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ARTICLES OF AMENDMENT TO

ARTICLES OF INCORPORATION QF
AMATIRA AESTHETIC AND PLASTIC SURGERY THOLIHMNGS, INC.

DESIGNATING
SERIES A-1 PREFERRED STOCK

Mursuant to Section 6070602 of the
Florida Business Corporation Act

Agnaivd Aesthetic and Plastic Surgers Holdings Ine.. a corporation organized and eadsting as a
Florida Bustnesy Corporation act (hereinafler cailed the ~Carporation™), in accardance with the
prenisions of Section 607.0602 thercall THIS HERERY CERTIFIES:

"100€0L

FIRST: These Articles of Amendment were adopred by the Boued of Dircerors on Seprauber 1, —

2023 in the manner described by Seetion 607.1002 of the Flurida Business Corporation Act, bh.mlwicleb-.
aclion was not required.

t.'?
=
-—liie
SECOND: That pursuaat te the athority vesied in the Raard of Directors ol the C nrporﬂ.non i 1{5
in accordance with the provisions ol the Articles of Incorporation, as amcided, of the Corporation™~.
(the “Articles of Incorporation™) the Roard of Direciors adopted the tollowing reselution on o
september 1, 2023 desipnating 3,000,000 sharey of the Companyv’s authorized Series A-1 Pretored Stock
{as "Series A-1 Preferred Stock™:

RESOLVED. that pursuant to the authority vested in the Board of Directors of this Corporation i
accordance with the Provisions ol the Articles of Incorpivarion & Series of Series A-1 Preferred Swek
having & par vaiuc o1 $0.0001 per share of the Carporation be, wnd hereby is created, and that the
designationt and number of shares thereof, and the voting and other powers, pretereices and relative,
participating, optional or other rights of the shares of such Serics, and the qualifications, liniwtions
restrictions 1hereof are as follows:

TERMS OF
SERIES A-1 PREFERFD STOCK

l. Dividends

&) The holders of the Series A-b Preferred Stock shall be entitded o receive
dividends at the applicable Dividend Rate (ss defined below), payable ont of Tunds legaliy
avatlable therefor, prior and in preference (o any declaration or payment of any dividend (other
than dividends payable solely in Commen Stock) on the Common Stock. Such dividends shall
he prvable in cither cash or cammon steck ai the company option only when, as, and it declared
by the Board of Dircetors (the “Board™) and shall be noncumulative und no righis shall acerue
to the holders ol the Serics A-§ Prelerred Stock in the eveni the Campany shalt fail 1o declare
ar pay dividends on the Serics A-1 Preferred Sieck in the amount of ihe rates specitied in the
prior semence, or inany amount i any prior vear of the Cempany, whether or not the earnings
of the Company in thet previous fiscel vear wete sufiteient wo pay such dividends in whole
or in part, The “Dividend Rate” shall be 10% of the Original Sales Price per nnnuin Tor cach

share of Series A-1 Preferred Stock (i1 stock s valued at $1.00. subject o adjusimient as
provided herein),
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) N dividends {orher than those pavabie solely in Common Stock) shabi be
declared or paid on any share of Common Stock unless dividends on the Scries A Preferred
Stack in acecordance with Seetion {(a) hereal shafl have been paid or declared and set apart. Iany
such dividend is paid on any share of Common Stock in accordance with this Seetion | (b), such
dividend shall be distributed among all holders of Common Sweek and Series A-1- Preferred
Stock i proportion to the number of shares of Common Stock that would be held by cach
such holder if all shares of Series A-1. Preferred Stack were canverted 1o Common Stuck af the
then effeciive conversion rate,

2. Liguidation Proleience,

a) [ the event of a Liyuidation Event (as defined in Secrion 2(¢) hereof), whether
voluntary or ivoluntary, the holders of Scries A-i Prefericd Stock shall he entitied 16 receive,
priar snd in preference to any distribution of any of the proveeds of such Liguidation Gvent to the
hotders of Commaon Stock by reason of their ownership thereof, an amount equal 1o the Original
issue Price, plus all declared but unpaid dividends. on each such share of Series A-1. [‘:'e:fcrm[
Stock hield by them. 11, upon the occurrence of such Liguidation Bveal, the p:m.e‘:.d: 1
distributed among the holders of Series A-1 Preferred Stock shall be insufficient torpcrmil dme “T1
payment Lo such holders of the full atoresaid preferential amount, then the cntire proceiids Iu.,dm =
available for distribution shall be distributed among the holders of Series A-1 Prefe rrui-bmck é\

by Afer payment w the helders of Serics A-1 Preferred Stock of the pzdcrelma]‘
amounts required by Seetion 2(a) hereol, afl remaining proceeds legally wvailable for distributicn. Ij
Lo stockholders of the Fntnpdnv shall be distribited pro vata among the holders of Cemnion: %F
hased on the number ot shares e Comtizon Stock then held by them and the Serics A-1 I’sefrm&g
Stuck holfders participating with the Commeon Steck on as converted basis.

] FFor purposes ol this Section 2, a *Liquidation Event™ shall mean (i) o liquidation,
dissnlution or winding up ot the Company; (i) an acquisition of tw Company by another person
or entity by means of any ransnction ar series of related ransactions to which the C ampany is i
party (including. without limitsiion, u merger. conselidation or other corporate 1eyrganization),
other than an acqmsmon in which the shares of capital stock held by stockholders ot the ¢ ompany
imredisicly prior to such acquisition continue 1o represent, or are converted ints or exchanged
fur shares of Lu;ma[ stock that represent, immediately afier such acquisition and by virlue of the
acquisition. a majority of the total outstanding voting p(m cr ot the surviving or acquiring person
of entity; (i) o sale. ease, exclusive license (other than in a specilied ficld of use) or siler
disposition of all ar substantially all of the assets of (the Company. except where such sale, lease,
exclusive license or other disposition is 10 & whelly owned subsidinry of the Company: or (iv) a
fransaction of series of related wansactions w which the Company is a party (whether by merger,
consalidation, stock acquisition or otherwise) in which a majerity of te 1otal outstanding voting
power of the Company is ransterred. Nutwithstanding the foregoing semence, a transaction shall
not constitite a Liquidation Fvent i the primary purpose is to change the jurisdiction of the
Company’s incorparition, create a holding company that will be owned in substantialiy the same
proportion by the persons who held the Corporation’s seeurities immediniely before such
lransaction.

3 Redemption,

Fhe shares of Serics A-1 Preferred Stock shall not be redecmable at the option of the holders
thereof. The Company shall redeem the Series A=l Preferred Stock phus abt declured and unpaid dividends
five (5) years atter the final closing of the offering for the Serics A-| Prefered Stock
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4. Vioting Rights,

(o) Each helder of shares of Scrkes A-1 Preferred Stock shall be emitled te the number of votes
equal ta the number of shines of Commaon Stock into which guch shares of Series A-1 Preferred Stock could
be converted on the recerd date Tor the vole or consent of shchoklers and. except a5 otherwise reguired
by faw or this Articles of Incorporation, shatl have vating rights und pawers equal to the voting rights and
pawers of the Commen Stuck, Each holder of shares of Serivs A-1 Preferred Stoch shall be entitled 10 noiice
ol any sharchelders” mecting i accordance with the Bvlaws of the Company and shall vote with holders
of the Common Stock upon the clection of directors and upen apy other matter submitted o a voie of
shareholders, exeept as Lo those matters required by law or this Articles of Incorporalion to he submited o
a class voie. Fractional votes by the holders of Series A -1 Preterred Stock shall not, however, be permittecd.
and any fractional voting rights resulting from the sbove formula (after aggregating alt shares into which
shares ol Series A-1 Preferred Stoek hekd by each halder could he converted) shall he disregarded.

A Conversion,

The holders of Sertes A-1 Preferred Stock shall have conversion rights as follows (ihe
“Conversion Rights™):

(x) Right To Convert. Each share of Series Al Preferred Stock shall be convertible, ut the
aption of the holder thereol, at any time after the dite of issuance of suel share. al the office af the Cfpmp;-.m;
or any transfer o other ageat for such stoek, inte sueh number of fully paid and nonasscssable shares T8
Commaon Siock as is determined by dividing the applicable Original Issue Price by the cunversiq‘;@jpricc @ s
stich serics of Series A-1 Preferred Stock (the “Conversion Price™ in effect on the date the certificated PY
surrendered for conversion. The Conversion Price for each series of Series A-1 P'referred Stock shal
initielly be the Original Issue Price for such serics of Series A-1 Preferred Stuck and shall l;c::.s;yhicci @

razes

., P . . . N et i - t -
adjustinent as set forth in this Scection 3. i =
‘_ — rycum
(b} Automatic Conversion. Each share of Series A-1 Prefeired Stock shall automatically K@ ot

converted into shares of Common Stock at the then eifective Conversion Price applicable for such shaen
upon the carlier of (i) the date. or the occurrence of an event, specified by the vote or wrilten consent 8
halders of ot least sixty percent (50%) of the shares of Serivs A-1 Prelerred Stock then outstanding, (i) the
contpletion of a transaction in which the Corporation’s common Steck becomes publically raded or (i)
the closing of the sale of the Company™s Comman Stock to the public in o underwritien public offering
registered under the Seeurities At of 1933, as amended (the " Securities Ast™),

(<) viechanics of Conversion,

|

{i lixeept as provided in Scetion $(G)(1) or S(c)(ii) hereofl hetore any holder of
Series A-| Preferred Stock shall be entitled 1o convert the same into shares of Commuon Stock, such
holder shall surrender the cedtifieate or certificates therefor, duly endorsed, at the office of the
Coinpany or of any transtee or other agent for such stock, and shall give written notice fo the
Company at such ofiice of such holder's election to convert the same and, if applicable, any eveat
on which such conversion is contingent and shall stete therein the mmber of shares to be converled
and the rame or names in which the ceridficate or certificates tor shares of Common Stack are (o
be issued, The Compaty shall, as soon as practicable thereafier, issue and deliver at such olfice to
such holder of Series A-t Preferred Stack a cenificate or centificates for the number of shares of
Cammon Stack 1o which such holder shall be entitled. Sach conversion shall he deesied to have
been made immedeately prior 1o the clnse of business on the date ol surrender af the shares of Series
A-1 Preferred Stock o be canverted. aud the person or persons entitled o receive the shares of
Common Stock issnable upon such conversion shall be freated for all purposes as the record holder
or holders of such shares of Common Swock on such date.

3 ({(H23000351902 3))
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(i) Wothe conversion iz in connection with an underwritten offering ol secorirics
purswant to the Securities Act. the conversion may_ at the option of any holder iendering sharey of
Series A-1 Preferred Stock Tor conversion, be conditioned upon the closing with the underwriters
of the sale of seeurities pursuaat to such offering, in which event the persongs) entitled 1o receive
the Cammon Stock upon conversion of the Serics A-1 Preferred Stock shall not be deemed to have
converted such Preferred Stock until immediately prier to the ciosing of such sale of securities.

(it}) If the conversion is in connection with the automatic conversion provisions sel
farth in Seetion $(bY hercof, such conversion shall be deemed to have been made on the conversion
date specitied fn the stockbolder vole or consent (automatically witiout anv further activn by the
Balder of such shaves and whether or not the centificate representing such shares has been
surrendered 1o the Company or ity transter o sther agent), and the persons entitled to receive the
shares of Common Stock issiable npon snch conversion shall be treated  for oll purposes as the
rezord halders ot such shares of Common Stock on such date: provided, however, thas until
cerlificates for the shares of Serics A-1 Preferred Stock that have been converfed have been
defivered 1o the Company or its transtee or other agent, the Company shali net be obligated to issue
certificates represeniing the shares of Common Siock issuable upon such conversion: and provided
Further, thal it the conversion i< in connection with a Liguidation Event, the conversion may. at the
option of auy holder tendering shares of Series A-1 Prefeired Stock for conversion, be conditioned
uper the closing of such Liguidation Event, in which event the person{s) entitled to receive the
Commaon Stoek upon conversion o the Series A-] Prefeered Stack shall not be deemed 1o have
converted such Series A= Preformed Stock il immediately prior to the closing of such
Liquidation Fvent, S > 4

- 0=
d) Adistinents 1o Conversion, Diive . fur_ Stogk Dividends _and., fo__Combindlions_ f8
Subdivisions of Common Stock. Tn the event that the Company at any time or fram thne 10 tine adier the
Uriginal Issue Date shall declare or pay. without consideration. anv dividend an the Common Stock favable
i Common Stock or in any right 0 acquire Common Stock for ne consideration, or shall>effect a
subdivision of the ontsianding shares of Contmon Stock Bite a greater number of shares of Comnon Stodie
(by stock split. reclassification or otherwise than by pryment of a dividend i Common StockZor in ups
right to acquire Common Stock as provided below), or in the cvemnt the owmstanding sharcs ofr:G{}hmug}:l
Stack shall be cambined or consnlidated, by reclassificalion or mherwise, into a lesser number of shdres e
Common Stock, then the applicable Conversion Price in effect immedintely prior o such event shall.
cancurrently with the cffectivencss ot such event. be proportionately deereased or increased, as appropriate.
[ the event that the Company shall declare o pav. svithout considerstion. any chividend oo 1he Common
stock payabic i any right to acquire Cominon Stock for na censideration, then the Company shall be
deemed to have made a dividend payable in Couninon Stock inoan amount of shares equal to the maximum
number of shares issuable npon cxereise of such ights o aequire Commeon Stock.

) Adiustnents 1o Couversion Price_for Recapitalizations and_ Reorganizations. 10 the
Common Siock bsuable upon conversion of the Series A-1 Preferred Stack shall be changed into the same
o a different pundber of shares of wny other class or classes of siock, whether by capital reorganization,
recapiladization, reclassincation or otherwise (other than a subdivision or combination of shares provided
tor in Section 5(d) hereof or u Ligquidaion Event referred o in Scetion Z(¢h hereel), the applicabie
Conversion Price then in effect shafl. concurrently with the effectiveness of such rearganication or
recapilalization, be adjusted. and other provisien shall be made. se that the Series A-1 Peeferred Stock shall
be convertible g, in Beu of the number of shares of Commaon Stack which the halders thereo? would
otherwise have been entitled 1o receive. such number of shares of stack or other seeurities, cash or projperty
that would have been sithject to I'l’:(ft:ip!‘ b\ such holders upon conversion of the Series A-1 Preferred S1ock
minedhiately before such change, In any such case, appropsiute adjustment shall be made in the application
ot the provisiens af this Seclion 3 with respect 1o the vights af the holders of the Series A-1 Preferred Stock

4 (((H23000351902 3)))
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aiter such reorganization of recapitalization such that the provisions of this Section 3 5 (inchuding adjostient
ai the applivable Conversion Price then ineffect and the number of shares issuable upon conversion ol the
Series A-1 Preferred Stock) shall be applicable after such event as nearly equivalent as may be practicable,

£) Notiees of Record DRate. Inthe eveat that e Company shall propose at any time {i} 1o iake
arccord of the holders of its Common Stack for the purpese of declaring any dividend or diswibution upen
its Common Stock, whether in cnsh, property, slock or ather sceurities, whether or not o regular cash
dividend and whether or not out 6f camings or warned surphus. or offering for subseription pro rata 1o the
holders of uny class or series of'its stock any additional shares of stock ol any class or serics or other rights;
(i1} 1o ertect any reorganization or recapitabization of ks Common Sweek outstanding involving a change in
the Common Stock: ar (iii) 1w effect any Liguidation Bvent then, in contection with vuch such event, the
Company shall seid o the holders of Series A-1 Preferred Stock:

{a) at deast wp £10) days™ prior writlen notice of (1) the date on wiich a record
shaltbe taken for such dividend. distribution ur subscription rights refersed
to in clause (i) above (and specitving the date on which the holdeis
Commen Stock shatl be cutitled thereta) or (2) the date for duulm,mt
righis to vote, i any. in respect of the events referred b in cl'u:'\o (n)@d
{1ii) above; aad

Te. |
. . . . :'_/ an
(k) m the case ol 111" events referred o in clauses (i) and (iii) abgme. a1 loast

wi {10) days' prior writen notice of the date when the samé, shall 1akp
place (and specifving the date on which the hotders of Comman 5[@
shall be entitled to exchange their Common Stock for stock, securitiys

cash or other property deliverable upon the vceurience ol such etent) o

(g Reseryation uf Steck Tssuable Upon Conversion. The Corpaay shall at sl times reserve and keep
avatiable owt ol jts authorized bui wnigsued shares of Common Stock, sately for the pumase of eitecting the
eonversion of the shares ot the Scries A-1 Preferred Stock, such number of its shares of Commun Stock as
shail from time Lo time be sufticieni 1o efiect the conversion of ail ontstanding shares of the Scrics A-1
Preferred Stock; and it at any time the number of authorized bot unissued shares of Comanun Stock shall
net be suficien to effect the conversion ol atl then outstanding shares of the Preferred Siock, the Company
shalt take such corporete sctivn as may. in the npinion of i1s connsel, be necessary to inerease its authorized
but umissted shares of Comnien Stock o such nwnber of shares as shall be suMicient for such PUTPOsE,
including, without Timitation. engaging in besi cfforts 1o obtain the requisite siekholder approval of any
necessary wnendment to this Restated Articles,

{h Eractional Shares. No fractional share shall be issued upon the conversion of any share or shares of
Series A-1 Preferred Stock. Al shares of Comimon Swek (including [ractions thercor issuable upon
conversion of more than ane share of Preferred Stock by a holder thereal shall be ageregmied Iy purposes
of detenmining whether the conversion would result in the issuance of any fractional share, Any such
fractional share so resnbting shall be paid in cash hased on the then $air market value of a share of Common
Srock.

Section 6, Series A-1 'referved Stock Protective Provisions,

A Solone s at least 1,000,000 shares ol Series A-1 Preferred Stock (as adjusied Tor any stack
dividends. stock splits, stuck combinations, recapitatizations or similar cvents with respect 1o such shares)
reiuaim vtistanding, excluding shares of Scries A+l Preferred Steck, the Company shall not (by way of

5 (1423000351902 3)))
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- consolidation. reclassification or otherwiseh, wilhom the vote or written consent hry:

the holders ol at least 51% of the outstanding chaves of Series A-1 Preferred Stock, voling as a separaty

class:

(1}

1t

Amend. alter or repeal any provision of (i) these Articies of [ncorporation or (ii) the

Company’s Bvlaws, it such aeticles of meorporation or hylaw amendment materially and adversety

affects the Series A-1 Preferred Stock:

1)

Alter or change the righss, preferences or privileges gramed 1o or the resirictions imposed

upon the Series A-t Preferred Stock in such a way that matesiglly and udverselv afrects the Serie

Al Preferred Stock o
(Hi}

Scction 7.

Approve ihe purchase or redemption or acquisition of any securities o the Company:

Status of Converled Stock.

e ihe event any shaves of Serics A-1 T
hereot, the shares so converted shall be cancelled 2

Scetion 8. Notices.

cferred Stack shall be converted pursuam to: Su,[mn
wnid shall not be issuable by the Company. -

9- 130 EEGZ

Any notice required by the provisions of this Article of Incomparation 1o be given o lhe h()ldcn ;o
shates b Series A-1 Preferred S10¢k shall be deemed given it such netice is deposiied in the Umicd Slatee=
first cluss mail, postage prqmd and addressed to cach holder of yecord at his or her address nppeﬂrmL or'’
the bouks of the Company oF given hy electronic communication in compliance with the provisions-of’ lh%
Flacida Business Corporation Act, and shall he deemed sem upon such mailing or clectronic transmission,

THE

UNDUERSIGNED, being n board member of the Carporation and duly awthorized o do so.

exeeutes these Articies of Amendment for and v behalf of the Corporation and certities 10 the trust of the

facts herein stared this Ist day of Sepiember, 2023,

AMAIRA AESTHETIC AND PLASTIC

SURGERY {IOLDINGS, INC,

(4 TP NS
By L L~ . X!
;\ndlcw Barney
N : ) .
]1:":. L—:-r e )u\ Lo e r

Chairman of the Board

' .
R - .

My el P T
. P ,u. ——m e e
[un !\Lim.;,.
[ t,- i .
hsiidam B v/ el
3
Board Meimber .
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