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C/J CSC - Tallahassee

CSC 1201 Hays Street
Tallahassee, FL 32301-2607
850-558-1500, Ext:

To: Department Of State, Division Of Corporations
From: Shauna Godbolt

Ext:

Date: 07/01/24

Order #: 1547128-1

Re: CFV Innovations, Inc.

Processing Method: Routine -

TO WHOM IT MAY CONCERN: ' R,

Enclosed please find:
Amount to be deducted from our State Account: $35.0 - FL State Account Number;

120000000185
AUTH

Please take the following action:

File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.
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EXECUTION

]
AMENDED AND RESTATED ARTICLES OF INCORPORATIONOF .. 2 .y
CFV INNOVATIONS. INC. s '
%3

Christopher Beukers and C. Christian Sautter hereby cerufy that: i L ‘\,\ \
el -
L. They are the duly elected and acuing President and Secretary of CFV INNOV'&T,_[QNS; CJ
INC.. a Florida corporation. A
e =2
2. The Articles of Incorporation of this corporation are hereby amended and restated tfi,j‘._i:lﬂd &
as follows: v

The name of the corporation is CFV INNOVATIONS, INC. (the “Corporation™ or the
“Company™).

11

The address of the registered office of the Corporation in the State of Florida is:

Seiler, Sautter, Zaden, Rimes & Wahlbrink, PLLC
2830 North Andrews Avenue
Fort Lauderdale. FL. 33311

The name of the Corporation’s registered agent at said address is: C. Christian Sautter, Esq.

11

The purpose of the Corporation 1s to engage in any lawful act or activity for which a corporation
may be orgamized under the Florida Business Corporation Act.

v

A. The Corporation is authorized to issue two classes of stock o be designated, respectively.
“Common Stock™ and “Preferred Stock.™ The par value ot the Common Stock shall be one cent (3.01).
The par value of the Common Stock shall be deemed retroactive to and effective as of May 1. 2024, The
total number of shares which the Corporation is authorized to issue is One Hundred Ninety Thousand
{190.000) shares, One Hundred Forty-Seven Thousand One Hundred Forty-Two (147,142) shares of
which shall be Common Stock (the “Common Stock™) and Forty-Twoe Thousand Eight Hundred Fifty-
Eight (42.858) shares of which shall be Preferred Stock (the “"Preterred Stock™).

B. Subjcet at all times to Secuion 2{b){iii), the number of authorized shares of Comumon Stock
may be tnereascd or deercased (but not below the number of shares of Common Stock then outstanding)
by the atfirmative vote of the holders ot a majority of the stock of the Corporation (voting together on an
as-if<converted basis) and the requisite vote set forth in Section 2(b)(in).

C. Forty-Two Thousand Eight Hundred Fitty-Eight (42,858) shares of the authorized shares of
Preferred Stock are hereby designated Series A Convertible Preferred Stock (the ~Series A Preferred™).

June 16, 2024 ]
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The “Onginal Issue Price™ of the Series A Preferred shall be Nincty-Three and 33/100 Dollars and 33/100
(593.33).

D. The rights, preferences. privileges. restrictions and other matters relating to the Series A
Preferred are as follows:

1. Dividend Rights.

(2) Holders of Series A Preferred, in preference o the holders of any other stock
of the Company (“Junior Stock™). shall be entitled to receive. when and as deciared by the Board of
Directors. but only out of funds that are legally available therefor, cash dividends at the rate to be
determined by the Board of Directors from time o tine for each outstanding share of Series A Preferred
(as adjusted for any stock dividends, combinations, splits, recapitalizations and the like with respect w
such shares). Such dividends shall be pavable only when. as and if declared by the Board of Directors and
shall be non-cumulative from the Original Issue Date of the Sertes A Preferred (as defined in Section 4{e)
below).

(b) So long as any shares of Series A Preferred shall be outstanding. no dividend.
whether in cash or property. shall be paid or declared. nor shall any other distribution be made, on any
Junior Stock, nor shall any shares of any Junior Stock of the Company be purchased, redeemed. or
otherwise acquired for value by the Company (except for acquisitions of Common Stock by the Company
pursuant to agreements which permit the Company 1o repurchase such shares upon termination of services
to the Company or in exercise of the Company’s right of first refusal upon a proposed transfer) unul all
dividends (sct forth in Section i(a) above) on the Series A Preferred shall have been paid or declared and
set apart. In the event dividends are paid on any share of Common Stock. an additional dividend shall be
paid with respect to all outstanding shares of Series A Preferred in an amount equal per share {on an as-it-
converted to Common Stock basis) to the amount paid or set aside for each share of Common Stock. The
provisions of this Section 1(b) shall not, however, apply to (1) a dividend payable in Common Stock, (i1)
the acquisition of shares of any Junior Stock in exchange for shares of any other Junior Stock, or any
repurchase of any outstanding securities of the Company that is unanimously approved by the Company’s
Board of Directors.

2. Voting Rights.

(a) General Rights. Except as otherwise provided herein or as required by law,
the Series A Preferred shall be voted with the shares of the Common Stock of the Company and not as a
separate class, at any annual or special meeting of shareholders of the Company, and may act by written
consent in the same manner as the Common Stock in either case upan the following basis: each holder of
shares of Series A Preferred shall be entitled to such number of votes as shall be equal to the whole
number of shares of Common Stock into which such holder’s aggregate number of shares of Series A
Preferred are convertible (pursuant to Section 4 hereof) immediately afier the close of business on the
record date fixed tor such meeting or the eftective date of such written consent.

{b) Unanimous Scparate Vote of Series A Preferred. For so long as any
shares of Series A Preferred remain outstanding, in addition to any other vote or consent required herein
or by law, the unanimous vote or written consent of the holders of the outstanding Series A Preferred
shall be necessary tor effecting or validating the following actions:

(i) Any amendment, alteration, or repeal of any provision of the

Restated Articles or the Bylaws of the Company that affects adversely the voting powers, preferences., or
other special rights or privileges, qualitications, Limiitations, or restrictions of the Scries A Preferred:

June 19, 2024 2
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(ii) Any agreement by the Company or 1ts stockholders regarding an
Acquisition, Asset Transfer (each as defined in Article IV(D}2)(¢) below) or any voluntary dissolution or
hiquidation of the Company:

(iii)  Any auwthorization or any increase, whether by reclassification or
otherwise, in the authorized amount of any class of shares or series of equity securities of the Company.
as well as any issuance of any shares. profits interests, incentive stock, or equity securities of the
Company:

{iv) Any declaration of (i) a regular dividend or (ii) a special
dividend:

(v) Incur or guarantee any aggregate indebtedness in excess of
$100,000. other than trade credit incurred in the ordinary course of business:

(vi) Any acquisition or leasing of real property. whether improved or
unimproved. or any interest therein:

(vil)  Any acquisition of tooling, equipment, or other fixed assets in
excess of $30.000. whether via a single purchase or a group of affiliated purchases:

(viii)  Any employee hiring with annual compensation in excess of
$30.000:

(ix) Any employee bonus or compensation adjustment which, i the
aggregate, would result in a change to compensation of 10% or greater in any 12 month period:

(x) Any admission of any new entity or person as a sharcholder or
addition of any Director;

(xi) Any sale of any amount of shares or equity securities of the
Company:

{xii)  Any change to the name of the Company:

(xiii) Dissolution. liquidation and winding-up the affairs of the
Company:

{xiv) Filing for bankruptcy. appointment of a receiver or trustee or
making a transter tor the benefit of creditors;

{(xv)  Any commencement, scitlenent or dismissal of litigation by or
against the Company that is not covered by insurance or confessing a judgment against the Company or
its assets or any portion thercof; and

(xvi) Any action materially impacting that certamn Exclusive
Manutacturing and Supply Agreement entered into by and between the Company and Kendrion

(Mishakawa) LLC: and

(xvii) Any action or agreement causing the Company to cngage in any
business other than cantrolled flow valve development and marketing.

(¢) The following ¢vents shall be considered a liquidation under this Section:

June 19, 2024 3
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(i any consolidation or merger of the Company with or into any
other corporation or other entity or person, or any other corporate reorganization, m which the
stockholders of the Company immediately prior to such consolidation. merger or reorganization. own less
than fifty percent (50%) of the Company’s voting power immediately afler such consolidation, merger or
reorganization, or any transaction or series of related transactions in which in excess of fifty peicent
(50%) of the Company’s voting power (s transferred (an “Acquisition”™): or

(i) a sale. lease or other disposition of all or substanually all of the
asscts of the Company {an ~Asset Transfer™).

3. Liquidation Rights.

(a) Upan any hyguidation, dissolution, or winding up of the Company. whether
voluntary or involuntary before any distribution or payment shall be made to the halders of any Junior
Stock. the holders of Scries A Preferred shall be entitled to be paid out of the assets of the Company an
amount per share of Scrics A Preferred equal 1o the Onginal 1ssue Price of the Series A Preferred plus all
declared and unpaid dividends on such shares of Preferred Stwock (as adjusted for any stock dividends,
combinatons, splits, recapualizations and the like with respect 1o such shares) for cach share of Series A
Preferred held by them.

{b) Intentionally deleted.

{c) An Acquisition or Asset Transter (each as defined in Article [V(D)2)(c))
shall be considered a liquidation under this Section.

{d) Notwithstanding the provisions described in Section IV(IDD)(3)(a). upon an
Acquisition. or Asset Transfer (each as defined in Article TV(D)2)c). or upon any liquidation.
dissolution, or winding up of the Company, whether voluntary or involuntary. before any distribution or
payment shall be made to the holders any Junior Stock, the holders of Series A Preferred shall be entitled
to receive a per share amount based upon the full Onginal Issuc Price {as adjusted for any stock
dividends. combinations, splits, rccapitalizations and the like with respect to the Series A Preferred) (the
“Series A Investor Preference™).

{¢) After the pavment of the Series A Investor Preference the remaining assets of
the Company legally available for distribution. if any. shall be distributed ratably to the holders of the
Preferred Stock and of the Common Stock.

(f) Notwithstanding the provisions described in Section [V(D)(3)(a), and Scction
IV{DH(3)(d) or clsewhere 1n these Amended and Restated Articles of [ncorporation, in the event the Board
of Directors previously authorized payment of the full amount of the Series A Investor Preference in form
ot special dividend or other Board-designated payment(s). then upon any subsequent liquidation.
dissolution, or winding up of the Company. whether voluntary or involuntary, the asscis of the Company
legally available tor distribution, if any. shall be distributed ratably, without further preference to the
Preferred Stock, to the holders of the Preferred Stock and of the Common Stock.

4. Conversion Rights. The holders of the Series A Preferred shall have the tollowing
rights with respect to the conversion of the Series A Preferred into shares ot Common Stock (the
“Conversion Rights™):

(a) Optional Conversion. Subject to and in compliance with the provisions of
this Section 4, any shares of Serics A Preferred may, at the option of the holder, be converted at any time
into fully-paid and nonassessable shares of Common Stock. The number of shares of Common Stock 10
which a holder of Series A Preferred shall be entitled upon conversion shall be the product obtained by

June 19, 2024 4
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multiplying the “Serics A Conversion Rate™ then in effect (determined as provided in Section 4(b)) by the
number of shares of Series A Preferred being converted.

(b) Series A Preferred Conversion Rate. The conversion rate n eftect at any
time for conversion of the Series A Preferred (the “Series A Conversion Rate™) shall the be quotient
obtained by dividing the Original Issuc Price of the Series A Preferred by the “Series A Preferred
Conversion Price.” calculated as provided in Secuion 4(¢).

(c) Conversion Price. The conversion price for the Series A Preferred shall
imally be the Original Issue Price of the Series A Preferred (the “Series A Conversion Price™). Such
initial Series A Conversion Price shall be adjusted from time to time in accordance with this Section 4.
All references to the Series A Conversion Price herein shall mean the Senes A Conversion Price as so
adjusted.

{d) Mechanics of Conversion. Each holder of Series A Preferred who desires to
convert the same into shares of Commaon Stock pursuant to this Section 4 shall surrender the certificate or
certificates therefor. duly endorsed, at the office of the Company or any transfer agent for the Series A
Preferred. and shall give written notice to the Company at such office that such holder elects to convert
the same. Such notice shall siate the number of shares of Series A Preferred being converted. Thercupon.
the Company shall promptly issue and deliver at such office 1o such holder a certificate or certificates for
the number of shares of Comimon Stock to which such holder is entitled and shatl promptly pay in cash
any declared and unpaid dividends on the shares of Scries A Preferred being converted. Such conversion
shall be deemed to have been made at the close of business on the date of such surrender of the
certificates representing the shares of Series A Preferred to be converted. and the person entitled 1o
receive the shares of Common Stock 1ssuable upon such conversion shall be treated tor all purposes as the
record holder of such shares of Common Stock on such date.

(e} Adjustment for Stock Splits and Combinations. If the Company shall a
any tme or from time to time afier the date that the first share ot Scries A Preferred 15 issued {the “Series
A Preferred Original [ssue Date™) effect a subdivision of the outstanding Comimon Stock. the Series A
Conversion Price n effect wmediately before that subdivision shall be proporuonately decreased.
Conversely, if the Company shall at any time or trom ume to time after the Series A Preferred Original
Issue Date combine the outstanding shares of Common Stock into a simaller number of shares, the Series
A Conversion Price in effect immediately before the combination shall be proportionately increased. Any
adjustment under this Section 4(e) shall become effective at the close of business on the date the
subdivision or combination becomes effective.

(f) Adjustment for Common Stock Dividends and Distributions. It the
Company at any time or from time 16 time after the Series A Preferred Onginal Issue Date makes. or fixes
a record date for the determiination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in additional shares of Common Stock. in cach such event, the Series A Conversion
Price that is then in cftect shall be decreased as of the time of such issuance or, in the event such record
date is fixed, as of the close of business on such record date, by muluplying the Series A Conversion
Price then in effect by a fracuon (1) the numerator of which is the total number of shares ot Common
Stock 1ssucd and outstanding immediately prior to the time of such issuance or the close of business on
such record date, and (2) the denoniinator of which is the total number ot shares of Common Stock issued
and outstanding immediately prior to the time of such issvance or the closc of business on such record
date plus the number of shares of Common Stock issuable in payment of such dividend or distribution;
provided, howcver, that if such record date is fixed and such dividend is not fully paid or if such
distribution is not fully made on the date fixed therefor, the Scries A Conversion Price shall be
recomputed accordingly as of the close of business on such record date; and, thereafier, the Series A
Conversion Price shall be adjusted pursuant to this Section 4(f) to retlect the actual payment of such
dividend or distribution.

h

June 19, 2024
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{g) Adjustment for Other Dividends and Distributions. [t the Company at
any time or from time o time after the Series A Preferred Original Issue Date makes, or fixes a record
date tor the determination of holders of Common Stock entitled 1o receive, a dividend or other
distribution payable in securities of the Company other than shares of Common Stock, in cach such event
provision shall be made so that the holders of the Scries A Preferred shall receive upon conversion
thercoll in addition to the number of shares of Common Stock receivable upon such conversion, the
amount ot other securities of the Company which they would have received had their Series A Preferred
been converted into Common Stock on the date of such event and had they thereafier. during the period
from the date of such event to and including the conversion date. retained such securities receivable by
them as aforesaid dunng such period, subject to all other adjustments called for during such period under
this Section 4 with respect to the rights of the holders of the Series A Preferred or with respect to such
ather securitics by their terms.

(h} Adjustment for Reclassification, Exchange and Substitution. [f al any
time or from time to tme afler the Series A Preferred Original Issue Date, the Conunon Stock issuable
upon the conversion of the Series A Preferred is changed into the same or a different number of shares of
any class or classes of stock, whether by recapitalization, reclassificavon or otherwise {other than an
Acquisition or Asset Transfer as defined in Article IV(D)(2)(c) or a subdivision or combination of shares
or stock dividend or a reorganization, merger, consolidation or sale of assets provided for clsewhere in
this Section 4), in any such cvent each holder of Series A Preferred shall have the right thereafter 1o
convert such stock into the kind and amount of stock and other secunties and property receivable upon
such recapitalization, reclassification or other charge by holders of the maximum number of shares of
Common Stock imo which such shares of Series A Preferred could have been converted immediately
prior to such recapitalization, reclassification or change, all subject 10 further adjustment as provided
herein or with respect to such other securities or property by the terms thereof,

{i) Reorganizations, Mergers, Consolidations or Sales of Assets. [f at any
time or from time 1o time after the Series A Preferred Original Issue Date. there is a capital reorganization
of the Common Stock (other than an Acquisition or Assct Transfer as defined in Article IV{DX2)(¢) ora
recapitalization, subdivision, combination. reclassification, exchange or substitution of shares provided
tor elsewhere in this Section 4), as a part of such capital reorganization, provision shall be made so that
the holders of the Senies A Preferred shall thereafter be entitled to receive upon conversion of the Series A
Preferred the number of shares of stock or other securities or propenty of the Company to which a holder
of the number of shares of Common Stock deliverable upon conversion would have been entitled on such
capital reorganization, subject o adjustment in respect of such stock or securities by the terms thereof. In
any such case, appropriate adjustment shall be made in the application of the provisions of this Section 4
with respect ta the rights of the holders of Sertes A Preferred atter the capital reorgamzation to the end
that the provisions of this Section 4 (including adjustment of the Series A Conversion Price then in effect
and the number of shares issuable upon conversion of the Series A Preferred) shall be applicable afier that
event and be as nearly equivalent as practicable.

(i) Certificate of Adjustment. In cach case of an adjustment or readjusument of
the Series A Conversion Price for the number of shares of Common Stock or other sccuritics issuable
upon conversion of the Series A Preferred. it the Series A Preferred is then convertible pursuant 1o this
Scction 4. the Company, at its cxpense. shall compute such adjusiment or readjusunent in accordance
with the provisions hereof and prepare a certificate showing such adjustment or readjustment. and shall
mail such certificate, by first class mail, postage prepaid, 1o cach registered holder of Series A Preferred at
the holder’s address as shown in the Comipany's books. The certificate shail sct forth such adjusunent or
readjustment. showing in detail the facts upon which such adjustment or readjustmient is based. including
a statement of (1) the Series A Conversion Price at the time in effect and (2) the type and amount, i any.
of other propenty which at the time would be reccived upon conversion of the Scries A Preferred.

June 19,2024 6
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(k) Notices of Record Date, Upon (i) any taking by the Company ot a record of
the holders of any class of securitics for the purpose of determining the holders thereot’ who are enuitied 1o
receive any dividend or other distnibution. or (i) any Acquisition {as defined in Article 1V(D){(2)<)) or
other capital reorganization of the Company. any reclassification or recapitalization of the capital stock of
the Company, any merger or consolidauen of the Company with or into any other corporation, or any
Asset Transfer {as defined in Article IV(D)(2)(¢)). or any voluntary or involuntary dissolution, liquidation
or winding up of the Company, the Company shall mail to each holder of Series A Preferred at least
twenty (20} days prior to the record date specified therein a notice specitying (1) the date on which any
such record is 10 be taken for the purpose of such dividend or distribution and a description of such
dividend or distribution. (2) the date on which any such Acquisition. reorganization, reclassification,
ransfer, consolidation, merger, Asset Transfer. dissolution, liquidation or winding up is expected 10
become effective, and (3) the date, if any, that is to be fixed as to when the holders of record of Common
Stock (or other securities) shall be entitled 10 exchange their shares of Common Stock (or other securities)
for securities or other property deliverable upon such Acquisition. reorganization. reclassification,
transter, consolidation, merger, Asset Transfer, dissolution, hiquidation or winding up.

(1) Autematic Conversion.

(i) Each share of Scrics A Preferred shall automatically be
converted into shares of Comumon Stock, based on the then-cffecuve Series A Conversion Price. (A) at
any time upon the aftirmative election of the holders of at least a majority of the outstanding shares of the
Series A Preferred. voting as a single class. or (B) immediately upon the closing of a firmly undenwriten
public offering pursuant 1o an effective regisiration statement under the Securities Act of 1933, as
amended. covering the offer and sale of Common Stock for the account of the Company in which (i) the
per share price 15 at least $50.00 (as adjusted for stock dividends, combinations, splits. recapitalizations
and the like). and (i) the gross cash proceeds to the Company (before underwriting discounts.
commissions and fees) are at least $50.000.000.00 (a “Threshold Public Offering™). Upon such automatic
conversion. any declared and unpaid dividends shall be paid in accordance with the provisions of Section
Hd).

(i) Upon the occurrence of the event specified in subparagraph (i)
above. the ouistanding shares of Series A Preferred shall be converted automatically without any further
action by the holders of such shares and whether or not the cenificates representing such shares are
surrendered to the Company or its transfer agent: provided. however, that the Company shall not be
obligated to 1ssue certificates evidencing the shares of Commeon Stock issuable upon such conversion
unless the certificates evidencing such shares of Series A Preferred are either dehivered to the Company or
its transfer agent as provided below, or the holder notifies the Company or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Company to
indemnify the Company from anyv loss incurred by it in connection with such certificates. Upon the
occurrence of such automatic conversion of the Series A Preferred. the holders of Series A Preterred shall
surrender the certificates representing such shares at the office ot the Company or any teansfer agent for
the Series A Preferred. Thereupon, there shall be issued and delivered 1o such holder promptly at such
olfice and in its name as shown on such surrendered cerificate or certificates, a certificate or certiticates
for the number ot shares of Common Stock into which the shares of Series A Preterred surrendered were
convertible on the date on which such automatic conversion occurred, and the Company shall promptly
pay any declared and unpaid dividends in accordance with the provisions of Scction 4(1).

(m) Fractional Shares. No fractional shares ol Common Stock shall be issued
upon conversion ot Secrics A Preferred.  All shares of Common Stock (including fractions thercot)
1ssuable upon conversion of more than one share of Series A Preferred by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional sharc. If] afier the aforementioned aggregation, the conversion would result in the issuance of
any fractional shares, the Corporation shall, in licu of issuing any fractional share, pay cash equal o the

June 19, 2024 7
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product of such fraction multiplicd by the Common Stock’s fair market value (as determined by the
Board) on the date of conversion.

{n) Reservation of Stock Issuable Upon Conversion. The Company shall at
all umes reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series A Preferred, such number of its shares
of Common Stock as shall from time to time be sufficient to eftect the conversion of all outstanding
shares of the Series A Preferred. I at any tmie the number of authorized but unissued shares of Common
Stock shail not be sufficient to effect the conversion of all then outstanding shares of the Series A
Preferred, the Company will take such corporate action as may. i the opiion of 115 counsel, be necessary
10 increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.

(0} Notices. Any notice required by the provisions of this Secuon 4 shall be in
writing and shall be deemed cffectively given: (1) upon personal delivery to the party to be notified, (ii)
when sent by contirmed email or tacsimile it sent during normal business hours of the recipient: if not,
then on the next business day. (i) five (5) days afier having been sent by regisiered or certified mail,
retwrn receipt requested. postage prepaid. or (iv) one (1) day after deposit with a nationally recognized
overnight carrier, specifying next day delivery, with written verification of receipt.  All notices shall be
addressed to each holder of record at the address of such holder appearing on the books of the Company.

(p) Payvment of Taxes. The Company will pav all taxes (other than taxes based
upon income} and other governmental charges that mayv be imposed with respect 1o the issue or delivery
of shares of Common Stock upon conversion of shares of Series A Preferred. excluding any tax or other
charge imposed 1n connection with any transfer involved in the issue and delivery ot shares of Common
Stock in a name ather than that in which the shares of Series A Preferred so converted were registered.

{q) No Dilution or Impairment. The Company shall not amend its Restated
Articles of Incorporation or participate in any reorganization. transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, for the purpose of avoiding or seeking
to avoid the observance or performance of any of the terms to be observed or performed hereunder by the
Company, but shall at all times in good faith assist in carrying out all such action as may be reasonably
necessary or appropriate in order to protect the conversion rights of the holders of the Series A Preferred
against dilution or other impairment,

5. No Reissuance of Series A Preferred. No share or shares of Series A Preferred
acquired by the Corporation by reason of redemption. purchase, conversion or otherwise shall be
reissued.

6. Precmptive Rights. Siockholders shall have no preemptive rights except as granted
by the Company pursuant 1o Written agreeinents.

7. Audit Rights. The holder of any Scries A Preterred shares shall be permitied to
audit the financials of the Company, at the cxpense of the party requesting the audit, upon providing at
least 48 hours advance notice of their desire to conduct such an audit. This right shall also apply
internal auduts required by any stockholder’s internal audit standards.

A4
1. Board Representation.

(a) Series A Preferred. For so long as any shares ot Series A Preterred remain
outsianding the holders of the Scries A Pretferred shall have the right 1o elect one (i) director to the Board

June 19, 2024 8
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of Dircctors of the Company. A majority ot the owtstanding Series A Preferred shares shall constitute a
querum for purposes of voting under this Section. If a quorum is present, either in person or by proxy,
the majority of the shares represented at any such meeting shall be the act of the Series A Preferred
shareholders.

{b) Common and Preferred. The balance of vacant scats remaining on the Board
of Dwrectors afier the votes of the Series A Preferred described in Section 1(a) above shall be filled by the
vote of the Common Stock and Preferred Stock voting together and not as separate classes as provided by
the Bvlaws of the Company. Provided. however. that any such vote shall be expressly subject o prior
Company agreements allocating seats on the Company’s Board of Directors.

V1
1. Subsequent Offerings.

Each stockholder who holds at least One Hundred Thousand (100,000) shares of
Common Stock or One Hundred Thousand (100.000) shares of Preferred Stock, (a *Major Invesior™) shall
have a right of first refusal 1o purchase its pro rata share of all Equity Securities, as detined below. that the
Company may, from time to time. propose 10 seli and issue afier the date of these Amended and Restated
Articles of Incorporation. other than the Equity Securities excluded by Section & below, [Zach Major
Investor’s pro rata share is equal 10 the ratio of {a) the number of shares of the Company’s Common
Stock (including all shares of Common Stock issved or issuable upon conversion of Series A Preferred)
which such Major Investor is deemed to be a holder immediately prior to the 1ssuance of such Equity
Securities to (b) the total number of shares of the Companv’s outstanding Common Stock (including all
shares of Common Stock issued or issuable upon conversion of the outstanding Preferred Stock or upon
the exercise of any outstanding warrants or options) immediately prior to the issuance of the Equity
Securities. The term “Equity Securities”™ shall mean (i) any Common Stock. Preferred Stock or other
security of the Company, (ii) anv security convertible. with or without consideration, into any Common
Stock. Preferred Stock or other security (including any option to purchase such a converuble securtty).
(111) any secunty carrying any warrant or right to subscribe to or purchase any Common Stock. Preferred
Stock or other security or (1v) any such warrant or right.

2. Exercise of Rights.

If the Company proposes to issue any Equity Securities, it shall give each Major Investor
written notice of its mtention, describing the Equity Securities. the price and the terms and conditions
upon which the Company proposes to issue the same. Each Magjor Invesior shall have fitteen (15) days
from the giving of such notice to agree to purchase its pro rata share of the Equity Securities for the price
and upon the terms and conditions specified in the notuce by giving written notice to the Company and
stating therein the quantity of Equity Securities to be purchased. Notwithstanding the foregoing, the
Company shall not be required to offer or sell such Equity Sccurities to any Major Investor who would
cause the Company to be in violation of applicable federal securities laws by virtue ol such offer or sale.

3. Issuance of Equity Securities to Other Persons.

It not all of the Major Investors clect to purchase their pro rata share of the Equity
Securities, then the Company shall prompily notify in writing the Major Investors who do so elect and
shall offer such Major Investors the right to acquire such unsubscribed shares. The Major Investors shall
have five (5) days after receipt of such notice to notify the Company of its election to purchase all or a
portion thercof of the unsubscribed shares. If the Major [nvestors fail to exercise in full the rights of first
refusal, the Company shall have nincty (90) days thereatier 10 sell the Equity Securities in respect of
which the Major Investor’s rights were not excrcised, at a price and upon general terms and conditions
materially no more favorable 1o the purchasers thereot than specificd in the Company’s notice 1o the
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Major Investors pursuant to Section 2 above. It the Company has not sold such Equity Sccurities within
ninety (90) days of the notice provided pursuant to Section 2, the Company shall not thereafter issue or
sell any Lquity Secunties. without first offering such sccurities to the Major Investors in the manner
provided above.

4. Termination and Waiver of Rights of First Refusal.

The rights of first refusal established by this Anicle VI shall not apply 10, and shall
terminate upon the earlier of (i) effective daic of the registration statement pertaining 1o the Company’s
Threshold Public Offering or (i1) a change in control as described in Articte 1IV(DY)(2)c) of these
Amended and Restated Articles of Incorporation. The rights of first retusal established d by this Article
VI may be amended, or any provision waived with the written consent of Major Investors holding a
majority of the Common Swock and Sernies A Preferred held by all Major [nvestors. or as permitted by
Section 6 below.

5. Transfer of Rights of First Refusal.

The rights of tirst refusal of each Major Investor under this Article VI may be transferred
to the same parties, subject to the same restrictions as any transfer of registration rights pursuant 10
agreements between the Company and its sharcholders in existence on the date of these Amended and
Restated Articles of incorporation.

6. Excluded Sccurities.

The rights of first refusal established by this Article V1 shall have no application to any of
the following Equity Securiies:

{a) shares of Common Stock (and/or options, warrants or other Commeon Stock
purchase rights issucd pursuant to such options. warrants or other rights) issuced or to be issued to
employees, officers or directors of, or consultants or advisors to the Company or any subsidiary. pursuant
10 stock purchase or stock option plans or other arrangements that are approved by a majonty of the
members of the Board of Directors;

(b) stock issued pursuant to any rights or agreements outstanding as of the date
of these Amended and Restated Articles of Incorporation, options and warrants outstanding as of the date
of these Amended and Restated Articles of Incorporation, and stock issued pursuant to any such rights or
agreements granted after the Series A Preferred Original Issue Date, provided that the rights of first
refusal established by this Article VI applied with respect o the initial sale or grant by the Company of
such rights or agreements;

(¢) any LEquity Sccurities issued for consideration other than cash pursuant to a
merger, consohdation, acquisition or similar business combination;

(d) shares of Common Stock issucd in connection with any stock split. stock
dividend or rceapitalizatton by the Company:

(¢) any Equity Sccurities issued pursuant to any cquipment Icasing arrangement,
or debt financing from a bank or similar financial instituiion; and

(f) any Equity Sccuritics that are issued by the Company pursuant to a
registration statement tiled under the Securities Act of 1933, as amended.
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VI

A. A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for anv breach of fiduciary duty as a director, except for hability (1)
for any breach of the director’s duty of loyalty to the Comporation or its stockholders. (1) for acts or
omissions not in good faith or which involve imtentional nisconduct or a knowing violation of law. or (1ii)
for any transaction from which the dircctor derived an improper personal benefit, It the Florida Business
Corporation Act is amended after approval by the stockholders of this Article VII to authorize corporate
action further eliminating or limiting the personal hability of directors. then the hability of a director shall
be eliminated or limited to the fullest extent permitied by the Florida Business Corporation Act. as so
amended.

B. Any repeal or moditication of this Article VIl shall only be prospective and shall not affect
the rights under this Article VI in effect at the time of the alleged occurrence ot any action or omission (o
an act giving rise 10 lwability.

Vil

For the management of the business and for the conduct of the affairs ot the Corporation. and in
further definition, limitation and regulation of the powers of the Corporation. of its directors and of its
stockholders or any class thereof, as the case may be. it is funther provided that:

A. The management ot the business and the conduct of the attairs of the Corporation shall be
vested in its Board of Directors. The number of directors which shall constitute the whele Board of
Directors shall be tixed by the Board of Directors in the manner provided in the Bylaws.

B. Subject to the votng requirements set forth in Section 2{b). the Board of Directors may from
time to time make, amend, supplement or repeal the Bylaws; provided. however, that the stockholders
may change or repeal any Bylaw adopted by the Board of Directors by the affirmative vote of the holders
of a majority of the voting power of all of the then outstanding shares of the capital stock of the
Corporation: and. provided further, that no ainendment or supplement to the Bylaws adopted by the Board
of Directors shall vary or conflict with any amendment or supplement thus adopted by the stockholders.

C. The directors of the Corporation need not be elected by written ballot uniess the Bylaws so
provide.

IX

The Corporation reserves the right to amend. alter, change or repeal any provision contained in
these Amended and Restated Articles of I[ncorporation. in the manner now or hereafter prescribed by
statute, and all rights conlerred upon the stockholders herein are granted subject 1o this right.

These Amended and Restated Articles of Incorporation have been duly approved by the Board of
Directors of this Corporation.

These Amended and Restated Articles of Incorporation have been duly adopted in accordance
with the provisions of Scction 607.1003 of the Florida Business Corporation Act by the Board aof
Dircctors and the stockholders of the Corporation on June 25, 2024, The total number of outstanding
shares entitled to vote or act by written consent was One Hundred Thousand (100.000) shares of Commen
Stock. A majority of the outstanding shares of Common Stock approved these Amended and Restated
Articles of Incorporation by written consent on June 25, 2024, in accordance with Section 607.1003 of the
Florida Business Corporation Act and written notice of such was given by the Corporation in accordance
with said Section 607.1003 ot the Flonda Business Corporation Act.
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IN WITNESS WHEREOF, CFV INNOVATIONS, INC., has caused these Amended and Restated Articles
of Incorporation to be signed by the President and the Secretary in Sebastian, Florida, this 23th, day of
June, 2024.

CFV INNOVATIONS, INC|

a Floridaceisporagion

B (lnstopuer Mm
Christopher Beukers
P ’BLQ‘. L.%luucby:

By:| (- (uristian. Savr
C e Shuner

Seeretary

AMEND-14554
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