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ARTICLES OF INCORPORATION
OF
ROCKET PHONICS, INC.
The undersigned. acting as incorporator. signs the following Articles of Incorporation for the
purpose of forming a corporation under the laws of the State of Florida.
FIRST: Name.
The name ot the corporation shall be:
ROCKET PHONICS, INC.
(hereinafier the "Corporation™).
SECOND: Duration, Effective Date, Purpose.
Section 2.1. Duration. The existence of the Corporation shalt commence upon the
tiling of these Articles of Incorporation with the Department of State and shall be
perpetual.
Section 2.2. Effective Date. The effective date of these Articles of Incorporation
shall be the date of tiling.

Section 2.3. Purpose. The purpose of the Corporation is 1o engage n any lawtul

— =
act or activity for which corporations may be organized under the FloystaBustpess: .
[ :—. [':'—.
Corporation Act (FBCA). > =
THIRD: Capital Stock. ‘,'..'-t — 5

. . . - . N o s
Section 3.1. Authorized Shares, The 1otal number of shares of s{gg%;—_-th&t’lhu:: i

| o S
Corporation shall have authority to issue is 120.000.000 shares.

i

Section 3.2. [Issuance of Shares. The Board of Directors has authority o

authorize and dircct the issuance by the Corporation of shares of preferred stock



and common stock at such times. in such amounts. to such persons. for such
consideration as the Board of Directors shall determine to be adequate. and upon
such terms and conditions as the Board ot Direciors may. tfrom time to time.
determine, subject only to the restriction. limitations. condinons and requirements
imposed by the FBCA. other applicable laws and these Articles. as the same may.
from ume to time. be amended. Upon the receipt by the Corporation of the
consideration for which the Board of Directors authorized the issuance of shares
of preferred stock or common stock. such shares shall be deemed fully paid and
non-assessable.

Section 3.3. Distributions. The Board of Directors has authority to authorize and
direct the pavment of dividends and the making of other distnbutions by the
Corporation in respect of the issued and outstanding shares of preferred stock (i)
at such times. in such amount and forms. from such sources and upon such terms
and conditions as 1t may. from time o time, determine upon. subject only 1o the
restrictions. limitations. conditions and requircments imposed by the FBCA other
applicable laws and these Articles, as the same may. from time to ume. be
amended. and (1) in shares of the same class or serics or in shares of any other
class or series without obtaining the atfirmative vote or the written consent of the
holders of the shares of the class or series in which the pavment or distribution 1s
o be made.

Section 3.4. Share Repurchases. The Board ot Directors has authority 1o
authorize and direct the acquisiion by the Corporation of the issued and

outstanding shares of preterred stock and common stock at such times. in such



amounts. trom such persons. for such considerations. trom such sources and upon
such terms and conditions as the Board of Directors may, from time to time.
determine upon. subject only to the restrictions. limitations. conditions and
requirements imposed by the FBCA. other applicable laws and these Articles. as
the same may. from time to time. be amended.

Section 3.5. Common Stock. Of the total number of authorized shares. the
aggregate number of shares of common stock (reterred to herein as ~Common
Stock™) that the Corporation shall have authority to issue 1s one hundred mithon
(100.000.000) with a par value of $0.0001 per share. Except as otherwise required
by law or as otherwise provided in the terms of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation. the holders
of Common Stock shall exclusively possess all voting power. and cach share ot
Common Stock shall have one vote. The Common Stock shall not have as a matter
of right any preemptive or preferential right to subscribe tor. purchase. receive, or
otherwisce acquire any part of any new or additonal issue of stock of any class.
whether now or hercafler authorized. or of any bonds. debentures. notes. or other
securities of the Corporation. whether or not convertible into shares of stock of the
Corporation.

Section 3.6. Preferred Stock. Of the total number of authorized shares. the
aggregate number of shares of preferred stock (reterred 1o herein as “Preterred
Stock™) that the Corporation shall have authority to issuce 1s twenty million
(20.000,000) with par value of $0.0001 per share.

A. Board of Directors Authorized to Fix Terms. The Board of




Directors is authorized. subject to limitations prescribed by Taw, by resolution or
resolutions o provide for the issuance of shares of preferred stock m one or more
series, and. by filing a certificate when required by the FBCA. to establish from
time to time the number of shares 1o be included in cach such series and to fix the
designation. powers. preferences and nights of the shares of cach such series and
the qualitications, limitations or restrictions thereof. The authority of the Board of
Dircctors with respect to cach series shall include. but not be linuted to.
determination of the following:

1. the number of shares constituting that series. including the
authority to increase or decrease such number, and the distinetive designation of
that scries:

2. the dividend rate on the shares ol that series. whether
dividends shall be cumulauve, and. if so. the date or dates from which they shall
be cumulative and the relative rights of priority. it any. in the pavment of
dividends on shares of that serics;

3. the voting rights, if any, of the shares of that series in
addition 1o the voting rights provided by taw and the terms of any such voting
rights:

4. the terms and conditions, i any, upon which shares of that
serics shall be convertible or exchangeable for shares of any other class or classes
of stock of the Corporation or other entity. including provision for adjustment of
the conversion or exchange rate upon the oceurrence of such events as the Board

of Directors shall determine:



3. the right. if any. of the Corporation to redeem shares of that
series and the terms and conditions of such redemption. including the date or
dates upon or after which thev shall be redeemable and the amount per share
pavable in case of redemption, which amount mayv vary according 1o difterent
conditions and different redemption dates:

6. the obligation. if any. of the Corpuoration to retire shares of
that series pursuant to a retirement or sinking fund or fund of a similar nature tor
the redemption or purchase of shares of that series and the terms and conditions of
such obligation:

7. the rights of the shares of that series in the cvent of
voluntary or involuntary liquidation. dissolution or winding up of the Corporation.
and the relative rights of priority. if anv. in the pavment of shares of that series:

8. the preemptive or preterential rights. i any. of the holders
of shares of such series to subscribe for. purchasce. receive. or otherwise acquire
anv part ol any new or additional 1ssue of stock of any class. whether now or
hereafter authorized. or of any bonds. debentures, notes. or other securities of the
Corporation. whether or not convertible into shares of stock with the Corporation.
and

9. any other rights. preferences and hmitations of the shares of
that serics as may be permitied by law,

B. Dividend Preference

Dividends on  outstanding  shuares ot

Preferred Stock shall be paid or declared and set apart for payment before any

dividends shall be paid or declared and set apart for payvment on shares of



Commion Stock with respect to the same dividend period.

C. Relative Liquidation_Preference. [f. upon any voluntary or

involuntary liquidation, dissolution or winding up of the Corporation. the assets
available for distribution to holders of shares of Preferred Siock of all series shall
be insufficient to pay such holders the full preterential amount to which they are
entitled. then such assets shall be distributed ratably among the shares of all series
of Preferred Stock in accordance with their respective priorities and preferential
amounis (including unpaid cumulative dividends. if any) payable with respect
thereto.

D. Reissuance of Preferred Stock. Subject to the conditions or

restrictions on issuance sct torth in the resolution or resolutions adopted by the
Board of Directors providing for the issuc of any series of shares of” Preferred
Stock. shares of Preferred Stock ol any series that have been redeemed or
repurchased by the Corporation (whether through the operation of a sinking fund
or otherwise) or that. if convertible or exchangeable. have been converted or
exchanged in accordance with their terms, shall be retired and have the status of
authorized and unissued shares of Preferred Stock of the same series and mav be
reissucd as a part of the series of which they were originally a part or may. upon
the filing of an appropriate certificate with the Florida Department of State.
Division of Corporations. be reissued as part of a new series of shares of Preferred
Stock 0 be created by resolution or resolutions of the Board of Directors or as
part of anv other series of shares of Preferred Stock.

E. Series A-Designated Preferred Stock.
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i Designation: Rank. This serics of Preferred Stock shall be
designated and known as "Scrics A Preferred Stock.” The number of shares
constituting the Serics A Preferred shall be 2.000.000 shares. Except as otherwise
provided herein, the Serics A Preterred shall. with respeet 1o rights on liquidation.
winding up and dissolution. rank scnior to the Corporation’s Common Stock. The
number of shares constituting such series may. unless prohibited by the Articles
or by applicable law of the State of Florida and subject to Section 3 herein. be
increased or decreased from time to time by a resolution or resolutions of the
Board of Directors. provided. that no decrease shall reduce the number of shares
of Series A Preferred 10 a number less than the number of shares then owstanding
plus the number of shares issuable upon the exercise of outstanding options.
rights, or warrants. or upon the conversion of any outstanding sceurities issued by
the Corporation convertible into shares of Series A Preferred.

2. Ligquidation Prelerence.

(a) Upon the liguidation. dissolution or winding up of
the business of the Corporation. whether voluntary or involuntary, cach holder of
shares of Scries A Preferred shall be entitled to receive, for cach share thereof. out
of assets of the Corporation legally available therefor. a preferential amount in
cash equal 1o (and not more than) the par value per share thereot. All preferential
amounts to be paid to the holders of shares of Series A Preferred in connection
with such liquidation. dissolution or winding up shali be paid before the pavment
or setting apart for pavment of any amount for. or the distribution of any assets of
the Corporation to the holders of (i) any other class or series of capital stock

7-



whose terms cxpressly provide that the holders of Scries A Preterred should
receive preferential pavment with respect to such distribution (10 the extent of
such preference) and (i1) the Common Stock. It upon any such distribution the
assets of the Corporation shall be insutficient to pay the holders of the outstanding
Series A Preferred (or the holders ot any class or series of capital stock ranking on
a parity with the Series A Preferred as to distributions in the event of a
liguidation. dissolution or winding up of the Corporation) the full amounts to
which thev shall be entitled. such holders shall share ratably in any distribution of
assets in accordance with the sums which would be pavable on such distribution 1t
all sums payable thereon were paid in full,

(b) Any distribution in connection with the liquidation.
dissolution or winding up of the Corporation. or any bankruptey or imsolvency
proceeding. shall be made in cash to the extent possible. Whenever any such
distribution shall be paid in property other than cash. the value of such
distribution shall be the fair market value of such property as determined in good
taith by the Board of Directors.

(c) For purposes hercof. any transaction or series of
related transactions that constitute (i) the sale. convevance. exchange. lease or
other transfer of all or substantially all of the assets of the Corporation taken as a
whole; or (ii) any acquisition of the Corporation by means of a consolidation.
stock exchange. stock sale. merger or other form of carporate reorganization of
the Corporation with any other entity in which the Corporation’s stockholders
prior 10 the consolidation or merger own less than a majority of the voting
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securities or cconomic interests of the surviving entity (or. if the surviving entity
is whollv-owned subsidiary of another corporation following such merger or
consolidation. the parent corporation of such surviving entity) (any such event. a
“Reorganization Event") shall be deemed to be a liquidation unless otherwise
deterntined by the holders ot at least a majority of the shares of Series A Preferred
then outstanding.

3. Voting. Subject o the applicable rules and  published
guidance of (1) any national securitics exchange on which the Corporation’s
common stock is listed: or (i) any automated inter-dealer quotation system on
which the Corporation’s common stock is quoted. for as long as there 1s at least
one share of Scries A Preferred issued and outstanding. share(s) of Series A
Preferred:

{a) On all matters submitied to a vole of the holders of
the Common Stock. and anyv other class or scries of stock having voting rights.
inctuding, without limitation. the clection of directors. the holder of Series A
Preferred shall be entitled to the number of votes on such matters equal to the
number of shares of the Series A Preferred held by such holder multiplied by the
Factor (as defined below). on the record date for the determination of
stockholders entitled 1o vote on such matters or. if no such record date is
established. at the date such vote is taken or any writien consent of stockholders is
solicited. The holder of Serics A Preferred shall not vote as a sceparate class. but
shall vote with the holders ot the Common Stock and with any other class or
series of stock having voting rights, except as otherwise set forth herein. as

0.



required by law or as sct torth in the Articles and regardless of whether the Series
A Preferred voting rights  would exceed the authorized share hmits ol the
Corporation’s capital stock or any class or series thereof.

(b) The "Factor” shall be 100. as equitably adjusted ior
any reorganization, recapitalization. reclassification. stock dividend. stock split.
reverse stock split. combination or other like changes in the Corporation's capital
structure. By way of illustration. and not in limitation. of the foregoing (a) if the
Corporation eftectuates a 2:1 forward split of its Common Stock. thereafter. the
Factor adjusted to equal twice the Factor immediately prior to such split: (b) 1f the
Corporation cftectuates a 1:10 reverse split of its Common Stock. thereatter. the
Factor shall be adjusted to equal one-tenth times what it had been calculated to be
immediately prior o such split.

4. Protective Provisions. In addition to anv other voting rights
provided herein, by law. or in the Artcles. the Corporation shall not. without the
vole or consent of the holders of a majority of the shares of Series A Preferred
then outstanding:

{a) Increase the otal number of authorized shares of
Serics A Preferred or any series of preferred stock with a senior liquidation
preference or greater voting rights {any "Scnior Preferred") than the Series A
Preferred:

(b Authorize  or  create  (bv  reclassification  or
otherwise) any Senior Preferred:

{c) Approve any Reorganization Event or voluntary

-10-



liquidation or dissolution of the Corporation:

(d) Approve any repurchase with respect to the Series
A Preferred (except as otherwise provided in the Articles or pursuant to a
Redempuon (as defined below)): or

() Amend or repeal any provision of or add any
provision to the Articles or the Bylaws of the Corporation it such action would
adversely atfect the rights. privileges. preferences or restrictions created for the
benefit of the Sceries A Preferred.

3. Redemption. To the extent that the Corporation in good

faith determines to submit an application to have its Common Stock listed on a
national securities exchange or guoted on an inter-dealer quotation system of any
national securitics association and reasonably determines that the voting rights set
forth in this Designation would cause the Corporation's apphcation to be rejected
under the applicable rules and published guidance of such national sccurities
exchange or national securities association. the Corporation shall have the option
of redeeming the Series A Preterred Stock for the Redemption Price (as detined
below). pavable at cach holder's option either (i) in cash: or {i1) in shares of
Common Stock equal 10 the number of shares of Series A Preferred Stock held by
such holder multiplied by the Factor. As used herein. "Redemption Price”™ means
the number of shares of Series A Preferred Stock held by such holder multiplied
by the product of the Factor and the fair value per share (as determined by the
book wvalue per share of the Corporation’s most recently available financial
statements unless the Corporation’s Common Stock is publiely traded. in which
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casc the determination will be calculated by the average closing price of the
Common Stock for the ten trading davs immediately preceding the Redemption
Payment Date). The Redemption Price shall be due and pavable or issuable. as the
case may be. within five business days of the date on which the notice of the
pavment therefor is provided by such holder (the "Redemption Payment Date™).

6. No Reissuance of Series A Preferred. Any shares of Series
A Preferred acquired by the Corporation by reason of purchase. conversion or
otherwise shall be cancelled. retired. and eliminated from the shares of Series A
Preferred that the Corporation shall be authorized to issue. All such shares shall
upon their cancellation become authorized but unissued shares of preferred stock
and may be reissued as part of a new series of preferred stock subject to the
conditions and restriction on issuance sct torth in the Articles or in any certificate
of determination creating a series of preferred stock or any similar stock or as
otherwise required by Taw.

7. Severability. [f any night. preference or limitation of the
Serics A Preferred set forth herein s invalid. unlawtul or mncapable ot being
enforced by reason of any rule. law or public policy. all other rights, preferences
and limitations set forth heremn that can be given effect without the invalid.
unlawful or unentorceable right preference or imitation shall nevertheless remain
in full torce and effect. and no right, preterence or limitation herein shall be
deemed dependent upon any other such right, preference or imitation unless so
expressed herein.

8. No Other Preferences. The shares of the Series A Preferred



shall have no other preferences. rights. resirictions. or qualifications. except as
otherwise provided bv law or the Articles.

F. Series B-Designated Preferred Stock.

1. Designation: Rank. This series of Preferred Stock shall be
designated and known as "Serics B Cumulative Convertible  Participating
Preterred Stock” or ~Series B Preferred.” The number ot shares constituting the
Series B Preterred shall be 3.000.000 shares. Except as otherwise provided herein,
the Scries B3 Preferred shall. with respect to rights on liquidation, winding up and
dissolution. rank scnior to the Corporation's Scrics A Preferred Stock. The
number ot shares constituting such series may. unless prohibited by the Articles
or by applicable law of the State of Florida and subject to Section 5 herein. be
increased or decreased from time 0 time by a resolution or resolutions of the
Board of Directors, provided. that no decrease shall reduce the number of shares
of Serics B Preferred to a number less than the number of shares then outstanding
plus the number of shares issuable upon the exercise of outstanding options.
rights. or warrants, or upon the conversion of any outstanding securitics issued by
the Corporation convertible into shares of Series B Preferred.

2. Liquidation Preference,

(&) Upon the liguidation. dissolution or winding up of
the business of the Corporation. whether voluntary or involuntary. cach holder of
shares of Series 3 Preferred shall be entitled to receive. for cach share thereof, out
of assets of the Corporation legally available therefor, a preferential amount in
cash equal to (and not more than) the subseription price per share thereof paid by
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the initial holder of such share. All preferential amounts to be paid to the holders
of shares of Serics BB Preferred in connection with such liquidation. dissolution or
winding up shall be paid before the pavment or setting apart for payment ol any
amount for. or the distribution of any assets of the Corporation to the holders of
(i) anv other class or scries of capital stock whose terms expressty provide that the
holders of Scries B Preferred should receive preferential pavment with respect to
such distribution (to the extent of such preference). (i) Series A Preferred Stock.
and (i) the Common Stock. It upon anyv such distribution the assets of the
Corporation shall be insufficient to pay the holders of the outstanding Series B
Preferred (or the holders ot any ¢lass or series of capital stock ranking on a parity
with the Series B Preferred as to distributions in the event of a hquidation.
dissolution or winding up of the Corporation) the tull amounts to which they shall
be entitled. such holders shall share ratably in any distribution ot assets in
accordance with the sums which would be pavable on such distribution it all sums
pavable thereon were paid in tull.

{b) Any distribution in connection with the liquidation.
dissolution or winding up of the Corporation. or any bankruptcy or insolvency
proceeding. shall be made in cash to the extent possible. Whenever any such
distribution shall be paid in property other than cash. the value of such
distribution shall be the fair market value of such property as determined in good
faith by the Board of Directors.

{©) For purposcs hercof. any transaction or scries of
related transactions that constitute (i) the sale. convevance. exchange. lease or
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other transfer of all or substantially all of the asscts of the Corporation taken as a
whole: or (ii) any acquisition of the Corporation by means ot a consolidation.
stock exchange. stock sale. merger or other form of corporate reorganization of
the Corporation with any other entity in which the Corporation’s stockholders
prior to the consolidation or merger own less than a majority of the voting
securities or cconomic interests of the surviving entity (or. if the surviving entity
is whollv-owned subsidiary of another corporation following such merger or
consolidation. the parent corporation of such surviving entity) {any such cvent. a
"Reorganization Event") shall be deemed 1o be a liquidation unless otherwise
determined by the holders of at least a majority of the shares of Series B3 Preferred
then outstanding.

3. Voting. For as long as there is at least one share of Scries 13
Preferred issued and outstanding. share(s) ot Series B Preferred shall have no
voting rights except as sct forth below.

4, Protective Provisions. In addition to any other voting rights
provided herein, by law, or in the Articles. the Corporation shall not. without the
vote or consent of the holders of a majority of the shares of Sertes B Preferred
then outstanding:

(1) Authorize  or create  (by  reclassification  or
otherwise) any Senior Preferred:

(b) Approve anv repurchase with respect to the Series B
Preferred (except as otherwise provided i the Articles or pursuant to a
Redemption (as detined below)): or

-15-



(c) Amend or repeal any provision ot or add any
provision to the Articles or the Bylaws of the Corporation it such action would
adversely affect the rights. privileges. preferences or restrictions created for the
benefit of the Series B Preferred.

3. Redemption. To the extent that the Corporation in pood
faith determines to submit an application 1o have its Common Stock listed on o
national securities exchange or quoted on an inter-dealer quotation system of any
national securtties association and reasonably determines that the voting rights st
forth in this Designation would cause the Corporation’s application to be rejected
under the applicable rules and published guidance of such national securities
exchange or national securities assoctation. the Corporation shall have the option
ot redeemiing the Series 3 Preferred Stock for the Redemption Price (as defined
below), pavable at cach holder's option either (i) in cash: or (it) in shares of
Common Stock equal to the number of shares of Series B Preferred Stwock held by
such hoider. As used hercin, "Redemption Price” means the number of shares of
Series A Preferred Stock held by such holder multiplied by the product of the
Factor and the fair value per share (as determined by the book value per share of
the Corporation’s most recently  available  financial  statements  unless  the
Corporation’s Common Stock is publicly traded. in which case the determination
will be calculated by the average closing price of the Common Stock for the ten
trading davs immediately preceding the Redemption Pavment Date). The
Redemption Price shall be due and payvable or issuable. as the case may be. within
five business days of the date on which the notice of the pavment therefor 1s
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provided by such holder (the "Redemption Paviment Date™).

Stated Dividend. Series B Pretferred holders are entitled 1o receive
dividends stated at 6.75% per annum it declared at the discretion of the Board of
Directors out of tunds legally available. Cash distributions will depend on. among
other factors. the operating resuits, financial condition and projected cash needs of
the Corporation. and general business conditions. Cash distributions will be paid
annuallv within ninety (90) davs after calendar vear end.

Cail Protection. Scries B Preferred shares are callable at one
hundred-twenty percent (120%) of the subscription price per share after the end of
the fourth calendar vear. The Board of Directors may “call™ the Series B Preterred
shares at any time after the call protection date.

Conversion Privilege. Series B Preferred shares are convertible
into Common Stock at the request of the holder at anv time. Each Series B. share
is convertible into two (2) shares of the Corporation’s Common Stock.

Redemption Privilege. Fach share of Series B Preferred Stock 1s
redeemable for cash at one hundred ten percent (110%) of the subscription price
per share at any time afier the first time that Corporation reports to sharcholders
that it has grossed ten million dollars ($10.000.000) in annual revenue,

0. No Reissuance of Series A Preferred. Any shares of Series
A Preferred acquired by the Corporation by reason of purchase. conversion or
otherwise shall be cancelled, retired, and climinated from the shares of Scries A
Preferred that the Corporation shall be authorized 10 issue. All such shares shall
upon their cancellation become authorized but unissued shares of preferred stock
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FOURTH:

FIFTH:

and mayv be reissued as part of a new series ot preferred stock subject to the
conditions and restriction on issuance set forth in the Arucles or in any certificate
of determination creating a series of preterred stock or any similar stock or as
otherwise required by Jaw.

7. Severability. If anv right. preference or limnation of the
Series A Preferred set forth hercin s invalid, unlawtul or incapable of being
enforced by reason of any rule. law or public policy. all other rights. preferences
and limitations sct forth herein that can be given ctfect without the invalid.
unlawful or unentorceable right preference or hmitation shall nevertheless remain
in full force and eftect, and no right. preference or limitation herein shall be
deemed dependent upon any other such right. preference or limitation uniess so
expressed herein.

8. No Other Preferences, The shares of the Series A Preferred
shall have no other preferences. rights. restrictions. or qualitications. except as
otherwise provided by law or the Articles.

Initial Corporate Address, Registered Office, and Agent.

The street address of the Corporation's inittal registered and principal office
and the Corporation's initial registered agent at that address shall be 75320 Bounty
Drive. Sarasota, Florida 34231, The registered agent at this address shall be
Stephen Gufttanti.

Directors.

The Corporation shall have one director initially. The name and address of

the mitial director of the Corporation. who shall hold office until his successor is
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SIXTH:

elected and qualitied or until his earlier resignation or removal from office 1s:

Stephen Guftanti

7320 Bounty Drive
Sarasota. Florida 34231.

The number of directors may be increased or decreased from time o ume pursuant
to the bylaws of the Corporation but shall not be less than one. The Bylaws may
provide for the appointment of a provisional director and for special powers
during an emergency.
Limitation of Liability; Indemnification.

A director or officer of the Corporation shall not be personally liable to the
Corporation or its sharcholders for damages for breach of fiduciary duty as a
director or ofticer, but this Article shall not eliminate or limit the Lability of «
director or officer tor: (1) acts or omissions which mvolve intentional misconduct.
fraud. or a knowing violation ot law. or (ii) the unlawiul payment of distributions.
Any repeal or moditication of this Article by the sharcholders of the Corpaoration
shall be prospective only and shall not adversely atfect any limnation on the
personal liability of a director or oftficer of the Corporation for acts or onissions
prior 1o such repeal or modification.

Everv person who was or is a party or is threatened to be made a party 10
or is involved n any action. suit or proceedings. whether civil. criminal.
administrative or investigative, by reason of the tact that he or she is or was a
director or officer of the Corporation, shall be indemnified and held harmless to
the fullest extent legally permissible under the law of the State of Flonda from
time to time against all expensces. liability and loss (including attorney's fees.
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SEVENTH:

judgments. tines and amounts paid or to be paid in scttlement) reasonably
incurred or suffered by him or her in connection therewith. Such right of
indemnitication shall be a contract right that may be entoreed in any muanner
desired by such person. Such right of indemnification shall not be exclusive ot
any other right which such directors or otficers may have or herealler acquire and.
without limiting the generahity of such statement. they shall be entitled to their
respective rights of indemnitication under any Bylaw. agreement. vote of
shareholders. provision of law or otherwise, as well as their rights under this
Article. Without limiting the application of the foregoing. the Board of Directors
may adopt Bylaws from time to time with respect to indemnification o provide at
all times the fullest indemnification permitted by the law of the State of IFlorida
and may cause the Corporation to purchase and maintain insurance on behalt of
any person who 1s or was a director. otheer, emplovee. or representative of the
Corporation. is or was ua dircctor. officer. emplovee or representative of the
Corporation as a director or officer of another corporation. or as the Corporation’s
representative in a partnership. joint venture. trust or other enterprise. against any
liability asserted against such person and incurred in anv such capacity or arising
out of such status. whether or not the Corporation would have the power (o
indemnify such person,
Incorporator.
The name and address of the incorporator of the Corporation is:
Stephen Guftant
7320 Bounty Drive
Sarasota. Florida 34231,
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EIGHTH:

NINTH:

Amendment, Alteration, Repeal.

From time to time any of the provisions of these Articles of Incorporation may be
amended. aliered or repealed. and other provisions authorized by the laws of the
State of Florida at the time in torce may be added or inserted in the manner and at
the time prescribed by said law. and all rights at any time conferred upon the
stockholders of the Corporation by these Articles of Incorporation are granted
subject to the provisions of this Article EIGHTH.

Dispute Resolution.

The Corporation. its present and former ofticers and directors. and its present and
former sharcholders {collectively. the “Parties™). agree that any and all disputes.
claims or controversics arising out ol or relating to: (1) the governance of the
Corporation. or (it) the rights or duties of the Parties pursuant to the FBCAL the
Uniform Commercial Code. the federal securities laws. the securities laws ot any
state or jurisdiction. and the common laws, and the determination of the breach.
termination. enforcement.  interpretation or  validity  thereol,  including  the
determination of the scope or applicability of this Article NINTH. shall be
deterntined by arbitration conducted in Sarasota. Florida. using the rules of the
American Arbitration Association. Judgment on the Award may be entered in any
court having jurisdiction. This Articte NINTH shall not preclude the Parties from
seeking provisional remedics in aid of arbitration from a court of appropriate

Jurisdiction.

] .

/L

Executed at Sarasota. Florida this — / day of June. 2018.
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iStephen GuiTanti
incorporator”

ACCEPTANCE BY REGISTERED AGENT

Having been appointed the registered agent of Rocket Phomies. Inc.. the undersigned accepts

such appointment and agrees to act in such capacity.
Dated this ~~ ( day of Junc. 2018.
3 / o
Dt Lol
. AL ! '
By_. A T

4 N

Stephen Gufianti
Registered Agént
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