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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Mind Solutions, Inc.

Name of Surviving Corporation

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

Please return all correspondence concerning this matter to following:

Norman T. Réynolds, Esq.

Contacl Person

Norman T, Reynolds Law Firm, P.C.
Firm/Company

Three Riverway, Suite 1800
Address

Houston, Texas 77056
City/State and Zip Code

nreynolds@ntrlawfirm.com
E-mail address; (to be used for future annual report notification)

For further information concerning this matter, please call:

Norman T. Reynolds At( 713 503-9411

Name of Contact Person Area Code & Daytime Tclephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified capy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the gurviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)

Mind Solutions, {nc. Nevada

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Daocument Number
(If known/ applicable)

VoIS, inc. Florida DoacconASAN3

GZ:6 WY G2 138¢l

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 10 / 28 /2013 (Entera specific date. NOTE: An cffective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on ___October 28, 2013

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __ October 28, 2013

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individuat & Title
Director
VOIS, Inc. Kerry Driscoll, President

Mind Solutions, Inc. Kerry Driscoll, President




PLAN OF MERGER
{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Mind Solutions, Inc. Nevada

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction

VOIS, Inc. Florida

Third: The terms and conditions of the merger are as follows:
See the attached Plan of Merger.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,

into cash or other property are as {ollows:
See the attached Plan of Merger.

(Attach additional sheets if necessary)



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:
See the attached Plan of Merger.




PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the Jaws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each

class of the subsidiary corporation:

Name Jurisdiction

VOIS, Inc. Florida

The name and jurisdiction of each subsidiary corporation:

Name Jurisdiction

Mind Solutions, Inc. Nevada

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation intoe rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

See the attached Plan of Merger.

(Attach additional sheets if necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent

corporation upon surrender of any certificates is as follows:
See the attached Plan of Merger.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:
See the attached Plan of Merger.




FLAN AND AGREEMENT OF MERGER
BETWEEN
VOIS, INC. (a Florkda corporation}
. AND
MIND SOLUTIONS, INC, (a Nevada corperation)

VOIS, INC,, a Florida corporarion (*VOIS”) and MIND SOLUTIONS, INC.. a Nevada corporation (*Mind
Solutions™), hereby agree as follows:

L Plan Adopted. A pian of merger merging VOIS with and into Mind Sulutions (this “Plan of
Merger™), pursuant 1o the provisions of Chupter 607.1101 of the Florida Business Corporation Agt (the “FBCA™),
Chapter 92A.100 of the Nevada Revised Statutes (the “NRS™, and Scction 368(a)(1)(F) of the Imternal Revenue
Code of 1986, as amended, is adopted as follows:

{a) VOIS shall be meryged with and into Mind Solutions, to exist and be governed by the laws
of the State of Nevada.

{b) Mind Selutions shall be the surviving corporation (the “Surviving Corporation”).

{c) When this Plan of Merger shall become effective. the separate existence of VOIS shall
cease and the Surviving Corporation shall suceeed, without ather transfer, 1o all the rights and properties of VOIS
and shall be subject 1o all the debts and Habilities of such corporation i the same manner as if the Surviving
Corporation had itself incurred them. Al rights of crediiors and all liens upon the property of each constituent entiry
shall be preserved unimpaired, limited i fien Lo the property affected by such liens immediately privr to 1he merger
(the “Merger™).

(d) ‘The Surviving Corporation will be responsible for the payment of all fees and franchise
taxes of the constituent entities payable to the State of Nevada. if any.

{e) The Surviving Cerparation will carry on business with the assets of VOIS, as well as the
assets of Mind Solutions.

(f) The Surviving Corporation will be responsible for the payment of the fair value of shares,
if any, required under Chapter 607.1101 of the FBCA or Chapter 92A,100 of the NRS,

(g) The stockholders of VOIS will surrender all of their shares in the manner hereinafter set
forth,

thy in exchange for the shares of VOIS surrendered by its stockholders, the Surviving
Corporation wil! issue and transfer to such stockhalders on the basis hereinatter set forth, shares of its common
stock.

(1) The presently issued shares of Mind Salutions will be cancelled.

M A copy of this Plan of Merger will be furnished by the Surviving Corporation, on request
and without cost, to any stockholder of any conslituent corporation.

(k) The authorized capitul stock of VOIS is 5,000,000,000 shares of common stock, par

value 30.001 per share, of which 1,310,311,626 shares are issued and outstanding. and 10,900,000 shares of
preferred stock, par vaive $0.001 per shace, none of which are issued or outstanding.

1
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)] ‘The authorired capiial stock of Mind Sohutions is 5.000,000,000 shares of conunon stock,
par value $0.001 per share, of which one share is issued and owtstanding, and 10,000,000 shares of preferied stock,
par value $6.00} per share, none of which are issued or outstanding.

2. Effective Date. The effective date of the Merger (the “Effcetive Date™) shall be the date of the
filing of Articles of Merger for VOIS and Mind Solutions in the States of Florida and Nevada, respectively.

3 Submission to Stockholders. This Plan of Merger shall be submitted for approval separately to the
stockholders of VOIS and Mind Solutions in the manner provided by the laws of the States of Florida and Nevade.

4. Manner of Exchanze. Cn the Effective Date, the stockhalders of VOIS shall surrender their stock
certificates to Mind Solutions in exchange for shares of the Surviving Corporation o which they are entitled.

3. Basis of Exchange. The holders of shares of the common stock, par value $0.001 per share. of
VOIS shall be entitled 10 recoive one sharc of the comimaon stock. 53,001 par value per share. of Mind Solutions tor
every 2,000 shares of the common stock of VOIS held by the common stockholders of VOIS, Provided. however, it
is the intention of the parties, that no stockhokler shall own less than five shares or any fractional shares of the
comman stock of Mind Sofutions, Inc., following the merger of YOIS and Mind Soiutions. In addition, the
currenily issued one share of the commen stock of Mind Solutions will be cancetled. As a result, following the
merger, the current cominon stockholders of VOIS wiil hold ull of the issued and oustanding shares of the common
stock of the Surviving Corporation, par value $0.001 per share.

6. Directors and Otficers.

() The present Board of Directors of Mind Solutions shall serve as the Board of Directors ol
the Surviving Carporation until such time as their successors have been elected and qualified.

(b} I vacancy shall exist on the Board of Directors of the Surviving Corporation on the
Effective Date. such vacancy may be filled by the Board of Directors as provided in the Bylaws of the Surviving
Corporation.

{c) Al persons who, on the Effective Date, are executive or adiministrative officers of Mind
Solutions shall be officers of the Surviving Corporation until the Board of Directors of the Surviving Corporation
shall otherwise determine.  The Board of Directoss of the Surviving Corporation may elect or appoint such
additional officers as it may deem necessary or appropriate,

7. Aficles of Incorporation. The Auticles of Incorporation of Mind Selutions. existing on the
Eficetive Daie. & copy of which is attached hereto as Exhibir A and incorporated herein for all purposes, shail
continge in full force as the Articles of Incorporation of the Surviving Corperation untjl atered, amended, or
repealed as provided therein or as provided by law.

8. Bylaws. The Bylaws of Mind Solutions existing on the Effective Dale, a copy of which are
atached herero as Exhiblt & and incorporated herein {or all purposes, shull continue in full force as tha Bylaws of
the Surviving Corporation until aliered, amended, or repealed us provided therein or as provided by law.

9, Copies of the Pian of Merger. A copy of this Plan of Merger is on file at 33525 Del Mar Heigiis
Raad, Suite 802, San Diego. Calitornia 92130, the principal offices of VOIS, and 3525 Del Mar Heights Road, Suite
802, San Diego, California 92130, the principal offices of Mind Solutions. A copy of this Plan of Merger wili be
furnished to any stockholder of VOIS or Mind Solutions, on written request and without cost.

10. Contractual Consents Needed. The parties 1o this Plan of Merger shall have abtained, at or prior
to the Effective Date, all consents required for the consummation of the (ransactions contemplated by this Plan of

Merger from any party Lo any contracl, agreement, insgumens, lease, license, armangement, or understanding to
which any of them s a parly, or w which any of their respective businesses, properties, or assets ate subjact.

il
-
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Ii. Notices. All notices. requests, demands, and other communications hereunder shall be in writing
and delivered personally or sent by registered or certified United Slates mail, return receipt reéquested with postage
prepaid, or by telecopy or e-mail, if to VOIS. addressed to Kerry Driscoll at 3525 Del May Heights Road, Suite 802,
San Diego, California 92130, telecopier (562) 252-871 L, and e-mail kerry@mindsolutionscorp.com: and if 10 Mind
Solutions, addressed to Kerry Driscoll at 3525 Del Mar Heights Road, Suite 802, San Dicgo, California 92130,
telecopier (562) 252-8711, and e-mail kerry@mindsolutionscorp.com. Any party hereto may change its address
upon 10 days’® written notice to any other party hereto,

12. Legal Consuruetion. In case any one ar more of the provisions contained in this Plan of Merger
shall for any reason be held to be invalid, illegal, or unenforceable in any respect. such invalidity, illegality, or
unenforceability shall nor affect any other provisions hereof, and this Plan of Merger shal! be construed as if such
invalid, iliegal. or unenforceable provision had never been contained herein.

13. Benefit. All the terms and provisions of this Plan of Merger shall be binding upon and inure to the
benefit of and be enforceable by the parties hereto, and their successors and permiltted assigns.

14, Law Governing, This Plan of Merger shall be construed and governed by the Jaws of the Siate of
Nevada, and all obligations hereunder shall be desmed performable in San Diego, California.

Is. Perfection of Title. The parties hereto shall do all other acis and things that may be reasonably
accessary or proper, fully or more fully, to evidence, complets or perfect this Plan of Merger. and to carty ol the
intent of this Plan of Merger.

16. Cumulative Righis. The rights and remedies of any party under this Plan of Merger and the
instruments executed or to be exscuted in connection herewith, or any of them, shall be comulative and the exercise
or partial exercise of any such right ar remedy shall not preclude the exercise of any other right or remedy.

17, Waiver, No course of dealing on the part of any party hereto or its agents, nor any failure or delay
by any such party with respect to exercising any right, power or privilege of such party under this Plan of Merger or
any instrument veferred to herein shall operate as g waiver thereof, and any single or partial exercise of any such
right, power or privilege shall not preclude any later exercise thereof or any exercise of any other right, power or
privilege hereunder or thereunder,

18. Construction, Whenever used heretn, the singular number shell include the plural, the plueal
number shall include the singular, and the masculine gender shall include the feminine.

i9. Muliiple Coumerparts. This Plan of Merger may be executed in one or more counterparis, each of
which shall be decmed an original, but all of which together shall constitute one and the same instrument,

IN WITNESS WHEREOF, the parties have executed this Plan of Merger on October 15, 2013.

VOIS, INC.

By_ss/ Kerry Driscoll
Kerry Driscoll. President

.
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Aftachments:
Exhibit A — Articles of Incorporation of Mind Solutions. Inc.
Exhijbit B - Bylaws of Mind Solutions. Inc,

4
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MIND SOLUTIONS, INC,

By_/s/ Kerry Driscoil

Kerry Driscoll, President



EXHIBIT A
ARTICLES OF INCORPORATION OF
MIND SOLUTIONS, INC.
A Nevada corporation
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MIND SOLUTIONS, INC.

ARTICLE |
Name

The name of the Company is Mind Soiutions, Inc.

ARTICLE U

Business

The purpase and nature of the business, objectives, or purpeses to be transacted, promoted, or carried on by
the Company shall be as follows too engage in any lawful activity. And ta do all and everything necessary, suitabie,
and proper to accamplish the foregeing. and to engage i any and every activity and business enterprise which the
Company’s board of directors (the “Board of Directors”) may, from time lo iime, deem reasonably necessary,
providing the same shall not be inconsistent with the Nevada Revised Statutes (the “NRS™).

ARTICLE (11
Capital Stock

1, Authorized Stock. The total number of shares of stock which the Company shall have authority to
issue is 5,010,000,000, consisting of 5.000,000,000 shares of common stock, par vaiue 30.001 per share (the
“Common Stock™). and 10,000,000 shares of prefetred stock, par value $.001 per share (the "Preferred Stock™.

2. Preferred Stock. The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors is hereby authorized to ¢reate and provide (or the issuance of shares of the Preferred Stock in
series. and by fiting a certificute pursuant to the applicable section of the NRS (the “Preferred Stock Designation™),
to ¢stablish from time o iime the number of shares to be inciuded in each such series, and to (ix the designations,
powers, preferences and rights of the shares of each such serfes and the qualifications, limitations or restrictions
thereof. The authority of the Board of Directors with respect 1o each series shall include. but not be limited to,
determination ol the following:

() The designation of the series, which may be by distinguishing number, letter or title,
{h} The nwmber of shares ofl the series, which number the Board of Directors may thereafter

(except where otherwise provided in the Preferred Stock Designation) increase or decrease (but not below the
number of shares thereof then outstanding).

(c) Whether dividends, if any, shall be cumulative or noncumulative and the dividend rate of
the series.

) The dates at which Jdividends. if any, shall be payable.

te) The redemption rights and price or prices, if any, for shares of the series.

H The terms and smount of any sinking {und provided for the purchase or redempiion of

shates of the series.

(g) ‘The amounts payable on, and the preferences, if any, of shares of the series in the event
of any voluntary or inveluntary liquidation, dissolution or winding up of the affairs of the Company.

(1)} Whether the shares of the series shail be convertible inie shares of any other class or
series, or any other security of the Company or any other corporation, and, if so. the specification of such other class
or series of such other security, the conversion price or prices or rate or rates, any adjustments thereof, the date or

1
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dates at which such shares shall be convertible and all other terms and conditions upon which such conversion may
be made.

(i Resirictions on the issuance of shares of the same series or of any other class or series.
i} The voting rights, if any, of the holders of shares of the series.
(k) Such other powers, preferences and relative, participating. optional and other special

rights, and the qualifications. limirations and restrictions thereof as the Board of Directors shall determine.

3. Common Stock. The Common Stock shall be subject fo the express terms of the Preferred Stock
and any series thereof. Tach share of the Common Stock shall be equal to each other share of the Commaon Siock,
The holders of shares of the Common Stwack shall be entitied 10 one vote for cach such share upon all questions
presenied to the stockholders.

4. Voting Rights. Except as may be provided in those Articles of Incorporation or i a Prefurred
Stock Designation, or as may be required by applicable law, the Common Stock shall have the exclusive right to
vote for the election of directors and for ail cther purposes, and holders of shares of the Preferred Stock shail not be
emitled to receive notice of any meeting of stockholders at which they are not entitied to vote, At each election for
directors, every stockholder entitted 10 vote at such election shall have the right to vore, in person or by proxv, the
number of shares owned by him for as many persons us there are directors w0 be elected and fur whose election he
itas a right to vote, It is expressly prohibited for any stockholder 1o cumulate his votes in any etection of directors,
3. Denial of Dreemptive Riahts. No stockholder of the Company shall, by reasen of his holding
shares of any class, have any preamptive or preferential right to purchase or subscribe to any shares of any class of
the Company, now or hereafter to be autharized, or any notes, debentures, bonds, or other securities convertible into
or carrying Options or warrants to purchase shares of any class, now or hereafter to be authorized, whether or not the
issuance of any such shmes, or such notes, debentures. bonds or other securities would adversely affect dividend or
vating rights of such stockholder, other than such rights, if any, as the Board of Directors in its discretion may fix;
and the Board of Directars inay issue shares of any class of the Campany, or any notes, debentures, bonds, or other
securities convertible into or carrying options or warrants o purchase shares of any class, without offering any such
shares of any cluss. either in whole or in part, to the existing stockholders of any class.

8. Record Date. The Board of Directors may preseribe a period not exceeding 60 days before any
meeting of the siockholiders during which no wansfer of stock on the books of the Company may be made, or may
fix, in advance, a record date not more than 60 or Jess than 10 days before the date of any such meeting as the date
as of which stockholders entitied to notice of and 1o vore av such meetings must be detenimined. Only stockholders
of record on that datc are entitled to notice or to vote at such & meeting. 1f a record date is not fixed, the record date
is at the close of business on the day before the day on which natice is given or, if nerice is waived, at (he close of
business on the day before the meeting is held. A determination of stockholders of record entitled to notice of or 10
vote at a meeting of stockholders applies to an adjournment of the meeting unless the Board of Directors fixes a new
record date for the adjourmed meeting. The Board of Directors must fix a new record date if the meeting is
adjourned to & date more than §0 duys later than the date set Jor the original meering,

2
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ARTICLE 1V
Election of Direetors

1. Number. The business and affairs of the Company shall be conducted and managed by. or under
the direction of, the Board of Directors, The total number of directors canstituting the entirc Bourd of Directors
shall be fixed and may be altered from time to time by or pursuant 1o a resolution passed by the Board of Directors.
but shall not be less than one.

2 Vacancies. Except as otherwise provided for herein, newly created directorships resulting from
any increase in the authorized number of directors, and any vecancies on the Bourd of Directors resulting from
death, resignation, disqualification, removal or ather cause, may be filled only by the affirmative vote of & majority
of the remaining directors then in office. even though less than a gquorum of the Board of Directors. Any dircctor
clected in accordance with the preceding sentence shall hold office for the remainder of the full term of the newly
created directorship or for the directorship in which the vacancy occurred, and until such director’s successor shall
have been duly elected and qualified, subject 1o his earlier death, disqualification, resignation or removal. Subjece to
the provisions of these Articles of Incorporation, ne decrease in the pumber of directors constituting the Board of

Directois shall shorten the term of any incumbent directer,

3. Removal of Direclors. Except as otherwise provided in any Preferred Stock Designation, any
director may be removed from office only by the affirmative vote of the holders of a majority or more of the
combined voting power of the then outstanding shares of capital stock of the Corapany entitled to voie at a meeting
of stockholders called tor that purpose, voting together as a single class.

ARTICLE YV
Meetings of Stockholders

Mectings of stockholders of the Company {the “Stockholder Mectings™) may be held within or without the
State of Nevada, as the Bytaws of the Company (the “Bylaws™) may provide. Special Stockholder Mectings may be
calfed oniy by (a) the Chairman of the Board, (b) che Chief Executive Officer, (¢) the President, (d) the holders of at
least 10 percemt of all of the shares entitted to vote a1 the proposed special meeting, or (e) the Board of Dircctors
pussuant to a duly adopted resolution.  Special Stockhelder Mectings may not be called by any other person or
persons or in any other manner, Elections of direciors need not be by written ballot unless the Bylaws shail so
provide.

ARTICLE V1
Limitation of Liability

Except as otherwise provided in the NRS, a director or officer of the Company shall nat be personally
linble to the Company or ils steckholders for damages as a result of any act or failure to act in his capacity as a
director or officer; provided, however. that this Article shall not eliminate or limit the {jability of a director or officer
(=) it it is proven that his act or failure to act constituted a breach of his fiduciary duties and such breuch invoived
infentional misconduct, fraud or a knowing violation of law, or (b) under Section 78.300 of the NRS.

If the NRS js amended afier the date of filing of these Articles of Incorporation to authorize corporate
uction further limiting or eliminating the personal liability of a director, then the liability of the directors of the
Company shall be limiied or eliminated 10 the fullest extent permitied by the NRS. as 50 amended, or a similar
successor provision. Any repeal or modification of this Arlicle by the swockholders of the Company or otherwise
shall not adversely affect any right or protection of a director of the Company existing at the time of such repeal or
modification.

3
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ARTICLE Vil
Indemnification

1. Discretionary Indempificaiion. (8} The Company may indemmify any person who was or is a
partv or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, except an action by or in the right of the Company, by reason of the
fact that he is or was a director, officer, employee or agent of the Company. or is or was serving at the request of the
Company as a director. officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise. ngainst expenscs, including attorneys® fees, judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with the action, suit or proceeding if he: {i) is not [iable pursuant 1o
Section 78.138 of the NRS; or (ii) acted in good faith and in 2 manner which he reasonably believed to be in or not
opposed 10 the best interests of the Company, and, with respect to any criminel action or proceeding, had no
reasonable cause 10 believe his conduct was unlawful., The rermination of amy ection, suit or proceeding by
Jjudgment, order, settlement, conviction or upon a plea of nolo contendere or its cquivalent, does not, of itself, create
a presumption that the person is liable pursuant to Section 78.138 of the NS or did not act iz good faith and in a
manner which he reasonably believed 1o be in or not opposed to the best interests of the Company. or that, with
respect to any criminal action or procesding, he had reasonable cause to believe that his conduct was unlawful.

{b) The Company may indemnify any person whe was or is a party or is threatened to be
made a party o any threatened, pending or completed action or suit by ar in the right of the Company to procure a
Jjudgment in s favor by reason of the fuct that he is or was a director, officer, employee or agent of the Company, or
Is or was serving at the request of the Company as a director, officer, employee or agent of arother corporation,
pariership, Joint venture, trust or other enterptise against expenses, including amounts paid in settlement and
attorneys’ fees actuatly and reasonably incurred by him in connection with the defense or settlement of the action or
suit if he: (£) is not Hable pursuant to Section 78.138 of the NRS; or (1i} acted in goad faith and in 4 manner which he
reasohably believed to be in or hot opposed to the best interests of the Company. (ndemnification may not be made
for any claim, issue or matter as to which such a persen has been adiudged by a court of competent jarisdicrion, afier
exhaustion of all appeals therefrom, 10 be lizble to the Company or for amounts paid in settlement to the Company,
unless and only to the extent that the cour; in which the action or suit was brought or other court of competent
Jurisdiction determines upon application that in view of ali the circumstances of the cuse, the person is fairly and
reasonably entitled to indemnity Yor such expenses as the courts deem proper.

2. Determination of Discretionary [ndemnification. Any discretionary indemnification pursuant o
Section | of this Article VII. unless ordered by & court or advanced pursuant to this Section 2, may he made by the
Company only as authorized in the specific case upon a determination thar indemnilication of the director, officer,

employee or agent is proper in the ¢ircumstances. The determination must be made:

{a) By the stockholders; or

() By the Board of Directors by majority vote of a quorttm consisting of divectors who were
not parties to the action, sult or proceeding; or

(<) 11" 4 majority vote of & quorum cunsisting of directors wha wers not parties to Lhe action.
suit or proceeding so orders, by independent legal counse! in a written opinion; or

(d) If 3 quorum consisting of directors who were not parties to the action, suit or proceeding
cannot he obtained, by independent legal counsel in a written opinton.

The expenses of officers aud directors incurred in defending a eivil or eriminal action, suit or proceeding
must be paid by the Company as they are incurred in advance of the final disposition of the actien, suit or
proceeding, upon receipt of an undenaking by or an behalf of the director or officer to repay the amount if it is
titimately determined by a cowt of competent jurisdiction that he is not entitled to be indemnified by the Company.

4
Mind Selations, Inc. Amended and Restated Articles of Incorporation



3. Mandatory Indemnification. To the extent that 4 director, officer, employee or agent of the
Company has been snccessful on the merits or otherwise in defense of any action, suit or proceeding referred 1o in
Section | of this Article V11, or in defense of any claim, issue or matter therein, the Company shall indemnify him
against expenses, including afforneys’ fees actually and reasenably incurred by him in connection with the defense.

4. Non-Exclusivity. The indemnification and advancement of expenses authorized in or ordered by a
court pursuant to this Article Vii:

(a) Does not exclude any other rights 1o which a person secking indemmnification or
advancement of expenses may be entitled under any agreement, vote of steckholders or disinterested directors or
otherwise, for either an action in his official capacity or an action in another capacity while holding his office,
except that indemnification. unless ordered by a court pursuant to Section ] of this Article VII, or for the
advancement of expenses made pursuant 1o Section 2 of this Article VIL may not be made to or on behalf of any
director or officer if 2 final adjudication establishes that his acts or omissions involved intentional misconduct, fraud
or a knowing violation of the law and was material 10 the cause of action.

by Continuges tor a person who has ceased (o be a direcior, officer. employee or agent and
inures to the benefit of the heirs, executors and administrotors of any such person,

5 Insurange. The Company may purchase and mainlain insurance or wake other financial
arrangementis on behalf of any person who is or was a director. officer, employee or agent of the Company, or is or
was serving af the request of the Company as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise for any liability asserted against hitn and liability and expenses
incurred by him in his capacity as a director, officer, employee or agent, or arising out of his status as such. whether
or not the Company has the authority to indemnify him against such liability expenses.

ARTICLE VIil
Amendment of Corporate Docnments

[ Auicles of Incorporation. Whenever any vote of the hulders of vating shares of the capital stock
ot the Company is required by law 1o amend, alter, repeal or rescind any provision of these Articles of
Incorporation, such alteration, amendment, repeal or rescission of any provision of these Articles of Incorporation
must be approved by the Board of Direciors and by the affirmative vote of the bolders of at least a majority of the
combined voling power of the then outstanding voling shares of capital stock of the Company., voting together as a
single class. Subject to the provisions hereof, the Company veserves the right at any time, and from time to time, o
amend, alter, repeal or rescind any provision contained in these Articles of Incorporation in the manner now or
hereafter prescribed by faw. and other provisions authorized by the laws of the Siate of Nevada at the time in force
may be added or inserted, in the manner now or hereafter prascribed by faw; and all rights, preferences and
privileges of whatsoever nature conferred upon stockbolders, directors or any other persons whomsoever by and
pursuant to these Articles of Incarporation in their present form or as hereafler amended arc granted subject to the
rights reserved in this Article.

2. Bylaws. In addition 1o any affirmative vute required by law, any change of the 8ylaws may be
adopted either (a) by the affirmative vote of the Board of Divectors, or (b} by the stockholders by the affirmative

vote of the holders of at least a majority of the combined voting power of the then outstanding voting shares of
capital stock of the Company. voting together as a single class.

ARTICLE 1X
Application of NRS 78,411 to 78.444, Inclusive

These Articles of lncorporation expressly provide that the Company shall not be governed by Sections
78.411 to 78.444 of the NRS, inclusive.
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ARTICLE X
Existence

The Company is to have perpetual existence,

&
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EXHIBITB
BYLAWS OF
MIND SOLUTIONS, INC.,,
A Nevada corporation

VOIS and Mind Solutons Plan and Agreement of Meryer v3



AMENDED AND RESTATED BYLAWS OF
MIND SOLUTIONS, INC.

ARTICLE [
Offices

1.1 Registered Office. The registercd office of MIND SOLUTIONS, INC, (the “Company™) required
by Section 78.033 of the Nevada Revised Statutes or any successor statute {the “NRS”) to be maintained in the State
of Nevada shall be the registered office named in the Articles of Incorporniion of the Company, as they may be
amended or resrated from time to time in accordance with the NRS (the “Anticles of Incorporation™).

1.2, Other Offices. The Company may also have offices at such other places both within and without
the State of Nevada as the Board of Directors of the Company (the “Board of Directors™) may determine from time
to time or as the business of the Company may require.

ARTICLE U
Meetings ol Stockholders

2. Piace of Meetings, Meetings of the Company’s stockholders shall be held at such place wilhin or
without the State of Nevada as may be designated by the Board of Directors or the officer calling the meeting, or, in
the absence of such designation, at the principal office of the Compeny.

22 Annual Meeting.  An annual meeting of the stockhoiders, {or the election of direciors 10 sicceed
those whose terms expire or 1o fil} vacancies and for the transaction of such other business as may properly come
before the meeting, shall be held on such date and at such time as the Board of Directors shall fix and set forth in the
niotice of the meeting, which date shall be within 13 months subseguent 1o the last annual meeting of stockholders,
At the annual meeting of the stockholders, onty such business shafl be conducted as shall have been properly
brought before the annual mecting as set forth in Paragraph 2.8 hercof. Failure to hold the annual meeting at the
designated time shall not work dissolution of the Company.

2.5. Special Meetings.  Subject to the rights of the holders of any secies of the Company’s preferred
stock (the “Preferred Stock™), as designated in any resolutions adopted by the Board of Directors and filed with the
Siate of Nevada (a “Preferred Stock Designation™), special meetings of the stockholders may be called at any time
by those persons set forth in the Articles of Incorporation. Upon written request of ary person ot persons who have
duly called a special meeting, i shall be the duty of the Secretary to [1x the date of the meeting to be held not less
than 10 nor more than 60 days after the receipt of the request and to give due notice thereod, as required by the NRS.
Ii the Secretary shall negiect or refuse to £ix the date of the meeting and give notice thereof, the person or persons
calling the meeting may do so.

24, Notice of Meeting. Writlen or printed notice of all meetings, stating the place, day and howr of the
meeting and the purpose or purposes for which the meeting is called, shall be deliversd not less than 10 nor move
than 60 days bulore the duie of the mecting, sither personally or by mail, by or e the direction of the Chairman of
the Board or Secretary, to each stockholder entitled to vote at such meeting. 1f mailed, such notice shall be deemed
1o be delivered 1o a stockholder when deposited in the United States mail addressed to such stockholder at such
stockholder’s address as it appears on the stock transfer records of the Company, with postage thercon prepaid.

2.5, Repistered Holders of Shares: Closing of Share Transfer Records; and Record Datc.

(a) Revjstered Holders as Ownears. Unless otherwise provided under the NRS, the Company
may regard the person in whose name any shares are registered in the siock transfer records of the Company at any
particular time (including, without limitation, as of a record date fixed pursuant to subparagraph (b) of this
Paragraph 2.5) &s the owner of such shares at that time for purposes of voting, receiving distributions thereon or
notices in respect thereof. transferring such shares, exercising rights of dissent with respect to such shares, entering
into agreements with respect to such shares, or giving proxies with respect 1o such shares; and neither the Company
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nor any of its officers, directors, employees or agents shall be liable for regarding that person as the owner of such
shares at that time for those purposes, regardless of whether that person posscsses a certificate for such shares,

(b} Record Date. For thie purpose of determining stockholders entitled to notice of or ro vote
at any meeting of stockholders or any adjournment thereof, or eatitled to receive a distribution by the Company
{uiher than a distribution involving a purchase or redemption by the Company of any of its own shares) or 2 share
dividend, or in order 1o make a determination of stockholders for any other proper purpose, the Board of Directors
may fix in advance a date as the record date for any such determination of stockholders, such date in any case to be
not more than 60 days and, in the case of & meeting of stockholders. not less than 10 days, prior to the date on which
the particular action requiring sueh determination of stockholders is to be taken. The Board of Directors shall not
close the books of the Company against ransfers of shares during the whole or any part of such period.

If the Board of Directors does not fix a record date for any meeting of the stockholders, the record date for
deiermining stockholders entitled 1o notice of or to vole al such meeting shall be at the close of business an the day
next preceding the day on which notice is given, or, it in accordance with Paragraph 7.3 of these Bylaws notice is
waived, at the close of business on the day next preceding the day on which the meeting is held.

26 Quorum _of Stockholders: Adjournment.  Unless otherwise provided in the Articles of
Incorporation, a majority of the oulstanding skeres of capital stock ol the Company entitled to vote, presemt in
person or represened by proxy, shall constitute a quorum at any meeting of the stackholders, and the stockholders
present at auy duly convened meeting may continue to do business until adjournment notwithstanding any
withdrawal from the meeting of holders of shares counted in determining the existence of a quorum. Unless
otherwise provided in the Articles of Incorporation or these Bylaws, any meeting of the stockholders may be
adjourned from time o time by the chairman of the meeling or the holders of a majority of the issued and
oulsianding stock, present in person or represenied by proxy, whether or not @ quorum is present, without notice
ather than by announcement at the meeting at which such adjournment is taken, and at any such adjourned meeting
at which a quorum shall be presem any action may be taken that couid have been taken at the meeling orviginally
called; provided that if the adjournment is {or more than 30 days, or if after the adjournment a new record date is
fixed for the adjourned meeting. a notice of the adjourned mecting shall be given to each stockholder of record
entitled 1o vote at the adjourned meeting,.

2.7, Voting by Stockholders.

{a) Voting on_Matters Other than the Election of Directors. With respect to any matters as to
which no other voting requirement is specified by the NRS, the Articles of Incorporation or these Bylaws, and,
subject to the rights of the holders of uny series of Preferred Stock to elect directors under specific circumstances.
the affirmative vote required for stockholder action shall be that of a majority of the shares present in person or
represented by proxy at the meeting (as counted for purposes of determining the existence of a quorum at the
meeting). In the case of a mater submitted for a vote of the stockholders as to which a stockliolder approval
requirement is applicable under the stockholder approval policy of any stock exchange or quotation system on which
the capital stock of the Company is traded or guoted, the requirements under the Securities Exchange Act of 1934,
as amended (the “Exchange Act™), or any provision of the Internal Revenue Code, in each case for which no higher
vuling, regquireinent is specifivd by the NRS, the Anicles of Incerporation or these Bylaws. e vote vequired for
approval shall be the requisite vate specified in such stockholder approval policy, the Exchange Act or !niernal

Revenue Code provision, as the case may be {or the fighest such requirement if more than one is applicable),

(b) Voting in the Election of Directors. Unless otherwise provided in the Articles of
Incorporation or these Bylaws in accordance with the NRS, directors shali be elected by a plurality of the votes cast
by the holders of outstanding shares of capital stock of the Company entitled to vote in the election of directors at a
meeting of stockholders at which a quorum is present.

(<) Consents in Lieu of Meeting, Anv action that is required or permitted o be taken by the
stockholders of the Company at any annual or special meeling of stockholders may be effected by the written
consent of stockholders in liew of a meeting pursuant to the provisions of the NRS.

[ 1%

Mind Solutions. Inc. Amended and Restated Bylaws




{d) Ielephone Meetings. Subject to the provisions required or permitted by the NRS for
notice of meetings, untess otherwise resmicied by the Articles of Incarporation or these Bylaws, stockholders may
participate in and hold a meeting of such stockholders by means of electronic communications. videoconferencing,
teleconferencing or other available iechnology which allows the stockholders to communicate simultancously or
sequentially. Participation in a meering pursuani Lo this subsection constitutes presence in person at the meeting.

(&) Cther. The Board of Dirccrors, in its discretion, or the officer of the Company presiding
at a meeting of stockholders of the Company, in his discretion, may require that any votes cast at such meeting shall
be cast by written ballot,

2.8 Business to be Conducted at Annual or Special Stockhoider Meetings. At any annual or special
meeting of stockhoiders, only such business shall be conducted, and only such proposals shall be acted upon. as
shall have been disclosed in the notice deljvered to the stockholders with respect to such meeting.

20 Proxies. Each stockholder entitled to vote at & meeting of stockholders may authorize another
person or persons to act tor him by proxy. Proxies for use at any meeting of stockholders shall be filed wirh the
Secretary, or such other officer as the Beard of Directors may from time to time determine by resolution, before or
ar the time of the meeting, All proxies shall be received and taken charge of and all ballots shall be received and
canvassed by the secretary of the meeting who shall decide all questions relating to the qualification of voters, the
validity of the proxies, and the acceptance or rejection of votes, unless an inspector or inspectors shall have been
appointed by the chairman of the meeting, in which event such inspector or inspectors shail decide all such
questions.

2.10.  Approval or Ratification of Acts er Contrac r_Stockholders. The Board of Birectors in its
diseretion may submit any act or contract for approvat or ratification at any annual meeiing ol the stockholders, or at
any special meeting of the stockholders catfed for the purpose of considering any such act or contract, aud any act or
contract that shall be approved or be ratified by the voie of the steckholders holding & majority of the issued and
outstanding shares of stack of the Company entitled to vote and present in person or by proxy at such meeting
(provided that a quorum is present), shall bc as valid and as binding upon the Company and upon all the
stockholders as if it has beer approved or ratified by everv stockholder of the Company.

2.1L.  Inspectors of Election. The Company shall, in advance of any meeting of stockholders, appoint
one or more inspectors of election, who may be empleyees of the Company, to act at the meeting or any
adjournmen: thereof and to male a written repoit thereof. The Company may designate one or more persons as
aliernate inspectors to replace any inspector who fails to act. 1€ no inspector so appointed or designated is able to act
at a meeting of stockholders, the chairman or the person presiding at the mesting shali appoint one or more
inspectors 10 act at the meeting. Each inspector, before entering upon the discharge of his duties, shall take and sign
an oath to execute faithfully the duties of inspector with striet impartiality and according to the best of his abiligy.

The inspector or ingpectors so appointed or designated shall: (a) ascerfain the munber of shares of capital
stock of the Company outstanding and the voting power of each such share; (b) determine the shares of capital stock
of the Company represented at the meeting and the validity of proxies and ballots; {¢} count all votes and ballots; {d}
determine and retain for a reasunable period a record ol the disposition of any challenges made to any doferminnlion
by the inspectors; and (&) certify their determination of the number of shates of (he capital stock of the Company
represented at the meeting and such inspectors’ count of all votes and hallots. Such certification and report shall
specify such other information as may be required by law. In determining the validity and counting of proxies and
ballots cast at any smeeting of stockholders of the Company. the inspectors may consider such information as is
permitied by applicable law. No person who is a candidate for an office at an election may serve as an inspector at
such election.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Tlyped or Printed Name of Individual & Title
Director

VOIS, Inc. /@57_@___:,/ Kenry Driscoll, President
Mind Solutions, inc. /qu é E ) % Kerry Driscoll, President




