apart {or paviment money for a sinking or other similar fund for. the purchase, redemption or
other retirement of. any of the Junior Stock or any warrants, rights, calls or options exercisable
for any of the funior Stock. or make any distribution in respect thereof. cither directly or
indirectly, and whether in cash. obligations or shares of the capital stock of the Corporation or
other property (uther than distributions or dividends in stock to the holders of such stock). and
shall not permit any corporation or other entity directly or indirectly controlled by the
Corporation to purchase or redeem any of the Junior Stock or any warrants. rights. calls or
options cxercisable for any of the Junior Stock, unless, prior to or concurrently with such
declaration, payvment. setting apart for payment. purchase or distribution. as the case mav be. all
accrued and unpaid cash dividends. including additional payments thereon, on shares of Series A
Preferred Stock not paid on the dates provided for above shall have been or be paid: provided.

1146934.6 2.
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however. that nothing contained hierein shall prevent the Corporation from repurchasing shares
of the Common Stock as required by law or by the terms of any emplovee stock ownership
agreement or plan of the Corporation.

(h) Subjeet Lo the forcgoing provisions of this section, the Board of
Dircctors mav declare and the Corporation may pay or set apart for payment dividends and other
disteibutions on any of the Juntor Stock, and may purchase or vtherwise redeem any of the Junior
Stock or any warrants, rights or options exercisable for any of the Junior Stock, and the holders
of the shares of Sceries A Preferred Stock shall not be entitled to share therein.

2. Liguidation.

(a) Preference. In the event of any ligwidation, dissolution or winding
up of the Corporation. cither voluntary or mvoluntary. the holders of the Series A Preferred
Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets
of the Corporation to the holders of Commuon Stock by reason of their ownership thercof an
amount per share equal to $12.2316 per share (as adjusted tor stock sphts, stock dividends.
reclassification and the like) for cach share of Series A Preferred Stock then held by them, plus
declared but unpand dividends. 1f. upon the occurrence of such event. the assets and funds thus
distributed among the holders of the Series A Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amounts the entire assets and funds of
the Corporation legally available for distribution shall be distributed ratably among the holders
of the Scrics A Preferred Stock in proportion o the preferential amount cach such holder s
otherwise entitled 1o receive.

{b) Remaining Assets. Upon the completion of the distribution
required by Section 2(a) above. 1 assets remain in the Corporation. the holders of the Common
Stock ot the Corporation shall receive all of the remaining assets of the Corporation.

{c) Certain Acguisitions.

] Decmed Liquidauon. For purposcs of this Section 2. a
iquidation, dissolution, or winding up of the Corporation shall be deemed to occur if the
Corporation shall sell, convey. or otherwise dispose of all or substantially all of 1ts property or
business or merge with or into or consolidate with any other corporation, limited liability
company or other entity {(other than a wholly-owned subsidiary of the Carporation) (any such
transaction. a “Liguidation Transaction™). provided that none of the following shall be
considered a Liquidation Transaction: (1) a merger effected exclusively for the purpose of
changing the domicile of the Corporation. {ii} an cquity financing in which the Corporation 1s the
surviving corporation. or (i} a transaction in which the sharcholders of the Corporation
immediately prior to the transaction own 50% or more of the voting power of the surviving
corporation following the transaction. In the event of a merger or consolidation of the
Corporation that is deemed pursuant to this section to be a Liquidation Transaction, all
references in this Section 2 to “assets of the Corporation”™ shall be deemed instead to reter to the
agyregate consideration to be paid to the holders of the Corporation’s capital stock in such
merger or consolidation. Nothing in this subsection 2(¢)(1) shall require the distnibution to
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sharcholders of anything other than proceeds of such transaction in the event of a merger or
consolidation of the Corporation.

(1) Valuauon of Consideration. In the event of a deemed
liquidation as deseribed in Section 2(¢)(i) above. if the consideration received by the Corporation
is other than cash, its value will be deemed its fair market value. Anvy securities shall be valued
as follows:

{A) Securitics not subject to investment letter or other
simitar restrictions on free marketability:

(1 It traded on a national securities exchange or
quotation systent, the vatue shatl be based on a formula approved by the Board of Dircctors and
derived from the closing prices of the seeurities on such exchange or quotation system over a
specified time period:

() if actively traded over-the-counter, the value
shall be based on a formula approved by the Board of Directors and derived from the closing bid
or sales prices (whichever is applicable) of such securitics over a specified time period: and

{3) It there s no active public market. the value
shall be the farr market value thereof. as determined in good faith by the Board of Directors.

(B)  The method of valuation of securities subject to
mvestment letter or other restrictions on free marketability (other than restrictions arising solely
by virtue of a sharcholder’s status as an affiliate or former affiliate) shall be 1o make an
appropriate discount from the market value deterinined as specified above in Section 2(c)(ii)(A)
to reflect the approximate fair market value thereof, as determined in good faith by the Board of
Directors.

3. Redemption.

{2) Redemption. Atany time on or after the Date of Issuance and
during a Redemption Event (as defined below). any holder of Series A Preferred Stock shall have
the right to clect to bave, out of funds legally avatlable therefor. all or any portion of the then
outstanding shares of Scries A Preferred Stock held by such holder redeemed by the Corporation
{a "Scrics A Redemption™) for a price per Share equal to $12.2316 per share (as adjusted for
stock splits. stock dividends. reclassification and the like) for cach such Share. plus all unpaid
accrued and accumulated dividends on such Share (whether or not declared) (the “Series A
Redemption Price™). Any such Series A Redemption shall occur not more than sixty (60) days
tollowing receipt by the Corporation of a written election notice (the “Series A Election Notice™)
from such holder of Series A Preferred Stock, stating the aggregate number of shares to be
redeemed. In exchange for the surrender to the Corporation by the respective holders of shares of
Scries A Preferred Stock of their certificate or certificates representing such shares in accordance
with Scction 3(d) below. the aggregate Serics A Redemption Price for all shares held by cach
holder of shares shall be payable in cash in imimediately available funds 1o the respective holders
of the Scries A Preferred Stock i four (4) equal payments of twenty five percent (25.0%) of the
Serics A Redemption Price without interest on the {irst day of cach calendar quarter following
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the applicable Series A Redemption Date and the Corporation shall contribute all of its assets to
the payment of the Series A Redemption Price, and to no other corporate purpose. except to the
cxtent prohibited by applicable Florida law and for such amounts to be retained by the
Corporation reasonably necessary to provide for the continued operation of the Corporation.
including reasonable reserves, as reasonably determined by the Board of Directors in its sole
discretion consistent with past practice.

(b) Redempuion Event.

(1) Notice of Redemption Event. As promptly as practicable,
but in no cvent later than January 31of cach calendar year during which shares of Series A
Preferred Stock remain outstanding, the Corporation shall determine whether the Corporation has
achieved total annual revenues of at least $25,000,000 (the “Redemption Revenue Target™) for
the most recently completed calendar vear. In the event that the Corporation has achieved the
Redemption Revenue Target. the Corporation shall send written notice (a "Redemption Event
Notice™} of such achicvement 10 cach record holder of Series A Preferred Stock and of the
opportunity for each such holder to elect 1o have the Corporation redeem all or a portion of such
hoider’s shares of Series A Preferred Stock at the Series A Redemption Price and subject to the
terms and conditions provided herein. Such Redemption Event Notice shall state:

(AY  that the Corporation has achieved the Redemption
Revenue Target for the immediately preceding calendar year:

(B)  that such holder may clect within thirty (30) davs
following the date of the Redemption Event Notice (the “Redemption Election Expiration Date™)
to have the Corporation redeem all or any portion of the shares of Series A Preferred Stock held
by such holder for the Series A Redemption Price:

(C) the date of the closing of the redemption. which
pursuant 1o Scction 3(2) shall be no later than sixty (60) days following receipt by the
Corporation of a Series A Redemption Election Notice (the applicable date. the “Serics A
Redempiion Date™):; and

(D) the manner and place designated for surrender by
the holder to the Corporation of his, her or its certificate or certificates representing the Shares of
Series A Preferred Stock to be redeemed.

(11) Scries A Redemption Election Notice. Following the
receipt of 4 Redemption Event Notice, any record holder of Series A Preferred Stock desiring to
clect to redeem all or any portion of such holder's shares of Series A Preferred Stock shall notify
the Corporation of its clection in writing (a “Series A Redemption Election Notice™) on or prior
to the Redemption Election Expiration [Jate. Such Series A Redemption Election Notice shall
state the number of shares of such holder’s shares of Scrics A Preferred Stock that holder desires
for the Corporation to redeem. To be eligible for redemption a Scries A Redemption Election
Notice must be timely received on or prior to the Redemiption Election Expiration Date. In no
event shall the Corporation be obligated to redeem any shares of Series A Preferred Stock
following the Redemption Election Expiration Date in any given calendar year.
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(¢) Insuiticient Funds: Remedies for Nonpavmennt,

(1 Insufficient Funds. If on any Serics A Redemption Date,
the asscts of the Corporation legally available are insutticient to pay the full Serics A
Redemption Price Tor the total number of shares clected 10 be redeemed pursuant to Section 3(a).
the Corporation shall (1) 1ake all appropriate action reasonably within its means to maximize the
assets legally available for paving the Series A Redemption Price, and (ii) redeem out of all such
assets legally available therefor on the applicable Serics A Redemption Date. the maximum
possibie number of shares that it can redeem on such date. pro rata among the holders of such
shares to be redecmed in proportion to the aggregate number of shares elected 10 be redeemed by
cach such holder on the applicable Series A Redemption Date.

(11) Remedies for Nonpavment. [f on any Series A Redemption
Date. all of the shares elected to be redeemed pursuant 1o a Series A Election Notice are not
redeemed m full by the Corporation by paving the entire Scries A Redemption Price, until such
shares arc fully redeemed and the aggregate Series A Redemption Price paid in full, all of the
unredeemed shares shall remain outstanding and continue to have the rights. preferences, and
privileges expressed herein, including the acerual and accumulation of dividends thereon as
provided in Secnon 1.

(d) Surrender of Certificates. On or before the Series A Redemption
Date. cach holder of shares of Series A Preferred Stock clecting 10 redeem any shares of Series A
Preferred Stock shall surrender the certificate or certificates representing such shares to the
Corporation. in the manner and place designated in the Series A Redemption Notice, duly
assigned or endorsed for transfer to the Corporation {or accompanied by duly exceuted stock
powers relating thercto). or. in the event the certificate or certificates are lost. stolen or missing.
shall deliver an affidavit of loss. in the manner and place designated in the Series A Redemption
Notice. Each surrendered certificate shall be canceled and retired and the Corporation shall
therealier make payment of the applicable Series A Redemption Price by certified check or wire
transfer to the holder of record of such certificate; provided. that il less than all the shares
represented by a surrendered certificate are redeemed. then a new stock certificate representing
the unredeemed shares shall be 1ssued in the name of the applicable holder of record of canceled
stock certificate.

() Rights Subseguent to Redemption. On the Series A Redemiption
[Date all rights of the holder in the shares so redeemed and paid or tendered. including any rights
to dividends on such shares, shall cease. and such shares shall no longer be deemed issued and
outstanding.

4, Conversion. The Preferred Stock is not convertible.
5. Voting Righis. Lxcept as expressly provided by these Articles or as

provided by law. the holders of Scries A Preferred Stock shall have the same voting rights as the
holders of Common Stock. shall be entitled to notice of any sharcholders™ mecting in accordance
with the Byvlaws of the Corporation, and shall voie together as a single class on all matters. Each
holder of Series A Preferred Stock shall be entitled to one (1) vote for cach share of Series A
Preferred Stock held. Fractional votes shall not, however. be permitted.,
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{(Cy  Comman Stock.

L. Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as 1o dividends, the holders of the Common
Stock shall be entitled to receive, when and as declared by the Board of Directors. out of any
assets of the Corporation legally available therefor, such dividends as may be declared from time
1o time bv the Board of Directors.

2. Liguidation Rights. tpon the liquidation. dissolution or winding up of the
Corporation, or the oceurrence of a Liquidation Transaction, the assets of the Corporation shall
be distributed as provided in Section 2 of Anticle [1I(B).

3 Redemption. The Common Stock is not redeemable.

4. Voting Rights. Each holder of Common Stock shall have the right to one
(1) vote per share of Common Stock, and shall be entitled 10 notice of any sharcholders’ meeting
in accordance with the Bylaws ol the Corporation. and shall be entitled o vote upon such matters
and in such manner as may be provided by law.

ARTICLE IV

All sharcholders are entitled to cumulate their votes for directors pursuant to Section
607.0728(3) of the FBCA.

ARTICLE Y

The street address of the registered office of the Corporation is 10 SE Central Parkway.
Suite 307, Stuart, Flornda 34994, The name ol the registered agent of the Corporation at that
office is James Becker.

ARTICLE V1

The name and street address of the Corporation’s incorporator is James Becker, 10 SE
Central Parkway. Suite 307, Stuart. Florida 34994,

ARTICLE VII

The Corporation is organized to transact any or all lawful business for which corporations
may be incorporated under the Florida Business Corporatton Act (FBCA as it now exists or may
hereafier be amended or supplemented).

ARTICLE VI

{A)  The Corporation shall indemnify, advance expenses. and hold harmless. to the
fullest extent pernmitied by the FBCA and other applicable faw as it presently exists or may
hereafier be amended. any person (a “Covered Person™) who was or is made or is threatened 1o
he made a party or 1s otherwise involved in any action, suit. or proceeding, whether civil,
criminal. adnunistrative, or investigative, and whether tormal or informal {a “Proceeding™). by
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reason of the fact that he or she. or a person for whom he or she is the legal representative, is or
was a director, officer. employee. or agent of the Corporation or, while a director, officer.
cmployee. or agent of the Corporation. is or was serving at the request of the Corporation as a
director, officer. employee, or agent of another corporation ar 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 attorneys' fees) actually
and reasonably incurred by such Covered Person.

{(B) Any amendment. repeal. or modification of this Article VI shall not adversely

affect any right or protection hereunder of any person in respect of any act or omission oceurring
prior to the time of such repeal or modification.

ARTICLE VI

The eftective date and time of these Articles shall be the date and time that these Articles
are filed with Florida Department of State, Division of Corporations.

Having been named as registered ageni to accept service of process for the above stated
corporation at the place designated in these Articles, the undersigned is familiar with and accepts
the appointment as registered agent and agrees o act in this capacity.

DocuSigned by:
Dated: March 17, 2022

James Budker

PEAv R F Tal okl o FiaT=
TAMES BECKER
I. the undersigned, submit these Articles and affirm that the facts stated herein are true. |
am aware that the false information submitied in a document 1o the Florida Department of State
constitutes a third degree felony as provided for in Section 817.155 of the Florida Statutes.

DocuSignad by:

James Budr

ARG I4NGCIFCADE

JAMLES BECKER, Incorporator

Dated: March 17, 2022
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