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Certificate of Designation For
Nevada Profit Corporations
(Pursuant to NRS 78.1955)

1. Name of corporation:
[Workhorse Group Inc.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

Please see the attached.

3. Effective date of filing: (optional)

{must not be later than 80 days after the certificate Is filed)
4. Signature: {required)

x 'b\.n..n_..._ O\ HW\})R

Signature of Officer

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

Nevada Secretary of State Stock Designation

This form must be accompanied by appropriate fees. Revised: 1-5-15
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CERTIFICATE OF DESIGNATION
OF
Workhorse Group Inc,
Pursuant to Scction 78.1955 of the

Nevada Revised Statutes

SERIES B PREFERRED STOCK

On behalf of Workhorse Group Inc., a Nevada corporation (the “Corporation™), the undersigned
hereby certifics that the following resolution has been duly adopted by the board of directors of
the Corporation (the *Board™):

RESOLVED, thal, pursuant 1o the authority granted 10 and vested in the Board by the provisions
of the articles of incorporation of the Corporation (the “Articles of Incorporation™), there hereby
is created, out of the seventy five million (75,000,000) shares of preferred stock, par value $.001
per share, ol the Corporation authorized by Article 111 of the Articles of Incorporation (“Preferred
Stock™), Serics B Preferred Stock, consisting of One Million Two Iundred Fifty Thousand
(1,250,000) shares, which scrics shall have the following powers, designations, preferences and
rclative participating, optional and other special rights, and the following qualifications, limitations
and restrictions:

TERMS OF PREFERRED STOCK

Section 1. Decfinitions, For the purposcs hereof, the following terms shall have
the following meanings:

“Affiliate” means any Person that, directly or indirectly through one or morc
intermediarics, controls or is controlled by or is undcr common control with a Person, as
such terms are used in and construed under Rule 405 of the Securities Act.

“Business Day™ means any day cxccpt any Saturday, any Sunday, any day which
is a federal lcgal holiday in the United States or any day on which banking institutions in
the Statc of New York are authorized or required by law or other governmental action to
close.
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“Centificatc of Designation™” means this Certificate of Designation for Series B
Preferred Stock of the Corporation.

“Closing Datc” means May 31, 2019,
“Commission” mcans the United States Securitics and Exchange Commission.

“Common Stock™ mcans the Corporation’s common stock, par value $0.001 per
share, and stock of any other class of securities into which such sccurities may hereafter be
reclassified or changed.

“Common Stock liquivalents” means any securities of the Corporation or the
Subsidiaries which would cntitle the holder thereof to acquire at any time Common Stock,
including, without limitation, any debt, preferred stock, rights, options, warrants or other
instrument that is at any timc convertible into or exercisable or exchangeable for, or
othcrwise entitles the holder thereof to receive, Common Stock.

“Dividend Payment Date” means cach March 31, June 30, September 30,

December 31 while the Series B Preferred Stock is outstanding, commencing on Junc 30,
2019.

“Dividend Rate” means a rate per annum equal to 8.0% (cight percent),

“Exchange Act” means the Sccurities Exchange Act of 1934, as amended, and the
rules and rcgulations promulgated thereunder.

“GAAP” means United States generally accepted accounting principles.

“Holder™ shall have the meaning given such term in Section 2.

“Junior Sccuritics” mcans thc Common Stock and all other Common Stock

Equivalents of the Carporation other than those securities which are explicitly senior or
pari passu to the Preferred Stock in dividend rights or liquidation preference.

“Liquidation” shall have the meaning sct forth in Scction 5.

“Markct Price” means $1.62, the average closing price for the Common Stock on
the five trading dates immediately preceding the Closing Date; provided, howcever, the
Market Price as of any datc of determination shall be adjusted for any stock splits or
combinations, recapitalizations or similar changcs affecting all or substantially all the




Execution Copy
sharcs of outstanding Common Stock, effected by the Corporation subscquent to the
Closing Date.

“Original Issue Date” means thc date of the first issuance of any shares of the
Preferred Stock regardless of the number of transfers of any particular shares of Preferred
Stack and regardless of the number of certificates which may be issued to cvidence such
Preferred Stock.

“Person™ means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thercof) or other entity of any kind.

“Preferred Stock™ shall have the meaning set forth in the recitals to this Certificate
of Designation,

“Sceurities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder,

“Series B Subscription Agreement” means the Subscription Agreement dated as of
May 31, 2019, between the Holders and the Corporation.

“Statcd Value™ has the meaning set forth in Scction 2.
“Subsidiary” means any direct or indirect subsidiary of the Corporation.

“Irading Day” mcans a day on which the principal Trading Market is open for
business.

“Trading Market™ means any of the following markets or exchanges on which the
Common Stock is listed or quoted for trading on the datc in question: the NYSE American,
the Nasdaq Capital Market, the Nasdag Global Market, the Nasdaq Global Select Market,
the New York Stock Exchange, (or any successors to any of the foregoing).

Scction 2. Designation, Amount and Par Value, The scrics of preferred stock shall be
designated as its Series B Preferred Stock (the “Serics B Preferred Stock™) and the number
of shares so designated shall be up to 1,250,000 (which shall not be subject to increasc
without the written conscnt of all of the holders of the Preferred Stock (each, a “Holder”
and collectively, the “Holders™)). Each share of Preferred Stock shall have a par valuc of
$0.001 per sharc and a stated value equal to $20.00, subject to increase set forth in Section
3 below (the “Stated Valuc™). Notwithstanding anything to the contrary contained herein
or in the Articlcs of Incorporation or Bylaws of the Corporation, so long as any shares of
the Scries B Preferred Stock is outstanding, the Corporation or any of its subsidiarics shall
not be permitied to issuc any sharcs of Preferred Stock or capital stock that have or would
have rights, privileges or preferences, as to the payment of dividends or other distributions
or as to any liquidation prefcrence, that would be senior or equal in right to thosc of the
3
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shares of the Scrics B Preferred Stock or a redemption right or date that is prior 10 or
superior to that of the shares of the Scrics B Preferred Stock.

Scction 3, Dividends.

(a) Dividends will, with respect to each sharc of Series B Preferred Stock, accrue
on the Stated Value at the Dividend Rate for cach quarter for the portion of such quartcr
for which such share is outstanding, to and including the last day of such quarter.
Dividends on the Scrics B Preferred Stock will accrue on a daily basis (at the Dividend
Ratc assuming a 365 day year), whether or not declarcd. Holders will be entitled to receive
on each Dividend Payment Date dividends in arrears in respect of the quarter ending
immcdiately prior to such Dividend Payment Date in the form of Common Stock as sct
forth in the following sentence (a “Stock Dividend”). The number of sharcs of the
Common Stock in the Stock Dividend for each sharc of Series B Preferred Stock on cach
Dividend Payment Date shall be equal to the Stated Value multiplicd by the Dividend Rate
divided by the Market Price (the “Dividend Sharcs”).

(b) If any fraction of a share of Common Stock would be deliverable upon the
issuance of the Dividend Sharcs on any Dividend Payment Date, the Corporation may, in
licu of delivering such fraction of a share of Common Stock, round up the number of
Dividend Shares to the nearest whole number.

(c) Notwithstanding anything hercin to the contrary, the aggregate number of shares
of Common Stock issued in payment of dividends on the Series B Preferred Stock when
added to the number of sharcs of Common Stock issucd upon exercise of any warrants
issued in connection herewith shall not exceed 19.9% of cither (a) the total number of
sharcs of Common Stock outstanding on the date hereof or (b) the total voting power of
the Corporation's sccurities outstanding on the date hercof that are entitled to vote on a
matter being voted on by holders of the Common Stock, unless and until the Corporation
obtains stockholder approval permitting such issuances in accordance with applicable rules
of the NASDAQ Capital Market (or any successor market thercto).

(d) Quarterly Dividends will be payable in arrears on each Dividend Payment Date
(commencing on the first Dividend Payment Date occurring after the Original Issue Date)
for the Quarter ending immediately prior to such Dividend Payment Date, to the Holders
of Series B Preferred Stock as they appear on the Corporation’s stock register at the closc
of business on the relevant Dividend Record Date. Notwithstanding the forcgoing, the
Corporation will not be requircd to pay any Dividend on the Scrics B Preferred Stock to
the extent not consistent with applicable law, but in such case, such unpaid amounts will
be cumulative and will compound quarterly and added to the Stated Valuc on cach
Dividend Payment Datc in arrears.

(c) So long as the Scrics B Preferred Stock is outstanding, the Corporation shall not
pay dividends on any Junior Securities (i) unless, as of the date of the proposed dividend

4




Execution Copy
on such Junjor Seccuritics, all Dividends on the Series B Preferred Shares have been paid
in full, and (ii) exccpt in the form of othcr Junior Securitics. Subject 1o this Section 3,
dividends as may bc determined by the board of directors of the Corporation may be
declarcd and paid on any of the Corporation’s securities, including the Common Stock,
from time to time out of funds legally available for such payment.

(f) The Corporation covenants that, so long as any shares of Scrics B Preferred
Stock remain outstanding (i) all Dividend Shares will, upon issuance, be duly and validly
issued, fully paid and nonassessablc and will be free of restrictions on transfer (other than
restrictions on transfer arising under federal and state securities laws and under the Scrics
B Subscription Agreement) and will be free from all taxcs, liens and charges in respect of
the issuc thereof (other than taxes in respect of any transfer occurring contcmporancously
or otherwise specificd hercin and liens created by the Holder thereof) and (ii) no later than
June 12, 2019, the Corporation will enter into a customary registration rights agreement
with respect to the Holder’s Dividend Shares and the shares of Common Stock issuable
upon exercise of the warrants issued to Holder in connection herewith, and such
registration rights agreement shall provide the undersigned with certain registration rights,
including customary (i) demand rights, and (i) piggyback registration rights.

Section 4. Voting Rights. Except as othcrwisc provided herein or as otherwise
required by law, the Preferred Stock shall have no voting rights. However, as long as any shares
of Series B Preferred Stock are outstanding, the Corporation shall not, without the affirmative vote
of the Holders of all of the then outstanding sharcs of the Series B Preferred Stock, alter or change
adversely the powers, preferenees or rights given to the Series B Preferred Stock or alter or amend
this Certificate of Designation.

Scction . Liguidation. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Liquidation™), the Holders shall be cntitled to
receive out of the asscts, whether capital or surplus, of the Corporation an amount cqual to the
Stated Value, plus any accrucd and unpaid dividends thereon and any other fees or liquidated
damages then due and owing thercon under this Certificate of Designation, for cach sharc of Serics
B Preferred Stack before any distribution or payment shall be made to the holders of any Junior
Securities, and if the asscts of the Corporation shall be insufficient to pay in full such amounts,
then the entire asscts to be distributed to the 11olders shall be ratably distributed among the Holders
in accordance with the respective amounts that would be payable on such shares if all amounts
payable thereon werc paid in full. The Corporation shall give each Holder of Series B Preferred
Stock written notice of any lLiquidation not later than thirty (30) days prior to any meeting of
stockholders to approve such Liquidation or, if no meeting is to be held, not latcr than forty-five
(45) days prior to the date of such Liquidation. Unless the holders of a majority of the sharcs of
Series B Preferred Stock determine otherwise, a sale of all or substantially all of the assets of the
Corporation or an acquisition of the Corporation by anothcr person or entity by means of any
transaction or series of transactions (including any reorganization, merger, consolidation or share
transfer) where the shareholders of the Corporation immediately preceding such transaction own,
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following such transaction, less than 50% of the voting securities of the Corporation, shall be
deemed a Liquidation.

Section 6. Mandatory and Optional Redemption. On the fourth anniversary of
the Closing Date, the Corporation shall redeem all the outstanding shares of Scries B Preferred
Stock at the total Purchase Pricc paid for such shares plus accrued and unpaid dividends
(“Mandatory Redemption™). At any time prior to such date, subjcct to the repayment and
retirement, in accordance with its terms, of the Credit Agreement dated as of December 31, 2018
(the “Credit_Aprcement™), among the Corporation, as the borrower, the lenders thereto and
Wilmington Trust, National Association, as Agent, the Corporation may, in its sole discretion,
redeem any outstanding shares of Series B Preferred Stock at the Stated Value, plus accruced and
unpaid dividends (“Optional Redemption™). Notwithstanding the foregoing, the Corporation may
cffect an Optional Redemption prior to the fourth anniversary of the Closing Date so long as it
obtains from the lenders to the Credit Agreement their prior written consent to such Optional
Redemption,

Scetion 7. [Reserved.

Scction 8. Redemption Procedures. If the Serics B Preferred Stock is
redeemed, whether as a Mandatory Redemption or an Optional Redemption, the Corporation shall
provide not less than 30 nor more than 60 days’ notice sent to cach registered holder of the Series
B Preferred Stock to be redeemed. If the redemption notice is given and the funds deposited as
required, then interest will ceasc to accruc on and after the redemption date on the notes or portions
of such notes called for redemption. In the cvent that any redemption date is not a busincss day,
we will pay the redemption price on the next business day with the same force and effect as if paid
on the redemption date without any interest or other payment due to the delay.

Scction 9. Miscellaneous.
a) Notices. Any and all notices or other communications or deliveries to be

provided by the Holders hercunder including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimilc or c-mail, or sent by
a nationally recognized overnight courier service, addressed to the Corporation, at the
address set forth above Attention: Paul Gaitan, or such other facsimile number, e-mail
address or address as the Corporation may specify for such purposes by notice to the
Holders delivered in accordance with this Scction 9. Any and all notices or other
communications or dcliverics 1o be provided by the Corporation hereunder shall be in
writing and delivered personally, by facsimile or e-mail, or sent by a nationally recognized
overnight courier service addressed to each Holder at the facsimile number, e-mail addrcss
or address of such Holdcr appearing on the books of the Corporation, or if no such facsimile
numbcr, e-mail address or address appcears on the books of the Corporation, at the principal
place of business of such Holder. Any notice or other communication or deliveries
hereunder shall be deemed given and effective on the carlicst of (i) the date of transmission,
if such notice or communication is delivered via facsimile at the {acsimile number or c-
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mail at the e-mail address set forth in this Scction prior to 5:30 p.m. (New York City time)
on any date, (ii) the next Trading Day after the datc of transmission, if such notice or
communication is dclivered via facsimile at the facsimile number or ¢-mail at the e-mail
address sct forth in this Section on a day that is not a Trading Day or later than 5:30 p.m.
(New York City time) on any Trading Day, (iii) the second Trading Day following the date
of mailing, if sent by U.S, nationally recognized overnight courier service, or (iv) upon
actual receipt by the party to whom such notice is required to be given.

b) Absolute Obligation. Except as cxpressly provided herein, no provision of
this Ceniificate of Designation shall alter or impair the obligation of the Corporation, which
is absolute and unconditional, to pay liquidated damages, accrued dividends and accrued
interest, as applicable, on the shares of Series B Preferred Stock at the time, place, and rate,
and in the coin or currency, hercin prescribed.

c) Lost_or Mutilated Preferred Stock Certificate. If a Holder's Series B
Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation
shall excecute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in licu of or in substitution for a lost, stolen or destroyed certificate,
a ncw certificate for the shares of Series B Preferred Stock so mutilated, lost, stolen or
destroyed, but only upon receipt of cvidence of such loss, theft or destruction of such
certificate, and of the ownership hereol reasonably satisfactory to the Corporation.

d) Reservation of Shares. The Corporation shall at all times when the Series
B Prefcrred Stock shall be outstanding, rescrve and keep available out of its authorized
but unissucd capital stock, for the purposc of cffecting the payment of any Dividend
Shares in respect to the Series B Preferred Stock, such number of its duly authorized
shares of Common Stock as shall [rom time to time be sufficient to effect such payment;
and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficicnt to effect such payment, the Corporation shall take such corporate action
as may be nccessary to increase its authorized but unissucd shares of Common Stock to
such number of shares as shall be sufficient for such purposes, including, without
limitation, cngaging in best efforts to obtain the requisite stockholder approval of any
nccessary amendment to the Articles of Incorporation. Before taking any action, the
Corporation will take any corporate action which may, in the opinion of its counscl, be
necessary in order that the Corporation may validly and legally issuc fully paid and non-
assessable shares of Common Stock.

c) Taxes. The Corporation shall pay any and all issuc and other similar taxes
that may be payable in respect of any issuance or delivery of shares of Common Stock.
‘The Corporation shall not, however, be required to pay any tax which may be payable in
respect of any transfer involved in the issuance and delivery of shares of Common Stock
in a name other than that in which the shares of Scries B Preferred Stock were registered
as of the related Dividend Record Date, und no such issuance or delivery shall be made
unless and until the Person requesting such issuance has paid to the Corporation the
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amount of any such tax or has established, to the satisfaction of the Corporation, that such
tax has been paid

f) Goveming Law.  All questions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be governed by and
construed and enforced in accordance with the internal laws of the State of Nevada, without
regard to the principles of conflict of laws thereof. Each party agrees that all legal
proceedings conceming the interpretation, enforcement and defense of the transactions
contemplated by this Certificatc of Designations (whether brought against a party hereto
or its respective Affiliates, dircctors, officers, shareholders, employees or agents) shall be
commenced in the state and federal courts sitting in the City of New York, Borough of
Manhaitan (thc “New York Courts™). Each party hercto hereby irrevocably submits to the
exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of this Certificate of Designations), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subjeet to the jurisdiction of such New York Courts, or such New
York Courts arc improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal scrvice of process and consents to process being served in any
such suit, action or proceeding by mailing a copy thereof via registercd or certificd mail or
overnight delivery (with cvidence of delivery) to such party at thc address in effect for
notices to it under this Certificate of Designation and agrees that such scrvice shall
constitute good and sullicient service of process and notice thereof, Nothing contained
hercin shall be deemed to fimit in any way any right to serve process in any other manner
permitied by applicable law. Each party hereto hereby irrevocably waives, to the fullest
extent permitted by applicable law, any and all right to trial by jury in any legal proceeding
arising out of or relating to this Certificate of Designation or the transactions contcmplated
hereby. 1f any party shall commence an action or proceeding to enforce any provisions of
this Certificate of Designation, then the prevailing party in such action or proceeding shall
be reimbursed by the other party for its attorncys’ fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding.

2) Waiver. Any waiver by the Corporation or a Holder of a breach of any
provision of this Certificate of Designation shall not opcrate as or be construed to be a
waiver of any other breach of such provision or of any breach of any other provision of this
Certificatc of Designation or a waiver by any other Halders. The failure of the Corporation
or a Holder 10 insist upon strict adherence to any term of this Certificate of Designation on
one or morc occasions shall not be considered a waiver or deprive that party (or any other
Holder) of the right thercafter to insist upon strict adherence to that term or any other term
of this Certificate of Designation on any other occasion. Any waiver by the Corporation
or a Holder must be in writing.

h) Severability. If any provision of this Certificatc of Designation is invalid,
itlegal or uncnforceable, the balance of this Certificate of Designation shall remain in
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cffect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable 1o all other Persons and circumstances. If it shall be found
that any interest or other amount deemed interest due hereunder violates the applicable law
governing usury, the applicable ratc of interest duc hereunder shall automatically be
lowered to equal the maximum rate of interest permitted under applicable law,

i) Next Business Day, Whenever any payment or other oblipation hereunder
shall be duc on a day other than a Business Day, such payment shall bec made on the next
succecding Business Day.

j) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Certificate of Designation and shall not be deemed to limit or affect
any of the provisions hereof.

k) Status of Converted or Redeemed Preferred Stock. If any sharcs of
Preferred Stock shall be converted, redecmed or reacquired by thc Corporation, such shares
shall resume the status of authorized but unissucd shares of preferred stock and shall no
longer be designated as Serics B Preferred Stock.
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IN WITNESS WITEREOF, the undersigned has cxccuted this Certificate this 3 st day of May
2019,

Namec: Duanc Hu;,hcs
Title: Chief Executive Officer

10
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Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:
Workhorse Group Inc.

2. The articles have been amended as follows: (provide article numbers, if available)

“FOURTH: The authorized capital stock of this Corporation is 325,000,000 shares of capital stock,
consisting of 250,000,000 shares of common stock with full voting rights and with a par value of $0.001
per share, and 75,000,000 shares of preferred stock, with a par value of $.001 per share (the “Preferred
Stock”). The Preferred Stock may be issued from time to time in one or more series with such designations,
preferences and relative participating, optional or other special rights and qualifications, limitations or
restrictions thereof, as shall be stated in the resolutions adopted by the Corporation’s Board of Directors
(the “Board™) providing for the issuance of such Preferred Stock or series thereof; and the Board is hereby
vested with authority to fix such designations, preferences and relative participating, optional or other
special rights (continued on Exhibit A)

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the

articles of incorporation* have voted in favor of the amendment is:[ 69.6% |

4. Effective date and time of filing: (optional) Date: J Time: [ |
{must not be later than 90 days after the certificate is filed)

5. Signature: (required)

X a///‘br

Signatlre of Officer

*If any proposed amendment would alter or change any preference or any relative or other right given to any class or series of
outstanding shares, then the amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the abova information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees. bl M&mfﬂlﬁs’
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or qualifications, limitations, or restrictions for each series, including, but not by way of
limitation, the power to fix the redemption and liquidation preferences, the rate of dividends
payable and the time for and the priority of payment thereof and to determine whether such
dividends shall be cumulative or not and to provide for and fix the terms of conversion of such
Preferred Stock or any serics thereof into Common Stock of the Corporation and fix the voting
Power, if any, of sharcs of Preferred Stock or any series thereof.

Pursuant to NRS 78.385 and NRS 78.390, and any succcssor statutory provisions, the Board of
Directors is authorized to adopt n resolution to increase, decrease, add, remove or otherwise alter
any currcnt or additional classcs or series of this Corporation’s capital stock by a board
resolution amending these Articles, in the Board or Directors’ sole discretion for increases or
decreases of any class or scries of authorized stock where applicable pursuant to NRS 78.207 and
any successor statutory provision, or otherwise subjcct to the approval of the holders of at least a
majority or sharcs having voting rights, cither in a speeial meeting or the next annual meeting of
sharcholders, Notwithstanding the foregoing, where any shares of any class or scrics would be
matcrially and adverscly affected by such change, shareholder approval by the holders of at least
a majority of such adversely affected shares must also be obtained before filing an amendment
with the Office of the Secretary of State of Nevada. The capital stock of this Corporation shall be
non-assessable and shall not be subject to assessment to pay the debts of the Corporation.”
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USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations

(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)
1. Name of corporation:

Workhorse Group Inc.

2. The articles have been amended as follows: (provide article numbers, if available)

“FOURTH: The authorized capital stock of this Corporation is 325,000,000 shares of capital stock,
consisting of 250,000,000 shares of commeon stock with full voting rights and with a par value of $0.001
per share, and 75,000,000 shares of preferred stock, with a par value of $.001 per share (the “Preferred
Stock™). The Preferred Stock may be issued from time to time in one or more series with such designations,
preferences and relative participating, optional or other special rights and qualifications, limitations or
restrictions thereof, as shall be stated in the resolutions adopted by the Corporation’s Board of Directors
(the “Board”) providing for the issuance of such Preferred Stock or series thereof; and the Board is hereby
vested with authority to fix such designations, preferences and relative participating, optional or other
special rights (continued on Exhibit A)

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the

articles of incorporation* have voted in favor of the amendment is:[ 69.6% j

4. Effective date and time of filing: (optional) Date: [ - ] Time: l —|
(must not be later than 90 days after the certificate is filed)

5. Signature: (required)

X Jral i

Signatlre of Officer

*If any proposed amendment would alter or change any preference or any relative or other right given to any class or series of
outstanding shares. then the amendment must be approved by the vote, in addition o the affirmative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

Nevada Secretary of State Amond Profit-After

This form must be accompanied by appropriate fees. Revised: 1-5-15




Exhibit A

or qualifications, limitations, or restrictions for cach serics, including, but not by way of
limitation, the power to fix the redemption and liquidation preferences, the rate of dividends
payable and the time for and the priority of payment thereof and to determine whether such
dividends shall bc cumulative or not and to provide for and fix the terms of conversion of such
Preferred Stock or any series thercof into Common Stock of the Corporation and fix the voting
Power, if any, of shares of Preferred Stock or any series thereof.

Pursuant to NRS 78.385 and NRS 78.390, and any successor statutory provisions, the Board of
Dircctors is authorized to adopt n resolution to increase, decrcasc, add, remove or otherwisc alter
any current or additional classes or series of this Corporation’s capital stock by a board
resolution amending these Articles, in the Board or Dircctors’ sole discretion for increases or
decreascs of any class or series of authorizcd stock where applicable pursuant to NRS 78.207 and
any successor statutory provision, or otherwise subject to the approval of the holders of at least a
majority or shares having voting rights, cither in a special meeting or the next annual mecting of
shareholders. Notwithstanding the foregoing, where any sharcs of any class or series would be
materially and advcrscly affected by such chanpe, sharcholder approval by the holders of at least
a majority of such adversely affected shares must also be obtained before filing an amendment
with the Office of the Secretary of Statc of Nevada. The capital stock of this Corporation shall be
non-assessable and shall not be subject to assessment to pay the debts of the Corporation,”
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BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov Filed in the office of | Document Number
ko f Cyus 20170339592-91
Barbara K. Cogavske| Fing Date and Time
Sccretary of State | 08/08/ 2@1“9__43‘0‘_'!' _

o Statc of Nevada Entity Number
Certificate of Amendment | E0780542007-8
(PURSUANT TO NRS 78.385 AND 78.390)
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorporation

For Nevada Profit Corporation
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation;
Workhorse Group Inc.

2. The articles have been amended as follows: (provide article numbers, if available)

“FOURTH: The authorized capital stock of this Corporation is 175,000,000 shares of capital stock,
consisting of 100,000,000 shares of common stock with full voting rights and with a par value of $0.001
per share, and 75,000,000 shares of preferred stock, with a par value of $.001 per share (the "Preferred
Stock"). The Preferred Stock may be issued from time to time in one or more series with such designations,
preferences and relative participating, optional or other special rights and qualifications, limitations or
restrictions thereof, as shall be stated in the resolutions adopted by the Corporation's Board of Directors
(the "Board”) providing for the issuance of such Preferred Stock or serics thereof; and the Board is hereby
vested with authority to fix such designations, preferences and relative participating, optional or other
special rights or qualifications, limitations, or restrictions for each series, including,

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the

articles of incorporation* have voted in favor of the amendment is:l 64.8% ]

4. Effective date and time of filing: (optional)  Date: | j Time: [ |
{must not be later than 90 days after the certificate is filed)

5. Signature: (required)

X ﬁ

Signature of Officer

*If any proposed amendment would alter or change any preference or any relative or other right given to any class or series of
outstanding shares, then the amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees. Nevada S Ay of St Nm&d;mﬂ:tn:;
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BARBARA K. CEGAVBKE *080303*

Secrataty of State

202 North Carson Street

Carson City, Nevada 897014201

(778) 68?-5708 v Filed in the office of Document Number

Wabelte: www.nvaos.gov oot G 20150538571-27
Barb K.C " |I'tlmg Date and Time
gé’ér;;"ry ofSute  |12/09/2015 1:37 PM

o ge : tate of Nevad Entity Numb
Certificate of Change Pursuant MO E0780542007-8
to NRS 78.209 :
USE BLACK INK ONLY. . DO NOT MIGHLIGHT ABOVE BRACE (B FOR OFFIGE USE ONLY
Certificate of Changs filed t to NRS 78.209

or Nevada Profit Corporations

“ e e PO O PR i

1. Name of corporation:

' iWorkhorse Group Int.

LI smmiagt W

2. The board of dlrectors hava adopted a resolut!cm pursuant to NRS 78.200 and have obtalnad any
required approvel of the stockholders,

3. The current number of authorized shares and the par value, if any, of each class or series, if any, of
shares bsfore, the change: _ o

500 000,000 shares of Common Stock par value $ 001 per share, and 75 000 000 shares of Prcf‘erred Stock,
'S DOI par vnlue per share

4. The number of authorized shares and the par valus, If any, of each class or series, if any, of shares alter
the change: . S
150,000,000 sharcs of Common Stock par value $ 001 per slmre, and 75 000 000 shares of PRferred Stoclc
$ 001 par value

[ " B mrmmsets B EEEEi0 erwn vk e e

_ 5. The number of shares of each affectad class or series, if any, to be issued after the change in exchange

for each Issusd share of the same class orserles: = i L

-Onc stock of common stock shall be issued in exchange for each lO shares of common stuck stock

oulstandmg 'I'he pnefe:red stor:.lc w:ll norbc nﬂ'ncted.

oo e -

6. The provisions, if any, for the issuance of fraoﬁonal shares. or for the paymeht of money or the lssuant:e of
scrip to. stockholders otherwise entitled to a fraction of a shars-and the percentage of outstanding shares
aﬂected thereby:

Fraohona] shares shall bc roundcd up to the ne.arest whole

tamm g LRI TP RV R

7. Effective date and time ofﬂllng: (optional) Date: IDacemberll,ZO]S j Time: . .‘ . 8'30 am | . '
(must not ba later than B0 days after the cerlificate Is filed)

Qﬂ/\ ~ ¢o

o 1 T R e macome e -, e e

Signature of Officer ' Title

IMPORTANT: Failure fo include any of the above information and submit with the proper fees may cause this fillng to be rejected.

| , Nevads of Bt Sleck
This form must be accompanled by appropriats fees. Sacrotwy of Slats Stock 2l




ROSS MILLER

Secretary of State '
tz:“ Norté;l ;a;lson gtr:g;.oﬁt: 2199 Filed in the office of |Pocument Number
arson Clty, Nevada .
e T s s & oo B P ——
Secretary 61’ State 03/31/2015 1:19 PM ]
State of Nevada EE";')'Y7 3‘31;2 2007-8
Articles of Merger '
(PURSUANT TO NRS 92A.200)
Page 1
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE 8PACE I8 FOR OFFICE USE ONLY

(Pursuant to Nevada Revised Statutes Chapter 92A)
(excluding 92A,200(4b))

1) Name and Jurisdiction of organization of sach constituent ontity (NRS 82A,200). If there are more
than four merging entlities, check box El and attach an 81/2" x 11" blank sheet contalning the

required information for each additional entity.

[ Workhorse Group Inc.

Nameo of morging entity
[Novads, ... L0 oF T [Cooration
Jurisdiction Entity type *

N;ma 61 morging a-nt.lty.
Jurlsdiction Entity type *
Namo of morging ontty

R i

;luri;di cilon Enlity type *

Name of merging entity

Jurisdiction Enity type *
and,
| AMP Holding Tnc, :
Name of surviving ontity
Nevada = 7 | Corporation
Jurisdiction Entity type *

* Corporation, non-profil corporation, limited partnership, limited-liabllity company or business trust.
Filing Fee: $350.00

This form must be accompanled by appropriate fees. Navadn Saccelary of Stale AM Merger Paga 1 20407
) Rewvised on. 01/0127
NVO2S - 0372712608 C T Systcm Online




ROSS MILLER

Socratary of Stale

204 North Carson Streat, Ste 1
Carson Clty, Nevada BS701-4289
(775) 684 5708

Wabsite: secrotaryofstate.blz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK CNLY - DO NOT HIGHLIGHT ABOUVE SPACE 8 FOR OFFICE USE ONLY

2) Forwarding address whaore copies of process may be sent by the Secratary of State of
Navada (if a torelgn antity Is the survivor In the mergor - NRS 82A.190):

Attn:

o I i iyt % :

J) {Chouse ono)

D The undarsigned declares that a plan of merger has been adopted by each constituent
antity (NRS 92A.200},

E The undersigned declares that a plan of merger has been adopted by the paront domastic
entity (NRS 92A.180}

4) Ownaor's approval (NRS 82A.200)(options a, b, or ¢ must be used, as applicable, for each entity) (if

there are more than four morging ontitios, check box and attach an 8 4/2" x 11" blank shoet
containing the required Information for each additional entity):

(a) Owner's approval was not required from
Workhorse 'G'r'o'lib Ine,
Nams of merging entity, If applicable

i |
| ; e T |

Namea of merging antlty, It applicable
N:mt; o_l morging entity, if appllca-bla

Name of marﬁ'ing'éntily. it appllcable

and, or;

|AME Holding Ine. T |
Name of surviving entity, if applicable

This form must be accompanied by appropriate fees. Muovidi Saerntiey of State AM Mergar 'age # 7007
Iovixad on (A0 7
NVORS - 0212008 C T System Onlinn




ROSS MILLER

Sacretary of State

204 North Carson Straat, Ste 1
Carsan City, Nevada 88701-4299
(775) 664 5708

Website: socretaryofstate.biz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 3

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE 3PACE |3 FOR OFFICE USE ONLY

(b} The plan was approved by the required conserit of the owners of *:

Name of merging entiiy.' if appllcable
Name of merging entity, if applicable
Name of merglﬁi; éntlt.y-.. iTépﬁllc:.able

N;a.l.ne of merglng_ er;tlty, if _épbllcable

and, or:

Name of surviving entity, If appllcable'

* Unless otherwise provided in the cerlificute of trust ar governing instrument of'a business trust, a merger must be approved by ll
the trustecs und bencelicial nwners of sach business trust that 13 & constituent entity in the merger,

Niewadt Sonelivy pt S190e AM Mpcgar dge 3 200/
fenxed 0 01O 1D

This torm must be accompanied by appropriate fess

NVO2S - 08272008 C T System Onlne



ROSS MILLER

Sacratary of State

204 North Carson Street, Ste 1
Carson City, Nevada 88701-4299
{775} 684 5708

Waebslte: socrelaryofstate.blz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

UBE BLACK INK ONLY . DO NOT HIGHLIGHT

ABOVE SPACE |§ FOR QFPICE USE QNLY

{c) Approval of plan of merger for Nevada non-profit corporation (NRS 82A.160).

The plan of merger has been approved by the diractors of the corporation and by sach
public offlcer or other person whose approval of the plan of merger is required by the

articles of Incorporation of the domeslic corporation.

l. . $5.25
Name of marging entity, If applicable

Nameo of mur-lf{g_J imttty. it aﬁp;iiééble

]
L

Name of merging ontity, If applicable

Name of mé;éing onfliy, I appllcablb- '

and, or;

ﬁ;mo of surviving onfny._li 'appl'l';:"a-hla

This form must be accompan/ed by appropriate fees
NYO1S - 08/23/2C03 C T Syxtem Online

Nuvald Sezielivy of Slale AWM Meage 14ym 4 20087
Revisced o 110107



ROSS MILLER

Secrotary of State

204 North Carson Street, Ste 1
Carson Clly, Nevada 897014299
(775) 684 5708

Woebslite: secrataryofstato.biz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 5

USE BLACK INK ONLY - DO NOT HIGHUGHT ABOVE SPACE I3 FOR OFFICE USE ONLY

§) Amendments, If any, to the articles or certiticate of the surviving entity. Provide
article numbeors, if avaliable. (NRS 92A,200)*:

“The articles of incorporation of the surviving corporation shall be amended as follows:

*FIRST. The name of the Corparation is Workharse Group Inc.

6) Location of Pfan of Merger {(chock a or b):

D (a} The enlire plan of merger is aitached;

or

E {b) The entire pian of merger is on fle at the ragistered office of the surviving
corporation, imited-liability company or business trust, or at the records ofiice
address if a limi{ed partnership, or other place of business of the surviving entity
(NRS 92A.200).

7) Effective dato (optional)**; |April 10,2015

* Amended and rostated arficles may be atlached as an exhibit or Integrated Into the articles of merger. Please
enlitie them "Restaled” or “Amendad and Restated,” accordingly. The form lo accompany restated articles
prescribed by the secrelary of state must accompany the amended and/or restated articles. Pursuant to NRS
92A.180 (merger of subskdiary Info parent - Nevada parent owning 80% or more of subsidiary), the articles of
mergar may nof contain amendments {o the consfliuent documents af the surviving enlity except that the name of
the surviving entity may be changed.

** A merger takes effect upon filing the articles of merger or upon a later date as specified In the articles, which
must not be more than B0 days after the arlicles are filed (NRS 92A,.240),

Hevaua Sevelnry of Sinte A Morjor Hoge: 3 2007
This lorm must be accompanied by uppropriale fees. e e
NV02S - 0527/2¢00 C T Sysara Oniine



ROSS MILLER

Socretary of State

204 North Carson Strant, Ste 4
Carson City, Nevada 897014299
(7T75) 684 5708

Wobsite: secrefaryofstate.blz

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 6

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE I3 FOR OFFICE USE ONLY

8) Signatures - Must be signed by: An officer of each Nevata corporation; All general
pertners of each Nevada lim/ted partnership; All gonarai parthers of each Nevada limited
partnership; A manager of oach Nevada llmited-llabllity company with managers or all the
members If thare are no managers; A trustoe of each Nevada business trust {NRS 92A.230)*
{If there are moro than four merging entlities, chock box and attach an 8 %" x 1 1 " blank
sheet contalning the raqulred Infermation for each additional ontity.):

[“it_grlllgh-orsc Gmu_p_l_t;t;._- i T |
Name of merging entity

- \Wo OA " o) | Chict Finangial Omct‘-l' _____ ; I I c7 Z? f b ’—T
Signature U =

Name of merging nii_ly

X R R |

Signature Title Date

lemai T — L e ]

Namo of merging entity

X ! : i I

Signatura Title Date
Name of merging entily

i g { ‘. 5 i
X b e -
Signatura Title Date

!AM_P_ l-i:;lang Inc e o 1 . ; |
Name of surviving entity

q—h Fax: V7.2 - Chief Financial Officer Fen :! 3/;//)/-"
Date

Signature Titie

* The articles of merger must be signed by each foreign constituent entlty in the manner provided by the law
governing it (NRS 92A.230). Additional signature biocks may be edded to this page ur as an attachment, as naeded.

IMPORTANT: Failure ta include any of the abave information and submit the proper fees may cause thls filing fo be
rejeclad.

This form must be accompanied by appropriate foes. Hevitila ety of State AL Moger Page € 2307
Revised o G HOINGT

HVE23.- 052120 C 1 Systern Ouline
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ROSS MILLER *090201*

Socretary of State

204 North Carson Street, Sulte 1

Carson City, Nevada 89701-4520 TR T

(775) 684-5708 Filed in the office of IDocumcnt Number
Wabslte: Www.nvsos.gov ‘&.ﬁw.K.CaML 20150064931-31

Barbara K. Cegavske| Filing Date and Time

Sccretary of State ;9_2!1 1/2015 1:10 PM |

State of Nevada | Entity Number
. |[E0780542007-8
Certificate of Amendment . :
- (PURSUANT TO NRS. 78,385 AN D 78.390)
USE BLACK INK ONLY + DO NOT HIGHLIGHT ABOVE BPACE 15 FOR OFFICE USE ONLY

Certificate of Amen nt to Articles of Incorporation

For Nevada Profit Corporations -
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:

- g v e e e s

AMP Holding Inc.

2. The articles have been amended as follows: (provide article numbers, i avalable)

Article 4. Authorized Shares. FOURTH: The authorized capital stock of this Corporation is 575,000,000
shares of capital stock, consisting of 500,000,000 shares of common stock with full voting rights and with a
par value of $0,001 per share, and 75,000,000 shares of preferred stock, with a par value of $0.001 per
share (the "Preferred Stock”). The Preferred Stock may be issued from time to' time in one or more series
with'such designations, preferendes and relative participating, optional or other special rightsand
qualifications, limitations or restrictions thereof, as shall be stated in the resolutions adopted by the
Corporation's Board of Directors (the “Board”) providing for the issuance of such Preferred Stock or series
thereof: and the Board is hereby vested with authority to fix such designations, preferences and relative
participating, optional or other special rights or qualifications, limitations, or restrictions for cach series,

S - rhpmg . - “or - e T

3. The vote by which the stockholders holding shares In the corporation entitling them to exercise
.-a |east a majority of the voting power, or such greater proportion of the voting power as may be

required in the case of a vote by classes or series, or as may be required by the provislons of the
articles of incorporation* have voted in favor of the amendmentisyf ~ ~ 671.2% i !

4. Effective date of gz foptiona) |~
(rpust not be later then 80 days after the certificate 1s fled)
5. Signature: (required) :

X

Signature of Officer

*If any proposed amendment would alter or chenge any prefersnce or any relative or other right given lo any class or serles of
outstanding shares, then the amendment must be approvad by the vote, in addition to the affirmative vole otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affectad by the amendment regardless lo
limitations or resirictions on the voting power thereof. :

IMPORTANT: Fallure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

- Nevada Secretary of State Amend Profil-Aflor
. Rovised

This form muét be accompanied by approprfato fees. : 3609




Exhibit A

including, but not by way of limitation, the power to fix the redcmption and liquidation
preferences, the rate of dividends payable and the time for and the priority of payment
thereof and to determinc whether such dividends shall be cumulstive or not and to
provide for and fix the tcrims of conversion of such Preferred Stock or any series thereof
into Common Stock of the Corporation and fix the voting Power, if any, of sharcs of
Proferred Stock or any serics thereof.

Pursuant to NRS 78.385 and NRS 78.390, and any successor statutory provisions, the
Board of Directors is authorized to adopt a resolution to increase, decrease, add, remove
or atherwise alter uny current or additional classes or series of this Corporation's capital
stock by a board resolution amending these Articles, in the Board or Directors’ sole
discretion for increases or decreases of any class or series of authorized stock where
applicable pursuant to NRS 78.207 and any successor statutory provision, or otherwise
subjcct to the approval of the holders of at least a majority or shares having voting rights,
cither in a special meeting or the next annual mecting of shareholders. Notwithstanding
the foregoing, where any shares of any class or scries would be materially and adversely
affected by such change, shareholder approval by the holders of at least a majority of
such adversely affccted shares must also be obtained before filing an amendment with the
Office of the Secretary of State of Nevada. The capital stock of this Corporation shall be
non-assessable and shall not be subject to assessment to pay the debts of the Corporation.
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Certificate of Correction FOTB0542007-8

(PURBUANT TO NRS CHAPTERS 78,
78A, 80, 81, 82, 84, B8, 87, 47A, 88,
88A, 89 AND 92A)

URE BLACK INK ONLY - DO NOT HIOWLIGHT mmm ABOVE SPACE B FRR OFFICE VSE ONLY
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2, Tha board of tireciors hava adopted & resoiution pursuant # NRS 78,200 end have oblainad any
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3, The current number of authorzad sharnse and tha par vales, If =ny, of oech class or seriss, Fany, of
shares befors the change: =

125,000,000 shares of Common Suock, pr valns SO.001. 75,000,000 shares of Predierred Stock, pr valie
£0,00, ,

45 The number of authorizad sharms and ha par vaiua, If any, of each ciase or surles, If any, of shares afier
tho change:

550,000,000 shaes of Conmson Hork, par valuz $0.001. 75,000,000 ahares of Prefiarod Stook, pac valne |
$0.001.
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1, Name of corporation:
"Titte Starts Onlins, Ine.
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2. By resolution of the board of directors pursuant to a provision in the articles of incorparation this
ceriificats establishes the following regarding the voting powers, designations, prefsrences,
limitations, restrictions and ralative rights of the following class or series of stock.

Serics A Profarred Stock of the Corporation be edopted and issuoed as follows: T M Y

1. Designation and Authorized Shares. The Corporation shail be authorized to issue 10,000 shares of
Series A Preferred Stock, par value $.001 per share (the “Serles A Preferred Stock™).

2. Stated Value, The stated valus of each issusd share of Series A Preferred Stock shall be deemed to be
540.00 (the "Stated Value®).

3. Voting. Except as otherwise expressly required by law, each holder of Series A Preferred Stoak shall be |
mxililti!:d io vote on all matters submitted to shareholders of the Corporation on an as converted basis (see
Exhibit A)

L

3. Effective date of flling: (optional) L
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(mustnot be faise than 50 days afer the contlcete i fled)
4. Signature: (required)
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Flling Fee: $175.00
IMPORTANT: Falluwre to Include any of the abave informetion and submit with tha propsr fses may esuse this fing to ba mjectsd,
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Exbibit A

4, Liguidstion, The Series A Preforred Stock shall have no liquidation rights.

s. Conversion. (a)(i} Conversions ar Oplion of Holder, Each share of Series A Preferred
Stock shall be convertible into shares of Common Stock (subject to the limitations set forth in
Section 5(a)(ii)) determined by dividing the Stated Valus of such share by the Ses Price, at the
aption of the Holder, at any time and from tme to time from and after the original issus date,
Holders shall effect conversions by providing the Corporation with the form of conversion notice
atached herelo as Annex A (8 “Notice of Conversion™, to the attention of Chief Financial
Officer, Each Notice of Conversion shal} specify the number of shares of Preferred Stock to be
copverted, the number of shares of Preferred Stock owned prior to the conversion at issus, the
number of shares of Preferred Stock owned subsequent to the conversion at Issus and the date on
which such conversion is to be effocted, which date may not be prior to the date the Holder
delivers such Notice of Conversian to the Corporation by facsimile (the “Converaion Date"). If
no Conversion Date is specified in a Notice of Conversion, the Conversion Datc shall be the data
that such Notice of Conversion to the Corporation is deemed delivered hereunder. The
calculations and entries set forth in the Notice of Conversion shall control in the absence of
manifest or mathematioal eror,

() Benmsficlal Ownership Limitation. (A) The Corporation shall not effect any
conversion of the Prefexred Stock, and the Holder shall not have the right to convert any portion
of the Preferred Stock to the extent thet afier giving effect to such conversion, the Holder
(togetber with the Holder's affiliates), as set forth on the applicable Notice of Conversion, would
beneflclally own in excess of 4.9% of the number of shares of the Common Stock outstanding
immediately afier giving effect to such conversion, BeneScial owncrship shall be caleulated (n
sccordance with Saction 13(d) of the Securities Exchange Act of 1934, as amended.  This
restriction may not be waived.

{b) (i) The conversion price for cach shars of Preferred Stock shall equal $4,70588 (the
“Set Price™), subject to adjustment below.

(i) If the Corporation, at any time while the Preferred Stock is outstanding; (A) shall pay
8 stock dividend or otherwise make & distribution or distributions on shares of its Common Stock
or any other equity or equity equivalent securities payable {n shares of Common Stock, (B)
subdivide outrtanding shares of Common Stock into 8 larger number of sharcs, (C) combine
(including by way of reverse stock spilt) outstanding shares of Commion Stock into a smaller
number of shates, or (D) issue by reclassification of shares of the Common Stock any shares of
capital stock of the Corporation, thes the Set Price shall be multiplicd by a fraction of which the
numerator shall be the number of ghares of Common Stock {excluding treasury shares, if any)
outstanding befors such event and of which the denominator shall be the number of shares of
Common Stock outstanding after such event, Any adjustment made pursuant to this Section
shall become effective immediately aficy the record date for the detenmination of stockholders
catitled 1o receive such dividend or distribution and shall become effective immediately after the
offectivo date in the case of a subdivision, combination or reclassifioation.
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6. Eractional Shares. Series A Preferred Stock may only be issued in whole shares and not
in fractions of & share. If any interest in & fractional share of Serles A Proferred Stock would
otherwise be deliverable to a person entitled to recelive Series A Preferred Stock, the Corporation
shall make adjustment for auch fractional share interest by rounding up to the next whole share
of Serles A Preferred Stock.

7. Record Holders. The Corporation and its transfer sgent, if any, for the Series A
Prefetred Stock may deem and treat the record holder of any shares of Series A Preferred Stock
83 reflected on the books and records of the Corporation as the sole true and lawful owner
thereof for all purposes, and neither the Corporation nor any such transfer agent shall be affected
by any notice to the contrary.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation,
Powers, Preferences and Rights of Series A Preferred Stock this __ dey of December 2009,

TITLE STARTS ONLINE, INC.

Byté/ S“ﬁﬂég_n)?wm'

Stephen Burns
Chief Executive Officer
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ANNEX A
NOTICE OF CONVERSION

g['oc:e Executed by the Registered Holder in order 10 convert shares of the Series A Prefarred
tock)

The undersigned horeby clects to convert the number of shares of the Series A Preforred Stock
indicated below, into shares of common stock, no par value per share (the “Common Stock™, of
» 8 Neveda corporstion (the “Corporation™, according to the conditions
hereof, a5 of the date written below. If shares are to be lasued in the name of a person other than
undersigned, the undersigned will pay all transfer taxes paysble with respect thereto and is
delivering herewith such certificates and opinions as reasonably requested by the Corporation in
accordance therewith, No foe will be charged to the Holder for any conversion, except for such
transfer taxes, if ary,

Conversion calculations;

Date to Effact Conversion

Number of shares of Preferred Stock owned prior to Conversion

Number of shares of Preferred Stock to be Converted

Stated Value of shares of Preferrad Stock to be Converted

Number of shares of Common Stock to be Igsued

Applicable Set Price

Number of shares of Preferred Stock subsequent 1o Conversian

[HOLDER]

By A/ c‘ irns
Name: 495]797 wrnS

Title: E
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ARTICLES OF INCORPORATION
OF

TITLE STARTS ONLINE, INC.
KNOW ALL BY THESE PRESENTS:

That the undersigned, desiring to be incorporated as a Corporation in accordance with the laws of Lhe State ol
Nevada, hereby certifies and adopis the following Armicles of Incorporation, the terras whereof have been agreed
upon 10 be equally obligatory upon the party signing this instrument and all others who may from time to timc
hereafter become members of this Corperadon and who may hold stock therein.

ARTICLEI
The name of the Corporation Is: TITLE STARTS ONLINE, INC,

ARTICLE NI
The name and nddress of the registered agent of the Corporation in the State of Nevnda is:

National Registered Agents, Inc.
1000 East William, Suite 204
Carson City, NV 89701

Principal and branch offices may hereinafter be established at such place or places, cilher within or without the Smte
of Nevado as may from time to time be determined by the Board of Directors.

ARTICLE I
The nature ond purpose of this busincss shall be to conduet any lawful activity as governed by the laws of the Stutc
of Nevada,

ARTICLE IV

The authorized capital stock of this Corporation is 500,000,000 shares of capiml stock, coasisting of 425,000,000
shares of common stock with full veting rights and with a par value of $0.00) per shure, und 75,000,000 shares of
preferred stock, with a par value of $.001 per share (the “Preferved Stock™). The Preferred Stock may be issued
from time to timc i onc or mare series with such designations, preferences and rolutive participaling, options! or
other special rights and qualifications, limitations or restrictions thereol, as shall be stated In the resolutions adopted
by the Corporation’s Board of Dircetors (the “Board™) providing for the issuance of such Preferred Stock or scries
thereof: and the Board is hereby vesied with authority to fix such designations, preferences and relative
participating, optional or other special rights or qualilications, limitations, or restrictions for each series, including,
but not by way of limitation, Lhe power to fix the redemption and liquidation preferences, the rate ol dividends
payable and the time for and the priority of payment thereof and to determine whether such dividends shall be
cumulative or nol and to provide for and fix the terms of conversion of such Prefcrred Stock or any series thereof
into Common Stock of the Corporation and fix the voting Power, if any, of shares of Preferred Stock or any series
thereof,

Pursuant to NRS 78.385 und NRS 78390, and any successor smtutory provisions, thc Board ol Directors is
authorized to adopt a resolution to increase, decvease, add, remove or otherwlse alter any current or additional
classes or series of this Corporation’s capilal stock by a board resolution amending these Articles, in the Board ol
Dircctors’ sole discretion for increases or decreases of any class or scrics of authorized stock where applicable
pursuant to NRS 78.207 and any successor statutory provision, or otherwise subject to the approval of the holders of
at lcast & majority of shares having voting rlghts, either in s special meeting or the next annual meeting of
shareholders. Notwithstanding the forcgoing, where any shares of any class or series would be materially and
adverscly affecled by such change, shareholder approval by the holders of st lcast a majority of such adversely
affected shares must also be obmined before filing an amendment with the Office of the Secrewry of State of
Nevada The capital stock of this Corporation shall be non-assessable and shall not be subject 10 assessment to pay
the debts of the Corporation,
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ARTICLEV
Members of the governing Bourd shall be known and styled as “Directors™ and the initin] number thereof shall be
two (2). The name and address of the initial members of the Board of Dircctors is as follows:

Mark Defoor, 7007 College Boulevard, Suite 270, Overland Pask, KS 66211
Melissa Yamnell, 7007 College Boulevard, Suite 270, Overland Park, KS 66211

The number of members of the Board of Directors shall not be Jess than one (1) or more than nine (9) as set from
time to time by the Board. The officers of the Corporstion shall be a President, Secretary and Treasurer. The
Corporation may have such additiona! officers as may be determined from time to time in accordance with the
Bylaws. The officers shall have the powers, perform the dutics, and be appointed as may be determined in
accordsnce with the Bylaws and faws of the State of Nevada, Any person may hold two (2) or more offices in this
Corporutlon.

ARTICLE VI
Tho Corporation shall have perpetual succession by its corporatc nume and shall have all the powers hereln
¢numcrated or implicd herefrom and the powers now provided or which may hereafter be provided by law for
corporations n the State of Nevada.

ARTICLE VIl
No stockholder shall be ljable for the debrs of the Corporation beyond the amount that may be due or unpaid ypon
any share or shares of stock ol this Corporation owned by that person,

ARTICLE VIO
Each shareholder entitled to vote at any election for directors shall have the right to vote, in person or by proxy, the
number of shares ownced by such sharcholder for cach direclor 10 be elected. Shareholders shall aot be entitled to
cumulative voting rights,

ARTICLE IX
The Directors shall have the powers to make and alter the Bylaws of the Corporation. Byluws mude by the Board of
Directors under the powers so conferred may be altered, amended, or repealed by the Board of Directors or by the
stockholders at any meeting called and held for that purpose,

ARTICLE X
The Corporation specifically elects not to be governed by NRS 78.411 to NRS 78.444, inclusive, and successor
statutory provisions.

ARTICLE X1 :

The Corporation shall indemnify all directors, officers, employces, und agents to Lhe fullest extont permitted by
Nevads luw us provided within NRS 78.7502 and NRS 78,751 or any other law then in effect or as it may hereafler
be amended. The Carporation shall indemnify each present and future director, officer, cmployee or agent of the
Corporation who becomex s party or is threstened Lo be made a party Lo any sult or proceeding, whether pending,
completed or merely threatened, and whether said suit or proceeding is civil, criminal, administrative, investigative,
or otherwise, except an action by or in the right of the Corporation, by reasan of the fact that he Is or was & direetor,
officer, employee, or agent of the Corporation, or is or was serving at the request of the corporation as a director,
officer, employee, or agent of another corporution, partnership, joint venlure, trust, or other enlerprise, against
expenscs, including, but not limited to, attomeys® fees, judgments, fises, and amounts paid in settlement actually
and reasonably incurred by him in connection with the action, suit, procccding or scitlement, provided such person
acted in good faith and in a manner which he reasonably believed 1o be In or not opposed to the best interest of the
Corporation, and, with respect to any criminal action or proceeding, had no rcusonable cause to believe his conduct
was unlawlul.

The expenses of direetors, officers, employees or agents of the Corporation incurred in defending a clvil or criminal
action, suit, or proceeding may be paid by the Corporation as they are incurred und in advance of the final
disposition of the action, suit, or proceeding, if and only if the director, officer, employee or agent undertnkes to
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repay said expenses to the Corporation if it is ultimatcly determincd by a court of competent jurisdiction, after
extiaustion of all appeals therefrom, that he is not entitled to be indemnified by the corporation. No indemnification
shall be applied, and any advancement of expenses to or on behalf of any dirvctor, officer, employcc or agent must
be retumned 1o the Corporation, if 2 final adjudication establishes that the person's acts or omissions involved a
breuch of any fiduciary duties, where applicable, intentional misconduct, fraud or a knowing violation of the law
which was material to the cause of action.

ARTICLE XTI
The name and address of the incorporator of this Corparation is:
Bartly J. Locthen
730 W. Randolph Steet, Suite 600
Chicago, TL 60661

IN WITNESS WHEREOF, the wndersigned incorporator has exccuted these Asticles of Incorporation of TITLE
STARTS ONLINE, INC.

]
Barfl¥ J. Loethen, Incorporator



