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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FAIRMONT GROUP INC,

Pursuant to the provisions of Section 607.1007 of the Florida Busincss Corporation Act (the "FBCA"), the

undersigned, being the President of FAIRMONT GROUP INC., a Florida corporation (the "Corporation™),
hereby certifies that:

FIRST: The Articles of Incorporation of the Corparation were originaily filed with the Florida Department
of State, Division of Corporations, on June 21, 2024,

SECOND: These Amended and Restated Articles of Incorporation were adopted and approved on July 1§,
2024 by the Corporation’s board of directors and shareholders of the Corporation in the manner and by the
volte required by the FRCA. These Amended and Restated Articles of Incorporation contain amendments
that require sharcholder approval. These Amended and Restated Articles of Incorporation were approved
by the sharcholders pursuant to a written consent in licu of a meeting dated July 18, 2024, and the votes
cast for the amendment by the shareholders were sufficient for approval. These Amended and Restated
Articies of Incorporation superscde the original Articles of Incorporation, as follows: ) =

ARTICLE I: NAMFE, =
The name of the corporation shall be FAIRMONT GRQUP INC. -

ARTICLE H: ADDRESS OF PRINCIPAL OFFICE _:;
The street and mailing address of the initial principal office of the Corporation is 1801 NE 123rd Strtcg,,
Suite 307, Nerth Miami, Florida 33181. : -3

The mailing address of the Corporation is 3109 Grand Avenue, Suite 475, Miami, Florida 33133,

ARTICLE III: PURPOSE

The Corporution is organized to transact any or all lawful business for which corporations may be
incarporated under the FBCA as it now exists or may hereafier be amended or supplemented.

ARTICLE IV: CAPITAL STOCK

Section 1. Authorized Shares, The total number of shares that the Corporation is authorized to issue and
have outstanding at any time is 495,000, consisting of (i) 400,000 shares of common stock with no par

value and (i) 95,000 shares of preferred stock with no par value, in each case divided into classes and
series as follows:

(a} 335,000 shares of common stock with no par value designated 85 "Series A-1 Common Stock":
(b) 65,000 shares of commeon stock with no par value designated as "Series A-2 Common Stock™:
(¢) 30,000 shares of preferred stock with no par value designated as "Series B Preferred Stock™;

(d) 32,500 shares of preferred stock with no par value designated as "Series C-1 Preferred Stock™;
and

(e} 32,500 sharcs of preferred stock with no par value designated as "Scries C-2 Preferred Stock”.
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The Series A-1 Common Stock and the Series A-2 Common Stock are collectively referred to hercin
a the "Series A Common Swock”. The Series C-1 Preferred Stock and the Series C-2 Preferred Stock
are collectively referred to herein a the “Series C Preferred Stock”.

Section 2. Provisions Relating to Shares. The designation, relative rights, preferences and liabilities of
each class of stock, itemized by class, shall be as follows:

(a) Provisions Relating to Shares of Series A Common Stock.

i

i

Dividends. The holders of the Scries A Common Stock shall not be entitled to dividends
until and unless determined by the board of directors of the Corporation. Any such
dividends shall be paid from distributions of the Corporation’s funds that are legaily
available for the payment of dividends. No dividends on the Series A Common Stock will
be declared or payable unless and until the payment in full of the Senior Secured TCB‘I
Loan (defined below). r

Liquidation. Upon any liquidation, dissolution or winding up of the Corporation or any
merger or consolidation (other than one in which sharcholders of the Corporation owi a
majority by voting power of the outstanding shares of the surviving or acqumqg\
corporation) or any sale, lease, transfer, exclusive license or other disposition of all or
substantially all of the assets of the Corporation or its subsidiary (each, a Decntda,
Liquidation Event"), and after payment of all outstanding debt of the Carporation and.,
payment to the halders of Series B Preferred Stock and the Series C Preferred Stock of thc

full amount of the Series B Liquidation Preference (defined below) and the Series Cﬂ

Liquidation Preference (defined below), respectively, and the payment of any and all
accrued and unpaid Series B Preferred Stock Dividends (defined below), any remaining
asscts of the Corporation shall be distributed with equal priority and pro rata among the
holders of the Scries A Common Stock according to the number of shares of Series A
Common Stock held by each such holder.,

Conversion. The Series A Common Stock is not convertible at the option of the holder
thereof.

Voting rights. Each holder of Serics A Common Stock shall have the right to one vote per
share of Series A Commen Stock, and shall be entitled to notice of any shareholders’
meeting in accordance with the bylaws of the Corporation, and shall be entitled to vote
upon such matters and in such manner as may be provided by law.

Series A-1 Director. So long as any Serics A-1 Common $tock remains outstanding, the
holders of a majority of the then outstanding shares of Series A-1 Common Stock shall
have the right to the exclusion of all other classes or series of the Corporation’s capital
stock, voting at a meeting of shareholders called for the purpose or by written consent,
scparutcly from all other classes or series of the Corporation’s capital stock, to clect onc
(1} individua] to serve on the board of directors (the "Series A-1 Director™). Any Series A-
1 Director elected pursuant to this Section may be removed at any time without cause by,
and only by, the vote, given at a meeting or by written consent, of the holders of a majority
of the then outstanding shares of Series A-1 Common Stock. Any vacancy on the board of
directors created by the resignation, removal, incapacity or death of any Series A-1 Director
elected pursuant to this Section shall only be filled by the holders of a majority of the then
outstanding shares of Series A-1 Common Stock.

Series A-2 Com Stock. Except as explicitly set forth
herein, the Series A-1 Common Stock and the Series A-2 Common Stock shall have the
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same rights, preferences and privileges and the Series A-1 Common Stock shall rank on a
pari passu basis to the Series A-2 Common Swock.

(b) Provisions Relating to Shares of Series B Preferrad Stock.

i.  Dividends. The holders of the Series B Preferred Stock shall be entitled to a cumulative
annual dividend of ten percent (10%) of the original issue price of the shares of Series B
Preferred Stock, payable in kind, aceruing from the date of issuance of such stock until the
Senior Secured Term Loan is fully repaid (the "Series B Preferred Stock Dividends®). Upon
full repayment of the Senior Secured Term Loan, the dividend shall be payable in cash on
an annual basis. The "Senior Secured Term Loan” means that certain term loan made by
Northwest Bank. N.A. to the Corporation on July 16, 2024 as the same now exists or may
hereafter be amended, modified, supplemented, extended, rencwed, restated, refinanced or
otherwise replaced.

ii.  Liguidation. Upon any Deemed Liquidation Event, the holders of the Series B Preferred
Stock shall be entitled to receive, after payment of all outstanding debt of the Corporation,
on a pari passu basis with the Serjes C Preferred Stock, distributions out of the asse
legally available for such distributions the Series B Liquidation Preference specified for
each share of Series B Preterred Stock then held by them before any payment shall be mang -
or any ussets distributed to the holders of Series A Common Stock. "Series B Liquidation ﬂ
Preference” mcans, with respect to each share of Serics B Preferred Stock, an amount per
sharc of such Serics B Prefermed Stock equal to the original issue price of such sharc of 5
Serics B Preferred Stock. In the event the assets of the Corporation are insufficient to pay_ 1"_"3
the amounts owed to holders of Scries B Preferred Stock and the Series C Preferred Stocky ©
upon any Deemed Liquidation Event, al] available assets shall be paid ratably to the holders , ) j
of Series B Preferred Stock and the Series C Preferred Stock, on a pari passu basis, and '
the holders of Series A Common Stock shall receive nothing. After the payment to théﬂ
holders of Series B Preferred Stock and the Series C Preferred Stock of the full amount of
the Series B Liguidation Preference and the Series C Liquidation Preference (defined
below), respectively, any remaining assets of the Corporation shall be distributed to the
holders of Series B Preferred Stock until such holder has received a return equal to all
accrued and unpaid Series B Preferred Stock Dividends. Thereafter, any remaining assets
of the Corporation shall be distributed with equal priority and pro rata among the holders
of the Senes A Common Stock according to the number of shares of Series A Cormmon
Stock held by each such holder.

e

iii.  Conversion. The shares of Series B Preferred Stock may not be converted into shares of
Series A-1 Common Stock.

iv.  Voting Rights. Except as expressly required by law or expressly set forth herein, the holder
of the shares of the Series B Preferred Stock (in such capacity) shall not be entitled to vote
on any matier presented to sharcholders of the Corporation.

V. Series B Dipector. Solong as any Series B Preferred Stock remains outstanding, the holders
of a2 majority of the then outstanding shares of Series B Preferred Stock shall have the right
to the exclusion of all other classes or series of the Corporation’s capital stock, voting at a
meeting of sharcholders called for the purpose or by written consent, separately from the
Series C Preferred Stock and all other classes or series of capital stock, to elect one (1)
individual to serve on the board of directors (the "Serics B Director™). Any Series B
Dircctor elected pursuant to this Scction may be removed et any time without causc by,
and only by. the vole, given at a meeting or by written consent, of the holders of a majority
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of the then outstanding shares of Series B Preferred Stock. Any vacancy on the board of
directors created by the resignation, removal, incapacity or death of any Series B Director
elected pursuant to this Section shall anly be filled by the holders of a majority of the then
outstanding sharcs of Serics B Prelerred Stock.

vi.  Redemption. Upon full repayment of the Senior Secured Term Loan, the holders of Serics
B Preferred Stock shall have the right to require the Corporation redeem all of such holder’s
Scrics B Preferred Stock out of funds lawfully available therefor in accordance with the
terms of this Section (the "Series B Redemption™). The price per share for any such
redemption shall be equal 1o the original purchase price of such share at issuance (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting the number of shares issued and outstanding) plus
the amount of uggregate dividends accrued but unpaid thereon. Any hoider of Series B
Preferred Stock may exercise the holder’s redemption right under this Section by deliverin
to the Corporation at its principal office a written notice stating the holder’s intention’g
exercise the holder’s redemption right and the number of the holder’s shares 6f Series-B
Preferred Stock to be redeemed. The Corporation shall be obligated to redeem the totaf
number of shares of Scries B Preferred Stock on or before the date that is 90 days following
the Corporation’s receipt of the redemption request, by payment of the redemption price fgn
the extent not prohibited by Florida law governing distributions to sharcholders. If the
funds of the Corporation legally available for redemption by the holder of the Series B%:
Preferred Stock pursuant to this Section on any redemption date are insufficient to redecn}.
all shares of the Scries B Preferred Stock being redeemed by the Corporation on such date,
those funds which are legally available will be used first to redeem, on a pro rata basié:‘jg
from the holders thereof based on the number of shares of Series B Preferred Stock then
held, the maximum possible number of shares of the Series B Preferred Stock being
redeemed in accordance with the aggregate redemption proceeds payable with respect to
the shares of Series B Preferred Stock to be redeemed. At any time thereafter when
additional funds of the Corporation become legally available for the redemption of the
Series B Preferred Stock, such funds will be used to redeem the balance of the shares of
Series B Preferred Stock which the Corporation was theretofore obligated to redeem as
provided in the immediately preceding sentence. Any shares of Series B Preferred Stock
which are not redeemed as a result of the circumstances of insufficient funds described
above shall remain outstanding until such shares shali have been redeemed and the
redemption price therefor, as applicable, shall have been paid or set aside for payment in
full. After the receipt by the Corporation of a redemption request pursuant to this Section,
unless and until the full redemption price for the shares of Sedes B Preferred Stock to be
redeemed on any redemption date has been paid to the holders requesting such redermption,
(i) no dividends shall be paid or declared or set aside for puyment or other distribution upon
any capital stock of the Corporation and (ii) no shares of capital stock of the Corporation
shall be redeemed, retired, purchased or otherwise acquired for any consideration by the
Corporation or any subsidiary (except by conversion into or exchange of the Series C
Preferred Stock for shares of Series A-2 Common Stock). Effective immediately prior to
the close of business on the redemption date for any shares of Series B Preferred Stock
redeemed pursuant to this Section, dividends shall no longer accrue or be declared on any
such shares of Series B Preferred Stock, and such shares of Series B Preferred Stock shall
cease to be outstanding. Upon such redernption, each holder of Series B Preferred Stock
will cease to have any rights 1o as a shareholder of the Corporation, inciuding to elect,
remove or replace any Series B Director and such director seat shall be vacated upon the
full redemption of the Series B Preferred Stock.

(c) Provisions Relating to Shares of Series C Preferred Stock.

H24000241542
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Dividends. The Series C Preferred Stock shall be entitled to participate on an “as
converied” basis with all dividends declared on the Series A-1 Common Stock.

Liquidation. Upon any Deemed Liquidation Event, the holders of the Series C Preferred
Stock shall be entitled to receive, after payment of all outstanding debt of the Corporation,
on a pari passu basis with the Series B Preferred Stock, distributions out of the assets
legaily available for such distributions the Series C Liquidation Preference specified for
cach share of Series C Preferred Stock then held by them before any payment shall be made
or any assets distributed for payment of the accrued and unpaid Series B Preferred Stock
Dividends or to the holders of Serics A Common Stock. "Series C Liquidation Preference”
means, with respect to each share of Series C Preferred Stock, an amount per share of such
Series C Preferred Stock equal to the original issue price of such share of Serics C Preferr
Stock, provided, however, that the Seres C Liquidation Preference of the Series'@
Preferred Stock shall be reduced on a dollar-for-dollar basis by the amount of dividends
previously distributed to such holders of Series C Preferred Stock on distributions made n‘)’ﬁv
the Series C Preferred Stock or made on an “as converted basis” with the Series Al
Common Stock or otherwise paid on sharcs of Series A-2 Common Stock converted fromn
such sharcs of Scries C Preferred Stock in cach case prior to the date of the Decmed
Liquidation Event. In the event the assets of the Corporation are insufficient o pay mq;-;;
amounts owed to holders of Series C Preferred Stock and the Series B Preferred Stock upon .,
any Deemed Liquidation Event, all available assets shal] be paid ratably to the holders of -
Series C Preferred Stock and the Series B Preferred Stock, on a pari passu basis, and thc(,:g
holders of Series A Common Stock shall receive nothing. After the payment to the halders
of Series C Preferred Stock and the Series B Preferred Stock of the full amount of the Series

C Liquidation Preference and the Series B Liquidation Preference, respectively, any
remaining assets of the Corporation shall be distributed to the holders of Series B Preferred
Stock until such holder has received a return equal to all accnied and unpaid Series B
Preferred Stock Dividends. Thereafter, any remaining assets of the Corporation shall be
distributed with equal priority and pro rata among the holders of the Series A Common
Stock according to the number of shares of Series A Common Stock held by each such
holder.

Conversion. The holders of Series C-2 Preferred Stock, on a collective basis. shall have
the right, but not the obligation, to convert all, but not less than all, of the then issued and
outstanding shares of Series C Preferred Stock into shares of Series A-2 Common Stock
(the "Conversion Shares”) at a conversion rate that results in the holders of Series C
Preferred Stock collectively owning thirty-two and a half percent (32.5%) of the
outstanding Series A Common Stock on a fully-diluted basis immediately following such
converston based on an aggregate original issuc price of the Series C Preferred Stock cqual
to 52,000,000, which conversion percentage shall be ratably reduced if the actual aggregate
original issue price of the Series C Preferred Stock is below such value (e.g., if the aggerate
original issuc price of the Serics C Preferred Stock equals $1,000,000, then the resulting
conversion rate shall be sixteen and a quarter percent (16.25%) of the outstanding Series
A Common Stock on a fully-diluled basis immediatcly following such conversion),
disregarding for such purpose any Series C Preferred Stock then held by such holders but
including for such purposc any outstanding warrants (including warrants exercisable upon
conversion of the Series C Preferred Stock) or options to purchase Series A-1 Common
Stock issued by the Corporation {the "Conversion Percentage™). In the event conversion
occurs following repayment of the full Series C Liquidation Preference, the Conversion
Shares shall be allocated 80% to the Series C-1 Preferred Stock and 20% 1o the Series C-2
Preferred Stock. In the event conversion of the Series C Preferred Stock occurs prior to
payment of the Series C Liquidation Preference, the Conversion Shares shall be allocated
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such that (i} first, the Series C-1 Preferred Stock receives a number of Conversion Shares
equal to the Series C Liquidation Preference divided by the fair market value of a share of
Series A-2 Common Stock at the time of conversion (as determined in good faith by the
Serics A-2 Dircctor), then (i) the remaining Conversion Shares shall be allocated 80% to
the Series C-1 Preferred Stock and 20% to the Series C-2 Preferred Stock. The right to
convert may be exercised by delivering a written notice to the Corporatian at least ten (10)
days prior (o the proposed conversion date. Upon such conversion, the holders of sharcs of
Series C Preferred Stock shail forego their right to the Series C Liquidation Preference. If,
(1) upon any Deemed Liquidation Event and (ii) the carlier conversion of the Series C
Preferred Stock into Series A-2 Common Stock pursuant to this Section, the funds to be
distributed among the holders of the Series A-2 Common Stock is insulficient to permit
the payment to such former holders of the Series C Preferred Stock of an amount equal

the Series C Liquidation Preference, including for such calculations any and all amounts -
of dividends previously distributed to such holders whether as holders of Series C Preferfed lﬂ
Stock or as holders of Serics A-2 Common Stock (the “Series C Minimum Threshdld

Amount"), then the funds legally available for distribution to the Series A Common Stoc,lc, ';. =
shall be distributed first to the Series A-2 Common Stock until such holders receive an -
amount equal to the Series C Minimum Threshold Amount and thereafter with equall ‘ f
priority and pro rata among the holders of the Series A-1 Common Stock and Series A- 2 t _j

Common Stock.
<ﬂ
iv. Series C-1 Preferred Stock and Series C-2 Preferred Stock. Notwithstanding anything™

hercin to the contrary, the Serics C Liquidation Preference shall be paid exclusively to the
holders of the Series C-1 Preferred Stock and no payment thereof shall be paid to the
holders of the Series C-2 Preferred Stock, provided further that any dividends or other
amounts paid to the Series C Preferred Stock in excess of the Series C Liguidation
Preference shall be paid and allocated 80% to the Series C-1 Preferred Stock and 20% 1o
the Series C-2 Preferred Stock.

v, Voting rights, The holder of the shares of the Series C-2 Preferred Stock (in such capacity)
shall be entitled to vote the shares of Series C Preferred Stock together with the holders of
the Series A Common Stock of the Corporation on any matter presented to or submitted to
a vote of the holders of Series A Common Stock on an as converted basis (other than with
respect to the election, removal or filling of any vacancy of the Series A-1 Director) and
shall be entitled to notice of any shareholders” meeting in accordance with the bylaws of
the Corporation, and shall be entitled to vote upoa such matters and in such manner as may
be provided by law.

vi.  Series C Director. So long as any Scries C Preferred Stock remains outstanding, the holders
of a majority of the then outstanding shares of Series C-2 Preferred Stock shall have the
right to the exclusion of all other classes or series of the Corporation’s capital stock, voling
at a meeting of shareholders called for the purpose or by written consent, separately from
the Series B Preferred Stock and all other ¢lasses or series of capital stock, to elect one (1)
individual to serve on the board of directors (the "Series C Director”™), Any Series C
Director elected pursuant to this Section may be removed at any time without cause by,
and only by. the vote, given at a mesting or by written consent, of the holders of a majority
of the then outstanding shares of Serics C-2 Preferred Stock. Any vacancy on the board of
directors created by the resignation, removal, incapacity or death of any Series C Director
elected pursuant to this Section shall only be filled by the holders of a majority of the then
outstanding shares of Scries C-2 Preferred Stock. Upon the conversion of the Series C
Preferred Stock into Series A-2 Common Stock and for so long as any Series A-2 Common
Stock remains outstanding, the holders of a majority of the then outstanding shares of
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Series A-2 Common Stock shall have the right to the exclusion of all other classes or series
of the Corporation’s capital stock, voting at a mecting of sharcholders called for the
purpose or by written consent, separately from all other classes or series of capital stock,
to clect one (1) individual to scrve on the board of directors (the "Series A-2 Director”).
Any Series A-2 Director elected pursuant to this Section may be removed at any time
without cause by, and only by, the vote, given at a meeting or by written consent, of the
holders of a majority of the then outstanding shares of Serics A-2 Common Stock. Any
vacancy on the board of directors created by the resignation, removal, incapacity or death
of any Series A-2 Director elected pursuant to this Section shall only be filled by the holders
of a majority of the then outstanding shares of Series A-2 Common Stock. For the
avoidance of doubt, upon conversion of all of the Series C Preferred Stock, the Serics C
Director shall automnatically become and be designated as the Series A-2 Director and no
additional directorship or board seat shall result from the conversion of the Series C
Preferred Stock.

ARTICLE VII: BOARD OF DIRECTORS

The initial board of directars of the Corporation shall consist of three (3) members. This nuraber maﬁc
increased or decreased from time to time in accordance with the Corporation's bylaws, but shall never: “be
less than onc.

A

a»
ARTICLE Vl1Ii: REGISTERED OFFICE AND AGENT =
The strect address of the registered office of the Corporation is 3109 Grand Avenue, Suite 473, M:arm =
Florida 33133. The name of the registercd agent of the Corporation at that office is Grovear LLC. o
<n
o
ARTICLE IX: INCORPORATOR

The names and street address of the Corporation's incorporator is:

Marnin Wenizel

701 Brickell Key Boulevard
Suite 903

Miami, FL 33131

ARTICLE X: INDEMNIFICATION OF DIRECTQRS AND OFFICERS

The Corporation shali indemnify, advance expenscs, and hold harmless, 1o the fullest extent permitted by
the FBCA and other applicable law as it presently exists or may hereafter be amended, any person (a
"Covered Person™) who was or is made or is threatened to be made a party or is otherwise involved in any
action, suit, or proceeding, whether ¢ivil, criminal, administrative, or investigative, and whether formal or
infarmal (a "Proceeding"}, by reason of the fact that they, or a person for whom they are the legat
representative, is or was a director or officer of the Corporation or, while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, cmployee, or agent of
another corporation or of a partnership, joint venture, trust, enterprise, or nonprofit entity, including service
with respect to employee benefit pians, against all liability, damages, and loss suffered and expenses
(including attomeys’ fees) actually and reasonably incurred by such Covered Person. Any amendment,
repeal, or modification of this Article X shall not adversely affect any right or protection hereunder of any
person in respect of any act or omission occurting prior to the time of such repeal or modification.

ARTICLE XII: EFFECTIVE DATE AND TIME

The cffective date and time of these Articles of Incorporution shall be the date and time that these Articles
of In¢corporation are filed with Florida Department of State, Division of Corporations.

7
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IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated Articles of
Incorporation of the Corporation, effective as of this 36th_day of July, 2024.

FAIRMONT GROUP INC,

Name: Martin Wentzel
Title: President

-
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