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FLORIDA DEPARTMENT OF STATE
Division of Corporations
December 8, 2024

NELSON LAMIS

20900 NE 30TH AVENUE, 8TH FLOOR
AVENTURA, FL 33160 US

SUBJECT: PRECISION AEROSPACE GROUP, INC.
Ref. Number: P23000084009

We have received your document for PRECISION AEROSPACE GROUP, INC.
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being returned for the following correction(s)

55
Unfortantely, we do not file bylaws.

e 1

%)

i r\\‘jl-

7
r
:‘1
-

Please return your document, along with a copy of this letter, within 60 days op
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please callm (j‘
(850) 245-6050.

Morgan E Lovett
Regulatory Specialist !

aw

Letter Number: 124400026529

www.sunbiz.org
Miviciarn of Carnaratione

PO ROY AB297 Tallabhacear Florida 39714
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COVER LETTER

TO: Amendiment Section

Division of Corporations

. g e e Predision Actospace Cironp, e,
NAME OF CORPORATION:

.- "2 3HHOsA00Y
DOCUNMENT NUMBER;

The enclosed Arricles aof Amendmens and tee are subnuited lor Nling
Please return alb cortespondence concerning this matter 1o the follawing:

Nebsoi Lamis

Namwe ol Contact Persan
Precision Acrospace Groap, lie

Firme Company
20000 N1 3ot Avenue. &th Floor

Address

Aventura, FIL 331A0

Citve Stte and Zip Code

nlamssoprecisimnaerospacegroup.cont

E-nnul address: (o be used for Tuture annead report nodficationd

For further informaiion concerning this matier, please call:
Nelson Lamis

RN ] 742.9304
al |
Name of Contiet Person

Arca Unde & Dastime Telephone Numher
Enclesed 1= o cheek for e following amount nnade pavable to the Florida Department of State:
| SGS Filing Fee 54373 Fiding Fee &
Certitivite of Status

(84375 Fihng Fee &
certitied Copy
eAdditonal copy s

C1832.50 Filing Feo

Corificate of status

Certificd Copy
enclosed) CAddinional Copy

s encloseds

Mauiling Address strectAddress

Amendment Section Amendment Secton

Privision of Corporations Division of Corporations

POk Hov 6327 The Centre of Tallahas<ee

Talluhassee, FI 323014

2413 N Mviongoe Strect Saite 810
Tallulussee, 11 32302

THATT T ey N x:‘ t;SS“
2e0 AT N
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Or
PRECISION AEROSPACE GROUP, INC,

This Third Amended and Restaed Articles of Tocorporaton (collectively with all exhibits hieretos
of Precision Acrospace Crroup, Inc. tthe “Corporation”™), a corporation orgamzed and in active

status under the Laws of the Sute of Floridie, 1 dated as of November 40 2024 (the “Elfective
Date™ )

WHIEREAS. the Corporation desires 1o Amend and Restute the Second Articles ol Incorporation

recorded by the State of Florida on August E 2024 10 anthorize the issuance ot 400,000 shares of

Series C Pretened Stoek as contained in Exhibit C (Certificate of Designation of Preferred Seficsns
" Stock).

moe
d )
e R B
st R S
=
T =
= 00 -
ARTICLE ] e
TV W
Name Ao
e 2
:"" ..{-. o
" (,n‘; —
I'he name of the Corporation is Precision Acraspace Croup. Ine o
’/
L W =
m

ARTICLE 1
Principal Office

The principal office and miiling address of the Corporation is 20900 NE 30™ Avenue, 8%
Floor. Aventura. Florda 33180,

ARTICLE 11

Purpaose

The purpose for which the Corporation is organized is the transaction of any or all lawtul

business for which corporations may be mcorporated under the Florida General Corporation Act.

ARTICLE IV
Capital Stock
Seeuun 1

Authorized  Capital Stock, The

avurceate number ol shares which the
Corporation s authorized 1o dssue is 1 HOON0000 shares, consisting of TOOOOIOKY shares off



commeon stock. $0.001 par viadue, and 10000000 shares of blank check preterved stock. S0.001
par valtie.

section 2, Preterred Stock, The Board of Directors s authonzed at any tinve, angd from tine
o time, W provide Tor the dssuanee of shares of preferred stock in one or more series, and (o
determine the designations. preferences, limitations and relative or other fights ol any series ol
preterred stock. For cach series. the Board ol Directors shall determine. by resolution or resohutions
adopted prioy to the issuance ol any shares thereot. the designations, preterences. limitatans and
relative ar other rights thereoll inctuding but not fimited to the following relative rights and

preferences., as to which there may be variations among different seres:

AL The rute and manner o) pavment of dividends, it any:

B. Whether shares may be redecined and. 11 so. the redemption price and the terms and
conditions of redemption:

L
C. The wmount pavable upon shares in the event of iquidation. dissolution or othewiating?
- -

up ol the Corporation: CJ:-::
D). Sinking fund provisions. ifany. jor the redemption or purchase ot shaves: o —
B . - . Ry A % |

I, The terms and conditions. if anyv. an which shares may be converted or exchangeds:
- . . . .. TN aE) -
. Voling rights, i any: and sl =X
. ) . . . o PP
G Any other rights and preferences of such shares, o the Tuli extent now or herddfter=s
. . . - R AR r
pernntted by the laws of the State of Florida. T4 &

M
The Board of Directors shall have the authority to determine the number of shares that will

comprise cach serics.

Prior to the issuance of any shares of a serics, but after adoption by the Board of Directors
of the resolution establishing such series. the appropriate ofticers of the Corporation shall file such

documents with the State of Florida as may be required by la

Seciion 3. Common Stock. Each share of Common Stock shail entitle the holder thereof to
one vote. 1n person or by proxy, at any and atb mectings of the sharcholders of the Corporation. on
all propasitions betore such meetings. lach share of Common Stock shall be earided o participate
cqually 1y such dividends as may be declared by the Board of Directors out of funds legally

avnlable therefor, and to participate cqually 1 all distributions of assets upon ligmdation.



sScetion 4, Certain Definitions, [For the purposes ol these Articles:

“Voting Stock™ shall mean alb outstanding shares of capital stock of the Corporation
entitled to vote generaily i the election ot directors. Euch share of Voting Stock shall huve the
number of votes granted © i pursuant o this Article TV or any designation o the preferences,

hl

limitations and rights of any scries ol preferred stock made pursuant o Sceiion 2 ol this Article

IV,

Section 3, Tenms of Series A Preferred stock. See Fxhibit A attached.

section 6. Terms of Series B Preferred Stock, See Exhubin B attached.

Seetion 7. Terms of Serics O Preferred Stock. See Exhibit C attached,

ARTICLE V

Board of Directors

VL
>

=
Section T Number, The number of directors of' the Corporation shall be as set Tori fiilthe
IR
v laaws. :_j] &
- 1
- (_.')'

1 W4 C1 RV 800

1 TF

- 3 =
- ' - . - . - . . i
Section 2. Newly Created Directorships and Vacancies. Newly created directoigips <

resulting Irom anv increase in the authorized number of dircetors or any vacancies in the Board off
Directors resulting from death. resignation, retirement, disqualification. removal lrom otiice or
other cause shall be hlled only by o majority vote of the directors then i oltice. and directors so
chosen shatl hold office tor a teem expiring at the next annual meeting of sharcholders. Nodeerease
in the number of direciors constituting the Board of Directors shall shorten the term of any

mcumbent director.

Section 3. Removal, A dircctor may only he removed by acvinte afa volte of iwo-thirds ol
the sharcholders entitled o vote thereon, at aspecial mecting ol the sharchobders called lor that

purpaise.

Notwithstanding the forcgoing. and except as otherwise provided by law, in the event that

holders of auy class or series of Preferred Stock are entnitled. vouing separately as o class, o elect

PP



one or more directors, ondv the holders of that ¢lass or series may participate ina vote with

respect o the removal by sivircholders ol g direcior so elected.

ARTICLE VI

Amendment of Articles of Tnecorporation and Bylaws

Section b Articles ot Incorporation. The Corporation reserves the right 1o amend, alter.

change or repeal wy provision contained in these Arucles of Incorporation. 1o the manier now or
hereatter prescribed by statute, and all rights conterred on sharcholders herein are granted subject
1o this reservation. Notwithstanding the foregoing, the provisions of the first sentence ol Section
3o Article IV, and the provisions o Article Voand this Article V1may not be altered. amended
or repealed inoany respect unless such alteration. amendment or repeal 1 approved by the

affirmative voie of the holders of at leasta majority of the then outstanding shares of Voting Stock,

voling togethier as a single class. =4
~ = L3 ..‘_I
=0

— A

e

s
Sectton 2. Bylaws. The poswer wy wclopt. alter. wioend or repeal bylaws shall be \uln.:‘]d m the 2

.md"*‘}

Board of Directors. Byvlaws adopied by the Board of Dircctors may be repea

o
st’\_)

new byvlaws may be adopted. by shareholders only it such repeal. change or adoption is ‘[Hvrnndz
by the atfirmative vote of the holders of at least a majority of the then cutstanding V nllrm‘ﬁmkr
et

voting together as a single class. m

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnity, advance expenses. and hold hammless. wo the tullesteatent
permitted by the Florida Business Corporation Act and other apphicable law as it presently exists
ar may hercalter be amended. any persan (o " Covered Person™) who was or is made oris threatened
i0 be made a party or is otherwise involved Inany action suit. or procecding, whether civil,
crinunal, administrative, or investigative. and whether Tormal or intformal, by reason ot the fact
that they, or a person for whom they are the legal representatiy
the Corporation or. while a director or efticer of the Corporation, s or was serving at the request
ol the Corporation as a director. olficer. emplovee. or agent ol another corporation or of a

partnership, joint venture, trust enterprise. or nenprotit entity. including service with respecet to

cmplovee benetit plans, awainst all labilinv, danages. and loss salTered and expenses (including

attornevs fees) actually and reazonably incurred by such Covered Person. Any amendment. repeal.

8802

ive. 15 or was a director or officer of



or modification of this Article VIl shall not adversely affect any right or protection hereunder of
any person morespect of any act or oamission occurring prior 1o the ume of such repeal or

modiflication.

ARTICLE V1II
ARTICLE CONSOLIDATION

These restated articles of incorporation consolidate all amendments into a single document.

ARTICLE IX
REQUIRED ADOPTION INFORMATION

The amendments are being tiled pursuantio s 6070120011 € FS.

The amendments were adopted by the board ot directors without sharehelder action and
N

sharcholder acuion was not regquired.

SYL
iD

ARTICLE X
EFFECTIVE DATE

i

Syt
AN

ey
P

74 ‘33:
1

O

3o
1 submit this document and affirm that the facts stated herein are true. | am aware lhnr—t-lw
fialse information submitted in a document to the Department of State constindes a third degree

telony as provided tor in s.R17.0133, F.8.
IN WITNESS WHEREQF, the undersigned duly authorized otficer of Precision

Acrospace Group, Inc. executed these Third Amended and Restated Articles of Incorporation as

of this 4™ dav af November, 2024.

PRECISION AEROSPACE GROUY, INC.

A\ laen \QCJ\M,J\\_

Nelson Lamis

Secretary

N
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FXHIBIT A

CERTIFICATE OF DESIGNATION
OF
SERTES A PREFERRED STOCK

PRECISHON AEROSPACE GROUPUINC.

Provision Aerospace Crroup, dne. a corporation crganized and evasting under the Bz ol
the St of Florida tihe “Corporation” 1 docs herchs cortisy that. pursaani 1o authoriny conterred
by the Amended and Restated Articles of Incorporation of the Corporation tthe “Certificate and
by the provisions of Section 6070602 of the THonda Bosimess Corporation Act. the Board of
Dircctors of the Corporation {the “Board "y adopied the followimz resoluiions by writien
consent, which resolunons remain in ull Torce and criect on the dine herenl creating o scrivs of
preferred stock having o par vilue o SULO0 T per share. designated as Serics A Prefenred Stock™

m ™~
Jin =
- SOENT D, ]mr\mmi 1o the authority vested iy the Board by the { ullllwuﬁi <A
serivs o preterred <tock al'the Corporation be.and s hereby s, created out ol the aulhnnml il s
unissued shares ot the caphial stock of the Corporation, such series 10 be desiziated \L‘Ghs A f
Preferied Stock ahe “Series A Preferred Stoch™ 1 1o cansise ol dononn shares, par valoe 5;1".3“1 w
per shave, of which the preferences and relative and otber righes and the \|l|l|l|iL‘5rﬂlL11'\ o
. . . . . - s . b x
lmnetions or restrictions thereod shall be as follows: __m o

md -
. : — = I~
I Conv ersion, moo

(ol [he Series A Preterred Stock will antomaticatly be converted i the

Corporation’s commion stock by dividing the original price per share of Series A Preferrad
ach holder of Sertes A Preterred Stock shares (e “Per Share Purchase

Stock patd by
“IPO Price”y paid by cach purchiser whoe

Price”r by the price por <share or unii {the
purchases the Corporation’s sceurities in the Corparation”s initial public otfering oihe
“IPO7 I addiion. on e 1PO closing ditel the Corporation aaill repay the Per Share
Purchase Price in cush to the holders of shares o Series A Preferred Stocks along waith the
paviment. in cash. ot any acerued and unpaid dividends. There will be o prohibitvon on the
resale ol the Corporation’s common stock reecpved i connection with the conyversion
detailed in this parngraph untuib the carlier ot Cirraelve CF2rmonths after the initid date the
Corporation’s securitios begin tading on o national sceuriiies exclumge (the “Listing

Pare” v or (i the writicn consent of the 1PO7s Tead anderwoeirer toothe termination o thye

fock=up perad.

thi Folloswing an IPOL pursuant by Section e, each vurstanding share o the
A reterred Stock shall automatcally be cooverted, without e turther act ol e

Neries
paied sl nonassessable shares of the Carporation’™s

Corporation or its stockbolders: e 1
cammon stock.

N Uponi the vecurrence of the 1P the outstundimg shares of the Series A
Pretorred Stock shall be comverted automiaticad v and cash payment shall be renied automatically
without any lurther action by the hoelders of such ~hares and swheibier or nor the certiticates
representing such ~hares wre surrendered o the Corporaton or 1t irmster agents providled. Usa
the Corparation <hall not be obligated 1o ssue to s saeh holder certilivates evidenemy the
shires of the commion stock izsuable npon such consersion unless cermiticates ey ideneing the



shares of the Series  Preterred Stock are either delivered o the Corporation or any ransiu

agent ol e Uorporiaton,
Loy ersion shall be decmed o b e been aftecied onthe date of the swocurence o the TPO As
promipts as practicable therealior tand after surender ot ihe cortificate or certificates
represenimng shages of the Sertes A Preterred Stock o the Carporution erans transter agent ot the
Corparaton), the Corporation shall issue and deliver o or opon the sriten arder ot sueh halde
tor the number of bl shares ol the Cammon Stock 10 which sueh

aoeertticate or cortilices
holder s entitled and o check or cash st respeet toany fractionad nuerest i a share o the [P
Be issned upon conyersion

Vi <hares ol the Common Steck which ne

iy . 4k
et e shires ol the Sertes A Ureterred Stock will upan issaanee by the Corperation be doly and
Cliens and eharges swth

vitlidiv tssued, Tully pard and nonassessable and free frem all tases
respect o dhie issuance thereols and the Corporation shall ke ne wetion wineh will caase
bl

contear reiuli
The stures of Sertes A Preterred Stock <hall not be comvartuble e

)
shares of the Corporation’s commuom stock i an 10 does notoceur

2025 the

2 Redemption:
(a In the absence of an 1'OL commencing Septamber 1)
Corporation will redeem. i cash. the Series A Preferred sharves at o redeniption prive equal
1o ihe P'er Share Parchase Price plus the pasnent. i cash. o iy aeerued and unpnd
dividends. The redemption amount shadl e paid o tventy £20) pasments via gui nln.._l}m o2
o
pay ments over aperiod of five c3y s ears = g.? [
SRR~
k3 Vating Rights, Ir=>=
oy —
_f}. . (49)
() I he holders of shares ol Series A Prelerred will have one \nlrw]uh -':':.."0
<hare of Series A Preferred Stock held M,
Trod T
AE
-4 [hvidends. m <
A DPreterred stock ~hall be entided 1o
A Preterred Stock,

() Fhe holders ot shares ol Series
recens esdividends, aecruing Trom the date of purchase of the shires ol Serie

cqual e an anmual rate ot ten pereent cEa) of the Per Share Purchase prices pavable in cash
upon e closing ot the TPO o wpon redempuion, provided. Toaveser if the TPO clases carlies

H
than she twelve o 2y month anndversany dme of the date of purchase, no dicidends will be paid

Miscellangous,
Phere s nosinkime bind ssithorespect 1o the Preferred Slock

(i)
Fhe shares of the Preferred Stock shall aothas e any preterencess voling

b s shures o

posers ar relative. participating. optional, precmiptive or other ~pectal nghts exeepl s sel nrth
base i this Certihicate ol Designation, as ionen be amended fram thime w thine,
(e holders <hall be catitded o reecive ol commmicaitons sent by il

fcy
orpoaratien o the holders of the Common Ntock



EXHIBIT B

CERTIFICATE OF DESIGNATION
OF
SERIES B PREFERRED STOCK

PRECISION AEROSPACE GRORIP.INC.

Precision Acrospace Group, Ine.. a carporition orsanized and existung underthe laws of the State

of Florida (the “Corporation™ ). docs hereby certefv that, pursuant w autharity conferred by the Amended
and Restried Articles of fncorporation of the Curporation the ~Certificate™) and by the provisions of
Section 607.0602 of the Florida Business Corporation Act. the Bourd of Directors of the Corporttion

(the “Bourd™) adopted the following resolutions by written consent. which resolutions remain w full
force and effect on the date hereof, ereating a series of preterred stock having a par value of $0.001 per
share. designated as “Series B Preferred Stock™
RESOLVED, that pursuant to the authority sested in the Board by the Certificate, a series ol
preferred stock ofthe Corporatinn be. and ithereby is, ereated out ofthe authorized but unissued shares of
the capital stock of the Corporation, such serivs W be designated Series B Preferred Stock tthe “Series B
Preferred Stock ™). 1o consist of 400,000 shares. par value 30.001 per share. of which the preferences and
relativ e and otier rights, and the qualifications. lmitanons or restnictions thereol, skall be as follows:

i € onversion.

r
The Servies 13 Preferred Stock will amomatically be converted o _'!fLs_':

4]
Tt

{a)
Corpuration”s commaon stock by dividing the original price per share of Series B Preferred Sigeke
paid by each holder of Series B Preferred Stock shares (the ~Per Shure Purciase Price”) h_\:‘lhz}?

price per share or unit (the “FPO Price”) paid by cach purchaser who purchases the Carpuratin #
seeurities in the Corporation”s initial public oftering tthe “fPO7). In addition. on the 19O closng

date. the Corporation will repay the Per Share Purchase Price in cash to the holders of shm;;fi 3}]
Series B Preferred Stock, along with the payvment, in cash of wny acerued and unpaid dividends.
There will be a probibition on the resale of the Corporation”s contmon stock received inconngs ol
with the conversion detaiked in this paragraph untd the carlier of ¢iV twelve (12) months uﬂcrmc
initial date the Corporation”s securities beuin trading on a national securities exchange (the ~Livting
Darte™) or (i) the written consent of the TPO s lead underwriter to the termination ol the lock-up

period.
Following an [PO. pursuant to Seetion [a). cach cutstanding share of the Series

(b}
i Preferred Stock shall autommatically be converted, without wns further act of the Corparation or s

stockholders, into {ubly paid and nonassessable shares of the Corporation”s commen siock.

Hpon the oceurrence of the 1P the outstanding shares of the Series B Preferred

{c)
Stock shall be comened auomaticaity and cash payvinent shall be remitted agomatically without any further
action by the holders of such shares and whether or not the certificates representing such shares are

S €1y g

surrendered to the Corporation o its transler agent: provided. that thie Corporation shall ot be obligated

to ssue o any such holder certifivates evidencing the shares of the common stock issuable upon such

comversion unless certificuies evidencing the



¢ either delivered tothe Corparation ar any fraes{er agent ol the

shares ol the Series 13 Preterred Stock ar

{ n|’|‘n\1';|ln\n
Conversion <hail be deemed o e been atfected v the dare of the occurrence of the 1100 s pmm-ﬂ!

a~ practicably therealior tand afler surrender of the cortiicate or coniticates reprosenting shares o thye

Series B Prelerred Stock Lo the © orporation ot ler azat ol the Corporanion). the & erporation <haell
st and sdelnver o arupon the written veder of sich holder o ceriitivate or certiicates Tor the mmiber of
Bl shitees o the Comnzon Stoch oo hich sach hebder s enitled and wocheck or cash soili respedt tooan

frrctional interest o shire ol the 190
W shaes of the Commen Stock s hich nrs be bssued gpen comsersion o 1

() :
Shares of the Series B Preterred Stock will upon iaseance By the © orpeaanion be dhels cnd vididl issied
tlly paid wmd poncssessable and ree oo atl e bens and charges with sespect e the sk

thereots wnd e Conporation shall ke neacton which b canse weoenbars resudl

I e sleres o Series B oveterred Sock <hall not e coavertible mio shares o

o)
e Corporation’ < commen stech i an 1RO does not oeenr
A H .
2 Redempiios: S s
—m =
= R
RY fiethe absence ot an 1IPO, commesicing Ocieher 20260 1he -'||r*~"31'hn .

. . —
will redeem, in cash the Serices B Preferred shaves aoa redenipiion price uiu.ll s the IL},\ib"*— _.‘.3"2
Purchase Price plus the g\;\)nh.ﬂl in cashe of any aecrued and unpod dividends The sad J‘n‘mnn _
armount shall e paid i s cony 1200 paysnents s i gqueeter!y pasments oner o pectied ol i |;~,-.u< e,

\.IJ "
At

5. vatinge Righls s
ot T
>
(i) Fhe hedders ol shares of series 18 Preterred wilt o e ene s e porshy llcr%i Py

Series B Preterred Stock held,
4. Dynodods.

111 The holders o shares of senes B Preteered Siock shall be cantled 1o recene
Jiv rdends. aceruing fromn tie Jdate ol purchasc of thie shares o Seres B Prefesred Stoeks eqoad 1o anmnueal

X Sdate
rate o e poreent (1) of the Per Share Purclase price. payable mocashupon ihe closing ol the 126

ot upon sedemplion. provided. however, s the TPO closes cartion than the twelve o 2 rmonth annis ey

dute ot the date ol puichase, no divodeads sall be puad

> Miscetlineous.
Fhere s neosinkmng Do sath respect 1o the Prelened Siock

(NE
I he shares of the Treferred Stock <hall nothave sy preference~ voting posers

I h) ares of
or relatn e, pacticipating, aplional, preemptive of other special nghts oxcept s seb lorth ahove otk

Connntnicaiions . sent

€ ortificaie ot Prestenation, as ivamay he amended om gne o hine
all

e The halders shall e ocitithed o receny

Cogporation o the holders of the Conumoen Stock

I the



EXHIBITC

CERTIFICATE OF DESHINATLION
OrF
SERIES C PREFERRED STOCK

PRECISION AFROSPACE GROUP.INC,

Precision Acrospace Group, Ine..a corporation organized and existing under the lnws ol the s1ate
al Florida (the " Corporation™). does hereby certity that, pursaant t athority canferred by the Amended
and Restated Articles of Incorporation of the Corparation (the ~Certificate™ and by the provisivns of
Section A07.0602 ot the Florida Business Corpucation Act, the Board ol Directors of the Corporation
ithe “Board 1 adopted the tollowing sesolutions by written consent. which resolutions remain in sull
Fovee and etTect on the date hereoll creating a scries of preferred stock having a par value of SO.001 per

share. designated s “Series C Preferred Soeck™

RESOLVED. that pursuant to the authority vested in the Board by the Certificate. o series yf

prefecred stock ol the Corporation e and it herehy is, created out o the authorized but unissued shagys %
the capital stock of the Corporation. such series 1o be designuted Series C Preturred Swck (the “Sevvey(0 &
Preferred Stock™ ) 1o consist ol 400,000 shares. par vadue 30001 per share, of which the preferenges? _rp(l = e
relative and oiier rights, und the qualifications, limitations or restrictions thereafl shadl be s h}l]a\\ f .,m_#
\J" .—.\: [ ':-.._m_
I Conversion el o e,
* N P ¥7 e i 2
MmN x i
. . . - . . - i’ — i ]
) Fhe Sertes O Preferred Stock will automatically be comverte A the-- L

Corporation’s commuon stock by dividing the original price per share ot Sertes O Preferreds3toc
paid by each holder of Series C Preferred Stock shares (the “Per Share Purchase Price”™ by 1he
price per shive or umit {the /96 Price”y paild by cach purchaser who purchases the Carporation’s
securitics in the Corporation™s initial public offering (the /2071 [ addivon, on the 'O closing
date. the Corporation will repay the Per Share Purchase Price in cash w the holders ol shares o
Series O Preterred Stock, along with the payviment, in cash of any acerued and unpaid dividemds,
There will he a prohibition on the resale of the Corporation’s common stock received in cannection
with the conversion detailed in this paragraph unnl ke carlier of (i) twelve (12) months after the
innial date the Corporation’s sceurities beein trading on a national seeurities exchange (the “Listing
Frate™y or (i) the written consent of the PO lead underwriter to the termination af the lock-up

poriod.

{h} Fallowing an [I'OL pursuant to Section Tk cach outstanding share af the Sertes
O Preferred Stock shall awomatically be converted. without any further act ot the Corporition or iis
stockholders. o Tully paid and nonassessable shares ol the Carporation”™s common stock.

(c) Upon the oceurrence of the TR, the vutstand mg shares of the Series O Preferred
sStock shall be converted automaiically and cash payviment shall be remimed antomancally without any forther
action by the holders of such shares and whether or not the certificales representing such shuares are
surrendered w the Corpogation or it transter agents poonvided. that the Corparation shall not be ohligated
o issue to any such halder centificates evidencing the shares of the commeon stock issuahle upon such

comversion unless certificates evidencing the



shares of the Senes U Preferred Swock are either delivered to the Corporation o any transter agent of the

Corporation,
Conversion shall be deemed ta uve been attected vn the date ol the oceurrence ol the PG, As promptly
as practicable thereafier Gand after surrender of the ceriificaie or certiticutes representing shares of the
Serivs C Preferred Siock 1o the Corporation orany wanster agent ot the Corporation). the Corporation =hall
issue and deliver o or upoen the written order o such holder a cortiticate or certiticates for the manber of
tull shares of the Commuon Steck 1o which such holder iz entitled and a check o cash with respeat to any

fraciional interest ina share ol the 1P0)
Al shares of the Common Stock which may be issued upon conversion of the

{d) §
shares of the Series C Preferred Stock will upon issuanee by the Corporation be dulv and validly isseed
fully patd and nonussessable and free from all taxess liens and charges with respect 1o the issaance
therent, and the Corporiion shath tuke no acton which wii! ciuse a contrary result,
Preterred Stock shall not be convernible into shares ot

The shares of Seres ¢

)
the Corporation”s common stack il an 1P does not ocew
2 Redemption:
£
__{ Tl E
(a) in the absence of an PO commencing January 15, 2027, the ¢ mp;_:.tﬂ} en
will redeen, i cash, the Serics C Preterred shares at o redemption price cqual 1o the lcr‘%ﬁ:m S e
Porchise Price plus the pavment. in cash, of any acerued amd unpaid dividends. The ruk‘ﬁlpuun - v
amount shall be paid in twenty (20) paviments via qu.ululv paviments over a period af five ':J.}\’C‘ﬁr\ oo prem
(.") oy
PR o) .
.. . T i
3 Vuting Rights, A . il
R — L }
= ",
-
(o

The holders ol shares ol Serics C Prelerred will have sne vote per shifre ﬂ
m

ta}

Scries O Preferred Stock held.
4, Dividends.
(i1) The holders of shares of Series O Preferred Stock shadl be entitled o receine
dividends. aceruing from the date of purchase ot the shuares of Sertes C Pretesred Stock. equal o an annual
rate of ten percent [ 1%) of the Per Share Purchase price. pavable in cash upon the closing of the 1P0)
orF upen redemption, provided. however, it the [P0 closes carlier than the twelve (12 month anniversary

dite ol the date o purchase, no dividends will be paid

s Miseellaneous.
(i) Ihere is no sinking fund with respect 1o the Preferred Stock
ih) The shires of the Preterrad Stock shall not have any preferences. voting power
or relitive, participating, optional, preemptive or vther special rights except as set Tonth above s
Certificate of Destgnation, ax it may be amended from time to time
walions sent by the

hotders shall be entitled to receive all communications seni by

) The
Corporation 1o the hobders of the Common Stock



