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ARTICLES OF CONVERSION

LEAGUE ONE VOLLEYBALL, LLC,
A FLORIDA LIMITED LIABILITY COMPANY.
TO
LEAGUE ONE VOLLEYBALL, INC.,
A FLLORIDA CORPORATION

The Anicles of Conversion and attached Anrticles of Incorporation arc submitted to conven
the following cligible business entity into a Florida Profit Corporation in accordance with Sections
607.11933 & 607.0202 of the Florida Business Corporation Act (the "Act™):

1. The name of the Converting Entity immcdiately prior 1o the filing of the Articles of
Conversion is League One Vollevball, LLC.

2. The convernting entity is a limited liability company first organized. formed or
incorporated under the laws of the State of Florida on April 30. 2020,

3. The name of the Florida Profit Corporation as sct forth in the attached Articles of
Incorporation is League One Volleyball Inc.

1. This conversion was approved by the cligible conventing entity in accordance with

the Act.

Signed this 16th day of October. 2020

Signature:

Printed Name: Katlyn Gao
Title: Chief Executive Otheer
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ARTICLES OF CONVERSION

LEAGUE ONE VOLLEYBALL, LLC,
A FLORIDA LIMITED LIABILITY COMPANY,
TO
LEAGUE ONE VOLLEYBALL, INC.,
A FLORIDA CORPORATION

The Articles of Conversion and attached Articles of Incorporation are submitied to convert
the following eligible business entity into a Florida Profit Corporation in accordance with Sections
607.11933 & 607.0202 of the Florida Business Corporation Act (the “*Act”):

I. The name of the Converting Entity immediately prior to the filing of the Articles of
Conversion is League One Volleyball, LLC.

2. The converting entity is a limited liability company first organized, formed or
incorporated under the laws of the State of Florida on April 30, 2020.

3. The name of the Flonda Profit Corporation as set forth in the attached Articles of
Incorporation 1s League One Volleyball, Inc.

4 This conversion was approved by the eligible converting entity in accordance with
the Act.

Signed this 16th day of October, 2020

Signature: Qé,%mﬁ W

Printed Name: Katlyn Gao
Title; Chief Execuuive Officer
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ARTICLES OF INCORPORATION
FOR RESULTING FLORIDA PROFIT
CORPORATION

In compliance with Chapter 607, Florida Statutes (the “Act™)

ARTICLE 1. NAME

The name of the corporation shall be League One Volleyball, Inc. (the “Comoration™).

ARTICLE Il. PRINCIPAL OFFICE AND MAILING ADDRESS

The principal place of business address and the mailing address of the Corporation is:

703 Picr Ave.. Ste. B 4147
Hermosa Beach. CA 902354

ARTICLE 1. PURPOSE

The purpose for which the corporation is organized is 1o conduct any and all activitics as may be
properly conducted in accordance with the laws of the State of Flonda.

ARTICLE IV, AUTHORIZED STOCK

The Corporation is authorized to issue 50.000.000 shares of common stock (the “Common_Stock™)
and 10.000.000 shares of preferred stock (the “Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights. and the
qualifications, limitations or restrictions thereof in respect of cach class of stock of the Corporation.

Al COMMON STOCK

The holders of the Common Stock are entitled to one (1) vote for cach share of Common Stock held at
all meetings of sharcholders {and actions by written consent in licu of mectings): provided. however, that,
except as otherwise required by the Act. holders of Common Stock shall not be entitled to voie on any
amendment 1o these Articles of Incorporation that relates solely to the terms of one (1) o more outstanding
series of Preferred Stock if the holders of such affected series are entitled. either separately or together with
the holders of one (1) or more other such series. 10 vote thereon pursuant o these Articles of Incorporation ot
pursuant to the Act.
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B. SERIES A PREFERRED STOCK

1.500.000 shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated “Series A Preferred Stock™ with the following rights. preferences. powers, privileges and
restrictions. qualifications and limitations. Uniess otherwise indicated. references to “Sections™ in this Pant B
of this Article 1V refer to sections of Part B of this Article IV.

1. Detinitions.  In addition to the terms detined clsewhere in these Articles of Incorporation, the
ywing terms used in Part B of this Article 1V have the meanings indicated:

(a)  “Conversion Price” shall mnean One Dollar ($1.00) for the Series A Preferred Stock (subjeet to
stment from time 1o time for Recapitalizations and as othenwise set torth clsewhere herein).

(b) ~Convertible Securitics™ shall mean any evidences of indebtedness. shares or other securities
certible into or exchangeable for Common Stock or Preferred Stock.

(¢)  ~Junior Securitics” shail mean the Common Stock and all other equity or cquily cquivalent
rities of the Corporation other than those securitics which are explicitly senior or pari passu in nights and
idation preference 1o the Series A Preferred Stock.

() “Qriginal_[ssue Date™ shall mean the date on which the first share of Series A Preferred Stock
issued.
{c) “Qualificd National Exchange™ means a securities exchange registered with the U.S, Sccuritics

Exchange Commission under Section 6(a) of the Securitics Exchange Act of 1934, as amended. as well as the
the counter markets administered by the OTCQX® and the OQTCQB®, and their successor-vatities. The o1C
®. OTCBB and their successor-cquivatent entities shall not be deemed a *Qualified National Exchange.”

(N “Recapitalization” shall mean any stock dividend. stock split. combination of shares.
ranization, recapitalization. reclassification or other similar event.

(g)  “Serics A Original Issue Price™ shall mean One Dollar (S1.00) per share {(subject W adjusiment
| time 10 time for Recapitalizations and as set forth in Section 3(e) herein).

2 Liguidanon Rights.
{(a) Liguidation Preference. In the event of any liquidation. dissolution or winding up of the

woration. either voluntary or involuntary. the holders of the Series A Preferred Stock shall be erttitled to receive,
- and in preference 10 any distribution of any of the assets of the Corporation to the holders of the Juntor
rities (including Common Stock) by reason of their ownership of such stock. an amount per share for cach share
sries A Preferred Stock held by them equal to (i) the Series A Original Issue Price specified for such share of
s A Preferred Stock plus (i) all unpaid acerued and accumulated dividends on such share of Scrics A Pretferred
k. if any. If upon the liquidation. dissolution or winding up of the Corporation, the assets of the Corporation
ly available for distribution to the holders of the Series A Preferred Stock are insufficient 1o permit the pavinent
ch holders of the full amounts specified in this Section 2(a). then (x) the entire assets of the Corporation tegally
able for distribution shali be distributed with equal priority and pro-rata among the holders of the Series A

I~
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arred Stock in proportion to the full amounts they would othenwise be entitled o receive pursuant to this Sectign
and {v} the Corporation shall not make or agree to make any pavments to the holders of Junior Sceuritics.

(b) Remaining_Assets.  After the payment to the holders of Preferred Stock. including 1o the
ers of the Series A Preferred Stock of the full preferential amounts specified above. the entire remaining assets of
“orporation legally available for distribution by the Corporation shall be distributed with equal priority and pro-
among the holders of Preferred Stock and Common Stock in proportion to the number of shares of Common
k held by them, with the shares of Preferred Stock being treated for this purpuse as if they had been converted to
s of Common Stock at the then applicable Conversion Rate (as defined below).

(c) Shares not Treated as Both Sergs A Preferred Stock_and Common Stock in any Distribution.
*pt as set forth in Scetion 2(b) above. shares of Series A Preferred Stock shall not be entitled to be converted nto
=5 of Common Stock in order 1 participate in any distribution. or series of distributions. as shares of Common
k. without first foregoing participation in the distrbution, or scries of distributions. as shares of Scries A
arred Stock.

{d) Reorganization. For purposes of Part B of this Article 1V, a liquidation. dissolution or winding
f the Corporation shall be deemed to be occasioned by. or to include: (a) the acquisinon of the Corporation by
her entity by means of any transaction or serics of related transactions to which the Corporation is party
luding. without limitation. any stock acquisition, reorganizaion. merger or consolidation but excluding any sale
tock for capital raising purposes} other than a transaction or series of transactions in which the holders of the
1g securitics of the Corporation owstanding immediately prior to such transaction continue to retain {(cither by
| voting sceuritics remaining outstanding or by such voting securitics being converted into voting sccurities of the
iving entity), at least fifiy percent (30%) of the total veting power represented by the voting securties of the
soration or such surviving entity outstanding immediately afier such transaction or series of transactions: (b)
lease. transter. exclusive license or other disposition, in a single transaction or series of related transactions, hy
Corporation of all or substantially all the asscts ot the Corporation and its subsidiarics taken as a whole, except
re such sale. Iease, transfer, exclusive license or other disposition is 1o a wholly owned subsidiary of the
soration: or (¢) any liguidation. dissolutivn or winding up of the Corporation. whether voluntary or involuntary.

() Valuation of Non-Cush Consideration.  If any asscts ot the Corporation distribuied 1o
cholders in connection with any liguidation, dissolution. or winding up of the Corporation are other than cash.
Cthe value of such assets shall be their fair market value as determined in good faith by the Board of Directors.
spt that any seeuritics to be distributed to shareholders in a liquidation, dissolution. or winding up of the
poration shall be valued as follows:

m If the securitics are then traded on a Qualified National Exchange. then the
value of the securities shall be deemed 1o be the average of the closing prices of the securities on such
exchange over the ten (10) trading day period ending five (5) trading days prior o the distribution:

(i} il the securitics arc actively quoted on the OTC Pink®. then the value of the
securities shall be deemed to be the average of the closing bid prices of the securities over the ten (10)
trading day period ending five (5) trading days prior to the distribution: and

(iii)  if the sccurities are not raded on a Qualified National Exchange or actively
quoted on the OTC Pink®, the value shall be the fair markcet value thereof. as determined in good faith
by the Board of Dircctors of the Corporation,

fad

106193



In the event of & merger or other acquisition of the Corporation by unother entity. the distribution date shall be
1ed to be the date such transaction closes.

-~

3. Conversion Rights.  The helders of the Series A Preterred Stock shall have conversion rights as
ws (the "Conversion Rights™):

(2} Right 10 Convert. Each share of Series A Preferred Stock shall be convertible. at the option of
wlder thereof at any time after the date of issuance of such share at the office of the Corporation or any ransfer
1 for the Serics A Preferred Stock. into that number of fully-paid. nonasscssable shares of Common Stock
mined by dividing (i} the Series A Original Issue Price. by (ii) the product of (X) 0.15 and (Y) the Conversion
+ (the “Conversion Rate™). The number of shares of Common Stock into which each share ot Series A Preferred
k may be converted shall be the Conversion Rate multiplicd by the number of shares of Serics A Preferred Stock
g converted. Upon any decrease or increase in the Conversion Price. as described in this Section 3.
version Rate shall be appropriatelv increased or decrcased.

(b) Mandatory Conversion.  The Corporation shall have the right to effect the conversion of cach
» of Serics A Preferred Stock then currently outstanding into fully-paid. non-assessable shares of Common Stock
¢ then cffective Conversion Rate for such share upon the closing of the sale of shares of Common Stock to the
ic in a firm-commitment underwriticn public oftering pursuant to an cffective registration statement under the
rities Act of 1933, as amended. resulting in at least $25.000.000 of aggregate net proceeds 10 the Corporation
in connection with such offering the Common Stock is listed on a Qualified Natiopal Exchange (a "Mandatory
version Event™). then (i) all outstanding sharcs of Serics A Preferred Stock shall awomatically be converted into
~s of Common Stock. at the then effective Conversion Rate. and (ii) such shares may not be reissued by the
soration. Notwithstanding the foregoing. the Serics A Preferred Stock shall not be subject 1o conversion pursuant
iis Section 3(b) until all outstanding Conventible Securities and any other outstanding Preferred Stock 1s also
rerted into Common Stock.

{c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon
ersion of Series A Preferred Stock.  In lieu of any tractional shares o which the bolder would otherwise be
led. the Comoration shall pay cash equal to such fraction muhiplied by the then fair market value of a share of
ymon Stock as determined in good faith by the Beard of Directors. For such purpose. all shares of Series A
erred Stock held by cach holder of Series A Preferred Stock shall be aggregated. and any resulting fractional
¢ of Common Stwck shall be paid in cash. Before any holder of Series A Preferred Stock shalt be entitled to
sert the same into full shares of Common Stock. and 10 receive certificates therefor. such holder shall either
surrender the certificate or certificates therefor. duly endorsed. at the office of the Corporation or of any transfer
it for the Series A Preferred Stock or (13) notify the Corporation or its transfer agent that such certificates have
t lost. stolen or destroyed and excente an agreement satisfactory o the Corporation to indemnify the Corporation
1 any loss incurred by it in connection with such certificates. and shall give w ritten notice to the Corporation at
L office that he elects 1o convert the same: provided. however. that on the date of a Mandatory Conversion Event.
sutstanding shares of Series A Preferred Stock shall be converted without any further action by the holders of
i shares and whether or not the certificates representing such shares are surrendered to the Corporation or its
sfer agent: provided further. however. that the Corporation shatl not be obligated to issue certificates evidencing
shares of Common Siock issuable upon such Mandatory Conversion Lvent unless cither the centificates
encing such shares of Series A Preferred Stock are delivered w the Corporation or ity transter agent as provided
v¢. or the holder notifies the Corporation or its transfor agent that such certificates have been lost, stolen or
roved and exceules an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
rred by it in connection with such certificates. in which case. the Corporation shall as promptly as practicable

4
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in any event within ten {10 days thereafier) deliver to the holder a centificate evidencing the shares of Common
<. On the daie of the occurrence of & Mandatory Conversion Event, cach holder of record ot shares ol Scries A
rred Stock shall be deemed o be the holder of record of the Common Stock issuable upon such conversion,
ithstanding that the centificates representing such shares of Series A Preferred Stock shall not have been
ndered at the office of the Corporation, that notice from the Corporation shall not have been received by any
'r of record of shares of Sertes A Preferred Stock, or that the centificates evidencing such shares of Common
< shall not then be actually delivered to such halder. The issuance of certificates for shares of Common Stock
conversion of Series A Preferred Stock pursuant to this Scction 3 shail be made without payment of additional
ideration by, or other charge. cost or tax to, the holder in respect thereof.

{<h) Adjustments _for Subdivisions _or Combinations of Common Stock. In the cvent the
anding shares of Common Stock shall be subdivided (by stock split. by payment of a stock dividend or
wise). into a greater number of shares of Common Stock. the Conversion Price in effect immediately prior to
subdivision shall, concurrently with the effectiveness ot such subdivision. be proportionately decreased. In the
t the outstanding shares of Common Siock shall be combined (by reclassification or otherwise) into a lesser
ner of shares of Common Stock. the Conversion Price in effect immediately prior 1o such combination shall.
urrently with the effectivencss of such combination, be proportionately increased.

] Adjustments tor Subdivisions or Combinations ol Series A Preferred Siock. In the event the
anding shares of Series A Preferred Stock shall be subdivided (by stock split. by payment of a stock dividend or
nwise). into a greater number of shares of Series A Preferred Stock. the Series A Original Issue Price in effect
cdiately prior o such subdivision shall. concurrently with the effectiveness of such subdivision, be
ortionately decreased. In the event the outstanding shares of Serics A Preferred Stock shall be combined (by
ssification or othenwise) into a lesser number of shares of Series A Preferred Stock. the Series A Original Issuce
+ in cffect immediately prior to such combination shall. concurrently with the cflectiveness of such combination,
roportionately increased.

() Adjustments for Reclassification, Exchange and Substitution.  Subject to Scetion 3 above. if
“ommon Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the same or a
rent number of shares of any other class or ¢lasses of stock, whether by capital reorganization, reclassification or
rwise (other than a subdivision or combination of shares provided for above), then. in any such event. i heu of
lumber of shares of Common Stock which the holders would otherwise have been entitled 1o receive cach holder
ich Series A Preferred Stock shall have the right thereafier to convert such shares of Series A Preferred Stock
a number of shares of such other class or classes of stock which a holder of the number of shares of Common
k deliverable upon conversion of such Scries A Preferred Stock immediately before that change would have been
led to receive in such reorganization or reclassification. all subject to further adjusument as provided herein with

2ct toy such other shares,

4. Voting.

(a) Voling as a Single Class. Fxcept as set forth in this Section 4, on any matter presented to the
cholders of the Corporation for their action or consideration at any meeting of sharcholders of"the Corporation
»y written consent of sharcholders in lieu of meeting). cach holder of outstanding shares of Scries A Preferred
& shall be entitled to cast the number of votes equal 1o the number of whole shares of Common Stock into which
shares of Series A Preferred Siock held by such holder are convertible as of the record date for determining
cholders entitled to vote on such matter. Except as provided by law or by the other provisions of these Articles

(¥
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icorporation, holders of Serics A Preferred Stock shall vote together with the holders of Common Stock as a
¢ class.

(b) Seres A Director, Hirschmann_Director.  The helders of record of the shares of Series A
‘rred Stock. exclusively and as a separate class. shall be entitled to ¢lect two (2) members of the Board of
ctors of the Corporation. One of the members shall be elected by, the aftirmative vote of the holders of Series A
srred Stock. given etther at a special meeting of such sharcholders duly called tor that purpose or pursuant t a
en consent of shareholders (the “Series_ A Director™). and the other shall be Peter Hirschmann, except in the
t of the death of Peter Hirschmann or removal pursuant to this Section 4(b) (the “Hirschmann Director™). The
's A Director, ¢lected as provided in the preceding sentence may be removed without cause by, and only by. the
mative vote of the holders of Series A Preferred Stock. given cither at a special meeting of such sharcholders
called for that purpose or pursuant to a written consent of shareholders. The Hirschmann Director may be
yved only for cause by. and only by. a unanimous affirmative vote of the holders of Series A Preferred Siock.
n at a special meeting of such sharcholders duly called for that purpose. not by writlen consent of sharcholders.
meeting of the Board of Dirccwors shall not be deemed to have a quorum unless the Hirschmann Dircctor is
ant. and ne vote of the Board of Dircetors shall be deemed to be the action of the Board of Dircetors without the
mative vote of the Hirschmann Director.

(c) Series A Preferred Stock Protective Provisions. At any time when at least 10% of the shares of
»s A Preferred Stock are outstanding, the Corporation shall not. cither directly or indirectly by amendment.
ser, consolidation, recapitalization. reclassification. or otherwise. do any of the following without (in addition to
other vote required by law or these Articles of Incorporation) the written consent or aftirmative vote of holders of
ast 75% of the outstanding shares of Series A Preterred Stock voting separately as a class and the atfirmative
of the Hirschmann Director, and any such act or transaction entered into without such consent or vote shall be
and void ab inito. and of no force or effect.

(n effect any tiquidation, dissolution or winding up of the Corporation the Corporation as set forth
:ction 2, or consent to the foregoing:

(2) (i) create. or authorize the creation of. or issue or obligate wself issuc shares of. or
wssily, any stock unless the same is Junior Securities, or (1) increase the anthorized number of shares of Series A
erred Stock. or any additional class or serics of stock of the Corporation unless the same is Junior Secuntics:

(3) purchase or redecm (or permil any subsidiary to purchase or redeem) or pay or declare any
dend or make any distribution on. any sharcs of stock of the Corporation other than (i) dividends or other
ibutions payable on the Common Stock solely in the form of additional shares of Common Stock and (i)
irchases of stock from former employees, officers. directors. consultants or other persons who performed services
he Corporation or any subsidiary in connection with the cessation of such cmployment or service ul no greater
the original purchase price thereot or (ii1) as approved by the Board of Directors, including the approval of the
es A Director:

(4) create, adopt. amend. terminate or repeal any equity {or cquity-linked) compensation plan or
nd or waive any of the terms of any option or other grant pursuant to any such plan unless approved by the Board
vircctors, including the Series A Director:

{3) create. or authorize the creation of, or issue. or authorize the issuance of any debt seeurity or
tc any licn or security intercst (excepl for purchase money licns or statutory licns of landlords, mechanies,

6
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riglmen. workmen. warchousemen and other similar persons arising or incurred in the ordinary course of
1ess) or incur other indebiedness for borrowed moncey, including but not limited to obligations and contingent
ations under guaraniees, oF permit any subsidiary to take any such action with respect to any debt security lien,
rity interest or other indebtedness for borrowed money. if the aggregate indebtedness ol the Corporation and its
diaries for borrawed money following such action would exceed $100.000 other than equipment leascs, bank
of credit or trade pavables incurred in the ordinary course. unless approved by the Board of Directors, including
pproval of the Serics A Director:

(0) create. or hold capital stock in, any subsidiary that is not wholly owned (either directly or
1gh one (1) or more other subsidiaries) by the Corporation, or permit any subsidiary to create. or authorize the
ion of. or issuc or obligate itself to issuc. any shares of any class or series of capital stock. or sell. transfer or
~wise dispose of any capital stock of any direct or indircet subsidiary of the Corporation. or permit any direct or
ect subsidiary to sell. lease. transfer, exclusively licensc or otherwise dispose (in a single transaction or series of
ed transactions) of all or substantially all of the assets of such subsidiary, unless approved by the Board of
ctors. including the approval of the Series A Director; or

(7 increase or decrease the authorized number of members constituting the Board of Directors.
ge the number of votes entitled 10 be cast by any members constituting the Board of Directors. or adopt any
ision inconsistent with this Article 1V, unless approved by the Board of Directors, including the approval of the
= A Director.

3. Dividends. The Corporation shall not declarc, pay or set aside any dividends on shares ol any other
. or series of stock of the Comporation {other than dividends on shares of Common Stock payable in shares of
imon Stock) unless (in addition to ihe obtaining of any consents required clsewhere in these Articles of
moration) the holders of the Series A Preferred Stock then outstanding shall first receive, or simultancously
ive. a dividend on cach outstanding share of Series A Preferred Stock in an amount at least equal to (i) in the case
dividend on Common Stock or any class or serics that is convertible into Common Stock, that dividend per share
cries A Preferred Stock as would cqual the product of (A) the dividend payable on cach share of such class or
s determined. if applicable, as it all shares of such class or series had been converted into Common Stock and
he number of shares of Common Stock issuable upon conversion ol a share of Series A Preferred Stock. in each
caleulated on the record date for determination of holders entitled 1o receive such dividend or (ii} in the case of a
jend on any class or series that is not convertible into Common Stock. ai a rate per share of Series A Preferred
k determined by (A) dividing the amount of the dividend payable on cach share of such class or serics of stock
1¢ original issuance price of such class or series of stock (subject o appropnate adjustment in the event of any
k dividend. stock split, combination or other similar recapitalization with respect to such class or series) and (B)
iplying such fraction by an amount equal to the Series A Original Issue Price: provided that. if the Corporation
arcs. pays or scts aside, on the same date. a dividend on shares of more than one (1) class or series of stock of the
soration. the dividend pavable 10 the holders of Series A Preferred Stock pursuant to this Section 3 shall be
Jlated based upon the dividend on the class or series of stock that would resuli in the highest Preferred Stock
Jend.

6. Miscellancous.

(a) The headings herein are for convenience only, do aot constitute a part of this Designation of
ys and shall not be deemed 1o limit or affect any of the provisions hereol,
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(b) Any notice required or permitted by the provisions of this Designation of’ Rights 1o be given to
der of shares of Serics A Preferred Stock shall be mailed. postage prepaid. 1o the post office address last shown
ie records of the Comoration, or given by electronic communication in compliance with the provisions of the
and shall be deemed sent upon such mailing or electronic transmission.

C. OTHER SERIES OF PREFERRED STOCK. From time to time. by resolution duly adopted. the
d of Directors is authorized to designate from the authorized preferred stock that is not designated as Series A
rred Stock. additional serics of preferred stock having such number. preferences. limitations and relatve rights
shall deem necessary and to be in the best interests of the Corporation.

ARTICLE V. NATURE OF BUSINESS

The Corporation may engage in any activity or business permitted under the laws of the State of
Florda.

ARTICLE V1. CORPORATE EXISTENCE

The duration of this Comporation is to be perpetual.

ARTICLE VIL INITIAL DIRECTORS AND OFFICERS

The initial Board of Dircctors of the Corporation shall consist of 2 members. This number may
be increased or decreased from time 1o time in accordance with these Articles ot Incorperation and the
Corporation's Bylaws. but shall never be less than one. and shall abways include the Hirschmann
Director and the Serics A Director. The names and addresses of the initial members of the Board ot
Directors of the Corporation are as follows:

Peter Hirschmann. as the Hirschmann Director and Chairman

703 Pier Ave.. Ste. B #1147
Hermosa Beach, CA 90234

Dennis Strand, as the Series A Director and Vice Chairman

703 Pier Ave.. Sie. B #147
Hermosa Beach, CA 90254

Katlvn Gao. a Dircctor

703 Picr Ave., Ste. B #147
Hermosa Beach, CA 90254

1619.3



The names and addresses of the individuals who will serve as initizl otficers are as tollows:

Peter Hirschmann. as Chairman
703 Pier Ave., Ste. B $147
Hermiosa Beach, CA 90234

Katlyn Gao. as Chief Executive Officer

703 Pier Ave.. Ste. B #147
Hermosa Beach, CA 90254

Dennis Swand, as Viee Chairnman

703 Picr Ave.. Ste. B #1147
Hermasa Beach, CA 90254

ARTICLE VIIL INDEMNIFICATION

The Corporation shall indemnify. advance expenses. and hold harmless. to the fullest extent
permitted by with Chapter 607, Florida Stawtes and other applicable law as it presently exists or may
hereafier be amended, any person (& "Covered Person”) who was or is made or is threatened 1o be made
a parly or is otherwise involved in any action. suit. or proceeding, whether civil. crniminal,
administrative, or investigative, and whether formal or intormai {a "Procceding”). by reason of the fact
that he or she. or a person for whom he or she is the legal representative. is or was a director or officer of
the Corporation or. while a director or officer of the Corporation, is or was scrving at the request ot the
Corporation as a dircctor. officer. employee. or agent of another cormporation or of a parinership, joint
venture. trust. enterprise. or nonprofit entity, including service with respect to employee benefit plans.
against all liability. damages. and loss suffered and expenses {including attomeys' fees) actually and
reasonably incurred by such Covered Person in the manner described in the Bylaws. Any amendment,
repeal. or modification of this Article IX shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission vceurring prior to the time of such cepeal or modification,

ARTICLE IX. AMENDMENT

Subject to provisions of the Act. these Articles of incorporation or any amendment thereto may be
amended (i) following the recommendation of such amendment by the Board of Dircetors, including the
affirmative vote of the Hirschmann Director on such recommendation. to the sharcholders of the
Corporation, {ii) the approval by the affirmative vote of a majority in voting power of the outstanding
shares present in person or represenied by proxy at a mecting of sharcholders (or written consent) and
(iii) the approval by the affimnative vote of 75% of the aggregate voung power of the outstanding shares
of Series A Preferred Stock voting separately as a class,
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ARTICLE X. REGISTERED AGENT

The name of the Corperation’s

registered agent is Capitol Corporate Services. Inc. and the
street address of its registered office 18 as follows:

515 East Park Avenue., 2nd Floor
Tallahassee. FI. 32301

CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent to accept service of process for the above stated

corporation at the place designated in this certificate. | am familiar with and accept the appointment as
registered agent and agree to act in this capacity.

/f 0! Kim Tadlock, Asst Sec. on behalf

af Uapilol Corporate Services. Ine.

Required Signature/Registered Agent

Date: October 1oth 2020
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