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AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
FIRST STATE FINANCIAL CORPORATION

Pursuant to § 607 1006 ofthe 2017 Florida Statates. the undersigned person, desiring to
amend the Artictes of First State Financial Corporation (the “Corporation”™ ). a Florida
co -poration, does hereby sign. verity and deliver to the Office ol the Secretary of Stawe of
Florida. this Amendiment o the Articles of Incarporation tor the above-named compuny
{hereinafter relerred o as the "Company™):

The amendment contained heren was approved by a Board ot Directors of the Company
on April 52021,

FIRST: The Articles of Incorporation of the Corporation were tirst filed and approved by
the Office ot the Seeretary of State ol Florida on August 13,1997, This Amendment to the
Articles will become etfective upon the filing of the Articles of Amendment with the Florida
Sceretary ol Stite.

SECOND: That ARTICLE ¥ shall be amended by adding at the end thereof the
following: “Effective at the close of business on April 3. 2021 the Corporation shall nerease s
authorized Common Stock to 500,000,000 (Five Hundred Million) shares of stock with a par
value of 3.001.

THIRD: That ARTICLE V shall be amended by adding at the end thereof the following:
“Eftective at the close of business on April 32021 the Corpovation hereby fixes and determimes

. . . . . . .. . D
the designation of the number ol shares and the nghts, preferences. privileges and restnictions

-

- . S - . . . - L]
reiating to the Convertible Series A Preferred Stock. as follows: T =
o 2 W
{a) Degignation. The series of Series A Preferred Stock as amended. shall be dcsignuicd;hc N
R |

Convertible Sertes A Preferred Stock [the "Sceries A Stock”™). o

(b Authorized Shares. The number ol authorized shares of Series A Stock shall be 5,000,000
(Five Million) shares with a par value of 0001,

() Liguidation Rights. o the event ot any liguidation. dissolution or winding up of the
Corporation, cither voluntary or involuntary, afler setting apart or pazing in full the preferential
amounts due 1o Holders of senior capital stock, i anv. the Holders of Series A Stock and pariy
capital stock. if any. shalt be entiiled (o reeeive, prior and in preference fo any disteibution oCany of
the assets or surplus funds o the Corporation tw the Holders of junior capital stock, including
Common Stock, an amount cqual 10 5,001 per share [the "Ligquidation Preterence”]. I upon such
liguidation. dissotution or winding up of the Corporation. the assets of the Corporation available tor
distribution to the Tolders of the Scries A Stock and parity capital stock. 1Cany. shall be insuthicient
10 permit in full the paviment of the Liguidation Preference. then all such asseis of the Corporation



shall be distributed ratably among the Holders of the Series A Stock and parity capital stock. it any,
Neither the consolidation or merger ot the Corporation nor the sale. lease or transfer by the
Corporation of all or i part of its assets shall be deemed a liquidation. dissolution or winding up of
the Corporation tor purpases of this Scection (<),

(d) Dividends. The Series A Siock is not entitled o receive any dividends m any amount during
which such shares are vutstanding.

(¢) Conversion Rights. Bach share of Series A Stock shall be convertible, at the option of the
Halder, into 1000 (One Thousand) fuly paid and non-assessable shares of the Corporation's

Commion Stock. The foregoing conversion caleulation shall be hereinafier referred 1o as the
“Conversion Rata”

{11 Conversion Procedure. Upon written notice to the Holder, the THolder shall effect
conversions by surrendering the certificatets) representing the Preferred Series A Stock o be
converted to the Corporation, together with a form of conversion naotice satisfactory 1o the
Corporation, which shall be irrevocable. Not later than five [3] business days afier the conversion
date, the Corporation will deliver o the Holder, (i) a certificate or certilicates. which shall be subject
to restrictive legends, representing the number of shares of Common Stock being acquired upon the
conversion: provided. however. that the Corporation shall not be obligated 1o issue such certificates
antit the Series A Stock s delivered w the Corporation. 1the Corporation does not deliver such
certiticate(s) by the date required under this paragraph () (1) the Hlolder shall be entitled by written
ne ice 1o the Corporation at any me on or belore receipt of such centificatets). o reeeive 100 Series
A Stock shares for every week the Corporations fails o deliver Common Stock to the Haolder.

(1) Adjustinenis on Stock Splits, Dividends and Distributions. 1 the Corporation, at any
time while any Scries A Stock ix owstanding, (a) shall pay a stock dividend or otherwise mike a
distribution or distributions on shares of its Common Stock pavable in shares ot its capital stock
[whether pavable in shares ot its Comman Stock or of capital stock o any class ] (b) subdivide
cutstanding shares of Common Stock into a larger nimber of shares, (¢} combine outstanding shares
of Commuon Stock into a smaller number of shares. or (dy issue rechassification of shares off
Common Stock tor any shares of capital stock of the Corporation, the Conversion Ratio shail be
adjusted by multiplying the number ol shares of Commaon Stock issuable by a fraction of which the
numerator shall be the number of shares of Commaon Stock of the Corporation outstanding afier
such event and o which the denominator shall be the number of shares of Common Stock
outstanding betore such event. Any adjustment made pursuant to this paragraph (e)yniiy shali
become etfective immediately after the eecord date for the determinacion of stockholders entitled to
receive such dividend or distribution and shall become eftective immediately atier the ettective date

i the case of a subdivision. combination or reclassilication. Whenever the Conversion Ratio is
adjusted pursuant 1o this paragraph. the Corporation shall promptly mail to the Holder a notice
setting forth the Conversion Ratio alter such adjustment and setting forth a briet statement of the
tacts requiring such adjustiment.

{11) Adjustments on Reclassitications, Consolidations and Mergers. i case off

reclassitication of the Common Stock. any consolidation or merger of the Corporation with or nvto
another person, the sale or transter of alb or substantially all of the assets of the Corporation or any



compulsory share exchange pursuant 1o which the Common Stock is converted into other seeuntics,
cash or property, then cach Holder of Series A Stock then owtstanding shali have the right thereatter
o convert such Serics A Stack onlby into the shares of stock and other securities and property
receivable upon or decned o be held by Holders of Conumon Stock tollowing such reclassification,
consolidation, merger, sale, transter or share exchange. and the Holder shall be entitled upon such
event Lo reeeive such amount of securities or property as the shares af the Commaon Stock o
which such Scrics A Stock could have been converted nmmediately prior to such reclassiticition,
consolidation. merger. sale, transter or share exchange would have been entitled. The terms otany
such consolidation. merger. sale. iransfer or share exchange shall include such wrms so as to
continue to give o the Holder the right o receive the securitios ar property set torth in tiis
paragraph {¢)iv) upon any conversion tollowing such consolidation, merger. sale. transter or share
exchange. This provision shall similarly apply to successive reclassilications, consohdations,

mergers, sales, transters or share exchanges.

(iv) Fractional Shares; Issuance Expenses. Upaon a conversion of Series A Stock, the
Cosporation shall not be required to issue stock certificates representing fractions ol shares off
Common Stock but shall issue that number of shares of Conimon Stock rounded tor the nearest
whole number. The issuance ol certiticates for shares of Conimon Stock on conversion of Series A
Stock shall be made without charge to the Holder for any documentary stamp or similar taxes that
may he pavable in respect of the 1ssue or delivery of such certificate. provided that the Corporation
shall not be required o pay any tax that may he pavable inrespeet of any transfer involved inihe
issuance and delivery of anv such certificate upon conversion i a name other than that ot the
Hotder. and the Corporation shall nat be required o issue or deliver such certificates unless or anul

the person or persons requesting the issuance thereot shall have paid to the Corporation the amount
of such tax or shall have established 1o the saustaction of the Corporation that such tax has been
patiel.

(1Y Vating Rights. Except as otherwise expressly provided herein or as required by law the
Halders of shares o6 Series A Stock shall be eattled o vote on any and all matters considered and
voled upon by the Corporation’s Common Stock. The Holders ot the Series A Stock shall be
entttled 10 1.000 tOne Thousand) vores per share of Series A Stock.,

fo) Resenvation of Shares of Commion Stock. The Corporation covenants that it will atall times
reserve and keep available out ot its authorized and unissued Common Stock solely for the purposce

ol issuance upon conversion ol Series A Stock as herein provided. free from preemplive rights or
an - other actual contingent purchase rights of persons ather than the Holders of Series A Stock,
such number of shares of Commaon Stock as shall be issuable upon the conversion ol the
outstanding Series A Stock. 1 at any time the number of authorized but unissued shares of
Common Stock shatl not be sutficient o eftect the conversion of all outstanding Series A Stock. the
Corporation wili take such corporate action necessary to imerease its authorized shares of Common
Stoek 10 such number as shall be sufticient for such purpose. The Corporation covenants that all
shares of Common Stock that shall be so issuable shutl, upon issue, be duly und validly authorized.
issucd and futly paid and non-assessable.

All other aspects ot Article Vo shall remain unchanged.



IN WITNESS WHEREOF . the Company has caused these Anticles of Amendment to the
Articles of Incorporation to be signed by Rhonda Keaveney, its Chiel Exceutive Ofticer. this 5'
dav ot April 2021,

iy .
o5 - -
Ptii (TR J‘"""z-(,":; ™

Rhonda Keaveney
Chiet Exccutive Ofticer



The date of cach amend ment(s) adoption:
date this document was signed.

Effective date it applicable:

. if other than 1he

trer more than Y days aticr wnendment file dute)

Note: Hothe date inseried i this btock does ot meet the applicable statutory tiling reguirements. this date will not be listed as the

document’s effective date on the Depantment ot Staie’s recerds.

Adoption of Amendment(s) (CHECK ONE)

= The snendment(s) was‘were adopted by ihe incorportons, or boied o directors without sharcholder acthion and shatcholder

action wis noet required,

J The amendment(st wasswere adopied by the sharchelders. The number of vores cast tor the amendmentt s)

by the sharcholders was/were surficient for approval.

I The amendment(<) was/were approved by the sharcholders through voting groups, The foflawing swatenient

must he separvatele provided for eaddy voring @roup onitled 1o vote separaiely on the amendimentio )

“The number of vales cust Tor the amendiment{s 1 waswere sutlicient for approval

by

(velfing grong

Jf_:\'? i
[ited

Signuture

tBy a director, president or other afficer -t directors or afficers have nol been

sclected. by anvincerporitor - i the hands of g receiver. trustee

appointed fiduciary by that fiduciaryd

Rhonda Keaveney

ot welher court

ClO

CIvped or primted name of person signing)

{Tide of person gigning)



