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FLORIDA DEPARTMENT OF STATE
Division of Corporations
May 27, 2025

CORAZCTE)
CT CORP

P

: Please Allow FFor
| Same File Datea

SUBJECT: AMERICA FIRST ACQUISITION | CORP
Retf. Number: W25000073027

We have received your document for AMERICA FIRST ACQUISITION | CORP. .
However, the enclosed document has not been filed and is being returned to you
for the followmg reason(s):

The registered agent must sign accepting the designation
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned

if you have any questions concerning the filing of your document, please call
(850) 245-6052.

Frantz Clerjuste
Regulatory Specialist i

Letter Number: 025A00011380
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Date:

CT CORP

(850) 656- 4724

3458 lakesore Drive
Tallahassee, FL 32312

05/23/2025

Acc#120160000072

@\:LDW

Name: AMERICA FIRST ACQUISITION | CORP.
Document #:
Order #: 16332913

Certified Copy of Arts
& Amend:

Piain Copy:

Certificate of Good
Standing:

Certified Copy of

Apostille/Notarial
Certification:

OO

Country of Destination:

Number of Certs:

Filing:

Certified:

Plain:

COGS:
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Email Address for Annual Report Notificalions:

Availability

Document ___
Examiner

Updater

Verifier
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ARTICLES OF INCORPORATION
OF
AMERICA FIRST ACQUISITION 1 CORP.

The undersigned. for the purposes of forming a corporation under the laws of the State of Florida, does
make. file and record these Articles of Incorporation. and docs hereby certify as follows;

FIRST. The name of the corporation is America First Acquisition | Corp. (the "Corporation™).
SECOND. The address of the Corporation’s principal office is 10 K. 33rd St Suite 3003 New York, NY
10022,

THIRD. The address of the Corporation’s registered office in the State of Florida is 1200 South Fine Island

oy

Road Plantation. F1. 33324, The name of its registered agent at such address is C T Corporation System.

FOURTH, The purpose of the Corporation is to engage in any and all lawful business or activity for which
corperations may be organized under the Florida Business Corporation Act, as amended from time to time (the
“FBCA™).

FIFTIL. The tota! number of shares of all classes of capital stock, cach with a par value of 50.0001 per
share. which the Corporation shall have authority to issue is 360.000.000. of which (1) 550.000,000 shares shall be
commen stack. including (i) 500.000.000 sharcs of Class A common stock (the “Class A Common Stock™). (ii)
50.000.000 shares of Class B common stock (the “Class B Common Stock,” and together with the Class A Common
S1ack. the “Common Sieck™) and (b) 10,000,000 shares shall be preferred stock (the “Preferred Stock™)

AL Preferred Stock. The Board of Directors is expressly granted autharity to issuc shares of the
Preferred Stock, in one or more series, and to fix for each such series such voting powers. full or limited. and such
designations, preferences and relative, participating, optional or other special rights and such qualifications,
limitations or restrictions thercol as shall be stated and expressed in the resolution or resolutions adopted by the
Board of Directors providing for the issuc of such series (a “Preferred Siock Desianation™) without sharcholder
approval and as may be permitted by the FBCA.

B. Common Stock.

(1) Except as otherwise required by law or as otherwise provided in any freferred Stock Designation,
the holders of the Common Stock shall exclusively possess all voting power.

(in The halders of shares of Common Stock shall be entitled to one vote for cach such share on each
matter properly submitted 1o the shareholders on which the hoiders of the Common Stock are entitled 1o vote.

(i} Shares of Class B Common Stock are convertible inio shares of Class A Commeon Stock on a one-
for-one basis (the *Initial Conversion Ratio™) and shall automaticatly convert inte Class A Common Stock at the
time of the closing of the Business Combination (as defined below).

{iv) Notwithstanding the Initial Conversion Ratio, in the case that additional shares of Class A
Common Stock. or equity-linked securities, are issued or deemed issued in excess of the amounts offered in the
Corporation’s initial public offcring. if any, all issued and outstanding shares of Class B Commen Siock shall
automatically convert into shares of Class A Common Siock at the iime of the closing of the Corporation’s initial
merger, capital stock exchange. asset acquisition, stock purchase, reorganization or similar busincss combination
with ane or more businesses (the “Business Combination”) at a ratio for which:

{x) the numerator shall be cqual to the sum of (A) 25% of all shares of Class A Common
Stock issued or issuable (upon the conversion or exercise of any equity-linked securitics or otherwise) by
the Corporatian. relized Lo or in connection with the consummation of the Business Combination
(excluding any securities issued or issuable to any seller in the Business Combination) plus (B) the lltﬁ_rhbcr
of shares of Class B Common Stock issued and outstanding priar to the closing of the Business ’
Combination; and
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(¥} the denominator shall be the number of shares of Class B Common Stock issued and
outstanding priar to the closing ol the Business Combination.

Notwithstanding anything to the contrary comained herein. in no event may the Class B Common Siock convert into
Class A Common Stock at a ratio that is Iess than one-for-one.

Each share of Class B Common Stock shall convert inio its pra rata number of shares of Class A Commaon
Stock pursuant 1o this Section B of Article Fifth. The pro rata share for each sharcholder of Class B Common Stock
will be determined as follows: Each share of Class B Common Stock shall convert into such number of shares of
Class A Common Stock as is equal to the product of one (1) multiplied by a fraction, the numerator of which shall
be the total number of shares of Class A Common Stock into which all of the issued and outstanding shares of Class
B Common Stock shall be converted pursuant 1o this Article, and the denominator of which shali be the total number
of issued and outstanding shares of Class B Comman Stock at the time of conversion,

SINTH. The name and mailing address of the sole incorporator of the Corporation are as follows:

Name Addruss

Caroline M. Kruk 2050 M St NW., Washington, DC 20036

SEVENTH. The following provisions are inserted for the management of the business and for the conduct
of the afTairs of the Corporation. and for further definition. limitation and regulation of the powers of the
Corporation and of its directors and shareholders:

A, The number of directors of the Corporation shall be as from time 1o time fixed by. or in the
manner provided in, the by-laws of the Corporation. Elcction of directors need not be by ballot unless the by-laws of
the Corporation so provide.

B. The Board of DHrectors shall have the power, without the assent or vote of the sharcholders, o
make. alter, amend. change. add to or repeal the by-laws of the Corporation,

C. The dircctors in their discretion may submit any contract or act for approval or ratification at any
annual meeting of the sharcholders or at any meeting of the sharcholders called for the purpose of considering any
such act or contracl, and any contract or act that shall be approved or be ratified by votes cast favoring the action
exceeding votes cast opposing the action (untess applicable taw, the FBCA or applicable stock exchange rules
requires a greater number of affirmative votes and provided that a lawful quorum of sharcholders is met). shall be as
valid and binding upon the Corporation and upon all the shareholders as though it had been approved or ratified by
every sharcholder of the Corporation. whether or not the contract or act would otherwise be open to legal attack
hecause of directors” interests, or for any other reason.

. In addition 1o the powers and authoritics hereinbefore or by statute expressly conferred upen them.
the directors are hereby empowered 1o exercise all such powers and do all such acts and things as may be excreised
or done by the Corporation: subject, nevertheless. to the provisions of the statutes of Florida, of these Articles of
Incorporation, and to any by-laws from time to time made by the shareholders: provided. however, that o by-law s0
made shall invalidate any prior act of the directors which would have been valid if such by-law had not been made.

EIGHTIH. The shareholders of this Corporation may only call a special meeting ol sharcholders if the
holders of at Teast 25% of all of the votes entitled 1o be cast on any issue proposed to be considered at the proposed
special meeting sign. date and deliver to this Corporation’s secrelary one or more writlen demands for the mecting
describing the purpose or purposes for which it is to be held. -

e

NINTH, A. A director of the Corporation shall not be personally liable to the Corperation arits .o oy
sharcholders for monetary damages for any breach of fiduciary duty by such director as a director. except for - =
. pe . . . . . . . - = - i
Hability (i) for any breach of the director’s duty of lovalty to the Corporation or its sharcholders. (i1} lorfactS‘o'r ~

. . . . - . - ' . . . . - e Faan
omissions not in pood faith or which involve intentional misconduct or a knowing violation of Taw, (liiyugder Do Rei
. - . . - . . . . . [ )
Section 607.0834 of the FBCA, or (iv) for any transaction from which the director derived an improper personal
benefit. If the FBCA is amended to authorize corporate action further eliminating or limiting the persanal ]iabilg?ofm
o

o ©

e
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directors. then the liability of a director of the Corporation shall be eliminated or limited 1o the fullest extent
permitted by the FBCA, as so amended. Any repeal or modification of this Section A of Article Eighth by the
sharcholders of the Corparation shall not adversely affect any right or protection of a director of the Corporation
with respect 1o events occurring prior to the time of such repeal or medification.

B The Corporation, to the tull extent permitted by Sections 607.0851 and 607.0852 of the FBCA, us
amended from time to time. shall indemnifv all persons whom it may indemnify pursuant thereto, Expenses
(including attorneys® fees) incurred by an officer or director in defending any civil, criminal, administrative, or
investigative action, suit or proceeding for which such officer or director may be enutled to indemnification
hereunder shall be paid by the Corporation in advance of the final disposition of such action. suit or proceeding upon
receipt of a signed written undertaking by or on behalf of such director or officer to repay such amount if it shail
ultimately be determined that he is not entitled to be indemnified by the Corporation as authorized hereby and under
the FBCA. Any indemnification or advanrcement of expenses provided by, or granied pursuant to. Section 607.0851
or 607.0852 of the FBCA or this Seclion B of Article Eighth shall not be deemed exclusive of any other rights to
which those indemnitied may be entitled under any bylaw. agreement or resolution adopied by the Board.

TENTH, Whenever a compromise or arrangement is proposed between this Corporaiion and its creditors
or any class of them and/or between this Corporation and its shareholders or any class of them, any court of
cquitable jurisdiction within the Stase of Florida may. on the application in a summary way of this Corporation or of
any creditor or sharcholder thercof or an the application of any receiver or receivers appoinied for this Corporation
under Section 607.1432 of the FBCA ar on the application of trustees in dissolution or of any receiver or receivers
appoinited for this Corporation under Section 607.1432 ol the FBCA, order a meeting of the creditors or class of
creditors, and/or of the sharchalders or class of sharcholders of this Corporation, as the case may be. to be
summoned in such manner as the said court directs. 10 a majority in number representing three-fourths in value of
the creditors or class of creditors. andfor of the shareholders or class of sharcholders of this Corporaiion, as the case
may be, agree to any compromise or arrangement and Lo any reorganization of this Corporation as a consequence of
such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been made. be binding on all the creditors or class of
creditors. andfor on all the sharcholders or class of sharcholders_ of this Corporation, as the case may be, and also on
this Carporation.
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(ardins. bnik

Caroline M. Kruk

IN WITNESS WHEREOF. the undersigned incorporator has executed these Articles of Incorporation this
Dn wbpand oy
Sole Incorporaior

22nd day of May, 2025,

VK Sp7
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Acceptance of Registered Agent
taving been named to accept service of process for America First Acquisition [ Corp., at the place

designated in the Articles of Incorporation. the undersigned is familiar with and accepts the obligations of that

position pursuant to Section 607.0501(3) of the FCBA.
CT Corporation System

%?de—..

By: Devin Randolph
Name: Assisiant Secretary
Tile:

[ate: 5/28/2025

< Kd 82 sy gy

.

3§

3714



