WHEREAS, the Amended and Restated Certificate of Incorporation of Arolucha, Inc filed on
10/30/2017 has previously authorized 5,000,000 Preferred Stock shares;

WHEREAS, there are currently no Preferred Shares Outstanding;

WHEREAS, Section 4. of the Amended and Restated Certificate of Incorporation of Arolucha,
Inc filed on 10/30/2017 gives the Board the right to “The Board is hereby expressly authorized to provide
for the issue of all or any of the shares of the Preferred Stock in one or more series, and to fix the number
of shares and to determine or alter for each such series, such voting powers, full or limited, or no voting
powers, and such designation, preferences, and relative, participating, optional, or other rights and such
qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the resolution or
resolutions adopted by the Board providing for the issuance of such shares and as may be permitted by the
Delaware General Corporation Law™;

RESOLVED, the Board of Directors approves the creation of up to 2,000,000 Class A Preferred
Non Voting Shares to be issued, offered and sold through Regulation CF (Crowdfund).

2. The Rights of Class A Preferred Stock Non-Voting

WHEREAS, the Board has the right to fix the number of shares and to determine or alter for each
such series, such voting powers, full or limited, or no voting powers, and such designation, preferences,
and relative, participating, optional, or other rights and such qualifications, limitations, or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions adopted by the Board providing for
the issuance of such shares and as may be permitted by the Delaware General Corporation Law;

RESOLVED, the following Rights are approved for Class A Preferred Stock Non-Voting;

1. Voting Rights. The rights of the holders of the shares of Class A Preferred Non-Voting Stock
shall have no voting rights, other than such rights as may be required by the first sentence of
Section 242(b)(2) of the Delaware General Corporation Law or any similar provision hereafter
enacted; provided that an amendment of this Amended and Restated Certificate of Incorporation
to increase or decrease the number of authorized shares of Class A Preferred Non-Voting Stock
(but not below the number of shares thereof then outstanding) may be adopted by resolution
adopted by the Board and approved by the affirmative vote of the holders of a majority of the
voting power of all outstanding shares of Class A Voting Common Stock of the Corporation and
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all classes of Common Stock.

4. Conversion. Upon any successful Company raise of $5,000,000 (Five Million Dollars) at a
valuation of equal valuation to the Preferred Stock offering price of $3,152,330 (Three Million
One Hundred Fifty Two Thousand, Three Hundred Thirty Three Dollars) AND upon a one-time
dividend payout to holders of the Class A Preferred Stock Non-Voting equal to the original
purchase price of each share of stock held by holders of the Class A Preferred Stock Non-Voting,
then the Company shall have the right to immediately convert all Class A Preferred Stock Non-
Voting to Class A Non-Voting Common Stock.

5. TPO Conversion. Subject to the filing requirements, immediately prior to any initial public
offering of the Company, all outstanding Preferred Interests shall convert into Common Interests.

RESOLVED FURTHER, the officers of the Company are authorized to undertake all actions, and
execute all agreements necessary to effect the foregoing resolution.

A copy of this Written Consent shall be filed in the records of the proceedings of the Corporation.

IN WITNESS WHEREOF, the undersigned, being a majority of the votes of the directors or
stakeholders of the Corporation, have executed this Written Consent as of December 15" 2021.
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Arotuxe Parent Co, LLC
Jason Brown

Ron Harris




