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COVER LETTER
TO: Amendment Section

Division of Corporations

BH24 IN
NAME OF CORPORATION: ¢

. P24000027884
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted tor filing.
Please return all correspondence concerning this matter to the foilowing:

Lidor Sabag

Name of Contact Person

Firmy Company
5840 Lakeshore DR

Address
FT Laudardale FL 33312

Citv/ State and Zip Code

lidorsab94@)gmail.com

F-mail address: (10 be used for future annual report notification)
For further information concerning this matier, please call:

W)
Lidor Sabag

682 4012823
al ( )
Name of Contact Person

W $35 Filing Fee

Arca Code & Daytime Telephone Number
Enclosed is a check for the following amount made pavable to the Florida Department of State:

[J$43.75 Filing Fee &
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- e e - ey . [
184375 Filing Fee &  [L1S52.50 Filing Fee 1M
Certificate of Status Certified Copy Cenificate of Status
(Additional copy ts Cenified Copy
unclosed) {Additional Copy
s enclosed)
Mailing Address

Amendment Scetion

Street_Address
Ainendment Section
Division of Corporations Division of Corporations
P.0O. Bax 6327
Tallahassee, FI. 32314

The Centre of Tallahassee

2415 N. Monroe Street, Suite 810
Tallahassee, FL 32303
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Articles of Amendment
1o

Articles of Incorporation
of
BH24 INC

P24000027884

{(Name of Corporation as currently filed with the Florida Dept. of State)

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Flarida Profit Corporation adopts the fotlowing amendment(s) to
its Articles of Incorporation:

A. [famending name, enter the new name of the corporation:

nume must be distinguishable and contain the word “corporation,” “company. " or “incorporated” or the abbreviation "Corp., ™
“Inc. " or Col 7 or the designation "Corp,”

The new
e or Co
“chartered " Tprofessional ussociation,” or the abbreviation P4

A professional corporation name must contain the word
B. Enter new principal office address, if applicable:
{Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Muailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the
new registered agent and/or the new registered oflice address:

name of thes
W
. Ve
v . ] .
Name of New Registered Agen i . t
;{_ 1
. »
=
(Florida streer uddress) :
st T om . " 4
. ) ey X =
New Repistered Office Addresy: . Florida SAPENP S
(i, r&in Chde) °
A7) n S:' o
pk e S
New Registered Agent’s Signature, if changing Registered Agent:

f hereby aceept the appointment s registered agent. | am familiar with und accept the obligarions of the poxition.

Sigmature of New Registered Agem, if changing
Check if applicable

(i The amendment(s) is/arc being filed pursuant to s, 607.0120 {11} (c), F.S.



address of each Officer and/or Director being added:

iIf amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and

{Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office ttle:

P = President; V= Viee President; T= Treasurer; §= Secretary; D= Direcior; TR= Trustee; C = Chairman or Clerk; CEQ = Chief

Executive Officer; CFO = Chicf Financial Officer. [f an officer/director holds mare than one title, Hist the first leter of each office held.
President, Treasurer, Director would he PTD.

Changes should be noted in the following manner. Curremthv John Doe is listed as the PST and Mike Jones is listed as the V. There is

Mike Jones, Vas Remove. and Sally Smith, §17 as an Add.

a change. Mike Jones leaves the corporation. Safly Smith is named the Vand S. These should be noted as John Doe, PT us @ Change,

Example:
X Change

X Remaove
X Add

Type of Action

{Check One)
Iy Change
A

— Remove
2} ____ Change
_Add

Remove
3 Change

A
Remove
4y _ Change
____Add
— Remove
5) ___ Change
_Add
_ Remove
) __ Change

Add

Remove

PT John Doce

V Mike Junes
SV Sally Smith
Title Naime

Address
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E. If amending or adding additional Articles, enter change(s) here:
{Attach additional sheets, if necessary).

{Be specific
Attached is the AMENDED AND RESTATEDARTICLES OF INCORPORATION

R

. . ;
(A } -
F. 1 ah amendment provides for an exchanye, reclassification, or cancellation of issued shares, - -1
provisions for implementing the amendment if not contained in the amendment itself: - -

(i not upplicable. indicate N/A) -
N/A — Lt
— " — sy
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The date of each amendment(s) adeption:
date this document was signed.

12/31/2024
Effective date if applicable:

. if other than the

(na more than 90 davs after amendment file duie)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.
Adoption of Amendment(s)

(CHECK ONE}
action was not required.

= The amendment(s) was/were adopted by the incorporators, or board of directors without sharcholder action and sharcholder

L3 The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficien for approval.

U The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must he separaiely provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufticient for approval
by

ivoting growp)

Daed  01/06/2025

@
Signature

s
. - e x
(By a director, president or other officer — if directors or officers have not becrt
selected. by an incorporator — it in the hands of a receiver. trustee, or other court
appointed fiduciary by that fiduciary)
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Lidor Sabag - S ool .
S
{Typed or primted name of person signing) el 4 7
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President MR
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(Title of person signing}




AMENDED AND RESTATED
ARTICLES OF INCORPORATION

(Pursuant to the Florida Business Corporation Act)

The undersigned, being the President of BH24 INC, (the “Corporation™), a corporation
organized and existing under the laws of the State of Florida, hereby amends. restates. and
integrates the Corporation's original Articles of Incorporation tiled with the Department of
State of the State of Florida ot April 18, 2024 {the "Original Articles”):

This Amended and Restated Articles of Incorporation (the “Restated Articles™) has been
duly adopted in accordance with Sections 607.1001 and 607.1007 of the Florida Business
Corporation Act (the “the Florida Corporation Act”. with the approval of the Corporation’s
shareholders having been obtained.

The Articles of Incorporation of the Corporation is hereby amended and restated to read in
its entiretv as follows:

ARTICLE 1. NAME.
The name of the Corporation is BH24 INC.

ARTICLE Il. REGISTERED OFFICE AND AGENT.

The address of the Corporation’s registered office in the State of Florida is 10 be located
at 6797 Main Street, Miami Lakes FL 33014, The registered agent in charge thereof is Masters
Accounting Services INC.

ARTICLE L. PURPOSE.

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Act.

ARTICLE IV. EFFECTIVE DATE.

This Restated Articles shall be eftective upon its acceptance for filing by the Florida
Department of State under the Florida Business Corporation Act.

ARTICLE V. CAPITAL STOCK.

5.1.  Authorized Classes and Number of Shares. The Corperation is authorized to
issue common stock and preferred stock. The total amount of stock the Corporation is authorized
to issue is 100,000,000 shares, of which 60,000,000 shares are designated as Class A Common
Stock with a par value of S0.00001 per share {the "Class A Common Stock™). 40,000.000 shares
are designated as Class B Common Stock with a par value of $0.00001 per share (the “Class B
Common Stock™ and together with the Class A Common Stack, the “Common Stock”). The
number of authorized shares of any class or classes of stock may be increased or decreased {but
nol below the number of shares thereof then outstanding) by the atfirmative vote of the holders
of at [east a majority of the voting power of the issued and outstanding shares of Common Stock,



voting together as a single class. All shares of the Corporation’s Class A Voting Common Stock,
par value of $0.00001 per share, that are issued and outsianding as of the effective date hereof
shall be redesignated as Class A Common Stock on the books and records of the Corporation.

5.2.  Common Stock. A statement of the designations of each class of Common Stock
and the powers, preferences, rights, qualifications, limitations, or restrictions thereof is as
follows:

() Voting Rights.

(1) Except as otherwise provided herein or by applicable law, the
holders of shares of Class A Common Stock and Class B Common Stock shall at all times vote
together as one class on all matters (including the election of directors) submitted to a vote or for
the consent of the stockholders of the Corporation.

(2) Each holder of shares of Class A Common Stock shall be entitled
to one (1) vote for each share of Class A Common Stock held as of the applicable date on any
matter that is submitted to a vote or for the consent of the stockholders of the Corporation.

(3) Fach holder of shares of Class B Common Stock shall he entitled
to ten (10) votes for each share of Class B Common Stock held as of the applicable date on any
malter that is suhmitted to a vote or for the consent of the stockholders of the Corporation,

(b) Dividends. the holders of Class A Commaon Stock and the holders of Class
B Cominon Stock shall be entitled 1o share equally. on a per share hasis. in such dividends and
other distributions of cash. propeity, or shares of stock of the Corporation as may be declared by
the Board of Directors from time to time with respect to the Common Stock out of assets or funds
of the Corporation legally available therefor; provided. that in the event that such dividend is paid
in the form of shares of Common Stock or rights to acquire Common Stock. the holders of Class A
Common Stock shall receive Class A Common Stock or rights to acquire Class A Common Stock,
as the case may be, and the holders of Class B Common Stock shall receive Class B Common
Stock or rights o acquire Class B Common Stock, as the case may be. For a period of two (2) years
from the date of filing this Articles of Incorporation, the Corporation shall not declare or pay any
dividends or make any distributions of profits to its stockholders. This restriction shall
automatically expire after the two-year period without requiring any amendment to this Article.

(<) Liguidation. Subject to the preferences applicable to any series of
Preferred Stock, if any, outstanding at any time. in the event of the voluntary or involuntary
liquidation, dissolution. distribution of asscts. or winding up of the Corporation, the holders of
Class A Common Stock and the holders of Class B Common Stock shall be entitled to share
equally, on a per share basis, all assets of the Corporation of whatever kind available for
distribution to the holders of Common Stock.

(d) Subdivision or Combinations. It the Corporation in any manner subdivides
or commbines the outstanding shares of one class of Common Stock, the outstanding shares of the
other class of Common Stock will be subdivided or combined in the same manner.

{e) Equal Status. Except as expressly provided in this Article V, Class A
Common Stock and Class B Common Stock shall have the same rights and privileges and rank
equally, share ratably and be identical in atl respects as to all matters. Without limiting the
gencrality of the foregoing, (i) in the event of a merger, consolidation, or other business
combination requiring the approval of the holders of the Corporation’s capital stock entitled to

I



vote thereon {whether or not the Corporation is the surviving entitv), the holders of the Class A
Common Stock shall have the right to receive, or the right to elect to receive, the same form of
consideration, if any, as the holders of the Class B Common Stock and the holders of the Class A
Common Stock shall have the right to receive, or the right 1w elect to receive, at least the same
amount of consideration, if any, on a per share basis as the holders of the Class B Common
Stock, and (ii) in the event of (x) any tender or exchange offer to acquire any shares of Common
Stock by any third party pursuant to an agreement 1o which the Corporation is a party or (v) any
tender or exchange offer by the Corporation to acquire any shares of Common Stock, pursuant to
the terms of the applicable tender or exchange offer. the holders of the Class A Common Stock
shall have the right to receive, or the right to elect to receive. the same form of consideration as
the holders of the Class B Common Stock and the holders of the Class A Common Stock shall
have the right to receive, or the right to elect to receive, at least the same amount of consideration
on a per share basis as the holders of the Class B Common Stock.

() Conversion,

(1 As used in this Section 5.2(f), the following terms shall have the
following meanings:

(i) “Founder” shall mean Mr. Lidor Sabag. as a natural living
person.

{ii} “Class B Stockholder” shall mean the Founder and
Permitted Entity that complies with the applicable exception for such Permitied Entity specified
in Section 5.2(N(3)(ii) and “Class B Stockholders™ shall mean. collectively and
interchangeably, any or all of them.

(iif)  "Permitted Entity” shall mean, with respect to any
individual Class B Stockholder, any trust, account, plan, corporation. partnership, or limited
liability company specified in Section 5.2(F)(3)(ii) established by or for such individual Class B
Stockholder, so long as such entity meets the requirements of the exception set forth in Section
5.2(F3)(ii) applicable to such entity.

(iv}  “Transfer” of a share of Class B Comman Stock shall
mean any sale. assignment, transfer, convevance, hypothecation, or other transfer or disposition
of such share or any legal or beneficial interest in such share, whether or not for value and
whether voluntary or involuntary or hy operation of law. A “Transfer” shall aiso include,
without limitation. a transfer of a share of Class B Common Stock (o a broker or other nominee
(regardless of whether or not there is a corresponding change in beneficial ownership). or the
transfer of, or entering into a binding agreement with respect to, Voting Control over a share of
Class B Common Stock by proxy or otherwise; provided, that the following shall not be
considered a “Transfer” within the meaning of this Section 5.2(f)( 1){iv):

(A)  the granting of a proxy 1o officers or directors of the
Corporation at the request of the Board of Directors of the Corporation in connection with
actions to be taken at an annual or special meeting of stockholders:

(13)  entering into a voung trust, agreement of
arrangement (with or without granting a proxv) solely with stockholders who are Class B
Stockholders. that (A} is disclosed either in a Schedule 13D Tiled with the Securities and
Exchange Commission 9it applicable) or in writing to the Secretary of the Corporation, (B}



either has a term not exceeding one (1) vear or is terminable by the Class B Stockholder at any
time and (C) does not involve any payment of cash, securities, property, or other consideration to
the Class B Stockholder other than the mutual promise to vote shares in a designated manner; or

(C)  the pledge of shares of Class B Common Stock by a
Class B Stockholder that creates a mere security interest in such shares pursuant 1o a bona fide
loan or indebtedness transaction so long as the Class B Stockholder continues to exercise Voting
Control over such pledged shares: provided. that a foreclosure on such shares of Class B
Commen Stock or other similar action by the pledgee shall constitute a “Transfer.”

(v) “Voting Contrel” with respect to a share of Class B
Common Stock shall mean the power (whether exclusive or shared) to vote or direct the voting
of such share of Class B Common Stock by proxy. voting agreement or otherwise.

(2) Lach share of Class B Common Stock shall be convertible into one
(1) fully paid and nonassessable share of Class A Comimon Stock at the option of the holder
thereof at any Lime upon written notice to the transfer agent of the Corporation.

(3) Each share of Class B Common Stock shall automatically, without
any further action. convert into one (1) fully paid and nonassessable share of Class A Common
Stock upon a Transfer of such share, other than a Transfer:

(i) by a Class 13 Stockholder who is a natural person to any of
the following Permitted Entities. and from any of the following Permitted Entities back to such
Class B Stockholder and/or any other Permitted Entity established by or for such Class B
Stockholder:

(A) a trust for the benefit of such Class B Stockhotder
and for the benefit of no other person, provided such Transfer does not involve any payment of
cash, securities, property or other consideration {other than an interest in such trust) to the Class
B Stockholder and, provided. further, that in the event such Class B Stockholder is no longer the
exclusive beneficiary of such trust, each share of Class B Common Stock then held by such trust
shall automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock:

{B)  atrust for the bencfit of persons other than the Class
B Stockholder so long as the Class B Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held by such trust. provided
such Transfer does not involve any payment of cash, securities, property or other consideration
(other than an interest in such trust) to the Class B Stockholder, and, provided, further, that in the
event the Class B Stockholder no longer has sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such trust, each share of Class B
Common Stock then held hy such trust shall amomatically convert into one (1) fully paid and
nonassessable share of Class A Common Stock;

(C) a trust under the terms of which such Class B
Stockholder has retained a “qualified interest” within the meaning of Section 2702(b)(1) of the
Internal Revenue Code and/or a reversionary interest so long as the Class B3 Stockholder has
sole dispositive power and exclusive Voting Control with respect to the shares of Class B
Common Stock held by such trust: provided. that in the event the Class B Stockholder no longer
has sole dispositive power and exclusive Voting Control with respect to the shares of Class B



Common Stock held by such wust, each share of Class 3 Common Stock then held by such trust
shall automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock:

(D) an Individual Retirement Account, as defined in
Section 408(a) of the Internal Revenue Code, or a penston, profit sharing, stock bonus or other
type of plan ar trust of which such Class B Stockholder is a participant or beneficiary and which
satisfies the requirements for qualification under Section 401 of the Internal Revenue Code:
provided, that in each case such Class B Stockholder has sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Comimon Stock held in such account, plan
or trust; and provided, further, that in the event the Class B Stockholder no longer has sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common
Stock held by such account, plan or trust, each share of Class B Common Stock then held by
such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A
Common Stock:

() acorporation in which such Class B Stockholder
directly, or indirectly through one or more Permitted Entities, owns shares with sufficient
Voting Control in the Corporation, or otherwise has legallv enforceable rights, such that the
Class B Stockholder retains sole dispositive power and exclusive Voting Control with respect to
the shares of Class B Cominen Stock hetd by such corporation: provided. that in the event the
Class B Stockholder no longer owns sufficient shares or has sufficient legally enforceable rights
to enable the Class B Stockholder to retain sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such corporation, each share of
Class B Common Stock then held by such corporation shall automatically convert into one (1)
fullv paid and nonassessable share of Class A Common Stock:

(F) a partnership in which such Class 13 Stockholder
directly, or indirectly through one or more Permitted Entities, owns partnership interests with
sufficient Voting Control in the partmership, or otherwise has legally enforceable rights. such
that the Class B Stockhoider retains sole dispositive power and exclusive Voting Control with
respect to the shares of Class B Common Stock held by such partership; provided, that in the
event the Class B Stockholder no longer owns sufficient partnership interests or has sufficient
legally enforceable rights to enable the Class B Stockholder to retain sole dispositive power and
exclusive Voting Control with respect o the shares of Class B Common Stock held by such
partnership, each share of Class B Common Stock then held by such partnership shall
automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock: or

((+)  alimited lahility company in which such Class B
Stockholder directly, or indirecty through one or maore Permitted Entities, owns membership
interests with sufficient Voting Control in the limited liability company. or otherwise has legally
enforceable rights, such that the Class B Stockholder retains sole dispositive power and
exclusive Voting Control with respect o the shares of Class B Common Stock held by such
fimited liability company: provided. that in the event the Class B Stockholder no longer owns
sufficient membership interests or has sufficient legally enforceable rights to enable the Class B
Stockholder to retain sole dispositive power and exclusive Voting Control with respect to the
shares of Class B Common Stock held by such limited liability company, each share of Class B
Common Stock then held by such limited liability company shall automaticallv convert into one



(1) fully paid and nonassessable share of Class A Comumon Stock. Notwithstanding the
foregoing, il the shares of Ciass B Common Stock held by the Permitted Entity of a Class B
Stockholder would constitute stock of a “controlled corporation” (as defined in Section
2036(b)(2) of the Internal Revenue Code) upon the death of such Class B Stockholder, and the
Transfer of shares Class B Common Stock by such Class B Stockholder to the Permitted Entity
did not involve a bona fide sale for an adequate and full consideration in maoney or money's
worth (as contemplated by Section 2036(a) of the Internal Revenue Code), then such shares will
not automatically convert to Class A Commen Stock if the Class B Stockholder does not
directly or indirectly retain Voting Control over such shares until such time as the shares of
Class B Common Stock would no longer constitute stock of a “controlled corporation” pursuant
1o the [nternal Revenue Code upon the death of such Class B Stockholder (such time is referred
(o as the “Voting Shift”}). If the Class B Stockholder does not, within five (5) business days
tollowing the mailing of the Corporation’s proxy statement for the first annual or special
meeting of stockholders following the Voting Shift, directly or indirectly through one or more
Permitted Entities assume sole dispositive power and exclusive Voting Control with respect to
such shares of Class B Common Stock, each such share of Class B Common Stock shall
automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock.

(ii) Each share of Class B Common Stock hetd of record by a
(Class B Stackholder who is a natural person. or by such Class B Stockholder’s Permitted
Entities, shall automatically. without any further action, convert into one (1) fully paid and
nonassessable share of Class A Common Stock upon the death of such Class B Stockholder.

(4) The Corporation may. from time to time, establish such policies
and procedures relating (o the conversion of the Class B Common Stock to Class A Common
Stock and the general administration of this dual class common stock structure, including the
issuance ol stock certificates with respect thereto, as it may deem necessarv or advisable, and
may request that holders of shares of Class 13 Common Stock furnish affidavits or other proof to
the Corporation as it deems necessary to verify the ownership of Class B Common Stock and (o
confirm that a conversion to Class A Common Stock has not occurred. A determination by the
Secretary of the Corporation that a Transfer results in a conversion to Class A Common Stock
shall be canclusive.

(5) in the event of a conversion of shares of Class B Common Stock to
shares of Class A Common Stock pursuant to this Section 5.2, such conversion shall be deemed
10 have been made at the time that the Transfer of such shares occurred. Upon any conversion of
Class B Common Stock to Class A Common Stock, all rights of the holder of shares of Class B
Common Stack shall cease and the person or persons in whose names or names the certificate or
certificates representing the shares of Class A Common Stock are to be issued shall be treated for
all purposes as having become the record holder or holders of such shares of Class A Commaon
Stock. Shares of Class B Common Stock that are converted into shares of Class A Common
Stock as provided in this Section 5.2 shall be retired and may not be reissued.

(2) Reservation of Stock. The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Class A Comman Siock, solely for the
purpose of effecting the conversion of the shares of Class B Common Stock. such number of its
shares of Class A Common Stock as shall from time to tiime be sufficient to effect the conversion
of all outstanding shares of Class B Common Stock into shares of Class A Common Stock.

6



ARTICLE VI. DURATION.

The Carporation is 1o have perpetual existence.
p

ARTICLE VII. DIRECTORS.

7.1.  Number. Subject to any rights of the holders of any series of Preferred Siock to
elect additional directors under specified circumstances. the number of directors of the
Corporation which shall constitute the entire Board of Directors shall consist of not less than one
(1) and not more than seven (7) directors as fixed from time to time solely by resolution of a
majority of the total number of directors that the Corporation would have if there were no
vacancies.

7.2.  Newly Created Directorships and Vacancies. Except as otherwise required by
taw. any newly created directorships resulting from an increase in the authorized number of
directors and any vacancies occurring in the Board of Directors shall he filled solely by the
affirmative votes of a majority of the remaining members of the Board of Directors, although
tess than a quorum, or by a sole remaining director. A director so elected shall be elected to hold
office until the earlier of the expiration of the term of office of the director whom he or she has
replaced, a successor is duly elected and qualified, or the earlier of such director’s death,
resignation, or removal.

7.3.  Ballets. Elections of directors need not be by written ballot unless the bylaws of
the Corporation shall so provide.

ARTICLE VIII. BYLAWS.

8.1.  Board of Directors. [in furtherance and not in limitation of the powers conferred
by stawute, the Board of Directors is expressly authorized to adopt, make, alter, amend, restate,
rescind. or repeal the Bvtaws of the Corporation without any action on the part of the
stockholders.

8.2.  Stockholders. The stockholders shall also have the power to adopt, make, alter.
amend, restate, rescind, or repeal the Bylaws of the Corporation,

ARTICLE I1X. MEETINGS OF STOCKHOLDERS.

Meetings of stockholders may be held within or without the State of Florida, as the
Bylaws of the Corporation may provide,

ARTICLE X. NOMINATIONS AND PROPOSALS FOR ANNUAL MEETINGS.

10.1. Nominations and Proposals. Nominations of persons for election to the Board of
Directors and the proposal of business to be considered by the stockholders may be made at an
annual meeting of stockholders (i} pursuant to the Corporation’s notice of meeting, (i} by or at
the direction of the Board of Directors, or (iii} by any stackholder of the Corporation who (A)
was a stockholder of record at the time of giving of the notice provided for in this Article X and
at the time of the annual meeting, (B) is entitled to vote with respect wo such matter at the
meeting, and (C} complies with the notice procedures set forth in this Article X. At any annual
meeiing of stockholders, the presiding officer of such meeting may announce the nominations



and other business to be considered which are set forth in the Corporation's notice of meeting
and proxy statement and, by virtue thereof, such nominations and other business so announced
shall be properly brought before such meeting and may be considered and voted upon by the
stockholders of the Corporation entitled to vote thereat without further requirement of
nomination, motion, or second.

10.2.  Notice. For nominations or other business to be properly brought before an annual
meeting by a stockholder pursuant to clause (iii) of Section 10.1, the stockholder making such
nominations or proposing such other business must theretofore have given timely notice thereof
in writing to the Secretary of the Corporation and such other business must otherwise be a proper
matter for stockholder action. To he timely. a stockholder’s notice shall be delivered to the
Secretary at the principal executive offices of the Corporation not later than the ninetieth (50th)
day nor eartier than the one hundred and twentieth (120™M) day prior to the first anniversary of the
preceding vear’s annual meeting; provided, that in the event that the date of the annual meeting is
more than thirty (30) days before or more than or more than sixty (60} days after such
anniversary date, notice by the stockholder 1o be timely must be so delivered not earlier than the
close of business on the ninetieth (90™) day prior 1o such annual meeting or, if later, the tenth
{10™) day following the day on which public announcement of the date of such meeting is first
made by the Corporation. In no event shall the public announcement of an adjourniment of an
annual meeting commence a new time period for the giving of a stockholder’s notice as
described above. To be in proper form, a stockholder’s notice to the Secretary must:

(2) set forth, as to the stockholder giving the notice and the beneficial owner.
if any, on whose behalf the nomination or proposal is made {A) the name and address of such
stockholder, as they appear on the Corporation’s books, and of such beneficial owner, it any, (B)
the class or series and number of shares of the Corporation that are, directly or indirectly. owned
beneticially and of record by such stockholder and such beneficial owner. if any, as of the date of
such notice (which information shall be supplemented by such stockholder and beneficial owner
not tater than ten (10) days after the record date for the meeting to disclose such ownership as of
the record date), and (C) any other information relating to such stockholder and beneficial owner,
if any, that would be required to be disclosed in a proxy statement or other filings required o be
made in connection with solicitations of proxies for, as applicable, the proposal and/or for the
etection of directors in a contested election pursuant to Section 14 of the Securities Exchange
Act of 1934, as amended. and the rules and regulations promulgated thereunder (the "Exchange
Act™);

(M if the notice relates o anv business other than the nomination of a director
that the stockholder proposes to bring hefore the meeting, set forth (A} a brief description of the
business desired to be brought before the meeting, the reasons for conducting such business at
the meeting and any material interest of such stockholder and beneficial owner, if any, in such
business. and (B} a description of all agreements. arrangements, and understandings between
such stockholder and beneficial owner and any other person or persons (including their names) in
connection with the proposal of such business by such stockholder;

(<) set forth. as to each person, if any. whom the stockholder proposes to
nominate for election or reelection as a director (A) all information relating to such person that
would be required to be disclosed in a proxy statement or other fitings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant
to Section 14 of the Exchange Act (including such person’s written consent to being named in



the proxy statement as a nominee and to serving as a director if elected) and (B) a description of
alt direct and indirect compensation and other monetary agreements, arrangements and
understandings during the past three (3) years, and any other relationships, between or among
such stockholder and beneficial owner, if any, and their respective affiliates and associates. or
nthers acting in concert therewith, on the one hand, and each proposed nominee, and his or her
respective affitiates and associates. or others acting in concert therewith, on the other hand.
including, without limitation all information that would be required to be disclosed pursuant to
Rule 404 promulgated under Regulation S-K if the stockholder making the nomination and any
beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate
thereof or person acting in concert therewith, were the “registrant™ for purposes of such rule and
the nominee were a director or execwtive officer of such registrant (collectively, the “Disclosable
Interests™); and

(d) with respect to each nominee for election or re-efection to the Board of
Directors, include the completed and signed questionnaire, representation, and agreement
required hy Section 10.4. The Corporation may require any proposed nominee to furnish such
other information as may reasonably be required by the Corporation to determine the eligibility
of such proposed nominee 10 serve as an independent director of the Corporation or that could he
material w a reasonabie stockholder’s understanding of the independence. or lack thereof, of
such nomince.

10.3. Nominees for Newly Created and Vacant Directorships. Notwithstanding
anything in the second sentence of Section 10.2 1o the contrary, in the event that the number of
directors to be elected to the Board of Directors of the Corporation at an annual meeting is
increased, whether by increase in the size of the Board of Directors, or by any vacancy in the
Board of Directors to be filled at such annual meeting. and there is no public announcement by
the Corporation naming all of the nominees for directors or specifving the size of the increased
Board of Directors at least sixty (60) days prior 1o the first anniversary of the preceding year's
annual meeting, a stockholder’s notice required by this Article X shall also be considered timely,
hut only with respect to nominees for any such vacant positions and for any new positions
created by such increase, if it shall be delivered to the Secretary at the principal executive offices
of the Corporation not later than the close of business on the tenth (10®) day following the day
on which such public announcement is first made by the Corporation.

10.4. Nominee Eligibility. To be eligible to be a nominee for clection or reelection as a
director of the Corporation, a person must deliver (in accordance with the time periods
prescribed for delivery of notice under Sections 10.2 and 10.3 to the Secretary of the Corporation
at the principal executive offices of the Corporation a completed, writen and signed
questionnaire (in the form customarily used by the Cormporation for its directors) with respect o
the background and qualification of such person and the background of any other person or
entity on whose behalf the nomination is being made (which questionnaire shall be provided by
the Secretary upon written request) and a written representation and agreement (in the form
provided by the Secretary upon written request) that such person:

(a) is not and will not become a party to (i) any agreement, arrangement, or
undersianding with, and has not given any commitment or assurance to. any person or entity as
to how such person. if elected as a director of the Corporation, will act or vote on any issue or
question (a “Voting Commitment”) that has not been disclosed to the Corporation or (ii) any



Voting Commitment that could limit or interfere with such persons” ability to comply. if elected
as a director of the Corporation, with such person’s fiduciary duties under applicable law:

{b) is not and will not become a party to any agreement, arrangement, or
understanding with any person or entity other than the Corporation with respect to any direct or
indirect compensation, reimbursement, or indemunification in connection with service or action as
a director that has not been disclosed therein: and

() in such person’s individual capacity and on behalf of any person or entity
on whose behalf the nomination is being made, would comply. if elected as a director of the
Corporation, and will comply with all applicable publicly disclosed corporate governance,
conflict of interest, confidentiality, and stock ewnership and wrading policies and guidelines of
the Corporation.

ARTICLE XI1. SPECIAL MEETINGS OF STOCKHOLDERS.

Unless otherwise required by law, special meetings of the stockholders for any purpose or
purposes may be called only by (i) the Chairman, if any, of the Board of Directors, (ii) the Board
of Directors. pursuant to a resolution approved by a majority of the entire Board of Directors, or
(iii) the chief executive officer of the Corporation. The notice of a special meeting shall state the
purpose or purposes of the special meeting, and the husiness (o be conducted at the special
meeting shall be limited to the purpose or purposes stated in the notice.

ARTICLE XIiI. LIMITATION OF LIABILITY.

12.1. No Personal Liability. To the fullest extent permitted by the Florida Corporation
Act as the same exists or as may hereafter be amended, a director of the Corporation shall not he
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director: provided, that this provision shail not eliminate or limit the liability
of a director: (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders; (ii) for acts or omissions not in good faith or which involve material misconduct or
a knowing violation of law; (iii) under the Florida Corporation Act; or (iv) for any transaction
from which the director derived an improper personal benefit.

12.2.  Survival. Any repeal or modification of the foregoing provisions of this Article
X1t by the stockholders of the Corporation shall not adversely affect any right or protection of a
director of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect 1o anv acts or omissions of such director occurring prior to, such repeal
or modification.

ARTICLE XIHI. INDEMNIFICATION.

13.1.  Permissible Indemnification. The Cormporation may indemnify to the fullest
extent permitted by law any person made or threatened to be made a party o an action or
proceeding, whether criminal, civil, administrative, or investigative, by reason of the fact that he
or she is or was a director, officer, employee. or agent of the Corporation or any predecessor of
the Corporation or serves or served at any other enterprise as a director, officer, employee, or
agent at the request of the Corporation or any predecessor of the Corporation.



13.2. Extra-Statutory Indemnification. Without limiting any other provision of this
Article X1V the Corporation is authorized to the fullest extent permitted by applicable law to
provide indemnification of (and advancement of expenses to) directors, officers. and agents of
the Corporation (and any other persons to which Florida Corporation Act permits the
Corporation to provide indemnification) throngh bylaw provisions, agreements with such agents
or other persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by the Florida Corporation Act.

13.3.  Survival. Neither anv amendment nor repeal of this Article XTIV, nor the adoption
of any provision of the Corporation’s Articles of Incorporation inconsistent with this Article
X1V, shall (a) climinate or reduce the effect of this Article XIV in respect of any matter
occurring. or any action or proceeding accruing or arising or that. but for this Article XIV, would
accrue or arise, prior to such amendment, repeal. or adoption of an inconsistent provision, (b)
adversely affect any right or protection of any director. officer, or other agent of the ccorporation
existing at the time of such amendment. repeal or modification, or (¢) increase the liability of any
director of the ccorporation with respect to any acts or omissions of such director, officer, or
agent occurring prior to, such amendment, repeal or modification.

ARTICLE XI1V. FORUM FOR DISPUTE RESOLUTION,

Unless the Corporation consents in writing to the selection of an alternative forum, the
Courts in the State of Florida shall be the sole and exclusive forum for any stockholder
(including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf
of the Corporation. (ii) any action asserting a claim of hreach of fiduciary duty owed by any
director, officer, or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (iii) any action asserting a claim against the Corporation, its directors. officers or
employees arising pursuant to any provision of the Florida Corporation Act or the Corporation’s
Articles of Incorporation or Bylaws, (iv) any action asserting a claim against the Corporation, its
directors, officers, or employees governed by the internal atfairs doctrine. or (v) any action 1o
interpret, apply, enforce. or determine the validity of the Corporation’s Articles of Incorporation
or Bylaws, except for, as to each of (i) through (v) abave, any claim as to which the Court of
Chancery determines that there is an indispensable party not subject to the jurisdiction of the
Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of
the Court of Chancery within ten {10) davs foliowing such determination). which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery. or for which the
Court of Chancery does not have subject mauter jurisdiction. If any provision or provisions of
this Article XV shall be held to be invalid, illegal. or unenforceable as applied to any person or
entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the
validity. legality, and enforceahility of such provisions in any other circumstance and of the
remaining provisions of this Article XV (including, without limitation. each portion of any
sentence of this Article XV containing any such provision held to be invalid, illegal, or
unenlorceable that is not itselt held to be invalid, iltegal, or unenforceable) and the application of
such provision to other persons or entities and circumstances shall not in any way be affected or
impaired thereby. Any person or entity purchasing or otherwise acquiring any tnterest in shares
of stock of the Corporation shall be deemed 1o have notice of and consented to the provisions of
this Article XV,



ARTICLE XV. BOOKS AND RECORDS.

The books of the Corporation may be kept outside the State of Florida at such place or
places as may be designated from time to time by the Board of Directors or in the bylaws of the
Corporation.

ARTICLE XVI. RIGHT TO AMEND OR REPEAL ARTICLLE.

The Corporation reserves the right to amend. alter, change. or repeal any provision
contained in this Articles of Incorporation. in the manner now or hereafier prescribed by statute,
and all rights conferred upon stockholders herein are granted subject to this reservation,

3 e e s e

A, This Restated Articles, which amends, restates, and integrates the Corporation’s
(the Original Articles), has been duly adopted pursuant to the Florida Corporation Act.

IN WITNESS WHEREOF, the Corporation has caused this Article 1o be signed as of
December 31, 2024, by the undersigned duly appointed. elected, and acting officer of the
Corporation who does hereby certify that this Restated Articles is true and correct as of the date
of his signature set forth below.

Linor rerbrg - CEQ & oo frunder BH24
By:

Lidor Sabag
Chief Executive Officer



