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ARTICLES OF INCORPORATION W
OF -

MOGU CULINARY INC. ,)

-

(Pursuant o Scctions 6071001 and 607.1007 of the
Florida Business Corporation Act)

Mogu Culinary Ing., is a Company formed pursuant to the provisions of the Flonda
Business Corporation Act (the “Corporation Act™),

NDOES HEREBY CERTIFY:

. That the name of this corporation is Mogu Culinary Inc.. and that this
corporalion is incorporated pursuant 10 the Corporation Act on September 22, 2022,

2. That the [ncorporator [adopted| resolutions proposing to adopt Articles of
Incorporation of this corpormion. declaring said action 10 be advisable and in the best interests of
this corporation as follows:

RESOLVED. that the Articles of Incorporation of this corporation be adopted to
read as [ollows:

FIRST: The name ol this corporation is Mogu Culinary [nc. {the "Corporation™).

SECOND: The address of the registered oftice of the Corporation in the State of
Florida is 135 Office Plaza Drive, Y Floor Tallahassee. FL 32301, The name of its registered
agent at such address 1s Paracorp Ineorporated. The principal business address of the Corporation is 1128 Hilltop
Drive, Naples FL 34103,

THIRD: The nature of the business or purposes to be conducted or promoted 1s to
engage in any lawiul act or activity for which corporations may be organized under the
Corporation Act.

FOURTH: The total number of shares of all classecs of stock which the
Corporation shall have authority to tssue is (i) 10.000 shares of Commuon Stock, all without par
value ("Common Stock™) and (ii) 10,000 shares of Preferred Stock, all without par value
(""Preferred Stock™).

The following ts a statcrnem of the designations and the powers. privileges and rights. and
the gualifications. litnitations or restrictions thereol in respect of cach class of capital stock of the
Corporation.

A. COMMON 5TOCK

L. General. The vating. dividend and liguidation 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.



2. Voting. The holders of the Common Stock are entitled to ane vote for each
share of Common Stock held at all mectings of stockholders (and written actions in licu of
meetings): provided, however, that. except as otherwise required by law, holders of Common
Stock. as such, shall not be entitled 0 vote on any amendment to the Articles of Incorporation
that relates solely to the tenns of one or more outstanding series of Preferred Stock 1f the holders
of such alfected series are entitled. either separately or together with the holders of one or more
other such series, to vote thercon pursuant to the Articles of Incorporation or pursuant to the
Corporation Aci. There shall be no cumulative voting. The number of authorized shares of
Common Stock 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 or morce series of Preferred Stock
that may be required by the terms of the Articles of Incorporation) the affirmative vote of the
holders of shares of capital stock of the Corporation representing a majority ol the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote,
irrespective ot the provisions of Scetion 607.1004 ot the Corporation Act.

B. PREFERRED STOCK

10.000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Preferred Stock™ with the following rights. preterences, powers, privileges
and restrictions, qualitications and hmitations. Unless otherwise indicated. references
“Sections” or “Subsections” in this Part B of this Article Fourth refer to sections and subsections
of Part B of this Article Fourth.

l. Dividends.

The Corporation shall not declare. pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable i shares of Common Stock) unless (in addition to the obtaining of any consents
required clsewhere in the Articles of Incorporation) the holders of the Preferred Stock then
outstanding shall {irst receive. or simultaneously receive. a dividend on cach outstanding share of
Preferred Stock in an amount at least equal to a rate per share of Preferred Stock determined by
(A) dividing the amount of the dividend pavable on cach share of such class or series ol capital
stock by the original issuance price of such class or series ot capital stock {subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect 10 such class or series) and (B) multiplying such fraction by an
amount cqual 10 the Original Issue Price (as defined below). The “Original Issue Price”™ shall
mean [$0.__ | per share, subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Preferred Stock.

2. Liguidation, Dissolution or Winding_Up; Certain Mergers, Consolidations
and Assct Sales.

2.1 Preferentiatl Payments to Holders of Preferred Stock. [n the event of
any voluntary or involuntary Hquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event. the holders of shares of Preferred Stock then outstanding shall be enttled to be
paid out of the asscts of the Corporation available for distobution to its stockholders before any
payment shalt be made to the holders of Common Stock by reason of their ownership thercof, an
amount per share equal to the greater of (i) the Oniginal Issue Price. plus any dividends declared
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but unpaid thereon. or (11) such amount per share as would have been payable had all shares of
Preferred Stock been convenied into Common Stock pursuant to Section 4 immediately prior to
such liquidation, dissolution, winding up or Deemed Liquidation Event (the amount payable
pursuant to this sentence 1s hereinafter referred to as the “Ligquidation Amount™). {f upon any
such tiquidation, dissolution or winding up ot the Corporation or Deemed Liquidation Event, the
assets of the Corporation available for distribution to s stockholders shall be insufficient to pay
the holders of shares of Preferred Stock the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Preferred Stock shall share ratably in any distribution of
the asscts available for distribution in proportion to the respective amounts which would
otherwise be payable in respect ol the shares held by them upon such distributton if all amounts
payable on or with respect 1o such shares were paid in full.

2.2 Distribution of Remaiming Assets. [n the event of any voluntary or
involuntary hquidation, dissolution or winding up of the Corporation or Deemed Liquidation
LEventafter the payment of all preferential amounts reguired to be paid to the holders of shares of
Preferred Stock. the remaining assets ot the Corporation available for distnbution to 18
stockholders shall be distributed among the holders of shares of Common Stock, pro rata based
on the number ot shares held by cach such holder.

23 Decemed Liguidation Events.

25,1 Defintion. Each of the following cvents shall be considered a
“"Deemed Liquidation Event” unless the holders of at least sixty-six and two-thirds percent
(667/5%) of the outstanding sharcs of Preferred Stock elect otherwise by writien notice sent to the
Caorporation at least twenty (20} days prior to the effective date of any such event:

() a mwerger, consolidation or share exchange in which
(1 the Corporation 15 a constituent party or

{i1) 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 consohdation involving the Corporation or 4 subsidiary in which the
shares of capital stock of the Corporation outstanding immediatety prior to such merger or
consolidation continue to represent, or are converled into ur exchanged for shares of capital stock
that represent, immediately tollowing such merger or consolidation, at least a majority, by voting
power, ol the capital stock of (1) the surviving or resulting corporation: or (2) 1f the surviving orr;
resutting corporation is a wholly owned subsidiary of another corporation immediately followmg

such merger or consolidation. the parent corporation of such surviving or resulting LOF]')()FHI]OII f '
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(b the sale. lease, transfer. exclusive license nr*ulher ‘m

I~

disposition, m a single transaction or series of related transactions, by the Corporation or any ° .
subsidiury of the Corporation of all or substantially all the assets of the Corporation and s *;
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subsidianics taken as a whole, or the sale or disposition (whether by merger. consolidation or
otherwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the
Corporation and its subsidiaries Ltken as a whole are held by such subsidiary or subsidiarics.
except where such sale. lease. trunsfer. exclusive license or other disposition is to a wholly owned
subsidiary of the Corporation.

3.2 Effecting 4 Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liguidation Event referred to in Subsegtion 2.3.1(a)(i) unless the agreement or plan of
merger. consolidation or share exchange for such transaction (the “Merger Agreement”)
provides that the consideration payable to the stockholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Subsections 2.1 and
22

(b) In the event of a Deemed Liquidation Event referred
to i Subscction 2.3.1(a)(ii) or 2.3.1(b). if the Corporation does not effect a dissolution of the
Corporation under th C.orpnmm)n Act within ninety (90} days after such Deemed Liguidation
Event. then (i) the Corporation shall send a written notice 10 each holder of Preferred Stock no
later than the ninetieth (90™) day after the Deemed Liquidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant to the terms of the
following clause: (ii) to require the redemption of such shares of Preferred Stock. and {11i) if the
holders of at least sixty-six and two-thirds percent (66%/3%) of the then outstanding shares of
Preferred Stock so request in a written instrument delivered to the Corporation not later than one
hundred twenty (120) days atter such Deemed Liquidation Event, the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event (net of any
retained liabilities associated with the asseis sold or technotogy licensed. as determined in good
faith by the Board of Dircctors of the Corporation). together with any other assets of the
Corporation available for distribution 10 its stockholders. all to the extent permitted by Flonda
law governing distributions o stockholders (the “Available Proceeds™). on the one hundred
fiftieth (150" day after such Deemed Liguidaiion Lvent, to redeem all outstanding shares of
Preferred Stock at a price per share equal to the Liquidation Amount. Notwithstanding the
foregoing. in the event of a redemption pursuant to the preceding sentence. if the Available
Procceds are not sufficient to redeem all outstanding shares of Preferred Stock, the Corporation
shall ratably redeem cach holder’s shares of Preferred Stock 10 the fullest extent of such Available
Proceeds. and shall redeem the remaining shares as soon as it may lawtully do so under Florida
law governing distributions to stockholders. Prior 1o the d:smbuuon or redemption provided for
in this Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration
received for such Deemed Liquidation Event. except to discharge expenses incurred in connection
with such Deenied Liguidation Event or in the ordinary course of business

2.3.5 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed 1o the holders of capital stock ol 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 sccurities paid or distributed 10 such holders by the
Corporation or the acquiring person, firm or oiher entity. The value of such property. rights or
securities shall be determined in good faith by the Bourd of Directors of the Corporation,
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2.3.4 Allocation of Escrow and Contingent Consideration, In the
cvent ot a Deemed Liquidation Event pursuant to Subsection 2.3 1(a)(i), if any portion of the
consideration payable to the stockholders of the Corporation is payable only upon satisfuction of
contingencies {the "Additional Consideration™). the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion. the “Initial
Consideration™) shall be allocated umong the holders of capital stock of the Corporation in
accordance with Subscetions 2.1 and 2.2 as if the Initial Consideration were the only
consideraiton payable in connection with such Deemed Liguidation Event: and (b) any Additional
Consideration which becomes payable to the stockholders of the Corporation upon satisfaction of
such contingencics shall be allocated among the holders of capital stock of the Corporation in
accordance with Subscctions 2.1 and 2.2 after wking into account the previous pavment of the
Initial Consideration as part of the sume transaction, For the purposes of this Subscction 2.3 4,
consideration placed into escrow or retained as holdback to be available for satistaction of
indemmilication or similar obligations in connection with such Deered Liguidation Event shall
be deemed to be Additiona] Consideration.

3. Voting,

RN General. On anv matter presenied o the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
(or by written consent of stockholders in liew of meeting), each holder of outstanding shares of
Preferred Stock shall be entitled Lo cast the number of votes equal to the number of whole shares
Preferred Stock held by such holder as of the record date for determining stockholders entitled to
vote on such matter. Except as provided by law or by the other provisions of the Articles of
Incorporation, holders of Preferred Stock shall vote together with the holders of Common Stock
as a single class.

32 Lilection_of Directors. Subject to Subsection 3.3, the number of
dircetors that shall constitute the whole Board of Dircetors of the Corporation shall be fixed from
time to time by resolution adopted exclusively by the Board of Dircctors of the Corporation. The
initial Board of Directors of the Corporation shall consist of three (3} members. The holders of
record of the shares of Preferred Stock. exclusively and as a separate class. shall be entitled to elect
one (1) director of the Corporation and the holders of record of the shares of Commeon Stock,
exclusively and as a separate ciass. shail be entitled to elect two (2) directors of the Corporation.
Any director elected as provided in the preceding sentence may be removed without cause by. and
only by, the atfirmative volte of the holders of the shares of class or series of capital stock entitled
to clectsuch director or directors, given either at a special mecting of such stockholders duly called
for that purpose or pursuant to & written consemt of stockholders. I the holders of shares of
Preferred Stock or Common Stock, as the case may be, fail to cleet a sufficient number of directors
o till all directorships for which shey are entitled to clect directors. voting exclusively and as a
separate class, pursuant to this Subsection 3.2, then any dircetorship not so filled shall remain

vacant untif such time as the holders of the Preferred Stock or Comimon Stock. as the case may
be. clect a person o fill such divectorship by vote or written consent in licn of a meeting: and no
such directorship may be filled by stockholders of the Corporation other than by the stockhotders
of the Corporation that are entitled to clect a person to fill such dircctorship. voting exclusively
and as a separate class. At any meeting held for the purpose of electing a director, the presence in
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person or by proxy ot the holders of a majoritv of the owtstanding shares of the class or serics
entitled 10 elect such director shall constitute a quorum for the purpose of electing such dircctor.
33 Preferred Stock Protective Provisions. At any time when

shares of Preferred Stock are outstanding. the Corporation shall not, cither directly or indircetly
by amendment, merger, consohdation or otherwise. do any of the following without (in addition
to any other vote required by law or the Articles of Incorporation) the written conscnt or
affirmative vote ot the holders of at least sixty-six and two-thirds percent (66%/3%) of the then
owstanding shares of Preferred Stock, given in writing or by vote at a mecting. consenting or
voting (as the casc may be) separately as a class. and any such act or transaction entered into
without such consent or vote shall be nudl and void ab initio, and of no force or effeet.

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
Corporation, cffect any merger or consolidation or any other Deemed Liguidation Livent. or
consent to any of the foregomg:

3.3.2 amend. alter or repeal any provision of the Aricles of
Incorporation or Bylaws ol the Corporation;

3.3.3 create, or authorize the creation of, or issuc or obligate itself
to ssue shares ofl any additional class or scrics of capital stock. or increase the authorized
number of shares of Preferred Stock or increase the authorized number of shares of any additional
class or series of capital stock:

3.30.4 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu wuh the Preferred Stock in respect of the distribution of assets on
the liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights
of redemption, if such reclassification. alteration or amendment would render such other security
senior (o the Preferred Stock in respect of any such right. preference, or privilege or (i) reclassily,
alter or amend any existing security of the Corporation that is junior to the Preferred Stock in
respect of the distribution ol assets on the liguidation, dissolution or winding up of the
Corperation, the payment ot dividends or rights of redemption. it such reclassitication, alteration
or amendment would render such other seeurity senior to or pari passu with the Preferred Stock in
respect ol any such right. preterence or privilege:

3.3.5 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 (1) redemptions of or dividends or distributions on the Preferred Stock
as expressly authorized herein, (1) dividends or other distributions pavable on the Common Stock
solely in the torm of additional shares of Common Stock and (ii1) repurchases of stock from
former employees. ofticers, directors, consultants or other persons who performed services fm\t-hL

]

f

Corporation or any subsidiary in comnection with the cessation of such cmployment or QC[\’]CL at -:,,

the Tower of the original purchase price or the then-current fair market value thercof or (lv)? 48 ¢
unanumously approved by the Board of Directors; a-,) ¢

3.3.06 create, or authorize the creation of, or issue, or authorize lhc
issuance of any debt security, or permit any subsidiary o take any such action with T'prCLl(__g dny
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debt sceurity, unless sueh debt security has reecived the prior approval of the Board of Directors:
or

3.3.7 create, or hold capital stock in, any subsidiary that is not
wholly owned (cither dircctly or through one or more other subsidiarics) by the Corporation. or
sell. transfer or otherwise dispose of any capital stock of any dircet or indirect subsidiary of the
Corporation. or permit any direct or indirect subsidiary 1o sell. lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or substantially
all ot the assets of such subsidiary: or

3.3.8 increase or decrease the authonzed number of directors
constituting the Board of Dircctors.

4. Adijustmenis

4.1 Adjustments tor Dividends_and Distributions. In the event the
Corporation at any time or from tume to time after the Original [ssue Date shall make or issue. or
fix a record date for the determination of holders of Common Stock entitled to receive. a dividend
or other distribution payable in seeuritics of the Corporation (other than a distribution of shares of
Common Stock in respect of outstanding shares of Common Stock) or in other property. then and
in each such cvent the holders off Preferred Stock shall receive, simultancously with the
distribution 10 the holders of Common Stock. a dividend or other distribution of such securities or
other property in an amount cqual to the amount of such sceuritics or other property as they
would have received il all outstanding shares of Preferred Stock had been converted into
Common Stock on the date of such cvent.

472 Adpustment for Merger or Reorganization, eic. Subject 1o the
provisions of Subsection_ 2.3, il there shall occur any reorganization, recapitalization,
reclassification. consolidation or merger involving the Corporation in which the Common Stock
(but not the Preferred Stock) is converted into or exchanged for securities, cash or other property.
then, following any such reorganization. recapitalization. reclassification, consolidation or
merger, cach share of Preferred Stock shall thereafier be convertible imo the kind and amount of
seeuritics, cash or other property which a holder of the pumber of shares of Preterred Stock of the
Corporation would have been entitled 10 receive pursuant to such transaction: and. in such case.
appropriate adjustment (as determined in good faith by the Board of Directors of the Corporation)
shall be made in the application ol the provisions in this Sectign 4 with respect to the rights and
interests thercafter of the holders of the Preferred Stock. to the end that the provisions set forth in
this Section 4 (including provisions with respect to changes in and other adjustments of the
Conversion Price) shall thereafier be applicable. as nearly as reasonably may be. in relation to any
securities or vther property thereafter deliverable upon the conversion of the Preferred Stock. For
the avoidance of doubt. nothing in this Subsection 4.8 shull be construed as preventing the holders
of Preferred Stock from secking any appraisal rights to which they are otherwise entitled under
the Corpuration Act in connection with a merger triggering an adjustment hercunder. nor shall
this Subscction 4.2 be deemed conclusive evidence of the fair value of the shares of Preferred
Stock i any such appraisal proceeding,

4.3 Notice of Record Date. [n the event:




{a) the Corporation shall take a record of the holders of
its Common Stock {or other capitat stock) for the purpose ot entitling or enabling them 1o receive
any dividend or other distribution. or 10 receive any right o subscribe for or purchase any shares
of capital stock ot any class or any other securities, or to receive any other sceurity; or

(b) of any capital reorganization of the Corporation.
any reclassification of the Commuon Stock of the Corporation, or any Deemed Liquidation
Event: or

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

then. and in cach such case. the Corporation will send or cause to be sent to the holders of 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. transfer,
dissolution. liquidation or winding-up is proposcd to take place. and the time. if any 1s (o be fixed,
as of which the holders of record of Common Stock (or such other capital stock or securitics at
the time issuable upon the conversion of the Preterred Stock) shall be entitled to exchange their
sharcs of Common Stock (or such other capital stock or securitics) for securitics or other property
deltverable upon such reorganization, reclassification. consolidation. merger. transier, dissolution.
hiquidation or winding-up. and the amount per share and character of such exchange applicable to
the Preferred Stock and the Common Stock. Such natice shall be sent at least ten (10) days prior
lo the record date or effective date for the event specified in such notice,

5. Redemption.

5.1 General. Unless prohibited by Fiorida law governing distributions
to stockholders, shares of Preferred Stock shall be redeemed by the Corporation at a price equal to
the applicable Original Issue Price per share, plus any Accruing Dividends accrued but unpaid
thereon. whether or not declared. unless the right to receive part or all of such dividends has been
waived by a stockholder. together with any other dividends declared but unpaid thercon. (its
“Redemption Price”), in three (3) annual installments commencing not more than sixty (60) days
after receipt by the Corporation at any time on or after the two (2) year anniversary of the
Oniginal Issue Date. from the holders ol at least the Required Preferred Consent. of written notice
requesting redemption of all shares of Preferred Stock (the “Redemption Request™),
Notwithstanding the foregoing, to the extent that the Corporation and the holders of the shares of
Preferred Stock agree o redeem the Preferred Stock in return for the receipt of assets of the
Corporation for a value equal o the Redemption Price. the Redemption shall occur as soon as
commercially reasonable following agreement by the Preferred Stockholder and Corporation on
the value of such assets or otherwise as set forth herein. Upon receipt of a Redemption Request.
the Corperation shall apply all of its assets to any such redemption, and to no other corporate
purposc. except 1o the extent prohibited by Florida faw governing distributions 1o stockholders.
The date of cach such installiment shall be referred o as a “Redemption Date.” On each
Redemption Date. the Corporation shall redeem Preferred Stock  owned by cach halder,
determined by dividing (i) the total number of shares of Preferred Stock outstanding immediately
prior to such Redemption Date by (ii) the number of remaining Redemption Dates (including the
Redemption Date to which such caleulation applics). It on any Redemption Date Florida law
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governing distributions 1o stockholders prevents the Corporation from redeeming all shares of
Preferred Stock to be redeemed. the Corporation shall ratably redeem the maximum number of
shares that it may redeem consistent with such taw. and shall redeem the remaining shares as soon
as it may lawfully do so under such law.,

5.2 Redemption Notice.  The Corporation shall send written notice of
the mundatory redemption (the "Redemption Notice™) to each holder of record of Preferred
Stock not less than forty (40) days prior to cach Redemption Date. Each Redemption Notice shall
state:

{a) the number of shares of Preferred Stock held by the
holder that the Corporation shall redeem on the Redemption Date specified in the Redemption
Notice:

{b) the Redemption Date and the Redemption Price: and

{c) for holders of shares i certificated form, that the
holder is to surrender to the Corporation, in the manner and at the place designated. his, her or its
certificate or certificates representing the shares of Preferred Stock to be redeemed.

3.3 Surrender of Certificates; Pavment.  On or before the applicable
Redemption Date, cach holder of shares of Preferred Stock to be redeemed on such Redemption
Date. shall, 1f a holder of shares in certificated form. surrender the centificate or certificates
representing such shares (or, 1t such registered holder alleges that such certificate has been lost.
stolen or destroyed. a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to mdemnify the Corporation against any claim that may be made against the
Corporation on account ot the ableged loss. thefl or destruction of such certificate) 1o the
Corporation. in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price for such shares shall be payvable 10 the order of the person whose name
appears on such certificate or centificates as the owner thereoit In the event less than all of the
shares of Preferred Stock. as applicable. represented by a centificate are redeemed. a new
certificate, instrument. or book entry representing the unredeemed shares of Preferred Stock shall
promptly be issued to such holder.

5.4 Rights Subsequent to Redemption. 1f the Redemiption Notice shall
have been duly given. and if on the applicable Redemption Date the Redemption Price payable
upon redemption of the shares of Preferred Stock to be redeemed on such Redemption Date is
paid or tendered for payment or deposited with an independent payment agent so as 0 be
available theretor in a timely manner. then notwithstanding that any certificates evidencing any of
the shares of Preferred Stock so called for redemption shall not have been surrendered. dividends
with respect to such shares of Preferred Stock shall cease w acerue after such Redemption Date
and all rights with respeet to such shares shall forthwith after the Redemption Date terminate.
except only the right o the holders to receive the Redemption Price without interest upon
surrender of any such certificate or certificates therefor.

5.4.1.1 Redeemed or Otherwise Acguired Shares,  Any shares of
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and tmmediately cancelled and retired and shall not be
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reissued. sold or transterred. Ncither the Corporation nor any of its subsidiarics may excreise any
voting ar other rights granted to the holders ot Preferred Stock following redemption.

6. Redeemed or Otherwise Acquired Shares, Any shares ot Preferred Stock
that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shali be
automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voling or other
rights granted to the holders of Preferred Stock following redemption.

7. Waiver. Any of the rights, powers. preferences and other terms of the
Preferred Stock set forth hercin may be waived on behalf of all halders of Preferred Stock by the
affirmative written consent or vote of the holders of at least sixty-six and two-thirds percent
(6677:%) of the shares of Prelerred Stock then outstanding.

8. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Preferred Stock shall be mailed., postage prepaid, o the
post office address last shown on the records of the Carporation. or given by electronic
communicatton in compliance with the provisions of the Corporation Act, and shall be deemed
sent upon such mailing or electrunic ransmission.

FIFTH: Subject to any additional vote required by the Articles of [ncorporation or
Bylaws. in furtherance and not in limitation of the powers conferred by statute. the Board of
Dircctors is expressly authorized to make. repeal. alter. amend and rescind any or all of the
Bylaws ot the Corporation.

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

SEVENTH: Elcctions of dircctors need not be by written ballot unless the Bylaws
of the Corporation shall so provide.

FIGHTH: Mccetings of stockholders may be held within or without the State of
Florida. as the Bylaws ol the Corporation mav provide. The books of the Corporation may be
kept outside the State of Florida at such place or places as may be designated from time to time
by the Board of Dircctors or in the Bylaws of the Corporation.

NINTH: To the fullest extent pennitted by law. a director of the Corporation shall
not be personally lable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. If the Corporation Act or anv other law of the State of Florida is
amended after approval by the stockholders of this Article Ninth to authorize corporate action
further climinating or limiting the personal lability of directors, then the ltability of a dircctor of
the Corporation shall be climinated or limited 10 the fullest extent permitted by the Corporation
Act as sa amended.

Any repeal or modification of the forvgoing provisions of this Articic Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
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the Corporation existing at the time of; or increasc the liability of any director of the Corporation
with respect 1o any acts or amissions of such director occurring prior to, such repeal or

modification,

TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors, officers and
agents of the Corporation (and any other persons io which Corporation Act permits the
Corporation to provide indemnification) through Bylaw provisions, agreements with such agents
or other persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwisc permitted by Section 607.0850 of the Corporation

Act.
Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall not adversely affect any right or protection of any director, officer or other agent of
the Corporation existing at the time of such amendment, repeal or modification.
L I .

3. That the foregoing Articles were approved by the incorporator in
accordance with Section 607.0201 of the Corporation Act.

IN WITNESS WHEREOF, this Amended and Restated Articles of Incorporation
has been executed by the Incorporator of this corporation on this 22nd day of September, 2022,

INCORPORATOR,
Ry 7L
27 /7 // O

Nicholas Kekkas




