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Articles of Domestication ~>
Foreign Corporation Domesticating to Florida -

4, Stephen Smith President 3
(Name) (Title)

The undersigne

of 3SNJ Holdings, Inc.

corporation, in accordance with s. 607.11922, Florida Statutes, submit these Articles of
Domestication.

, a foreign

3SNJ Holdings, Inc.

1. Then name of the domesticating corporation is

(Foreign Corporation)

Massachusetts, December 22, 2020

2. The jurisdiction and date of its formation is

3SNJ Holdings, Inc.

3. The name of the domesticated corporation is

4, The jurisdiction of formation of the domesticated corporation is Florida

5. The domestication corporation is a foreign corporation and the domestication was
approved in accordance with its organic law.

6. Attached are Florida Articles of Incorporation to complete the domestication
requirements pursuant to $.607.0202, F.5.

I certify | am authorized to sign wAgtiales of Domestication on behalf of the corporation.
Sl‘Lp{om Cwmitle

'(Authorized Signature)
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ARTICLES OF INCORPORATION
Iy coMPLIANCE wiTH CHAFTER 607, F.S.

ARTICLE 1 NAME
THE NAME OF THE CORPORATION SHIALL HE:

3ISNJ Holdings, Inc.

ARTICLE II  PRINCIPAL OFFICE
THE PRINCIPAL PLACE OF BUSINESS/ MAILING ADDRESS I5:

Principal Address
22-106 Royal Palm Way

Mailing Address
22-1066 Royal Palm Way

Boca Rataon, FL 33432 Boca Raton, FL 33432

ARTICLEIII PURPOSE
THE PURPOSE FOR WHICH THE CORPORATION 1S ORGANIZED:
Holding company

e

ARTICLE IV SHARES
THE NUMBER OF SHARES OF STOCK Is: See Altachment IV,

ARTICLE V

REGISTERED AGENT AND STREET ADDRESS

THE NAME AND FLORIDA STREET ADDRESS (P.O. BOX NOT ACCEPTABLE) OF THE REGISTERED AGENT IS:

Stephen Smith

22-106 Royal Paim Way

Boca Raton, FL 33432

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PRGCESS FOR THE

ABQOVE STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, [ AM FAMILIAR

WITH AND ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THIS

CAPAG

:
dcuSigred by:

Spr{(m St

Signature] Registored Agent

11/28/2022
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ARTICLE VI DIRECTORS AND/OR OFFICERS

THE NAME(S) AND ADDRESS(ES) AND SPECIFIC TITLES!?

. Stephen Smith, President & Secretary
Name & Title:

22-106 Royal Palm Way
Boca Raton, FL 33432

Address:

Shyamal Jajodia, Treasurer & Director

8 Oneida Road
Winchester, MA 01880

Name & Title:

Address:

Nader Tirandazi, Director

17261 Circa Oriente
Rancho Santa Fe, CA 92067

Name & Titde:

Address:

Name & Title:

Address:

ARTICLE VII - See Attachment VI

Name & Title:

Address:

Name & Title:

Address:

Name & Tiile:

Address:

Name & Title:

Address:

Stephen Roach, Director

400 Kaywoody Court

Raleigh, NC 27615

Johannes Lombard, Direc,t‘o'r Ej

P ==L
[

5824 Heatherston Drive &3

. H
-y

Raleigh, NC 27606 -;
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I submit this document and affirm that the facts stated herein are true. 1 am aware that false
information submitted in a document to the Department of State constitutes a third degree felony as

provided for in 5.817.155.F.8.

[-gm"%mw

P YOI OTY )
Signature/Authorized Person

11/28/2022

Date
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ATTACHMENT IV

62 AG:!

[n accordance with Section 607.0601 of the Florida Business Corporation Acl,
(Florida Statutes, Title XXXVI, Chapter 607) (the "FBCA™). the corporation's Common-
Stock is divided into two series, as follows: 23.000 shares of the corporation's authorized?
Common Stock are hereby designated as “Common A Stock™ and 25,000 shares of thg?
corporation’s authorized Common Stock are hereby designated as “Common B Stock™ The
Common A Stock and the Common B Stock shall constitute a single class of Conmunon
Stock. and are referred 10 below collectively as the “Common Stock™. with identical rights.
powers, privileges and preferences. exeept with respect to voting rights, as set forth below.
All shares ot Conunion Stock outstanding as of the date of these Articles of Amendment are
hereby reclassified as shares of Common A Stock.

1. Voting. The holders of the Common A Stock are entitled 10 one vote for
each share of Common A Stock held at all meetings of sharcholders (and written actions
in licu of meetings). There shall be no cumulative voting. The holders of Common B
Stock shall not be entitled to any vote in respect of their shares of Common B Siock.

2. Dividends. Dividends may be declared and paid on the Common Stock from
tunds lawfully available therefor as and when determined by the Board of Directors.

i Liguidation. Upon the dissolution or liquidation of the corporation. whether
voluntary or involuntary. holders of Common Stock will be enttled to receive all assets
of the corporation avalable for distribution to its sharcholders, pro rata in accordance
with the number of shares ot Common Stock held by them.

4, Conversion of Common A Stock to Cominon B Stock. Each outstanding share
of Common A Stock held by an Aftected Shareholder shall be automatically converted into a
share of Common B Stock upon a Conversion Event with respect to an Atfected Sharcholder.
without any further action on the part of such Aflected Sharcholder. Notwithstanding the
foregoing. a Conversion Event may be waived by the aftirmative vote or written consent of the
corporation’s Board of Directors. in which case such Affected Sharcholder’s shares shall
remain shares of Common A Stock, with full voting rights as set forth in Section 1. above. Ior
purposes of this Section 4. the following terms shall have the following meanings:

{a) An “Affected Sharcholder™ shall mean an Original Shareholder and

any Permitted Transferee of an Onginal Shareholder.

(b) A “Conversion Eveni”™ shall mean: (1) the death or penmanent
incapacity of such Affected Sharcholder (or. if such Atfected Sharcholder s a
Permitted Transferee of an Oniginal Shareholder. such Onginal Sharcholder): (11} the
termunation of such Affected Sharcholder’s emplovment (or, if such Affected
Sharcholder is a Permitted Transterce of an Original Shareholder. such Original
Sharcholder’s employment) with the [nvestment Group. for whatever reason.
provided that this clause (i) shall not apply to Stephen Smith if his temmination of
ciuplovment occurs more than one year from the date hereof (iii) the Affected
Shareholder becomes an Insolvert Sharcholder: or (iv) the Affected Shareholder's

15169161.1



shares of Common A Stock are transferred pursuant to a qualified domestic relations

arder.
An “Insolvent Shareholder™ shall mean a shareholder who becomes

{c)
bankrupt. insolvent. or becomes subject (whether voluntarily or involuntarily) to any
applicable bankruptey or insolvency law secking any readjustinent, arrangement,
composition. postponement or reduction of debts, liabilities or obligations, which

proceeding 1s not disimissed within 60 days.
The ~Invesunent Group™ means any business organization in which

(d)
the Company holds any equity or debt, and any direct or indirect subsidiary of such

business organization.
An ~Original Shareholder™ means Stephen Roach. Shvamal Jajodia.

(e}

Stephen Smith. Johannes Lombard and Nader Tirandazi.

(N A UPermitted Transteree™ shall mean (i} a revocable trust for the
benefit of a shareholder and/or such sharcholder’s spouse or children. provided that
the sharcholder is and remains the sole trustee of such trust and at all times maintains
complete voting contrel with respect o the shares of Common A Stock so
transferred: or (1) any other person or entity approved by the affirmative vote or

aJ

written consent of the corporation’s Board of Directors.

Mo
(2% =
—— ~—n
ol Leoray
2 5
= I 2
LA
‘D -
-5 [
[@s) *
.

2

151691561.1



[ ]

M
Tu

K i

2

ATTACHNMENT VII

1 6

7A. LIMITATION OF DIRECTOR LIABILITY

[

8¢9

Except to the extent that the FBCA prohibits the elunination or limitaton of hability of
directors for breaches of fiduciary duty. no director ot the corporation shall be personally hiable to the
corporation or its sharcholders for monetary damages for any breach of fiduciary duty as a director,
notwithstanding any provision of law imposing such hability. No amendiment to or repeal of this
provision shall apply to or have any eifect on the lability or alleged hiability of any director of the
corporation for or with respect to any acts or onmussions of such director occurring prior to such
amendment.

78. INDEMNIFICATION

. The corporation shall. 1o the fullest extent permitted by the applicable provisions of
the FBCA. as amended from time to time. mdemnifv cach person who was or is a party or is
threatened 1o be made a party to any threatened, pending or completed action. suit or proceeding,
whether civil, eininal. adommistrative or investigative, by reason of the fact that he s or was, or has
agreed 10 become, a director or ofticer of the corporation, or is or was serving. or has agreed to serve,
al the request of the corporation, as a director or officer of, or in a similar capacity with. another
organization or in any capacity with respect 1o any emplovee benelit plan of the corporation (all such
persons being referred to hereafier as an “Indemmitee”), or by reason of any action alleged to have been
taken or omitted in such capacity. against all expenses (including attomeys' fees). judgments. fines
and amounts paid in settlement incurred by or on behalf of an Indemnitee in connection with such
action, suit or procecding and any appeal therefrom. unless such Indeminitee shall be finally
adjudicated in such action, suit or proceeding (the following shall be referred to herein as the “Standard
of Conduct™) (a) not to have acted in good faith in the reasonable belief that (1) his action was 1 the
best interests of the corporation. or (1) his action was at least not opposed to the best interests of
the corporation. and., {ii1) in the case of any criminal proceeding. he had no reasonable cause to
believe his action was unlawful: (b} to have engaged in conduct for which he shall be liable under
Section 6A of this Anticle. or, (¢) to the extent such matter relates to service with respect 10 an
emplovee benefit plan. not to have acted in what he reasonably believed to be the 1nierests of the
participants or beneficiaries of such employee benefit plan.

2. Notwithstanding the provisions of Section | of this Section 7B, in the event that a
pending or threatened action, suit or proceeding is compromised or settled in a manner which imiposes
any liability or obligation upon an Indemmitee in a matter for which such Indemnitee would
otherwise be entitled to indemnification hereunder. no indemnification shall be provided 10 such
Indemnitee with respect to such matter if it is determined that such Indemnitee did not act in
accordance with the Standard of Conduct described in paragraph 1 ot this Section 7.

3. As a condition precedent to his right o be indemnified. the Indemnitee must
notify the corporation in writing as soon as practicable of any action. suit. proceeding or
investigation involving him for which indemnity will or could be sought. With respect to any action,
suit, proceeding or tnvestigation of which the corporation 15 so notified. the corporation will be

151691611



entitled 1o participate therein at its own expense and/or to assume the defense thereof at its own
expense, with legal counsel reasonably acceptable to the [ndemnitee.

4. In the event that the corporation does not assume the delense of any action, suit,
proceeding or investgation of which the corporation receives notice under this Anticle. the
corporation shall pay in advance of the final disposition of such matter any expenses (including
attorneys' fees) incurred by an Indemmitee in defending a civil or cniminal action. suit. proceeding or
investigation or any appeal therefrom: provided, however, that the pavment of such expenses
incurred by an Indemnitee in advance of the final disposition of such matter shall be made only
upon receipt of (a} a written affirmation of his good faith belief that he has met the Standard of
Conduct described 1n paragraph 1 of this Section 7B. or that the action, suit, proceeding or
investigatton involves conduct for which liability will be eliminated pursuant to Section 6A of
this Article: and (b) an undenaking by or on behalf of the Indemnitee to repay all amounts so
advanced in the event that it shall vitmately be determined that the Indemnitee s not entitled to be
indemnified by the corporation as authorized in this Amicle. which underntaking shall be accepted
without reterence to the financial ability of the Indemnitee to make such repavment: and funther
provided that no such advancement of expenses shall be made if it is determined that the Indemnitee (a)
did not act in good faith in the reasonable belief that (i) his action was in the best interests of the
corporation. or (i1) his action was at least not opposed to the best interests of the corporation. and.
(ii1) in the case of any cruminal proceeding, he had reasonable cause 1o believe his action was
unlawful: (b) engaged in conduct for which he shall be liable under Section 7A of this Article, or.
1o the extent such matter relates to service with respect to an employee benefit plan. he did not act in
what he reasonably believed to be the interests of the participants or beneficiaries of such employee
benefit plan.

3. {a) All determinations hercunder as 10 the entitlement of an Indemnitee to
advancement of expenses shall be made by:

(1) a vote of the directors of the corporation. provided however, that,

{Ay if there are 2 or more disinterested directors. by a majority vote of all the
disinterested directors. a magjority of whom shall for such purpose
constitute a quorum, or by a majornty of the members of a commiitee of
two or more disinterested directors appointed by the vote: or

(B)  if there are fewer than 2 disinterested directors, by the majority vote of a
quorum of the directors of the corporation. in which vote directors who do
not qualify as disinterested directors may participate: or

(i) a majonty vote of a quorum of the owstanding shares of stock of all ¢lasses entiled 10
vote for directors. voting as a single class. but shares owned by or voted under the control of a
director who at the time docs not quality as a disinterested director may not be voted on the
determination,

(i) as otherwise penmitted by law, .

™oy

(b) All determinations hereunder as to the entitlement of an indemnitee 1o l!@
indemnification of expenses shall be made by: ~o
D

=
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(1) if there are 2 or more disinterested directors, by the board of directors by a
majority vote of all the disinterested directors, a majority of whom shall for such
purpose constitule a quorum. or by a majority of the members of a committee ot 2

or more disinterested directors appointed by votc:

{ii) by special legal counsel
{A)  selected in the manner preseribed in clause (1) or
(B) if there are fewer than two disinterested directors, selected by the board of
directors, m which selection directors who do not qualify as disinterested
directors may participate: or
(111) by a majority voie of a quorum of the outstanding shares of stock of all classes entitled
to vote for directors, voting as a single class, but shares owned by or voted under the
control of a director who at the time does not qualify as a disinterested director
may not be voted on the determination.

(<) All authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible, execept that if there are fewer than two
disinteresied directors, authorization of indemnification shall be made by those entitled under
subclause (B) of clause (i1) of subparagraph (b) 1o select special legal counsel.

6., The corporation shall not indemnify an Indemnitee secking  indemnification In
connection with a proceeding (or part thereof) nutiated by such Indemnitee unless the imitiation
thereot” was approved by the Board of Directors of the corporation. In addition. the corporation
shall not indemnify any such Indemnitee to the extent such Indemnitee s reimbursed from the
proceeds of insurance, and in the event the corporation makes any indemnification payvments to
any such Indemnitee and such Indemnitee is subsequently reimbursed {rom the proceeds of
insurance, such  Indemnitee shall promptly refund such indemmification paymenis w0 the

corporation 1o the extent of such insurance reimbursement.

7. The indemmification nghts provided n this Article (1) shall not be deemed exclusive of
any other rights to which an Indemnitee may be entitled under any law, agreement or vote of
shareholders or directors or otherwise, and (i1) shall inure to the benefit of the heirs. executors and
admimstrators of such Indemnitees. The corporation may. to the extent authorized from time to
time by its Board of Directors, grant indemnification rights to other employees or agents of the
corporation or other persons scrving the corporation and such rights may be equivalent 1o, or greater

or less than. those set forth in this Article.
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