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B43 N. State Road 135, Suite A
Greenwood, IN 46142
Phone: 317-881-3388

47 S. Pennsyivania Street, Suite 700
Indianapolis, [N 46204
Phone: 317-829-1910

v alerding castor hewitt e

Email; info aalerdingcastor.com Web: www.alerdingcastor.com

Kevin J, Grande, Esq.
kgranded@alerdingeastor.com
Phone: 317.829.1910
Fax: 317.423.2089

November 20, 2014
VIA U.S. CERTIFIED MAIL

Department of State
Division of Corporations
Corporate Filings

P.O. Box 6327
Tallahassee, FL 32314

Re: Third Amended and Restated Articles of Incorporation

Dear Sir or Madam:;

On behalf of AirSign, Inc. please find the enclosed Third Amended and Restated Articles
of Incorporation. Also enclosed is a filing fee check in the amount of $35.00 payable to the
Department of State.

Thank you for your attention to this matter. If you have any questions, please feel free to
contact me at the Indianapolis office.

Sincerely,

Kevin J. Grande

Enclosures (2)
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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CoRPORATION: AISigN, Inc.

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Kevin J. Grande

Name of Contact Person

Alerding Castor Hewitt, LLP
Firm/ Company

47 S. Pennsylvania St., Ste. 700

Address

Indianapolis, IN 46204

City/ State and Zip Code

kgrande@alerdingcastor.com; pwalsh@airsign.com

E-mai! address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Kevin J. Grande w317 , 828-1910

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

fs] $35 Filing Fee [1$43.75 Filing Fee &  [3$43.75 Filing Fee &  [3$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahagsee, FL, 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment il R Y
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Articles of Incorporation - )
of LNV 25 PH G 47
Airsign, Inc. e AT ATE

L !

(Name of Corporation as currently fited with the Florida Dept. of State) ¥ *1 | * %5504 F{ DRIDA

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Flarida Profit Corparation adopts the following amendment{s)} to
its Articles of Incorporation:

A. If amending name. enter the new name of the corpgration:
N/ A The new

name must be distinguishable and comtain the word “corporation,” “company,” or “incorporated” or ithe abbreviation
“Corp..”" "Inc.,” or Co.,” or the designation "Corp,” “Inc,” or "Co”. A professional corporation name must contain the
word “chariered " “professional association, " or the abbreviation “P.A."

N/A

B. Enter new principal office address, if applicable:
{Principal office address MUST BE A STREET ADDRESS)

C. Enter new mailing address, if applicable: N/A
(Mailing address MAY BE A POST OFF[CE BOX)

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

N/A

Name of New Registered Agent

(Florida street address)

New Registered Office Address: N/ A , Florida
(City) (Zip Code)

New Repistered Agent’s Signature, if changing Registered Agent:

I hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being sdded:

{Atiach additional sheets, if necessary)

Please rote the officer/director title by the first letier of the office fitle.

P = President; V= Vice President; T= Treasurer; 8= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chigf Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Direcior would be PTD,

Changes should be noted in the following manner. Currently John Doe Is listed as the PST and Mike Jones is listed as the ¥, There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 5. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change

X Remove

_X Add

Type of Action
(Check One)

1) D_ Change
D_ Add
I:l_ Remove

2) D Change
D_ Add
[ ] Remove
3) D_ Change
D_ Add
[ 1 Remove

4) D_ Change
[ ] aaa
D_ Remove

5) D_Change
[ ] aw
D_ Remove

6) D_ Change
I:]_ Add
D Remove

PT John Doe

ike Jone:

sV Sally Smith

Title Name Address

i<

N/A

N/A

N/A

N/A

N/A

N/A
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E. If amending or adding additional Articles, enter change(s) here:
(Attach additional sheets, if necessary).  (Be specific)

Third Amended and Restated Articles of Incorporation are attached.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
{if not applicable, indicate N/A)

N/A
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The date of each amendment(s) adoption: November 12, 2014 , if other than the

date this document was signed.

Effective date if applicable:

(no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

he amendment{s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

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

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

by
(voting group)

I:IThc amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

D‘rhe amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated November , 2014

Signature

{By% director, president or other officer — if directors or officets-have not been
selected, by an incorporator ~ if in the hands of a receiver, trustee, of r court

appointed fiduciary by that fiduciary)

Patrick Walsh

{Typed or printed name of person signing)

CEO

(Title of person signing)
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
AIRSIGN, INC.

The undersigned officer of AirSign, Inc. (the “Corporation™), pursuant to the provisions of the
Florida Business Corporation Act as amended (the “FBCA”), hereby executes the following Third Amended
and Restated Articles of Incorporation (the “Articles™), which supersede and replace the previously existing
articles of the Corporation and all previous amendments thereto as of June 23, 2008, January 9, 2014, March
3, 2014, and as of July 1, 2014; as of November 17, 2014 (the “Effective Date™).

ARTICLE I
Name

The name of the Corporation is AirSign, Inc.

ARTICLE II
Purpose

The purpose for which the Corporation is formed is to engage in any lawful activity permitted by
the FBCA.

ARTICLE 1
Period of Existence

The period during which the Corporation shall continue is perpetual.

ARTICLE IV
Registered Agent and Principal Office

Section |. Registered Agent. The name and address of the Corporation’s Registered Agent is
Patrick Walsh, 2451 NE 114™ Ave., Bronson, FL 32621.

Section 2, Principal Office. The post office address of the principal office of the Corporation
is 12 NW 5™ Place, Williston, FL 32696.
ARTICLE V
Shares
Section 1. Classes and Number of Shates. The total number of shares (“Shares™) which the

Corporation is to have authority to issue is as follows:

A. Common Shares. Four Million (4,000,000) Shares of common stock (“Common
Shares™). As of the Effective Date, the Corporation has the authority to issue Common Shares from
the following series as set forth below:

i Founder’s_Series Common_Shares. Two Million Nine Hundred Ninety-
Eight Thousand Nine Hundred Fifty (2,998,950) Founder’s Series Common Shares (the



“Founder’s Series Common Shares”) having the rights, preferences, and limitations set
forth herein below; and

i, Reserved Common Shares. One Million One Thousand Fifty (1,001,050)
Shares of Common Shares having rights, preferences, and limitations as designated by the
Board of Directors prior to issuance (“Reserved Common Shares™).

B. Preferred Shares. Two Million (2,000,000) Shares of preferred stock (“Preferred
Shares” and, together with the Common Shares, collectively, the “Shares™). Upon the affirmative
vote of the Board of Directors, Preferred Shares may be further designated in additional series of
Preferred Shares having terms and conditions with respect thereto as determined by the Board of
Directors. As of the Effective Date, the Corporation has the authority to issue Preferred Shares from
the following series as set forth below:

i Series A Preferred Shares. Eight Hundred Fifty-Seven Thousand One
Hundred Eighty-Six and 15/100 (857,186.15) Series A Preferred Shares (“Series A
Preferred Shares™) which shall have the rights, preferences, and limitations set forth herein
below;

ii. Series A’ Preferred Shares. Seven Hundred Seventy-One Thousand Five
Hundred Eighteen and 58/100 (771,518.58) Series A’ Preferred Shares (“Series A’
Preferred Shares”) which shall have the rights, preferences, and limitations set forth herein;
and

iii. Reserve Preferred Shares. Three Hundred Seventy-One Thousand Two
Hundred Ninety-Five and 28/100 (371,295.28) Reserve Preferred Shares (“Reserve
Preferred Shares™) having rights, preferences, and limitations as designated by the Board of
Directors prior to issuance.

C. A holder of any Share shall be referred to hergin as a “Shareholder,” with holders
of (i) Common Shares, in general, referred to as “Common_Shargholders,” which include
specifically, holders of Founder’s Series Common Shares referred to as “Founder’s Series Common
Shareholders;” and holders of (ii) Reserve Common Shares referred to as “Reserve Common
Shareholders” (unless otherwise designated as provided herein); and holders of (iii) Preferred
Shares, in general referred, to as “Preferred Shareholders,” which include specifically, holders of
Series A Preferred Shares referred to as “Series A Preferred Shareholders,” holders of Series A’
Preferred Shares referred to as “Series A’ Preferred Shareholders,” and holders of Reserve Preferred
Shares referred to as “Reserve Preferred Sharcholders™ (unless otherwise designated as provided
herein).

D. Those Shareholders holding greater than fifty percent (50%) of the outstanding (i)
Shares of the Corporation or (ii) Shares of a specific group or class of Shares of the Corporation if
voting as a separate class, as applicable; shall be referred to herein as a “Majority.”

Section 2. Voting. Issued Common Shares and Preferred Shares (unless such Preferred
Share is otherwise designated) shall have full voting rights with the Shareholders thereof entitled to one
vote per Share on each matter voted on at a Shareholders’ meeting.

Section 3. Dividends. Payment of declared dividends shall be paid to Shareholders as
follows:




A. In the event of a declared dividend, the Corporation shall distribute such
‘dividends:

i. To all Sharcholders, ratably, in an amount equal to each such
Shareholder’s Shares divided by the aggregate number of outstanding Shares of the
Corporation (“Percentage Interest”).

B. Upon the approval of the Board of Directors, Shares of one (1) class or series
may be issued as a dividend in respect of Shares of another class or series.

Section 4. Liquidation. Shareholders shall have the following rights in the assets of the
Corporation upon liquidation:

A. First, to Series A Preferred Shareholders and Series A’ Preferred Shareholders
ratably until each such Series A Preferred Shareholder and Series A’ Preferred Shareholder has
received an aggregate cumulative amount equal to one times (lx) the Series A Preferred
Shareholder’s or Series A’ Preferred Sharcholder’s original purchase price of the such respective
Shareholder’s Series A Preferred Shares or Series A’ Preferred Shares, as applicable; and

B. Finally, all Shareholders shall ratably share in any remaining proceeds from such
liquidation with all other Shareholders to the extent of such Sharecholder’s Percentage Interest.

Section 5. Preemptive Rights. Except as to any Excluded Shares (as defined below), each of
the Shareholders shall have the right to purchase any new securities that the Corporation offers or sells in
any private offering, at a price and on such other terms and conditions that are no less favorable to each
such Shareholder than those upon which the new securities shall be offered or sold by the Corporation to
any other third party. Prior to offering to sell or selling any new securities to any third party, the
Corporation must first offer to sell the new securities to the Shareholders by sending written notice
thereof to each of the Shareholders (the “Preemptive Rights Notice™). The Preemptive Rights Notice shall
describe the provisions of the new securities in reasonable detail and shall specify the terms and
conditions upon which the new securities will be sold by the Corporation. Each of the Shareholders may
purchase up to his, her, or its pro rata share of the new securities by sending written notice to the
Corporation of his, her, or its election to do so within fifteen (15} days after receipt of the Preemptive
Rights Notice. Any new securities not purchased by the Sharcholders may be offered for sale and sold by
the Corporation on the terms and conditions specified in the Preemptive Rights Notice at any time within
one hundred twenty (120) days after the expiration of the fifteen (15) day response period. The
Shareholders’ rights under this Section 5 shall be assignable to any Affiliate (as defined in Section 6
below) of the Shareholder or a subsequent purchaser, assignee, or transferee of such Sharcholders’
Shares. The preemptive rights set forth in this Section 5 shall not apply to, and shall immediately
terminate and be of no further force and effect upon the consummation of, a Qualified Public Offering,
For purposes of these Articles of Incorporation, “Qualified Public Qffering” shall mean sale of securities
of the Corporation in a public offering pursuant to an effective registration statement under the Securities
Act of 1933, as amended, resulting in at least One Million and 00/100 Dollars ($1,000,000.00) in gross
proceeds to the Corporation. For purposes of this Section $, “Excluded Shares” mean:

i. Shares issued for consideration other than cash pursuant 1o a merger,
consolidation, acquisition, strategic alliance or similar business combination approved by the
Board of Directors;



ii. Shares issued pursuant to employees, directors, consultants, or other third
parties pursuant to a duly approved and adopted stock incentive plan, agreement, or similar
arrangement;

! £

iii. Shares issued upon exercise of options, warrants, or convertible
securities existing prior to the date of these Articles;

iv. Shares issued as a dividend or distribution or for which adjustment is
otherwise made pursuant to these Articles;

V. Shares issued in connection with a Qualified Public Offering;

vi. Shares issued or issuable pursuant to an acquisition of another
corporation or a joint venture agreement approved by the Board of Directors;

vii. Shares issued or issuable to financial institutions, equipment lessors, or
the like pursuant to debt financings or commercial transactions approved by the Board of
Directors;

viii.  Shares issued or issuable to vendors or suppliers in connection with the

provision of goods and services approved by the Board of Directors;

ix. Shares issued or issuable in connection with any settlement approved by
the Board of Directors; or

X. Shares issued or issuable in any reorganization, recapitalization, or the
like of the Corporation where no third party purchaser respecting any new security of the
Corporation is involved.

Section 6. Restrictions on Transfer of Shares. None of the Shares of a Shareholder or any
securities of the Corporation convertible into or exercisable for Shares (or any portion thereof) shall be
the subject of a Transfer {as defined herein below) without the prior written consent of the Board of
Directors, as applicable; provided, however, the following Transfers shall be permissible without any
further action on the part of the Corporation, the Board of Directors, or any other Shareholder:

A. Any Transfer by any Shareholder that is a natural person (including any Transfer
to a revocable trust), during such person’s lifetime, to his or her spouse or lineal descendant
(including by adoption) or spouse of a lineal descendent or any guardian, trustee, partnership or
other entity, or custodian for the benefit of any such persons;

B. Any Transfer by a Shareholder to any Affiliate (as defined below) of such
Shareholder or to any shareholder, member, or partner of such Shareholder;

C. Any Transfer by will or intestate succession upon the death of a Shareholder
(such transferees, together with any transferee to which Shares may be Transferred pursuant to
Sections 6(A) and (B), collectively referred to herein as the “Permitted Transferees™);

D. Any Transfer by any Shareholder effected in compliance with Section 7 below,

E. Any Transfer by any Shareholder effected pursuant to or in compliance with
Section 8 below; and



F. Any Transfer by any Shareholder affected following a Qualified Public Offering.

In addition to the restrictions set forth above in this Section 6, no Shareholder shall Transfer all or
any part of the Shareholder’s Shares: (i) to a Competitor (as defined below); or (ii) without registration
under applicable federal and state securities laws, unless an exemption applies therefrom, and, if
requested by the Corporation, the Shareholder delivers an opinion of counsel satisfactory to the
Corporation, that registration under any such laws is not required. Furthermore, any Transfer or purported
Transfer not in compliance with the provisions of this Section 6 shall be null and void. The pledge or
granting of a security interest, lien, or other encumbrance in or against all or any portion of a
Shareholder’s Shares shall be a Transfer subject to the restrictions of this Section 6; provided, that, in any
event, the foreclosure of or exercise of other secured party remedies with respect to such pledge, security
interest, lien, or other encumbrance resulting in a Transfer of any such Shares shall nonetheless be a
Transfer subject to the restrictions of this Section 6. For purposes of these Articles, “Transfer” shall mean
any gift, sale, exchange, assignment, conveyance, alienation, or other transfer, whether voluntary or
involuntary. For purposes of these Articles, “Affiliate” shall mean any individual, partnership,
corporation, limited liability company, trust, or other entity directly or indirectly, through one or more
intermediaries, controlling, controlled by, or under common control with a Sharcholder. The term
“control,” as used in the immediately preceding sentence, means, with respect to a corporation the right to
exercise, directly or indirectly, more than fifty percent (50%) of the voting rights attributable to the
controlled corporation, and, with respect to any individual, partnership, trust, or other entity, the
possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies or decision. For purposes of these Articles, “Competitor” shall mean any third party that provides
products or services that are substantially similar to or competitive with those provided by the
Corporation, as determined by the Board of Directors in its reasonable discretion.

Section 7. Drag-Along Rights.

A. At any time prior to the consummation of a Qualified Public Offering, a Majority
of the Shareholders (collectively, the “Selling Shareholders™), may, in connection with a bona
fide offer by a third party to acquire for value at least a Majority of the then outstanding Shares (a
“Drag-Along Offer”), require each Shareholder to sell to such third party that percentage of the
Shares then held by such Shareholder (calculated based upon the total number of Shares which
such Shareholder owns or has the right to acquire pursuant to outstanding options, warrants and
convertible securities) as shall be equal to the percentage obtained by dividing the number of
Shares to be sold to such third party by the Shareholders, taken as a group, by the aggrepate
number of Shares then held by the Shareholders, taken as a group. If the Selling Shareholders
elect to exercise their right to compel a sale pursuant to this Section 7, the Selling Shareholders
will cause a written notice of the Drag-Along Offer (the “Drag-Along Notice”) to be delivered to
each of the other Shareholders, setting forth the aggregate consideration, the identity of the third
party, and the other principal terms and conditions thereof, in accordance with Article X.

B. The Selling Shareholders will have ninety (90) days from the date the Drag-
Along Notice is provided to the other Sharcholders to consummate the sale to the third party, at
the price and on the terms substantially similar to those set forth in such Drag-Along Notice, of
all of the Shares subject to the Drag-Along Offer. If the sale to the third party is not completed
during such ninety (90) day period, then the other Shareholders will be released from their
obligations with respect to such Drag-Along Notice.

Section 8. Right of First Refusal.

A. Except as permitted in accordance with Article V, Section 6{A)-(F), if at any




time prior to a Qualified Public Offering or a sale of all or substantially all of the Shares of the
Corporation to a third party, any Shareholder (the “Offeror”) wishes to sell all or any portion of
his/her/its Shares in the Corporation (the “Subject Shares™), the Corporaticn and Founder’s Series
Common Sharecholder, as applicable, shall each have the right of first refusal, with the
Corporation’s right of first refusal preceding the Founder’s Series Common Shareholder. The
Offeror shall submit a written offer to sell the Subject Shares to the Corporation and the
Founider’s Series Common Shareholder on terms and conditions, including price, not less
favorable to the Corporation and the Founder’s Series Common Shareholder than those on which
the Offeror proposes to sell the Subject Shares to any other purchaser (the “Offer”). The
Corporation shall have thirty (30) days following first written notice of the Offer in which to
exercise its right of first refusal with respect to all, but not less than all, of the Subject Shares or
waive such right. If the Corporation fails to timely exercise its right, then the Corporation shall be
deemed to have waived the same. Thereafter, the Founder’s Series Common Shareholder shall
have the right, on a pro-rata basis, to exercise its respective right of first refusal with respect to
the Subject Shares, whether in whole or in part, on or before thirty (30) days following the
termination of the Corporation’s right of first refusal. If the Founder’s Series Common
Shareholder fails to timely exercise its right, then such Founder’s Series Common Shareholder
shall be deemed to have waived its right and the Offeror may sell his, hers, or its Subject Shares
to a bona fide third party for up to a maximum of sixty (60) days after the Corporation. All
dispositions must be made in strict compliance with applicable state and federal securities laws.

B. The Shareholders’ rights under this Section 8 shall be assignable to any
subsequent purchaser of such Shareholders’ Shares.

Section 9. Provisions Applicable to Drag-Along Rights and Right of First Refusal.

A. Each Shareholder participating in a proposed sale under Sections 7 or 8 (a
Participating Shareholder™), whether in his, her, or its capacity as a Shareholder, Director, or
officer of the Corporation, or otherwise, shall take or cause to be taken all such actions as may be
necessary or desirable in order expeditiously to consummate such sale and any related
transactions, including without limitation executing, acknowledging and delivering consents,
assignments, waivers, and other documents or instruments; furnishing information and copies of
documents; filing applications, reports, returns, filings, and other documents or instruments with
governmental authorities.

(23

B. The closing of a sale pursuant to Sections 7 or 8 shall take place at such time and
place as the selling party, the Selling Shareholders (in the case of a sale under Section 7), or the
Offeror (in the case of a sale under Section 8) shall specify, by notice to each Participating
Shareholder. At the closing, each Participating Shareholder shall deliver notice of the number of
Shares to be sold by such Participating Shareholder, accompanied by a duly executed instrument
of assignment, with signature guaranteed, free and clear of any liens or encumbrances, with any
stock (or equivalent) transfer tax stamps affixed, against delivery of the applicable consideration.

Section 10. Beneficial Owners. The names of the beneficial owners of Shares, shall, to the
extent not prohibited by law, be disclosed to the Corporation in writing within thirty (30) days of the
request of the Board of Directors. 1f a Shareholder fails to disclose the beneficial owners of his, her, or its
Shares, such Shareholder may, at the sole discretion of the Board of Directors:

A. be prohibited from voting;

B. be required to sell his, her, or its Shares to the Corporation at fair market value;




C. have his, her, or its dividends withheld; or
D. be held in escrow until the above disclosure requirements are satisfied.

Section 11. Statement of Shares Generally. At least one (1) class of shares is hereby authorized
unlimited voting rights and is entitled to receive net assets of the Corporation upon dissolution.

Section 12. Certificates. Certificates representing Shares may be issued from time to time upon
the determination of the Board of Directors.
[

ARTICLE VI
Shareholder’s Voting

A, The presence of a Majority of the Shareholders at any annual or special meeting,
or for written consents, is necessary for a quorum. Any action proposed to be taken by the
Shareholders shall be approved upon the affirmative vote of the Majority of the Shareholders,
voting together as a single class, unless approval by the Shareholders, voting as separate classes,
or approval of a greater percentage of Shareholders is required by law or the bylaws of the
Corporation. In instances where Sharecholders are required by law or by any agreement,
document, designation or the like to vote as a separate class, the presence of a Majority of such
Shareholders is required for a quorum.

B. So long as Seventy-Five Thousand Five Hundred Eighty-Three (75,583) Series A
Preferred Shares are outstanding, the Corporation shall not take any of the following, actions without
first obtaining the approval of the Majority of the Series A Preferred Shareholders:

a. Alter or change the rights, limitations, or preferences of the Series A
Preferred Shares specified herein, or increase the authorized number of Series A Preferred
Shares; provided, however, this provision is not intended to prohibit the Corporation from
issuing Shares of the Corporation that may have rights or preference supericr to the Series
A Preferred Shares; or

b. Issue any Series A Preferred Share other than pursuant to these Articles.

C. So long as Seventy-Seven Thousand One Hundred Fifty-One and 86/100
(77,151.86) Series A’ Preferred Shares are outstanding, the Corporation shall not take any of the
following actions without first obtaining the approval of the Majority of the Series A’ Preferred
Shareholders.

a. Alter or change the rights, limitations, or preferences of the Series A’
Preferred Shares specified herein, or increase the authorized number of Series A’ Preferred
Shares; provided, however, this provision is not intended to prohibit the Corporation from
issuing Shares of the Corporation that may have rights or preference superior to the Series
A’ Preferred Shares; or

b, Issue any Series A* Preferred Share other than pursuant to these Articles.



ARTICLE VII
Board of Directors

Section 1. Election. The election of the Board of Directors may be taken without a meeting
and by written consent of the Majority of the Shares entitled to vote on the action. The action must be
evidenced by one (1) or more written consents describing the action taken, signed by the requisite number
of Sharcholders entitled to vote on the action, bearing the date of signature, and delivered to the
Corporation for inclusion in the minutes or filing with the corporate records.

Section 2. Qualification. The Board of Directors shall consist of up to three (3) directors
(each individually a “Director” and together, collectively, the “Board of Directors”). A Director shall
serve as a member of the Board of Directors until his, her, or its successor is elected and qualified. The
Directors shall be elected and qualified as follows:

A. Founder’s Series Common Shareholders, acting as a class, shall be entitled to
nominate, designate, and appoint two (2) members of the Board of Directors (collectively,
“Founding Directors™);

B. For so long as there are at least Four Hundred Fifty-Three Thousand Five
Hundred Four (453,504) Series A Preferred Shares outstanding (subject to appropriate adjustment
for all stock splits, dividends, combinations, recapitalizations and the like), then the Series A
Preferred Shareholders, acting as a single class, shall be entitled to nominate, designate, and
appoint one (1} member of the Board of Directors (the, “Series A Director); and

C. If at any point the Series A Preferred Shareholders no longer have the right to
appoint the Series A Director, then the Series A Director shall thereafier be appointed by the
Majority of the Shareholders.

Section 3. Removal of Directors.

A, Founding Directors and the Series A Director may only be removed by the person
or persons with the right to appoint any such Director; provided, that any Director that is
incapacitated (in the reasonable judgment of relevant medical experts) while serving as a Director
may be removed by a Majority vote of the other Directors. Each other Director, if applicable, may
be removed by the Majority of the Shareholders.

B. Any removal of a Director shall become effective when written notice thereof is
given by the Shareholders who act to remove the Director unless a later effective date is specified in
such notice. The notice must be delivered to the Director being removed, all remaining Directors,
and the Director elected to replace the removed Director. Should a Director be removed who is also
a Shareholder, such removal shall not affect the person’s rights as a Shareholder except as may
otherwise be provided in the Act or these Articles.

ARTICLE VII1
Indemnification

The provisions of FBCA shall fully apply in regards to indemnification of Shareholders, Directors,
officers, and employees of the Corporation and as to all other rights, privileges, and duties set forth under
the FBCA. This Article VIII shall not be deemed exclusive of any other rights to which such shareholders,
directors, officers, or employees may be entitled apart from the provisions of this Article VIII or the FBCA.



ARTICLE IX
Dissolution

The Corporation shall be dissolved and its affairs wound up upon the first of the following to occur:
A At the time or on the occurrence of the events specified in the FBCA;

B. At least a Majority in interest of the Shares, plus the Founder’s Series Common
Shareholders, consents in writing to the dissolution of the Corporation; or

C. A decree of judicial dissolution is entered pursuant to statute.

ARTICLE X
Notice

Any notice to be given or to be served upon the Corporation or any Shareholder in connection
with these Articles must be in writing and will be deemed to have been given: (a) on the date of delivery,
if personally delivered to the party to receive the notice; (b) three (3) days after mailing if mailed by
certified or registered mail, postage prepaid, return receipt requested; (c) one (1) business day after
delivery to any overnight express courier service; and (d) on the business day of receipt if sent by
facsimile, email, or other customary means of telecommunication, provided receipt thereof is confirmed
and a copy thereof is sent in the manner provided by clause (a) or (b) hereof. Such notices will be given to
a Shareholder using his, her, or its latest known address. Any Shareholder or the Corporation may, at any
time by giving five (5) days’ prior written notice to the other Shareholders and the Corporation, change its
contact information.

[Signature Page Follows)



IN WITNESS WHEREOF, the undersigned person executes these Articles of Incorporation and
certifies to the truth of the facts stated herein as of the Effective Date.

£Hatrick Walsh, CEO




