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, 2
AMENDED AND RESTATED - =
ARTICLES OF INCORPORATION OF T2 el
ALTERNATIVE CANNING SOLUTHONS, INC., . T e
a Florida corporation s e
Y T
. K

(it
Pursuunt 1o Sections 607 1003 and 607 1007 of the Florida Business Corporation f\é{-.('jl"l-’,g/\"),
Alwernative Canming Solations, Inc.. a Floridie corporation (the “Corporation™ ). certifics thage

These Amended and Restated Articles of Incorporation amend Aructe IV and Article VI ol the

P
*

Corporation’s Articles of Incorporation. as amended to date. w increase the authortzed amount of

shares. 0 delie the authorized classes of shares of capital stock. o reclassify the outstanding
shares of capital stock from one class into the two classes detined herein, to restate the current
Ofticers and Brirectors, and 1o restate the Articles of [ncarporation in its entirety.

The Board of Directors of the Corporaton (the “Board of Directors™) duly adopted resolutions
proposmg o amend and restate the Artictes ot Incorporation ot this corporation. declaring said
amendment and restatement 1o be advisable and in the best interests of this Corporation and s
stockholders. and authorizing the appropriate afticers ot this corporation to sohicit the consent of
the stockholders: The amendments contained herein require the approval of the holders of shares
ol the Conmmon Stock of the Corporation, and the sharcholders ot the Corporation approved such
amendments by written consent dated September 230 20250 The number ot votes cast tor the
amendments was sulficient for approval by the holders of Commaon Stock of the Corporation,

FIRNT: The name of the Corporation as Allernative Canning Solutions, Ine. Articles of

Incorporation were Hiled wath the Secretary of State of Florda on August 29, 2023 Document
No. P23000063171.

SECOND: Amended and restated articles of incorporation were adopted by all ot the directors
and aomajority of the holders of the voting stock of the Corporation pursuant to sections (07,0821
and 607.0704 ol the Florida Business Corporation Act on Apnl 30, 2025 The number of votes
castlor the amendment to the Corporation’s Articles of Incorporation was sulfictent tor approval.

FITRDY: The text of the Articles ol Incorporation of this Corporation is hereby amended and
restiled inits entivety to read as Tollows:

ARTICLE 1: NAME
[he name of this Corporation is Alternative Canning Solutions, Ine.
ARTICLE 1 TERM

Fhe werm ol existence of the Corporation s perpetual.

LAV
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ARTICLE HE: PURPOSE

. ~>
' 2

The Corporation may transact any and all Tawtul business for which corporations mayee
. S . . . . 7]
argantzed under the Florda Business Corporation Act. - m
= - —a

: ~
ARTICLE IV: PRINCIPAL OFFICE AND MAILING ADDRESS &

‘ T

The principal office and mailing address ot the Corporation is 103 Akron Drive. Winston- =
Salem. NC 27103, o -
(8]

ARTICLE V: CAPITAL STOCK

SECTION 1:

A. Autherization of Shares. The total number of shares of stock which the Corporation shall

have authority o ssue s Gy milhion (30.000.000) shares. The Corporation is authorized
to ssue o classes of stock 1o be designated, respectfully, “Common Stoek™ and
“Preferred Stock™. The total number of shares of Commuon Stock that this Corporation
shall have authority o dssue is Twenty Nine Million Five Tundred Thousand

(29.500.000) shares. cach with a par value of SO.0001. The total number ol shares of

Preferred Stock that the Corporation shall have authority to issue s Twenty Milhion Five
Hundred Thousand (20,500,000) shares, cach with o par value of SO.O000T. of which Twenty

NMillion Five Hundred Thousand (20.500.000) shares are designated as “Class A Preferred
Stock.

The authorized number of shares o any class of capital stock may be increased or
decreased (hut not below the number of shares then outstanding) by the alfirmative vote ol
the holders of o magority of the shares ol capital stock ol the Corporation entitded o vote
on the matier and, except as may otherwise be provided in these Articles of Incorporation,
as they may be amended from ome-to-time,

SECTION 2:

AL

1.

COMMON STOCK

Voring Rights, The holder of cach share of Commion Stock shall have the night (o ten t140)
votes Tor cach such share, and shall be entitled to notice of any sharcholders” mecting in
accordance with the byvls of this Corporation, and shall be enttled to vote upon such
matters and in such manner as may be provided by L,

Dividend Rights, Subject o the prior vights of holders o all classes ol stock ot the time
oulstinding having prior rights as o dividends, the holders of the Commaon Stock shall be
entithed to recenve. when and as deckored by the Bourd of Directors, out of any assets of
this Corporation legally avalable theretor, such dividends as may be deckired Trom time
o time by the Roard of Directors,

At
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)

Liquidation Rights. Upon the liquidation. dissolution or winding up of this Corporation.

the assets of this Corporation shall be distribuied ax provided in Secton 2(D1 of Article ¥

hereot,

Redemption. The Common Stock 13 not redeemable at the option ot the holder.

Preempuive Rights. Fach sharcholder shall have preemptive rights wo purchase any shares
of anv class of stock of the Corporation hereafier 1ssued or any securities exchangeable for

or convertible into any such shares or any warrants or other instruments evidencing rights
or options 1o subseribe tor. purchase. or otherwise acquire any such shares. Any shares.
securities, warrants or other imstruments oftered 1o sharcholders of the Corporation under
their preemptive rights shall be oftered o those sharcholders in proportion to their holdings
ol stock of the Corporation. Any shares, seeurities. warrants or other instruments oflered
to the sharcholders under their preemptive rights and not purchased by any sharcholder
shall agaim be offered o those sharcholders who have exercised their preemptive rights. in
proportion to their stock ownership ot the Corporation. [ the sharcholders do not exereise
their preemptive rights, the Corporation may sell any such shares. seeuriies, warrants or
other instruments sull unsold inoany other manner permitted by these Articles of
Incorporation and appheable Federal and State Taws.

PREFERRED STOCK

The Board of hrectors 15 hereby expressly authorized, by resolution or resolutions, 1o
provide. out of the unissued and undesignated shares ot Preferred Stock: Tor one or more
classes of Preferred Stock. The Tiest class of Preterred Stock shall be designated as Class
A Preferred Stock. Betore any shares ot any such class are issued. the Board of Directors
shall 1ix, and hereby s expressly empowered to i, by resolution or resolutions. the
following provisions of the shares thereof:

I the designation of such class. the number of shares o consttuie such class,
and the stated value thereo it ditterent trom the pae value thereot!

20 whether the shares of such class shall have voting rights. in additon o any
vorng rights provided by baw, and. 11 so. the werms ol such voung rights.
which masy be general or hmited:

30 the dividends. it anv. pavuble on such class, whether any such dividends

shall ke camulative, and. it soo from what dates. the conditions and dates
upon which such dividends shall be pavable. the preference or relation that
such dividends shall bear to the dividends pavable on any shares of stock off
any other class or any other senies of this class:

4. whether the shares of such class shall be subject to redemption by the
Corporation. and. 1t so, the terms and conditions of such redemption.
including the manner ot selecting shares tor redemption it less than all shares



Docusign Envelope ID B3106472-8B96-441C-8731-8E1D2C64621E

0.

y,

[0,

of such cliss are to be redeemed. the date or dates upon or alter which thev
shall be redeemuble, and the amount per share pavable in case ol redemption,
which wwount may vary under different conditions and - at different
redemption dates:

the amount or amounts pavable upon shares ol such class upon. and the rights
of the holders of such cluss inc the voluntary or inveluntarsy hquidation,
dissolution or winding up. or upon any distribution ot the assets, ot the
Corporation. and swhether such nights shadl be in preference o, or i another
relation to, the comparable rights of any other cluss or clisses or class of
stock:

whether the shares of such class shall be subject to the operation ol a
retirement or sinking fund and. it so. the extent to and manner i which any
retirement or sinking lfund shall be applicd to the purchase or redemption off
the shares ol such class for retirement or ather corporaie purposes and the
terms and provisions relative 1o the operation thereott

whether the shares ol such class shall be convertible into. or exchangeable
for. shares ot stock o any other class or any other securities and. it so. the
price or prices or the rate or rates of conversion or exchange and the method.
it any, of adjusting the same, and uny other terms and conditions ob
conversion vr exchange:

the Timitations and restoictions. i any. o be effective while any shares of
such class are outstanding upon the paviments of dividends or the making ot
other distributions on. and  upon the purchase. redemption or other
acquisition by the Corporation ol the Common Sock or shares ol stock of

any other class or any other series of this class:

the conditions or restrictions. i any, upon the creation of indebtedness of the
Corporation or upon the issue ol anmyv additional stock, including additonal

shares ot such class or of anv other senes of thes class: and

any other povwers, preterences and relative. participating. eptional and other
spectal righes, and any qualifications, limitations and restrictions thereot,

The powers. preferences and relative. participating. options and other special rights

of cach class of preterred stock. and the qualifications, himitations ot restrictions thereod, i any,
may differ from those of any and afl other classes at any tme outstanding. All shares ol any one

class of preterred stock shall be identical in all respects with all other shares ol such class. except
that shares of any one class issued atdifferent times may dit¥er as to the dates trom which dividends
thereon shail acerue and/or be cumulative. The Board may increase the number ot <shares of the
Preterred Stock designated Tor any existing class, adding 1o such class authorized but unissued

shares of the Preferred Stock not designated 1o any other class or series, The Board may decrease

the number of shares of the Preferred Stock desgnated for any exasting class o series by
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resolution, subtracting trom such series unissued shares ot the Preferred Stoek designated for such
class or series, and the shares so subtracted shall become authorized. umissued. and undesignated

shares of the Preterred Stock,

[ ]

.l

CLASS A PREFERRED STOUK

Voung Rights: The holders of the Class A Preferred Stock are enutled 1o one (1) vote for
cach share held at all mectings ot stockholders (and written actions in liew of mectings).
Except us otherwise provided in this Certilicate of” Incorporation or as required by the
FBOAL the holders of shares of Preferred Stock shall vote wogether as one class on all
matiers submitted W o vote of sharcholders of the Corporation, o the event that the holders
of shares of Conumon Stock are entitled o vote. such holdees of shures o Preferred Stock
shall vote together with the holders of shares of Common Stock as one class on such
cligible maters submitied w a vote o sharcholders of the Corporation. ixcept as expressly
provided by the Artickes or as provided by law, the holders of Class A Preterred Stock shall
be entitled to nouce of all sharcholders’ mectings in accordance with the Bylaws of the
Corporation,

Votng lor the Election of Directors, For so long as at least 430,000 shares ol Class A
Preferved Stoek shall be owstanding. the holders of Class A Preterred Stock shall have the
right (hy vote or written consent. as provided by L) voting together as o separite class,
ta clectone (h director to the Board of Directors, This Corpuration shall not. without first

obtaining the approval (by vote or consent as provided by fiw) ol the holders of two-thivds
{2/3) of the wwal number of shares of Class A Prederred Stock then outstanding. increase or
decrease the authorized number of directors ot this Corporation. The holders of Preferred
stock and Common Stock (voting together as asingle class and not as separate series. and
on anoas- converted basisy shall be entitled o celect any remaning directors of this
Corporation.

Protective Provisions, This Corporation shall not without Tirst obtiming the approval (by
vole or wnitten consent. as provided by Ly of the hiolders of at least two-thirds 12/3) of
the then outstanding shires of Class A Preferred Stoek:

e consummate @ Ligquidation Eyent:

b, authorize or issue, or obligate tself 1o issue, any equity seeurity (mcluding any
ather security convertible into or eacrcisable Tor any such equity security ) having
aopreterence over, or heing on parity with, the Class A Preferred Stock with
respect o dividends, hiquaidation. or voung, other than the issuance of any
authorized but unissued shives of Class A Preterred Stock desegnated i these
Amended and Restated Articles of Incorporation tincluding anmy - securiny
comvertible mto or exeroisable Tor suclh shares of Preterred Stock ).

vooamend this Corporation™s Articles of Incorporation or by lws o matenaliy

adversedy attect the rights, prederences and privileges ol any class ol Preferred
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n

Stock:
merease or deerease the avthorized number of directors of this Corporation.

create. or authorize the creation ofL or issue or abligate tsel to issue shares ol or
reclassilv, any capiial stoek unless the same ranks jumor o the Class A Preferred
Stock with respect o 1ts rights, preferences and priviteges. or (i) inerease the
authorized number of shares of any class or series of capitad stock ot the
Corporation (other than the Class A Preferred Stock) unless the same ranks junior
to the Class A Preferred Stock with respect o its nights, preferences and
privileges:

purchase or redeem {or permit any subsidiary o purchase or redeem). or
authorize. pav or declare any dividend or make any distribution on. any shares ol
capital stock ol the Corporation other than (0 redemptions of or dividends or
distributions on the Class A Preferred Stock as expressly authorized herein and
(i} repurchases of stock owned by cureent or former emplovees of the
Corporatton or any ol its subsidiaries or other service providers pursuant to
contractual rights of first retusal:

remove or replace or hire any new person o serve as the Chiel Exeeutive Officer
or President of the Corparation other than tor cause: or

change the nature of the Corporation’s business operations or that ol any of its

stthsicdiaries,

Dividend Provisions.

&

The holders of shires of Class A Preferred Stock shall be entitled 10 reeeive
dividends. out o any assets legally avadable theretor, prior and i preference 1o
any declaration or pavment ol any dividend on the Common Stock of this
Corporation, at the discretion of the Board, pavable swwhen, as. and it dechived by
the Board of Directors. Such dividends shall not be cumulative. The holders ol the
oulstanding Class A Preferred Stock can wanve any dividend preference that such
holders shall be entitled to receive under this Section 2013034 upon the whimmative
vate o awritten consent of the holders of at least o majority ol the shares ol
Preferred Stock then outstanding (votng together as o single class and not as
separate classy. Such dividends shall not be comulative.

Selong asany shares of Class A Preferred Stock are outstunding, this Corporation
shiall ol pay or dechue any dividend. whether in cash or property . or make any
other distribution on the Comimon Stock, or purchiase, redeem er athersise acguire
for vithue any shares of Common Stock until all dividends as set Torth above on
the Class A Preterred Stock shall by e been pand or declared and setapart,
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3 Preemptive Righis, The Class A Preferred Stock has the preemptive righis stated above in
Section 20A N3,

iy,

Redemption. The Class A Preferred Stock is not redeemable at the optiion ut the holder.

B NIRIIPRANRIRAN

HN

Preference. In the event of any Liquidation Event (as delined below), either voluntary or
involuntary. the holders of Class A Preferred Stock shall be entitled to recerve, prior and
i preference o any distribution o the proceeds of such Liquidation Event (the
“Procecds™) o the holders of the Commaon Stock by reason of their vwnership thereof’ a
Liguidation preference of the holders imtial investment amount. plus declared but unpaid
dividends on such share, 110 upon the occurrence of such cvent. the Proceeds thus
distributed among the holders ol the Class A Preterred Stock shalt be insufticient to permit
the payment w such holders of the full atoresaid preferenial amounts. then the entire
Proceeds Tegally avatlable for distribution shall be distributed ratably among the holders
of the Preferred Stock and Common Stock i proportion o the full preterential amount
that caclt such holder is otherwise entitled to recerve under this subsection (a).

Renuuning Assets. Lipon the completion ol the distribution reguired by subsection a).
any remaining Proceeds available for distribution (o sharcholders shall be distributed
among the holders Common Stock pro ratas based on the number of Shares held by cach
Common Stockholder. TF the remaining Proceeds shall be insultcient 1o permit the
pavment Lo the holders of the Class A Preferred Stock and Common Stock of the tull

preferential amounts set Torth in this subsection (b, then the entire remaining Proceeds
legally available for distribution shall be distributed ratably among the holders o Class A
Preferred Stock and Common Stock in proportion to the full preterential amount that cach

such holder 1s otherwise enutled to receive.

(1) Upon completion of the distribution reguired by subsection () and (b)
of this Article VoSceetion 2000, all of the remaining Proceeds avanlable
for distribution o sharcholders shall be distribued anmrong the holders
of Preferred Shares and Common Stock pro rata based on the number
ot shares of held by cach.

Deemed Liquadation, () For purposes ol this Secton 2000, o Laguidation Event™ shalt
mclude (A) the closing of the sale. transter or other disposition ol all or substantadly all
ot this Corporation’s assets, (13 the consimmation ol the merger or consolidiation ol this
Corporation with or into another entity (exeept a merger or consolidation in which the
holders of capital stock ol this Corporation immediately prior (o such merger or
consohdation continue to hold at least 30%q of the voting poseer ol the capital stock ol this
Corparation or the surviving or acguaring entity ) (0) the closing of the transfer (swhether
by merger. consolidation or otherwise), m oone frnmsaction or o oseries of related
transactions, o a person or group of allihated persons tother than an undersweiter o this
Corporation’s secunties), ol this Corporation’s sceuriies al. alter such closing, such
person or groap of alfihated persons would hold 30% o more of the oatstanding voting
stock ol this Corporation or (Dya hiquidation, dissalution or swinding up of” this
Corporation; provided, however, that i tnmsaction shall net constitute o Lagudation
Faent il its sole purpose is 1o change the state of this Corporation’s incorporation or o
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¢

crestte a holding company that will be awned tn substantially the same proportions by the
persons who held this Corporation™s securities immediately prior to sach transaction,
Notwithsunding the prior sentence. the sale ot shares of Class A Preferred Stock ina
financing transaction shall not he deemed a Liguidation Event.”” The treatment of any
particular trunsaction or series ol related tansactions as o Liguidaton Tvent may be
wilved by the vote or written consent ot the holders ot a majority ol the outstanding
Preferred Stock (votnyg together as o single class and not as separate classc and on an as-
converted basis).

Vialuation of Consideration: In any Liguidaton Fvent i the consideration received by
this Corporation 1s other than cash. its value will be deemed its far market value as
determined in good faith by the Board of Directors of this Corporation. Any securilies

shall be valued as follows:
[ Seeurities not subject w o investment letter or other similar restrictions on free
marketability covered by (B) below:

Lo I traded onasecuniies exchange or through the Nasdag Natonal Market,
the value shall be deemed to be the average ol the closing prices of the
sceuriites on such exchange or svstem over the twenty (203 trading day
periad ending three (3) irading davs prior to the closing:

i TE actively traded over-the-counter. the value shall be deemed to be the
average ol the closig bid or sale prices (whichever s apphicable) over the
twenty (20) rading day period ending three (3) wrading days prior 1o the
closing: and

n 1 there s no active public market, the value shall be the Tur market value
thereol, as determmed i good Faith by the Board of Directors.

[l The method of valuation ol sceurties subject o investment letter or other
restrictions on free marketability (other than restrictions arising solely by virae
ol a sharcholder™s satus as an allihiate or former alfihate)y shall be to make an
appropriate discount from the murket value determined as above in (1 (. (i) or
(i) to retleet the approxinute fair market vadue thereol, as mutually determined
by this Corporation and the holders of at least o majority of the voting power ol
all then outstanding shares of such Preferred Stock.

1. I'he foregoing methads Tor valuing non-cash consideration o be distributed
connection with a biguidation Fvent may be superceded by any determination off
such value sct forth i the delinitive agreements coverning such Liguidation
lvent.

[Zhect of Noncompliomee, [ the event the reguiremients ot this Seebon 201 are oot
comphied with, this Corporation shall forthwith cither:

I cause such closig o be postponed antl such time as the requirements of this
Sceenon 200y hinve been comphied with; or

. cancel such trinsaction, i swhich event the rightss preferences and privileges ot
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the holders of the Preferred Stock shall revert o and be the same as such rights,
preferences and privileges existing immediate v prior o the dite of the first notice
reterred to m subscection 20000 hereof.

Notice of Laquidavon Transacton. This Corporation shall give cach holder of record off
Preferred Shares written notice of such impending trunsaction not later than twenty

(20 davs prior w the sharcholders” mecting called o approve such transaction, or twenty
(20 davs prior to the closing ot such transaction. whicheveris carlicr. and shatl iso nonfy
such hotders i wroiting ol the final approval of such ransacton. The first of such notices
shall deseribe the material terms and conditons of the impending transaction and the
provisions of this Scetion 2(D). and this Corporanon shall therealler give such holders
prompt notice ol any material changes. The transaction shall in no event take place sooner
than twenty (20) davs atter this Corporation has given the first notice provided for herein
or sooner than ten (1) davs after this Corporation has given notice of any maierial
changes provided Tor herein: provided, however. that such periods may be shortened upon
the written consent of the holders of Preferred Stock that (1 are entitled o such notice
rights or similar notice rights and (1) represent at least a majority of the voting power of
all then vutstanding shares ot such Preferred Stock. The holders ot the outstanding
Preferred Stock can wiaive the notice requirements deseribed in this subsection (iv) upon
the aflirmative vote or written consent of the holders of at least a majority ol the shares
ol Preferred Stock then outstanding (voting together as o single class and not as separate
class. and on an as-converted basis).

ARTICLE ¥VI: DHIRECTORS AND OFFICERS

Number of Directors: The number of directors ot the Corporation shall be the number

trom e o linmwe lxed by e sharcholders and the directors, in accordimncee with the provisions
of the byvlaws ol the Corporation. but at no ttme shalt the number ol divectors be fess thun one,

-

The officers and directors ot the Corporation are;
(HTwers
e erry Cox. Chiel BExeeutive Otheer

103 Akron Dy,
Winston Salem, NC 27103

e Jenny Bucetiner, Chiel Operating Olfieer
S412 Bolsa Ave Ste 103
Fantington Beach, CA 92649

e Shereen Zernichow, Chiet Financial O7dheer
5412 Bolsa Ave Ste 103
Huntington Beach | CA 92649



Docusign Envelope ID B3106472-8B96-441C-8731-8E1D2C64621E

Directors

e Bhavesh Patel. Chairmuan
N Jeremy Court
Somerset. NI (873

o oy RO Cox, Direetor
103 Akron Drive
Winston-Salem, NC 27103

o denny Buettner. Director
3412 Bolsa Ave Swe 103
Hluntington Beach, CA 92649

o STRATEGIC INVESTMENT CONSORTIUM (Cathermne Garrido) Director
1309 Cofteen Avenue Ste 1200
Sheridan, WY 82801

e Neil Patel. Pirector
4202 Montezuma Crse
Liverpool. NY 13090

ARTICLE VII: BYLAWS

I furtherance and notin himitaton of the powers conferred by the Taws of the State of Florida,
the board of directors of the Corporation is expresshy authonzed to make. aler and repeal the
hvlaws ol the Corporation,

ARTICLE VI INDEMNIFICATION

The Corporanon shall indemmnily any present officer or director, or person exereising, powers
and duties ol an officer or o director. to the Tull extent noss or hereafter permitted by L,

ARTICLE X

Fhese Articles ol Incorporation and the internal altaies of the Corporaton shall be governed by
and mterpreted under the ks ol the State of Floridis excluding ois conflict of Taws pnncipies.
Unless the Corporation consents in awriting o te selecnon of an alternative foram, the Circunt
Court tor Thlishorough County tor the appropriate Florda tederat courty shall be the sole and
eaclusive forum for () any derivative sction or procecding broaght on behalt of the Corporation,
(i any action asserting a claim ol hreach of o fidociinry dus owed by any director or officer or
allihate of any of the foregoing) of the Corporation to the Corporation or the Corporithion’s
sharcholders, (i any action asserting o climy arising pursuant o any provision of the Florida
Statutes or the Corporation’s Amended and Restated Artiches ol Incorporanon or By laws, or (iv)
any other actton asserting o clamvarsing under i connection wath, o governed by the interal
allars doctring.



ARTICLE X: REGISTERED AGENT AND OFFICE

I'he street address of the registered agent of the Corporation shall be Creadores Holdings. LLC,
3350 Lincoln Rd.. Miami Beach. FL. 33139, and the registered agent of the Corporation at such

address shall be Felipe Lopez.

e duties and responsibilities as registered agent for

I hereby am familiar with and accept th

the corporation.
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The toregoing Frrst Amended and Restated Articles of [ncorporation have been duly adopied hy
this Corporation’s Bourd of Directors and sharcholders inaccordunce with the applicable

provisions ot the Florida Busmess Corporations Act
The undersigned. being the Chiet Exceutive Otticer for the purpose of filing this Certificaie with

the State of Florida and i pursuaance of the general corporation law of the State ol Florida does
make and file this Certificate herehy declaring and certitving ihe facts above stated are true and.

accordingly has set has hand tus 23 day of September 2025,

Authorized Oticer

DoxuSagnad ap

Name: Jerry Cox
Title: Chiet ixecutive Oftees
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