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STATEMENT OF SERIES “A” PREFERRED STOCK 
 

WHEREAS, Article 5 of Company’s Articles of Amendment dated September 19, 2022 
and filed with the Wyoming Secretary of State on October 11, 2022 (the “Articles of Amendment”) 
to the Company’s Articles of Incorporation filed February 18, 2018 (the “Articles of 
Incorporation”) of FlipInvestor, Inc. (the “Corporation”), authorizes the issuance of up to One 
Hundred Million (100,000,000) shares of preferred stock, par value ($.001) per share, issuable 
from time to time in one or more series; 

 
WHEREAS, the board of directors of the Corporation (the “Board of Directors”) is 

authorized by Article 5 of the Articles of Amendment and its Amended By-Laws to divide the 
preferred stock into series and fix and determine the designations, preferences, privileges and 
voting powers of the shares of each series of preferred stock so established, and the restrictions 
and qualifications thereof; 

 
WHEREAS, pursuant to this Statement dated October 27, 2022, the Corporation heretofore 

has issued and designated series of preferred stock, denominated Series A Preferred Stock (the 
“Series A Preferred Stock”); and 
 

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby amend 
and restate the rights, preferences, privileges, restrictions, number of shares and other matters 
relating to the Series A Preferred Stock as follows: 

 
A. Designation. The distinctive serial designation of said series of the preferred stock 

shall be Series A Preferred Stock. Each share of the Series A Preferred Stock shall be identical in 
all respects with all other shares of the Series A Preferred Stock except as to the dates from and 
after which dividends thereon shall be cumulative. 
 

B. Number of Shares in Series. The number of authorized preferred shares constituting 
the Series A Preferred Stock shall be an aggregate of SEVENTEEN MILLION EIGHT 
HUNDRED FORTY-FIVE THOUSAND FIVE HUNDRED SEVENTY SIX (17,845,576) shares, 
which number shall not be increased or decreased without the consent of a majority of the Series 
A Preferred Stock outstanding (unless at least 50% of the Series A Preferred originally issued 
remain outstanding, consent of the holders of at least 80.1% of the Series A Preferred shall be 
required). Shares of the Series A Preferred Stock that are redeemed, purchased or otherwise 
acquired by the Corporation shall be cancelled and shall revert to authorized but unissued shares 
of preferred stock undesignated as to series. 
 

C. Rank. The Series A Preferred Stock shall rank (i) senior to any other series of 
preferred stock hereafter designated by the Corporation, unless the Company offers a series of 
preferred stock at a purchase price per share greater than what was paid by the holders of Series A 
Preferred Stock (in such case the Series A Preferred Stock may rank junior to any such future 
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designated class of preferred stock; and (ii) senior to the Corporation’s common stock, par value 
$.001 per share (the “Common Stock”) and any and all other classes or series of equity securities 
the Corporation may designate from time to time ((ii) and (iii), collectively, the “Junior 
Securities”), in each case to the distribution of assets upon liquidation, dissolution or winding up 
of the Corporation or to the payment of dividends.  Notwithstanding the foregoing the Board of 
Directors may authorize the issuance of other series of preferred stock, the rights, preferences and 
privileges of any of which must be either (i) subordinated in all respects to the Series A Preferred 
Stock (except as set forth herein), or (ii) with the consent of holders of a majority of the then-
outstanding shares of Series A Preferred Stock (unless at least 50% of the Series A Preferred 
originally issued remain outstanding, consent of the holders of at least 80.1% of the Series A 
Preferred shall be required), pari passu with or senior to the Series A Preferred Stock. 

 
D. Conversion to Common Stock. The holders of the Series A Preferred shall have the 

right to convert the Series A Preferred, at any time, into shares of Common Stock. The initial 
conversion rate shall be 1:1, subject to adjustment as provided below. 

 
E. Automatic Conversion to Common Stock. The Series A Preferred shall be 

automatically converted into Common Stock, at the then applicable conversion price, (i) in the 
event that the holders of at least 80.1% of the outstanding Series A Preferred consent to such 
conversion or (ii) upon the closing of the initial underwritten public offering of the Company’s 
stock in which the per share public offering price would yield a valuation (net of underwriters’ 
discounts, concessions, commissions and expenses) of at least $100,000,000, with total offering 
proceeds to the Company in excess of $20,000,000 (net of underwriters’ discounts, concessions, 
commissions and expenses) (the “Qualified Public Offering”). 

 
F. No Redemption. The Series A Preferred shall not be redeemable at the option of 

the holders thereof. 
 
G. Dividends. NONE. 
 
H. Antidilution Provisions. NONE 
 
I. Voting Rights. NONE 
 
J. Board of Directors. Upon the conclusion of the Series A Preferred round 

offering, the founders of the Company (Sidney Kelly Korshak and Randy Tate (the “Founders”)) 
shall enter into a voting agreement with the holders of the Preferred Stock whereby Sidney Kelly 
Korshak and Randy Tate shall vote their respective common shares to appoint such person that the 
holders of a majority of the issued Series A Preferred shall direct. 

 
K. Protective Provisions. For so long as at least 50% of the Series A Preferred 

originally issued remain outstanding, consent of the holders of at least 80.1% of the Series A 
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Preferred shall be required for any action that: (i) adversely alters or changes the rights, preferences 
or privileges of the Series A Preferred (including the Company’s Amended By-laws or its 
Amended Articles of Incorporation or any subsequent amendment thereto), (ii) creates (by 
reclassification or otherwise) any new class or series of shares having rights, preferences or 
privileges senior to or pari-passu with the Series A Preferred, (iii)  increases or decreases the 
authorized size of the Company’s Board of Directors, or (iv) results in the payment or declaration 
of any dividend on any shares of Common Stock. 
 

L. Registration Rights. The Series “A” Investors (along with the Founders) shall be 
entitled to “piggy-back” registration rights on all registrations of the Company or on any demand 
registrations of any other investor subject to the right, however, of the Company and its 
underwriters to reduce the number of shares proposed to be registered pro rata in view of market 
conditions (but not less than 30% of any offerings after a Public Offering). If the Series “A” 
Investors are so limited, however, no party shall sell shares in such registration other than the 
Company or the Series “A” Investor, if any, invoking the demand registration. The Company and 
the Series A Preferred Investors shall each bear one-half of the registration expenses (exclusive of 
underwriting discounts and commissions) of all such demand and piggy- back registrations. 

 
M. Right of First Refusal and Co-Sale Agreement. The Founders will enter into a right 

of first refusal and co-sale agreement with the Series A Preferred Investors that shall include a 
provision that any Founder who proposes to sell all or a portion of his shares to a third party must 
either permit the holders of the Series A Preferred shares at their option to i) to purchase such stock 
on the same terms as the proposed transfer, or ii) sell a proportionate part of their shares on the 
same terms offered by the proposed transferee.  Such right will terminate upon the closing of a 
Qualified Public Offering. 

 
N. Drag Along Rights. The Founders will enter into a “drag along agreement” with the 

Series A Preferred Investors whereby if a majority of the holders of Series A Preferred Stock agree 
to a sale or liquidation of the Company, the holders of the remaining Series “A” Preferred Investors 
and the Founders shall consent to and raise no objections to such sale. 

 
O. Information Rights. Any Series A Preferred Shareholder that holds at least 10% of 

the total issued shares of the Series A Preferred Stock (a “Major Investor”), the Company shall 
deliver to each such Major Investor, annual and quarterly financial statements. These provisions 
shall terminate upon the Qualified Public Offering or upon an acquisition, merger or consolidation 
of the Company. 

 
P. Rights to Maintain Proportionate Ownership. Major Investors shall have the right 

in the event the Company proposes to offer equity securities to any person (other than securities 
issued pursuant to Exempt Issuances) to purchase their pro rata portion of such shares, computed 
on a fully diluted basis at the close of this financing to maintain their proportionate equity 
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ownership position in the Company. This right will terminate upon the Qualified Public Offering 
or upon an acquisition, merger or consolidation of the Company. 

 
Q. Purchase Agreement. The investment for the Series A Preferred Stock shall be 

made pursuant to a Stock Purchase Agreement reasonably acceptable to the Company and the 
Investors, which agreement shall contain, among other things, appropriate representations and 
warranties of the Company, covenants of the Company reflecting the provisions set forth herein 
and appropriate conditions of closing. The Purchase Agreement shall provide that it may only be 
amended with the approval of the Company and holders of more than 80.1% of the Series A 
Preferred (and Common Stock issued upon conversion of the Series A Preferred). 

 
R. Liquidity Event Preference. In the event of any liquidation, dissolution or winding 

up of the Company, the holders of the Series A Preferred Stock shall be entitled to receive: (i) in 
preference to the holders of the Common Stock, a per share amount equal to the original purchase 
price (the “Liquidation Preference”); and (ii) after the payment of the Liquidation Preference to 
the holders of the Series A Preferred, the remaining assets shall be distributed ratably to the holders 
of the Common Stock and the Series A Preferred until the Series A Preferred has received in 
aggregate 2x their liquidation preference (including the initial liquidation preference itself)-- (the 
“Series “A” Preferred Stock Liquidation Value”). 
 
Thereafter, Common Stock is entitled to receive the remaining assets of the Company. A sale of 
all or substantially all of the assets of the Company or any material subsidiary or a merger, 
acquisition, or sale of voting control in which the shareholders of the Company or such material 
subsidiary do not own a majority of the outstanding shares of the surviving corporation of such 
merger, acquisition or sale shall be deemed to be a liquidation, unless the holders of at least 80.1% 
of the Series A Preferred determine otherwise.   

 
1. Insufficient Assets; Pro Rata Distribution. If the assets of the Corporation 

are insufficient to provide to the holders of record of Series A Preferred Stock the full payment of 
the Series A Preferred Stock Liquidation Value, the holders of the Series A Preferred Stock shall 
share ratably in any distribution of assets available for distribution to the holders of Series A 
Preferred Stock, according to the respective amounts which would be payable in respect of the 
shares held by them upon such distribution if all amounts payable on or with respect to said shares 
were paid in full. 

 
2. Exclusions with Consent. Neither the merger nor the consolidation of the 

Corporation with or into another corporation, a restructuring or sale, merger or transfer of any 
material subsidiary of the Corporation, a spinoff of any of its material subsidiaries or assets, the 
sale, lease or conveyance of all or substantially all of the assets of the Corporation, nor the 
registration by the Corporation for any class of its equity securities to be traded publicly (each, a 
“Fundamental Event”) shall be deemed to be a liquidation, dissolution or winding up of the 
Corporation within the meaning of this Section E. Upon consummation of the Fundamental Event, 
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the holders of the Series A Preferred will be entitled to receive the Company’s common stock on 
a share for share basis. 

 
3. Notice of Liquidation or of a Fundamental Event. In the event of any 

voluntary of involuntary liquidation, dissolution, or winding up of the Corporation, or of any 
Fundamental Event, the Corporation shall, within ten (10) days after the date the Board of 
Directors approves such action, or within twenty (20) days prior to any shareholder’s meeting 
called to approve such action, or within twenty (20) days after the commencement of any 
involuntary proceeding, whichever is earlier, give each holder of shares of Series A Preferred Stock 
initial written notice of the proposed action.  Such initial written notice shall describe the material 
terms and conditions of such proposed action, including a description of the stock, cash, and 
property to be received by the holders of shares of Series A Preferred Stock upon consummation 
of the proposed action and the date of delivery thereof.  If any material change in the facts set forth 
in the initial notice shall occur, the Corporation shall promptly give written notice to each holder 
of shares of Series A Preferred Stock of such material change.  The Corporation shall not 
consummate any voluntary or involuntary liquidation, dissolution, or winding up of the 
Corporation or finalization of any Fundamental Event before the expiration of thirty (30) days after 
the mailing of the initial notice or ten (10) days after the mailing of any subsequent written notice, 
whichever is later; provided that any such thirty-day or ten-day period may be shortened upon the 
written consent of the holders of the majority of the outstanding shares of Series A Preferred Stock 
(including, for this purpose, options, warrants or other instruments convertible, exercisable or 
exchangeable into, shares of Series A Preferred Stock, whether or not then convertible, exercisable 
or exchangeable). 

 
4. Appraisers. In the event of any voluntary or involuntary liquidation, 

dissolution or winding up of the Corporation which will involve the distribution of assets other 
than cash, the Corporation shall promptly engage competent independent appraisers to determine 
the value of the assets to be distributed to the holders of shares of each class of stock then 
outstanding (it being understood that with respect to the valuation of securities, the Corporation 
shall engage such appraiser as shall be approved by the holders of a majority of shares of the 
Corporation’s outstanding Series A Preferred Stock, which approval shall not be unreasonably 
withheld or delayed, including, for this purpose, options, warrants or other instruments convertible, 
exercisable or exchangeable into, shares of Series A Preferred Stock, whether or not then 
convertible, exercisable or exchangeable).  The Corporation shall, upon receipt of such appraiser’s 
valuation, give prompt written notice to each holder of shares of Series A Preferred Stock of the 
appraiser’s valuation. 
 

S. Registration of Transfer. The Corporation shall keep at its principal office a register 
for the registration of the Series A Preferred Stock. Upon the surrender of any certificate 
representing Series A Preferred Stock at such place, the Corporation shall, at the request of the 
record holder of the certificate, execute and deliver (at the Corporation's expense) a new certificate 
or certificates in exchange therefor representing in the aggregate the number of shares of Series A 
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Preferred Stock represented by the surrendered certificate and shall be substantially identical in 
form to the surrendered certificate, and dividends shall accrue on the Series A Preferred Stock 
represented by the new certificate from the date to which dividends have been fully paid on the 
Series A Preferred Stock represented by the surrendered certificate. 

 
T. Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation 

of the ownership and the loss, theft, destruction or mutilation of any certificate evidencing shares 
of Series A Preferred Stock and receipt of an indemnity reasonably satisfactory to the Corporation, 
or, in the case of any such mutilation upon surrender of the certificate, the Corporation shall (at 
the holder's expense) execute and deliver a new certificate in lieu of the shares represented by the 
lost, stolen, destroyed or mutilated certificate and dated the date of the lost, stolen, destroyed or 
mutilated certificate. 

 
U. Other Rights. The shares of the Series A Preferred Stock shall not have any powers, 

preferences or relative, conversion, participating, optional or other special rights, or qualifications, 
limitations or restrictions thereof, other than as set forth herein. 

 
V. Notice. All notices referred to herein will be in writing and will be delivered by 

registered or certified United States mail, return receipt requested, postage prepaid and will be 
deemed to have been given when so mailed (a) to the Corporation, at its principal executive offices 
or (A) to any shareholder, at that holder’s address, as it appears in the records of the Corporation. 
 
 
 

I, Sidney Kelly Korshak, as Secretary of FlipInvestor, Inc., confirm that this Statement of 
Series A Preferred Stock was approved by resolution of the Company’s Board of Directors 
on October 27, 2022. 
 
 
 
By:       Dated:     
 Sidney Kelly Korshak 
 Secretary 
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