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FIRST AMENDED & RESTATED
ARTICLES OF INCORPORATION

OF
OMNICOMMANDER, INC.
The undersigned, being the President of Omnpicommander, Inc., a Florida business

corporation {the “Corporation™), does hereby certify nnd attest as follows:

{a) - The Corporation was ipcorperated on January 13, 2017 pursuant to

articles of incorporation filed that day;

(b) The original articles of incorporation were amended on March 27,
2017; and

{c) ‘fhe Corporation’s Board of Directors and sharcholders, acting by
unanimous consent, have on October 21, 2017 approved these Firut
Amended & Restated Articles of Incorporation.

These Amended and Restaled Articles of Incorporation amend the original Articles of
Incorporation flicd January 13, 2617 and amended March 27, 2017. The number of votes of the
sharcholders cast in favor of these Amended and Restated Articles of Incorporation|was
sufficient for the approval thereof.

The text of the Articles of Incorporatien, as amended, is deleted in its entirety, and the '

following is substituled in placc thereof:

Article 1
a e Corg ion
The pame of the Corporation is:
OMNICOMMANDER, INC.
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ARTICLE I
Stock

The aggregate number of shares of stock of all classes which the Corporation has

authority to issue is Ten Million (10,000,000) shares, which are divided into two clagses of five
Million (5.000,000) shares of Class A (vobng) Caommon Stock and five Millien (5,000,000)
shares of Class B (non-voiing) Common Stock. Fach ghare of Class A Common Siock shall
have a par value of $0.0001 per share. Each share of Class B Commeon Stock shall have a par
‘valee of $0.0001 per share., At all meetings of the sharcholders or written actions in liee of 2
mceting, the holders of the Class A Shares will be entitled to one vote for each Class A Share.
Except, as otherwise required by the Florida Busivess Corporation Act (the “Act™), Classi B
shares have no voting rights.

In the declamtion of any dividend or distributing, opernling or liquidating, the Bosrd|of
Directors may (i) declare a dividend or distribution tc the Class A Shares without any dividend
or distribution to the Class B Shares, (i) deciare a dividend or distribution to the Class B Shares
without aay dividend or distribution to the Class A Sharcs, {iii) declarc in different amoumts
dividends or distributions 1o the Class A shares and Class B Shares.

ARTICLE I
Registered Agant

The name of the registered agent and street address of tie registered affice of the
Corporstion are:

Eric Isham
495 Grand Blvd., Suite 206
Muramar Beach, Flonida 32455 ‘

H17000278472 3
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ARTICLE IV
Principal Office

The mailmg address of the principal office of the Corporation is:

465 Grand Blvd., Suiie 206
Miramar Beach, Florida 32455

ARTICLE Y
Purpose & Powers

The purpose of the.carporation is to provide web hosting, web development and similar
services, including social media marketing, to the credit union and financial services industry,
and to in furtherance thercof underiake all actions legally permitted a corporation orgamzlcd
‘under ths Act.

The Corporation has all the powers confeired upon & corporation organized under tLe
provisions of the Acl and has all powers necessary, proper, convenient ¢r desirable in order to
fulfill and further the purposes of the Corporation. Without limitation to the foregoing, the
Corporation may excrcisc all of tho powers afforded it under the Act, including but not limited
to.

{NH To suc and be sued, complain, and defend in its corporate name;

(2)  To have n corporate seal, which may be altercd at will and to use it
or a facsimile of it, by impressing or affixing it or in any other manner

reproducing ii;

(3}  To purchase, receive, lease, or otherwise acquire, own, hold,
improve, use, and otherwise deal-with seal or purecnal propesty. or any legal or

oquitable interest in property wherever located;

Lk
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4)  To sell, convey, mortgage, pledge, create a secunty intecest in,

{ease, exchange, and otherwise dispose of all or any part of itg property;

(5) To lend money to, and use its credit to assist, its officers and

cmployees in accordance with section 607.0833 of the Act;

(6) To purchmsc, reccive, subscribe for, or othorwise acquine; own,
hald, vote, use, scll, mortgage, lend, pledge, or otherwise dispose of: and deal in

and with shares or other interests in, or obligations of, any uther entity;

{7  To make contracts and guarantees, incur liabilities, borrow mbney,
issue its notes, bonds, and other cbligations (which may be convertible into or
mchide the option to purchase other securitics of the corpomation), and secure any
of its obligations by mortgage or pledge of any of its properyy, franchiscs, and
income and make contracts of guaranty and suretyship which are nccessary or
convenient to the conduct, promoiion, or atteinmemt of the business of a
corporation the majority of the ouistanding siock of which is ownod, directly or
indirectly, by the contracting corporation; a cofporation which owns, directly or
indirectly, 2 majority of the outstanding stock of the contracting corparation; or &
corporation the majority of the outstanding stock of which is owned, directly or

indirectly, by a corporation which owns, directly or Indircctly, the majarity of the

cutstanding stock of the contracting corpeoration, which contracts of pusrenty and |
surctyship shall be deemed to be necessery or convenient to the conduct,
promotion, o attrinment of the business of the contracting corporation, and make

other contracts of guaranty and suretyship which are pecessary or convenient to

H17000278472 3



1
Kim Tadlock 800-432-3622 (07/14} 10/23/2017 09:53:04 AMH4 70002784?2 3

the conduct, promotion, or attainment of the business of the contracting

corporation,

(8) To lend money, invest and reinvest its funds, and receive and hold

real and personal property as security for repayment;

(9) To conduct its business, locaie offices, and exercise the powers

granied by this act within or without this state;

(10) To elect directors and appoint officers, employees, and agents of
the corporation and define theit duties, fix their compensation, and lend them |
money and credit;

(11) To make and amend bylaws, not inconsistent with its articles of
incorporstion’ or with (he laws of this state, for managing the business and

regulating the affairs of the corporation;

(12) To make donations for the public welfare or for charitable,

soientific, or educational purposcs;
{13) To transact any lawful business that will aid goveramental policy;

(14) To makc payments or domations or do any other act not

inconsistent with law that furthers the business and affairs of the corporation;

(15) To pay pensions and sstablish pension plans, pension trusts, profit-
sharing plans, share bonus plans, share option plans, and benefit or incentive

plans fter any or all of its current or former directors, officers, employees, and

AP
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agents and for any ar all of the current or former directors, officers, employees,

and agents of its subsidiaries; r

(16) To provide msurance for its benefit on the life of any of ity

directors, officers, or employees, or cn the lilc of any sharcholder for the purpose

of acquiring at his or her death shares of its stock owned by the sharehclder or by

the spouse or children of the sharcholder; and

(17) To bc a promoter, incorporator, partner, member, associate, or \
muavager of any corporation, partaersbip, joint venture, trust, or other entity.

ARTICLE VI
Director Liabjlity - |

A director shall not be liable to the Corporation ar its shareholders for monetary damagles

for any act or omission constituting a breach of his duties as a director unless such act I{)r
omission (1) is one in which the director has a persona! financial interest which is in conflict
with the financial ioterests of the Corporation or its sharcholders; (2) is not m good faith,
mvolves intentional miscondict, or is known to the director o be a violation of law; {3) is a vate
for or agsemt 10 a distribution made in violation of these Articles of Incorporation which renders
the Corporaticn unable to pay its debts as they becoms due in the usual course of business, or
whiich results 1n the Corporation’s total liabilities exceeding its total assets; or (4) is a wransaction
from which the direclar desived an improper personal benefit.

ARTICLE ¥vII
No Preemptive Rivhts

The shareholders of the Corpoeration shall not have preemptive rights.

H17(')0027847.'|£ 3
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ARTICLE VI
Voting for 110) 8,

Drirectory are elected by a plurality of the votes cast by the shares entitled to vote in the

election of directors.

ARTICLE IX r
S al Meetings of the Sharcholders

Special mectings of the shareholders may be called by the holders of ai 1east ﬁﬁ:}_f petwln
(50% of all the votes entitled to be cast on any issue proposed to be considered at the proposed
gpeeial meeting.

ARTICLE X
Limited Liability of Shareholders

j
The privatc property of the sharcholders shall not be subject to the payment of the dcbitz
-of the Corporation.

ARTICLE XI
Indemmnification

(1}  Each person who was cr i1s made a party or is threatened o be made a party to or
is -ipwlved iD any action, suit or procecding, whether civil, criminal, administrative or
investigative (“proceeding™), by reason of the fact thut he or she, or 2 person of whom be or she
is the legal representative, is or was a director or officer of ihe Corporation or is or was serving st
the request of the Corporation as a director, officer, emplovee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect |t0
employee benefit plans, whether the basis of such proceeding is alleged action in an official
capacity as s director, officcr, employee or agent or in any other capacity while sciving asla
direcior, officer, employee or agent, shall be in_dcmniﬁcd and held harmless by the Corpomﬁqn

to the fuilest extent authorized by the Florida Business Corporation Act, as the same exists or

may hercafter be amended (but, in the case of any such amendment, only to the extent that such

H17_0002?847I2 3
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amendment permits the Cerporation to provide broader indemnification rights than said Statutes

permitted the Corporation to provide prior 1o such amendmeut), against all expenses, hability
and loss (including attormeys’ foes, judgments, fincs, ERISA excise taxes or penaltics and
amounts paid or to be paid in scttlement) reasonably incurred or suffercd by such person in
connection therewith.

(2) Provided, however, that the Corporation shall indemnify any such person sceking
indemnity in connection with a proceeding (or part thereof) initiated by such person only if such
proceeding {or part thereof) wus authorized by the board of directors of the Corporution.

{3)  The rights set forth in paragraphs (1) and (2) above shall be contract rights aid
include the right to be paid cxpenses incurred in defending any such proccedings in advance of
final disposition, provided, however, that the payment of such cxpenses incurred by a director or
officer in his or her capacity as a director or officer (and in any other capacity in which service
was or is rendered by such person while a director or officer, including, without limitation,
service 10 an employee benefit plan) shall be made only upon determination:

() by majority vote of a quorum of the board of directors congistng of
directors who are not, at the time, partics to the proceeding; ot

®) il’ a quorum cannot thereby be obtained, by majority vote of 8 commiitee
duly designateq by the board of directors, consisting solety of two (2} or more directurs who are
oo, at the fime, parties to the proceceding; or

(c) by special legal counscl selccicd by quorum of the board of directors
consisting of directors who are not, at the ime, parties to the proceeding, or if such quorum of

the Board of Directors cannot be obtaimed, then by majority vote of the full board of directors; or

H17i000278472 3
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{d) by the vote of shares not ownod or voted uader the conirof.of directors
who are at the time parties to the proceeding that such person:
{1) conducted himsclf in good faith; and
{iiy  reasonably belicved.

(A) in the case of cunduct in his official capacity with the

Corporation, that his conduct was in the Corporation’s bcl.«:t
mterests; or |
(B)  in all other cases that his conduct was at least not opposid
to the best interests of the Corporaticn; provided, however, that in
the case of any criminal proceeding, the officer or director must
show that he had no reasonable cause 1o believe such condnct was
uniawful.
(4}  Any payment of expenses authorized under paragraphs {1-3) above, shall be made
in advance of the final disposition of such proceeding as defmed above, upon
(a) such person’s provision to the Corporation of a written affinmation of his

good faith belief that he has met the standard of conduct described in paragraph (3) above; and

() such person’s provision {o the Corporation of a writtzn undertaking,
sxecuted persopally or on his bebalf, unsecured. to repay the advance if it is uktinmtslly
determined that he did not meet the standard of conduct described in paragraph (3) above; and

{c) the board of direciors, sitting as a whols, determires upon the facts mén

known that such facts would not preclude indemnification of such person pursuant to the Act.

(S)  Notwithstanding the provisions of parsgraphs (1-4) above, the Corporation shall
indemnify a director or officer who was wholly successful, on the merits or otherwise, in the

defenso of any proceeding to which such person was a party because of his present or past

Q

pa

|
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officer’s ur director’s duties (o the Corporation, against reasonable expenses incurred by himvher
in connection with the proceeding. Further, in the event that a clairs under paragraphs 4(a-¢)
heseinabove is ot paid in full by the Corporation within 45 days after s written claim has been.
received by the Corporation, the claimant may apply to the court conducting or which did
conduct the proccéding, or to any other cowt of competent jurisdiction, for mdammﬁcanon
pursuant to the terms and conditions of the Act,

(6)  Thc rights conferred on any persan by paregraphs. (1-5) of this Article XII shall
not be exclusive of my other right which such person may have or hereafter acquire under aay
statute, provision of the Articles of Incorporation, by-laws, agreement, vote of stockbolders Lr
disinterested directors or otherwise, .
{7)  The Corporation may purchase and maintain insurance on behalf of an mdivxdnlnj
who i8 or was an ofﬁcm‘_ordirectorofrhe Carporation, or who, while ag officer or director of the
Corparation, is or was serving at the request of the Corporation as an officer, director, pariner,
trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan, or other enterprise, against liability asseried sgainst or inc\m'ed'l!by
him in that capacity or arising from his status as an officer or director of the Corporation,
whether or not the Corporation would have the power io indemnify such person against such
expense, liability, or ioss wnder the Act.

ARTICLE XII
Shaxeholder Inspection Riphty

The right of a sharcholder to inspect the books and records of the ‘Corporation shall be

limited to those rights expressly providad in the Act, and no sharcholder shall have ndditit'm‘al

inspection rights under the common law. An action brought by a shareholder seeking the

10
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inspection of the books. and records of the Corporation may be brought only i tho county in

which the Corporation raaintains its registered office in the State of Florida.

ARTICLE XITi
Derjvative Actiony

A derivative action brought by & shareholder may be filed anly in the county in which the
Corporation maintains its registered office in the State of Florida.

ARTICLE XIV
Judicial Dissolution

An action brought by a sharcholder. or a creditor secking the judicial dissolution of t?:c

Corporation mav be filed only in the county in which the Corporation maintsins its ptinciﬁal
|
officc address in the State of Florida. *

ARTICLE XV
Busjness Oppurtunities

To the maxirmum extent permitted from time to time ymder the law of the State of Florida,
ths Corporation renounces any interest or expectancy of the Corporation in, or m baing uﬂ'errd
an opportunity to participate in, business opporTunities that are from Yime to time presented to jts
officers, directors or stockholders, unless sock business opportunity is presented to, or acquired,
croated or developed by, or otherwise comes intv the possession of, such person expressly and
solely in such person’s capacity as an officer or director of the Corporation. Noxmmd‘mcnt Ior
rcpeal of this Article XVI ghall apply to or have any effect an the liability or alleged liability of
any officer, director er stockholder of the Corparation for or with respect to any oppnmmitiqsluf
which such officer, director, or stockholder becomes aware prior fo such amendment or rv.-.pea!.I

ARTICLE XV1
Lffective Time and Date

These Articles of Incorporation are effective when they are filed with by the Florida
Secretary of State.

11
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IN WITNESS WHEREOF, the undersigned hereby executes these First Amended and

Restated Articles of lncorporation and acknowledges this to be his act and deed as of October

Oct 21,2017, //",¥u" 2

Eric Isham, President

Coasent of Agent to Serve as
Registered Agent for Service of Procexs

L. Eric Isham haviag a principal place of business at 495 Grand Blvd, Suite 206, Miramar '
Beach, Flopda 32455 , hereby agroe and oonaent to ‘__uasmgistnmd-oﬂ'lmandagcntﬁar '

sarvice of process of Omnicommander, Inc.

Eric Isham

STOLL REENON
2000 PNC Plaza
00 Wit Jeflarson
Louisville, Kextucky 40202
£502) 333.6000

1126760, 156979/ 1525927

12
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