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COVER LETTER

TO: Amendment Section
Division of Corporations

Folkstor )
NAME OF CORPORATION: | O KStory; Inc

P10000035394

DOCUMENT NUMBER:

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

Please return all correspondence concerning this matter to the following:

Nathan Quigley

Name of Contact Person
Folkstory, Inc.

Firm/ Company

476 Highway A1A Unit 4C

Address
Satellite Beach, FL 32937

City/ State and Zip Code

nate @folkstory.us

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please cali:

Robert Schwartz at( 617 ) 556-3826

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:

O $35 Filing Fee (J$43.75 Filing Fee &  M$43.75 Filing Fee &  [1$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 Buiiding
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment
to
Articles of Incorporation
of

Folkstory, Inc.

P10000035394

(Name of Corporation as currently filed with the Florida Dept. of State)

{Document Number of Corporation (if known)
its Articles of Incorporation;

A. If amending name, enter the new name of the corporation:

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
N/A

name must be distinguishable and contain the word “corporation,” “company,” or "incorporated” or the abbreviation
word “chartered, " “professional association,” or the abbreviation "P.A.”

“Corp.,” “Inc,” or Co.,,” or the designation "Corp,” “Inc,” or "Co”. A professional corporation name must contain the
B. Enter new principal office address, if applicable:
{Principal office address MUST BE A STREET ADDRESS )

N/A

C. Enter new mailing address, if applicable:

{Mailing address MAY BE A POST OFFICE BOX)

N/A

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 :

New Registered Office Address:

(Florida street address)

(City}

, Florida

{Zip Code)}
New Registered Agent’s Signature, if changing Registered Agent:

{ 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 added:
(Attach additional sheets, if necessary)

Please note the officer/director title by the first letier of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary;, D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letrer of each office
held, President, Treasurer, Director 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 V, There is
a change, Mike Jones leaves the corporation, Saily Smith is named the V and 8. These should be noted as Jokn Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add,

Example:
X Change PT John Doe
X Remove A Mike Jones
_X Add sV Sally Smith
Type of Action Title Name Address
{Check One)

1) N/A Change
Add
Remove

2) Change
Add
Remove

3) Change
Add
Remove

1) Change
Add
Remove

5) Change
Add
Remove

6) Change
Add
Remove
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E. If asnending or adding additional Articles, enter change(s) here:
( attach additional sheets, if necessary).  (Be specific)

See attached continuation page - Exhibit A

F. 1f 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/4)

N/A
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EXHIBIT A

AMENDMENT TO THE ARTICLES OF INCORPORATION OF
FOLKSTORY, INC., A FLORIDA CORPORATION

LE 2

ARTICLE 1V of the Articles of Incorporation of Folkstory, Inc. (the “Corporation”) are
hereby deleted and replaced with the following:

ARTICLE 1V: AUTHORIZED SHARES.

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (a) 152,778 shares of Common Stock, 0.01 par value per share (“Common
Stock™), and (b) 77,778 shares of Preferred Stock, $0.01 par value per share (“Preferred Stock™).
The Preferred Stock may be issued from time to time in one or more series, each of such series to
consist of such number of shares and to have such terms, rights, powers and preferences, and the
qualifications and limitations with respect thereto, as stated or expressed herein. As of the
effective date of this Amendment to the Articles of Incorporation (this “Amended Articles™), all
77,778 shares of the authorized Preferred Stock of the Corporation are hereby designated “Series
F&F Preferred Stock.” The following is a statement of the designations and the rights, powers
and privileges, and the qualifications, limitations or restrictions thereof, in respect of each class
of capital stock of the Corporation.

A. COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the Com-
mon Stock are subject to and qualified by the rights, powers and privileges of the holders of the
Preferred Stock set forth herein.

2, Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in lieu of meetings).
Unless required by law, there shall be no cumulative voting. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred Stock
that may be required by the terms of the Articles of Incorporation) the affirmative vote of the
holders of shares of capital stock of the Corporation representing a majority of the votes repre-
sented by all outstanding shares of capital stock of the Corporation entitled to vote, irrespective
of the provisions of Section 607.1003 of the Florida Business Corporation Act.

B. PREFERRED STOCK

The following rights, powers and privileges, and restrictions, qualifications and
limitations, shall apply to the Preferred Stock. Unless otherwise indicated, references to
“Sections™ in this Part B of this Article IV refer to sections of this Part B.

1. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales.




1.1 Payments to Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or any Deemed Liquidation
Event (as defined below), before any payment shall be made to the holders of Common Stock by
reason of their ownership thereof, the holders of shares of Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders, an
amount per share equal to the greater of (a) the Original Issue Price (as defined below) for such
share of Preferred Stock, plus any dividends declared but unpaid thereon, or (b) such amount per
share as would have been payable had all shares of Preferred Stock been converted into Common
Stock pursuant to Section 3 immediately prior to such liquidation, dissolution or winding up or
Deemed Liquidation Event. If upon any such liquidation, dissolution or winding up or Deemed
Liquidation Event of the Corporation, the funds and assets available for distribution to the
stockholders of the Corporation shall be insufficient to pay the holders of shares of Preferred
Stock the full amount to which they are entitled under this Section 1.1, the holders of shares of
Preferred Stock shall share ratably in any distribution of the funds and assets available for
distribution in proportion to the respective amounts that would otherwise be payable in respect of
the shares of Preferred Stock held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full. The “Original Issue Price” shall mean $4.50 per
share for the Series F&F Preferred Stock.

1.2 Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up or Deemed Liquidation Event of the
Corporation, after the payment of all preferential amounts required to be paid to the holders of
shares of Preferred Stock as provided in Section 1.1, the remaining funds and assets available for
distribution to the stockholders of the Corporation shall be distributed among the holders of
shares of Common Stock, pro rata based on the number of shares of Common Stock held by each
such holder.

13 Deemed Liguidation Events.

1.3.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event’ unless the holders of at least a majority of the outstanding shares
of Preferred Stock (voting as a single class on an as-converted basis) elect otherwise by written
notice sent to the Corporation at least five (5) days prior to the effective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (it} a subsidiary of the Corporation is a constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consolidation, except
any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger
or consolidation continue to represent, or are converted into or exchanged for equity
securities that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the equity securities of (1) the surviving or resulting party
or (2) if the surviving or resulting party is a wholly owned subsidiary of another party
immediately following such merger or consolidation, the parent of such surviving or
resulting party; provided that, for the purpose of this Section 1.3.1, all shares of Common
Stock issuable upon exercise of Options (as defined below) outstanding immediately
prior to such merger or consolidation or upon conversion of Convertible Securities (as




defined below) outstanding immediately prior to such merger or consolidation shall be
deemed to be outstanding immediately prior to such merger or consolidation and, if
applicable, deemed to be converted or exchanged in such merger or consolidation on the
same terms as the actual outstanding shares of Common Stock are converted or
exchanged; or

{b) the sale, lease, transfer or other disposition, in a single
transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries
taken as a whole, or, if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, the sale or
disposition (whether by merger or otherwise) of one or more subsidiaries of the
Corporation, except where such sale, lease, transfer or other disposition is to the
Corporation or one or more wholly owned subsidiaries of the Corporation.

1.3.2  Allocation of Escrow. In the event of a Deemed Liquidation
Event pursuant to Section 1.3.1(a}(i), if any portion of the consideration payable to the stock-
holders of the Corporation is placed into escrow, the Merger Agreement shall provide that the
portion of such consideration that is placed in escrow shall be allocated among the holders of
capital stock of the Corporation pro rata based on the amount of such consideration otherwise
payable to each stockholder (such that each stockholder has placed in escrow the same
percentage of the total consideration payable to such stockholder as every other stockholder).

1.3.3 Amount Deemed Paid or Distributed. The funds and assets
deemed paid or distributed to the holders of capital stock of the Corporation upon any such
merger, consolidation, sale, transfer or other disposition described in this Section 1.3 shall be the
cash or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board.

2. Voting,

2.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the
record date for determining stockholders entitled to vote on such matter. Fractional votes shall
not be permitted and any fractional voting rights available on an as-converted basis (after
aggregating all shares into which shares of Preferred stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded upward).
Except as provided by law or by the other provisions of this Amended Articles, holders of
Preferred Stock shall vote together with the holders of Common Stock as a single class on an as-
converted basis, shall have full voting rights and powers equal to the voting rights and powers of
the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, to
notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation.



2.2 Preferred Stock Protective Provisions. At any time when at least twenty
five percent (25%) of the initially issued shares of Preferred Stock remain outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vote required by law or the
Articles of Incorporation) the written consent or affirmative vote of the holders of at least a
majority of the then outstanding shares of Preferred Stock, given in writing or by vote at a
meeting, consenting or voting (as the case may be) separately as a single class:

(a) alter or change the rights, powers or privileges of the
Preferred Stock set forth in the certificate of incorporation of the Corporation, as then in
effect, in a way that adversely affects the Preferred Stock;

(b) increase or decrease the authorized number of shares of
Common Stock or Preferred Stock (or any series thereof);

(¢) authorize or create (by reclassification or otherwise) any
new class or series of capital stock having rights, powers or privileges set forth in the
certificate of incorporation of the Corporation, as then in effect, that are senior to or on a
parity with any series of Preferred Stock;

(d) redeem or repurchase any shares of Common Stock or Pre-
ferred Stock (other than pursuant to employee or consultant agreements giving the
Corporation the right to repurchase shares at the original cost thereof upon the termina-
tion of services),

(e) declare or pay any dividend or otherwise make a distribu-
tion to holders of Preferred Stock or Common Stock;

(f) increase or decrease the number of directors of the
Corporation; or

() liquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, or consent, agree or commit to
any of the foregoing without conditioning such consent, agreement or commitment upon
obtaining the approval required by this Section 2.2.

3. Conversion. The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights™):

3.1 Right to Convert.

3.1.1  Conversion Ratio. Each share of Preferred Stock shall be converti-
ble, at the option of the holder thereof, at any time, and without the payment of additional
consideration by the holder thereof, into one (1) fully paid and nonassessable share of Common
Stock.

3.1.2 Termination of Conversion Rights. Subject to Section 3.3.1 in the
case of a Contingency Event (as defined therein), in the event of a liquidation, dissolution or




winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall ter-
minate at the close of business on the last full day preceding the date fixed for the first payment
of any funds and assets distributable on such event to the holders of Preferred Stock.

3.2 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number of shares of Preferred Stock the holder is at the time converting into
Common Stock and the aggregate number of shares of Common Stock issuable upon such
conversion.

33 Mechanics of Conversion.

3.3.1  Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or, if such registered
holder alleges that any such certificate has been lost, stolen or destroyed, a lost certificate affida-
vit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against
any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate), at the office of the transfer agent for the Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfer agent), together
with written notice that such holder elects to convert all or any number of the shares of the Pre-
ferred Stock represented by such certificate or certificates and, if applicable, any event on which
such conversion is contingent (a “Contingency Event’). Such notice shall state such holder’s
name or the names of the nominees in which such holder wishes the certificate or certificates for
shares of Common Stock to be issued. If required by the Corporation, certificates surrendered
for conversion shall be endorsed or accompanied by a written instrument or instruments of trans-
fer, in form reasonably satisfactory to the Corporation, duly executed by the registered holder or
such holder’s attorney duly authorized in writing. The close of business on the date of receipt by
the transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of
such certificates (or lost certificate affidavit and agreement) and notice (or, if later, the date on
which all Contingency Events have occurred) shall be the time of conversion (the “Conversion
Time’), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such time. The Corporation
shall, as soon as practicable after the Conversion Time, (a) issue and deliver to such holder of
Preferred Stock, or to such holder’s nominees, a certificate or certificates for the number of full
shares of Common Stock issuable upon such conversion in accordance with the provisions
hereof and a certificate for the number (if any) of the shares of Preferred Stock represented by
the surrendered certificate that were not converted into Common Stock, (b) pay in cash such
amount as provided in Section 3.2 in lieu of any fraction of a share of Common Stock otherwise
issuable upon such conversion and (c) pay all declared but unpaid dividends on the shares of
Preferred Stock converted.

3.3.2 Reservation of Shares. The Corporation shall at all times while
any share of Preferred Stock shall be outstanding, reserve and keep available out of its authorized




but unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock,
such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Preferred Stock; and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then-outstanding shares of the Preferred Stock, the Corporation shall use its
best efforts to cause such corporate action to be taken as may be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Amended Articles.

3.3.3 Effect of Conversion. All shares of Preferred Stock that shall have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding
and all rights with respect to such shares shall immediately cease and terminate at the Conver-
sion Time, except only the right of the holders thereof to receive shares of Common Stock in
exchange therefor, to receive payment in lieu of any fraction of a share otherwise issuable upon
such conversion as provided in Section 3.2 and to receive payment of any dividends declared but
unpaid thereon. Any shares of Preferred Stock so converted shall be retired and cancelled and
may not be reissued.

3.4  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the date on which the first share of a series of Preferred Stock
is issued by the Corporation (such date referred to herein as the “Qriginal Issue Date” for such
series of Preferred Stock) effect a subdivision of the outstanding Common Stock, the Conversion
Price for such series of Preferred Stock in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be increased in proportion to such increase in the aggregate
number of shares of Common Stock outstanding. [f the Corporation shall at any time or from
time to time afier the Original Issue Date for a series of Preferred Stock combine the outstanding
shares of Common Stock, the Conversion Price for such series of Preferred Stock in effect
immediately before the combination shall be proportionately increased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be decreased
in proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this Section 3.4 shall become effective at the close of business on the date
the subdivision or combination becomes effective.

3.5  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date for a series of
Preferred Stock shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable on the Common
Stock in additiona! shares of Common Stock, then and in each such event the Conversion Price
for such series of Preferred Stock in effect immediately before such event shall be decreased as
of the time of such issuance or, in the event such a record date shall have been fixed, as of the
close of business on such record date, by multiplying such Conversion Price then in effect by a
fraction;




October 31, 2010

The date of each amendment(s) adoption:

Immediatel
Effective date if applicable: ediately

(no more than 90 days after amendment file daite)

Adoption of Amendment(s) (CHECK ONE)

B The 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.,

[T The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting 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}

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

O The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated January 3, 2012

Signature \_:\':_L / Q"“‘\ ‘/Z}—

(By a director, presidém or other office? - if éfectors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Nathan Quigley

(Typed or printed name of person signing)

Chief Executive Officer

(Title of person signing)
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