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ARTICLES OF AMENDMENT AND RESTATEMENT
OF

ARTICLES OF INCORPORATION
OF

ASSESSMENT SYSTEMS CORPORATION

THE UNDERSIGNED, Chief Executive Officer of Assessment Systems Corporation, a

corporation subject to the provisions of the Minnesota Business Corporation Act, Chapter 302A,
does hereby certify that:

l. The Amended and Restated Articles of Incorporation of Assessment Systems

Corporation attached hereto as Exhibit A were duly adopted pursuant to $302,{.135 of the

Minnesota Business Corporation Act, by unanimous Written Action of the Shareholders and

Directors dated January 1,2018.

2. The Amended and Restated Articles of Incorporation of Assessment Systems

Corporation, shall be effective upon the filing of the Articles of Amendment and Restatement of
Articles of Incorporation, and supersede the original Articles of Incorporation of Assessment

Systems Corporation and all amendments thereto.

IN WITNESS WHEREOF, I have hereunto set my hand this lst day of January,2018.

David Saben, Its Chief Executive Officer
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
ASSESSMENT SYSTEMS CORPORATION

ARTICLE I
NAME

The name of this corporation shall be Assessment Systems Corporation (the

"Corporation").

ARTICLE II
REGISTERED OFFICE

The registered office of the Corporation shall be located at 11 I Cheshire Lane, Suite 50,

Minnetonka, MN 55305.

ARTICLE III
AUTHORIZED CAPITAL

The total authorized number of par value shares of the Corporation shall be One Million
(1,000,000), and each share shall have a par value of $0.01. The Board of Directors has the

authority to establish more than one class or series of shares and to fix the relative rights and

preferences ofany such different class or series'

ARTICLE IV
CUMULATIVE RIGHTS PROHIBITIgN

No shareholder of this Corporation shall be entitled to any cumulative voting rights'

ARTICLE V
PREEMPTIVE RIGHTS PROHIBITION

No shareholder of this Corporation shall have any preemptive rights by virtue of
Minnesota Statutes Section 302A,413 (or similar provisions of future law) to subscribe for,

purchase, or acquire any shares ofthe Corporation ofany class, whether unissued or now or

irereafter authorized, oi*y obligations or other securities convertible into or exchangeable for

any such shares.

ARTICLE VI
DIRECTORS' ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at a meeting of the Board of Directors of
this Corpoiation not needing approval by the shareholders under Minnesota Statutes, Chapter

3OZA,may be taken by written action signed by the number of directors that would be required

to take such action at a meeting of the Board of Directors at which all directors were present.
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Any action required or permitted to be taken at a meeting of the shareholders of this

Corporation may be taken by written action signed, or consented to by authenticated electronic
communication, by shareholders having voting power equal to the voting power that would be

required to take the same action at a meeting of the shareholder at which all the shareholders

were present.

ARTICLE VIII
DIR.ECTORS

The number of directors of the Corporation shall not be greater than eleven ( I 1 ), and each

director shall hold office until his or her successor is elected and has qualified, or until his or her

earlier death, resignation, removal, or disqualification.

ARTICLE IX
LIMITATION OF DIRECTOR LIABILITY

No director of this Corporation shall be personally liable to this Corporation or its

shareholders for monetary damages for breach of fiduciary duty as a director, except for liability
(i) for any breach of the director's duty of loyalty to this Corporation or its shareholders; (ii) for

acts or omissions not in good faith or that involve intentional misconduct or a knowing violation

of law; (iii) under Sections 302A.559 or 804.76 of the Minnesota Statutes; or (iv) for any

transaction from which the director derives any improper personal benefit. The provisions of
this Article X shall not be deemed to limit or preclude indemnification of a director by this

Corporation for any liability of a director that has not been eliminated by the provisions of this

Article X. If the Minnesota Statutes hereafter are amended to authorizethe further elimination or

limitation of the liability of directors, then the liability of a director of this Corporation shall be

eliminated or limited to the fullest extent permitted by the amended Minnesota Statutes.
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Office of the Minnesota Secretary of State
Minnesota Business & Nonprofit Corporations   

Amendment to Articles of Incorporation
Minnesota Statutes, Chapter 302A or 317A 

Read the instructions before completing this form.  
Filing Fee: $55 for expedited service in-person and online filings, $35 for mail

1. Corporate Name: (Required)

List the name of the company prior to any desired name change 

2. This amendment is effective on the day it is filed with the Secretary of State, unless you indicate another date, no later

than 30 days after filing with the Secretary of State. 

       Format: (mm/dd/yyyy) 

3. The following amendment(s) to articles regulating the above corporation were adopted: (Insert full text of newly

amended article(s) indicating which article(s) is (are) being amended or added.) If the full text of the amendment will not 

fit in the space provided, attach additional pages.  

ARTICLE 

4. This amendment has been approved pursuant to Minnesota Statutes, Chapter 302A or 317A.

Signature of Authorized Person or Authorized Agent         

5. I, the undersigned, certify that I am signing this document as the person whose signature is required, or as agent of the

person(s) whose signature would be required who has authorized me to sign this document on his/her behalf, or in both 

capacities.  I further certify that I have completed all required fields, and that the information in this document is true and 

correct and in compliance with the applicable chapter of Minnesota Statutes.  I understand that by signing this document 

I am subject to the penalties of perjury as set forth in Section 609.48 as if I had signed this document under oath. 

Date 

Email Address for Official Notices 
Enter an email address to which the Secretary of State can forward official notices required by law and other notices:

 Check here to have your email address excluded from requests for bulk data, to the extent allowed by Minnesota law. 

List a name and daytime phone number of a person who can be contacted about this form: 

Contact Name  Phone Number 

Entities that own, lease, or have any financial interest in agricultural land or land capable of being farmed 

must register with the MN Dept. of Agriculture's Corporate Farm Program.

Does this entity own, lease, or have any financial interest in agricultural land or land capable of being farmed? 

Yes No 

Assessment Systems

12/20/2018

Chief Executive Officer: 
Dave Saben 
360 Central Ave 
Suite 868  
St. Petersburg, FL 33701 

Principal Executive Officer Address: 
David Weiss 
2328 Seabury Ave. 
Minneapolis, MN 55406 

Registered Address: 
2328 Seabury Ave. Minneapolis, MN 55406

12/20/2018

eriesenberg@assess.com

Erik Riesenberg 763-515-7892



INSTRUCTIONS 

File your business document online by visiting our website at www.sos.state.mn.us. 

This form is intended merely as a guide for filing and is not intended to cover all situations. Retain the original signed

copy of this document for your records and submit a legible photocopy for filing with the Office of the Secretary of State.

1. List the exact corporate name as filed with this office.

2. Provide an effective date, if other than the filing date. The effective date can only be within 30 days after the date of

filing.

3. List the information that is being amended. If you are changing your corporate name, a preliminary name

availability check may be done by accessing our Website at www.sos.state.mn.us.

4. A signature of a person, authorized by the corporation to sign documents, or an authorized agent (The signing party

must indicate on the document that they are acting as the agent of the person(s) whose signature would be required

and that they have been authorized to sign on behalf of that person(s).) is required.

Email Address for Official Notices. This email address may be used to send annual renewal reminders and other

important notices that may require action or response. Check the box if you wish to have your email address excluded

from requests for bulk data, to the extent allowed by Minnesota law.

List a name and daytime telephone number of a person who can be contacted about this form. 

Filing Fee: $55 for expedited service in-person and online filings, $35 if submitted by mail

Please submit all items together and mail to the address below:

FILE IN-PERSON OR MAIL TO: 
Minnesota Secretary of State - Business Services

Retirement Systems of Minnesota Building

60 Empire Drive, Suite 100

St Paul, MN 55103

(Staffed 8 a.m. – 4 p.m., Monday - Friday, excluding holidays)

Phone Lines: (9 a.m. - 4 p.m., M-F) Metro Area 651-296-2803; Greater MN 1-877-551-6767

All of the information on this form is public. Minnesota law requires certain information to be provided for this type of

filing. If that information is not included, your document may be returned unfiled. This document can be made available

in alternative formats, such as large print, Braille or audio tape, by calling (651)296-2803/voice. For a TTY/TTD (deaf

and hard of hearing) communication, contact the Minnesota Relay Service at 1-800-627-3529 and ask them to place a

call to (651)296-2803. The Secretary of State's Office does not discriminate on the basis of race, creed, color, sex, sexual

orientation, national origin, age, marital status, disability, religion, reliance on public assistance or political opinions or

affiliations in employment or the provision of service.

DC&NPAmendmentRev.12/21/2016
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RESTATED AND AMENDED BYLAWS
OF

ASSESSMENT SYSTEMS CORPORATION

ARTICLE 1

SHAREHOLDERS

Section 1.01 Place of Meetings. Each meeting of the shareholders will be held at the
principal executive office of the Assessment Systems Corporation (the "Company") or at such

other place as may be designated by the Board (as defined in Section 2.01). However, any
meeting called by or at the demand of a shareholder or shareholders must be held in the county
where the principal executive offlrce of the Company is located. The Board of Directors is also

permiued to hold a meeting of the shareholders solely by means of remote communication.
Participation by remote communication constitutes presence at the meeting.

Section 1.02 Regular Meetings. Regular meetings of the shareholders may be held on

an annual or other less frequent basis as determined by the Board of Directors; provided.

however. that if a regular meeting has not been held during the immediately preceding fifteen
(15) months, a shareholder or shareholders holding three percent or more of the voting power of
all shares entitled to vote may demand a regular meeting of shareholders by written demand

given to the Chairman of the Board, Chief Executive Offrcer or Chief Financial Officer of the

Company. At each regular meeting the shareholders shall elect qualified successors for directors
who serve for an indef,rnite term or whose terms have expired or are due to expire within six

months after the date of the meeting and may transact any other business, provided, however,

that no business with respect to which special notice is required by law shall be transacted

unless such notice shall have been given.

Section 1.03 Special Meetings. A special meeting of the shareholders may be called

for any purpose or purposes at any time by the Chief Executive Officer, Chief Financial
Officer, Board of Directors or any two or more members thereof, or by one or more

shareholders holding not less than ten percent of the voting power of all shares of the Company

entitled to vote. Notwithstanding the foregoing sentence, a special meeting for the purpose of
considering any action to directly or indirectly facilitate or effect a business combination,
including any action to change or otherwise affect the composition of the Board for that

pu{pose, must be called by shareholders holding not less than25 percent of the voting power of
all shares of the Company entitled to vote. Any demand for a special meeting must be made by
giving written notice to the Chairman of the Board, the Chief Executive Off,rcer or the Chief
Financial Officer of the Company specifying the purposes of such meeting.

Section 1.04 Meetings Held Upon Shareholder Demand. Within thirty (30) days after

receipt of a demand by the Chairman of the Board, Chief Executive Ofhcer or Chief Financial

Officer from any shareholder or shareholders entitled to call a meeting of the shareholders, the

Board of Directors must cause a special or regular meeting of shareholders, as the case may be,

to be called and held on notice no later than ninety (90) days after receipt of such demand. If
the Board fails to cause such a meeting to be called and held as required by this Section 1.04.
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the shareholder or shareholders making the demand may call the meeting by giving notice as

provided in Section 1.06 at the expense of the Company.

Section 1.05 Adjournments. Any meeting of the shareholders may be adjourned from
time to time to another date, time and place. If any meeting of the shareholders is so adjourned,
no notice as to such adjourned meeting need be given if the adjourned meeting is to be held not
more than one hundred twenty (120) days after the date fixed for the original meeting and the

date, time and place at which the meeting will be reconvened are announced at the time of
adjournment.

Section 1.06 Notice of Meetings. Unless otherwise required by law, written notice of
each meeting of the shareholders, stating the date, time, and place and, in the case of a special

meeting, the purpose or purposes, must be given at least ten (10) days and not more than sixty
(60) days before the meeting to every holder of shares entitled to vote at such meeting except as

specified in Section 1.05 or as otherwise permitted by law. Notice may be given to a
shareholder by means of electronic communication if the requirements of Minnesota Statutes

Section 302A.436, Subdivision 5, as amended from time to time, are met. The business

transacted at a special meeting of shareholders is limited to the purposes stated in the notice of
the meeting.

Section 1.07 Waiver of Notice. A shareholder may waive notice of the date, time, place,

or purpose of a meeting of shareholders. A waiver of notice by a shareholder entitled to notice

is effective whether given before, at, or after the meeting, and whether given in writing, orally,
by authenticated electronic communication, or by attendance. Attendance by a shareholder at a

meeting, including attendance by means of remote communication, is a waiver of notice of that

meeting, unless the shareholder objects at the beginning of the meeting to the transaction of
business because the meeting is not lawfully called or convened, or objects before a vote on an

item of business because the item may not lawfully be considered at that meeting and does not
participate in the consideration of the item at that meeting.

Section 1.08 Voting Rights.

(a) A shareholder will have one vote for each share held which is entitled to

vote. Except as otherwise required by law, a holder of shares entitled to vote may vote

any portion of the shares in any way the shareholder chooses. If a shareholder votes

without designating the proportion or number of shares voted in a particular way, the

shareholder is deemed to have voted all of the shares in that way.

(b) The Board of Directors may fix, or authorize an officer to fix, a date not

more than 60 days before the date of a meeting of shareholders as the date for the

determination of the holders of shares entitled to notice of and entitled to vote at the

meeting. When a date is so fixed, only shareholders on that date are entitled to notice of
and permitted to vote at that meeting of shareholders.

Section 1.09 Proxies. A shareholder may cast or authorize the casting of a vote by (a)

filing a written appointment of a proxy, signed by the shareholder, with an officer of the
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Company at or before the meeting at which the appointment is to be effective, or (b) bV

telephonic transmission or authenticated electronic communication, whether or not accompanied

by written instructions of the shareholder, of an appointment of a proxy with the Company or
the Company's duly authorized agent at or before the meeting at which the appointment is to be

effective. The telephonic transmission or authenticated electronic communication must set forth
or be submitted with information from which it can be determined that the appointment was

authorized by the shareholder. Any copy, facsimile telecommunication, or other reproduction of
the original of either the writing or transmission may be used in lieu of the original, provided

that it is a complete and legible reproduction of the entire original.

Section 1.10 Quorum. The holders of a majority of the voting power of the shares

entitled to vote at a shareholders meeting are a quomm for the transaction of business. If a

quorum is present when a duly called or held meeting is convened, the shareholders present may

continue to transact business until adjournment, even though the withdrawal of a number of the

shareholders originally present leaves less than the proportion or number otherwise required for
a quorum.

Section 1.11 Acts of Shareholders.

(a) Except as otherwise required by law or specified in the Articles of
Incorporation of the Company, the shareholders may take action only with the affirmative
vote of the holders of the greater of:

(1) A majority of the voting power of the shares present and entitled to

vote on that item of business; or

(2) A majority of the voting power of the minimum number of shares

entitled to vote that would constitute a quorum for the transaction of business at a

duly held meeting of shareholders.

(b) A shareholder voting by proxy authorized to vote on less than all items of
business considered at the meeting is considered to be present and entitled to vote only

with respect to those items of business for which the proxy has authority to vote. A proxy

who is given authority by a shareholder who abstains with respect to an item of business

is considered to have authority to vote on that item of business.

Section 1.12 Action Without a Meeting. Any action required or permitted to be taken

at a meeting of the shareholders of the Company may be taken without a meeting by written

action signed, or consented to by authenticated electronic communication, by all of the

shareholders entitled to vote on that action. The written action is effective when it has been

signed, or consented to by authenticated electronic communication, by all of those shareholders,

unless a different effective time is provided in the written action.
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ARTICLE 2

DIRECTORS

Section 2.01 Number; Chairman; Qualifications. Except as authorized by the

shareholders under a shareholder control agreement or unanimous affirmative vote, the

business and affairs of the Company will be managed by or under the direction of a board (the

"Board") consisting of not less than one director (each, a "Director"). The Board may appoint

a chair person with duties and responsibilities determined by the Board in its sole discretion.

Directors must be natural persons. The number of directors constituting the Board will be

determined from time to time by resolution of the Board. Directors need not be shareholders.

Section 2.02Term. Each director will serve for an indefinite term that expires at

the next regular meeting of the shareholders. A director will hold office until a successor is

elected and has qualif,red or until the earlier death, resignation, removal or disqualification
of the director.

Section 2.03 Vacancies. Vacancies on the Board of Directors resulting from the death,

resignation, removal or disqualification of a director may be filled by the affltrmative vote of a

majority of the remaining members of the Board, though less than a quorum. Vacancies on the

Board resulting from newly created directorships may be filled by the afftrmative vote of a

majority of the directors serving at the time such directorships are created. Each person elected

to fill ayacancy will hold office until a qualified successor is elected by the shareholders at the

next regular meeting or at any special meeting duly called for that purpose.

Section 2.04 Place of Meetings. Each meeting of the Board will be held at the principal

executive office of the Company or at such other place as may be designated from time to time

by a majority of the members of the Board. The Board may determine that a meeting of the

Board not be held at a physical place, but instead solely by means of remote communication

through which the directors may participate with each other during the meeting.

Section 2.05 Regular Meetings. Regular meetings of the Board for the election of
officers and the transaction of any other business will be held without notice at the place of and

immediately after each regular meeting of the shareholders.

Section 2.06 Special Meetings. A special meeting of the Board may be called for any

purpose or pu{poses at any time by any member of the Board by giving not less than two days'

notice to all directors of the date, time and place of the meeting, although when notice is

mailed, at least four days'notice must be given. The notice need not state the purpose of the

meeting.

Section 2.07 Waiver of Notice; Previously scheduled Meetings.

(a) A director may waive notice of the date, time and place of a meeting of
the Board. A waiver of notice by a director entitled to notice is effective whether given

before, at or after the meeting, and whether given in writing, orally or by attendance.

Attendance by a director at a meeting is a waiver of notice of that meeting, unless the
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director objects at the beginning of the meeting to the transaction of business because the

meeting is not lawfully called or convened and thereafter does not participate in the

meeting.

(b) If the day or date, time and place of a Board meeting have been provided
herein or announced at a previous meeting of the Board, no notice is required. Notice of
an adjourned meeting need not be given other than by announcement at the meeting at

which adjournment is taken of the date, time and place at which the meeting will be

reconvened.

Section 2.08 Quorum. The presence in person of at least a majority of the directors

currently holding offrce constitutes a quorum for the transaction of business. In the absence of a
quorum, a majority of the directors present may adjourn a meeting from time to time without
further notice until a quorum is present. If a quorum is present when a duly called or held

meeting is convened, the directors present may continue to transact business until adjoumment,

even though the withdrawal of a number of the directors originally present leaves less than the

proportion or number otherwise required for a quorum.

Section 2.09 Acts of Board. Except as otherwise required by law or specified in the

Articles of Incorporation of the Company, the Board must take action by the affirmative vote of
the number of directors that would be required to take the same action at a duly held meeting of
the Board at which all directors were present.

Section 2.10 Participation by Remote Communication. A director may participate in
a Board meeting by conference telephone, or, if authorized by the Board, by any other means of
remote communication through which the director, other directors so participating, and all
directors physically present at the meeting may participate with each other during the meeting.

A director so participating is deemed present at the meeting.

Section 2.11 Absent Directors. A director may give advance written consent or

opposition to a proposal to be acted on at a Board meeting. If the director is not present at the

meeting, consent or opposition to a proposal does not constitute presence for purposes of
determining the existence of a quorum, but consent or opposition will be counted as the vote of
a director present at the meeting in favor of or against the proposal and will be entered in the

minutes or other record of action at the meeting, if the proposal acted on at the meeting is

substantially the same or has substantially the same effect as the proposal to which the director

has consented or objected.

Section 2.12 Action Without a Meeting. An action required or permitted to be taken at

a Board meeting may be taken without a meeting by written action signed, or consented to by

authenticated electronic communication, by all of the directors. If the Articles of Incorporation

so provide, any action, other than an action requiring shareholder approval, may be taken by

written action signed, or consented to by authenticated electronic communication, by the

number of directors that would be required to take the same action at a meeting of the Board at

which all directors were present. The written action is eflective when signed, or consented to by

authenticated electronic communication, by the required number of directors, unless a diflerent
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effective time is provided in the written action. When written action is permitted to be taken by
less than all directors, all directors will be notified immediately of its text and effective date.

Section 2.13 Committees.

(a) A resolution approved by the affirmative vote of a majority of the Board

may establish committees having the authority of the Board in the management of the

business of the Company only to the extent provided in the resolution. Committees will
be subject at all times to the direction and control of the Board, except as provided in
Section 2.14 or otherwise provided by law

(b) A committee will consist of one or more natural persons, who need not be

directors, appointed by affirmative vote of a majority of the directors present at a duly
held Board meeting.

(c) Section 2.04 and Sections 2.06 to 2.12 will apply to committees and

members of committees to the same extent as those sections apply to the Board and

directors.

(d) Minutes, if any, of committee meetings will be made available upon

request to members of the committee and to any director.

Section 2.14 Special Litigation Committee. Pursuant to the procedure set forth in
Section 2.13, the Board may establish a committee composed of one or more independent

directors or other independent persons to determine whether it is in the best interests of the

Company to consider legal rights or remedies of the Company and whether those rights and

remedies should be pursued. The committee, once established, is not subject to the direction or

control of, or (unless required by law) termination by, the Board. To the extent permitted by law,

a vacancy on the committee may be filled by a majority vote of the remaining committee

members. The good faith determinations of the committee are binding upon the Company and

its directors, officers and shareholders to the extent permitted by law. The committee terminates

when it issues a written report of its determinations to the Board.

Section 2.15 Compensation. The Board may fix the compensation, if any, of directors.

ARTICLE 3

OFFICERS

Section 3.01 Number and Designation. The Company will have one or more natural

persons exercising the functions of the offices of Chief Executive Offrcer and Chief Financial

bffi..r. The Board may elect or appoint such other offtcers or agents as it deems necessary for

the operation and management of the Company, with such powers, rights, duties and

responsibilities as may be determined by the Board, including, without limitation, a President,

or. o. more Vice Presidents, a Secretary and a Treasurer, each of whom shall have the powers,

rights, duties and responsibilities set forth in these Bylaws unless otherwise determined by the

Board. Any of the offrces or functions of those offices may be held by the same person.
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Section 3.02 Chief Executive Officer. Unless provided otherwise by a resolution
adopted by the Board of Directors, the Chief Executive Officer:

(a) Will have general active management of the day to day business and

affairs of the Company;

(b) Will, when present (unless the Board has appointed a Board chair), preside

at all meetings of the shareholders and Board;

(c) Will see that all orders and resolutions of the Board are carried into effect;

(d) May maintain records of and certify proceedings of the Board and

shareholders; and

(e) Will perform such other duties as may from time to time be assigned by
the Board.

Section 3.03 Chief Financial Officer. Unless provided otherwise by a resolution

adopted by the Board, the Chief Financial Officer:

(a) Will keep accurate financial records for the Company;

(b) Will deposit all monies, drafts and checks in the name of and to the credit
of the Company in such banks and depositories as the Board may designate from time to

time;

(c) Will endorse for deposit all notes, checks and drafts received by the

Company as ordered by the Board, making proper vouchers therefor;

(d) Will disburse corporate funds and issue checks and drafts in the name of
the Company, as ordered by the Board;

(e) Will render to the Chief Executive Officer and the Board, whenever

requested, an account of all of such officer's transactions as Chief Financial Officer and

of the financial condition of the Company; and

(0 Will perform such other duties as may be prescribed by the Board or the

Chief Executive Offrcer from time to time.

Section 3.04 President. Unless otherwise determined by the Board of Directors, the

President will be the Chief Executive Officer of the Company. If an officer other than the

President is designated Chief Executive Officer, the President will perform such duties as may

from time to time be assigned by the Board.

Section 3.05 Vice Presidents. Any one or more Vice Presidents, if any, may be

designated by the Board as Executive Vice Presidents or Senior Vice Presidents. During the
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absence or disability of the President, it will be the duty of the highest ranking Executive Vice

President, and, in the absence of any such Vice President, it will be the individual selected by

the shareholders until a President is elected or appointed.

Section 3.06 Secretary. The Secretary, unless otherwise determined by the Board, will
attend all meetings of the shareholders and all meetings of the Board, will record or cause to be

recorded all proceedings thereof in a book to be kept for that pu{pose, and may certify such

proceedings. Except as otherwise required or permitted by law or by these Bylaws, the

Secretary must give or cause to be given notice of all meetings of the shareholders and all
meetings of the Board.

Section 3.07 Treasurer. Unless otherwise determined by the Board, the Treasurer will
be the Chief Financial Officer of the Company. If an officer other than the Treasurer is

designated Chief Financial Officer, the Treasurer will perform such duties as may from time to

time be assigned by the Board.

Section 3.08 Authority and Duties. In addition to the foregoing authority and duties,

all officers of the Company will respectively have such authority and perform such duties in the

management of the business of the Company as may be designated from time to time by the

Board. Unless prohibited by a resolution approved by the affrrmative vote of a majority of the

directors present, an officer elected or appointed by the Board may, without the approval of the

Board, delegate some or all of the duties and powers of an office to other persons.

Section 3.09 Term.

(a) All officers of the Company will hold offrce until their respective

successors are chosen and have qualified or until their earlier death, resignation or

removal;

(b) An officer may resign at any time by giving written notice to the Company.

The resignation is effective without acceptance when the notice is given to the Company,

unless a later effective date is specified in the notice;

(c) An officer may be removed at any time, with or without cause, by a

resolution approved by the affirmative vote of a majority of the directors present at a duly
held Board meeting; or

(d) A vacancy in an office because of death, resignation, removal,

disqualification or other cause may, or in the case of a vacancy in the office of Chief

Executive Officer or Chief Financial Offrcer will, be filled for the unexpired portion of the

term by the Board.

Section 3.10 Salaries. The salaries of all offrcers of the Company will be fixed by the

Board.
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ARTICLE 4

INDEMNIFICATION

Section 4.01 Indemnification. The Company will indemnify its officers and directors
for such expenses and liabilities, in such manner, under such circumstances, and to such extent,
as required or permitted by Minnesota Statutes, Section 302A.521, as amended from time to
time, or as required or permitted by other provisions of law

Section 4.02 Insurance. The Company may purchase and maintain insurance on behalf
of any person in such person's offrcial capacity against any liability asserted against and

incurred by such person in or arising from that capacity, whether or not the Company would
otherwise be required to indemnify the person against the liability.

ARTICLE 5

SHARES

Section 5.01 Certificated and Uncertificated Shares.

(a) The shares of the Company will be either certificated shares or
uncertificated shares. Each holder of duly issued certihcated shares is entitled to a
certificate of shares.

(b) Each certificate of shares of the Company will bear the corporate seal, if
any, and must be signed by the Chief Executive Officer, or the President or any Vice

President, and the Chief Financial Officer, or the Secretary or any Assistant Secretary,

but when a certificate is signed by a transfer agent or a registrar, the signature of any such

officer and the corporate seal upon such certificate may be facsimiles, engraved or
printed. If a person signs or has a facsimile signature placed upon a certificate while an

officer, transfer agent or registrar of the Company, the certificate may be issued by the

Company, even if the person has ceased to serve in that capacity before the certificate is

issued, with the same effect as if the person had that capacity at the date of its issue.

(c) A certificate representing shares issued by the Company will, if the

Company is authorized to issue shares of more than one class or series, state that the

Company will furnish to any shareholder upon request and without charge, a full
statement of the designations, preferences, limitations and relative rights of the shares of
each class or series authorized to be issued, so far as they have been determined, and the

authority of the Board to determine the relative rights and preferences of subsequent

classes or series.

(d) A resolution approved by the affirmative vote of a majority of the

directors present at a duly held meeting of the Board may provide that some or all of any

or all classes and series of the shares of the Company will be uncertificated shares. Any
such resolution will not apply to shares represented by a certificate until the certif,rcate is

surrendered to the Company.
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Section 5.02 Declaration of Dividends and Other Distributions. The Board of
Directors have the authority to declare dividends and other distributions upon the shares of the

Company to the extent permitted by law.

Section 5.03 Transfer of Shares. Shares of the Company may be transferred only on
the books of the Company by the holder thereof, in person or by such person's attomey. In the

case of certificated shares, shares may be transferred only upon surrender and cancellation of
certificates for a like number of shares. The Board of Directors, however, may appoint one or
more transfer agents and registrars to maintain the share records of the Company and to effect
transfers ofshares.

Section 5.04 Record Date. The Board of Directors may fix a time, not exceeding 60

days preceding the date fixed for the payment of any dividend or other distribution, as a record
date for the determination of the shareholders entitled to receive payment of such dividend or
other distribution, and in such case only shareholders of record on the date so fixed will be

entitled to receive payment of such dividend or other distribution, notwithstanding any transfer

of any shares on the books of the Company after any record date so fixed.

ARTICLE 6

MISCELLANEOUS

Section 6.01 Execution of Instruments.

(a) All deeds, mortgages, bonds, checks, contracts and other instruments
pertaining to the business and affairs of the Company must be signed on behalf of the

Company by the Chief Executive Offrcer, or the President, or any Vice President, or by
such other person or persons as may be designated from time to time by the Board.

(b) If a document must be executed by persons holding different offices or
functions and one person holds such offices or exercises such functions, that person may

execute the document in more than one capacity if the document indicates each such

capacity.

Section 6.02 Advances. The Company may, upon the approval of the board of directors,

advance money to its directors, officers or employees to cover expenses that can reasonably be

anticipated to be incurred by them in the performance of their duties and for which they would

be entitled to reimbursement in the absence of an advance.

Section 6.03 Corporate Seal. The Company will have no seal.

Section 6.04 Fiscal Year. The fiscal year of the Company will be determined by the

Board.

Section 6.05 Amendments. The Board has the power to adopt, amend or repeal the

Bylaws of the Company, subject to the power of the shareholders to change or repeal the same.

The Board will not adopt, amend or repeal any Bylaw fixing a quorum for meetings of
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shareholders, prescribing procedures for removing directors or filling vacancies in the Board, or
fixing the number of directors or their classifications, qualifications or terms of office, but may
adopt or amend a Bylaw that increases the number of directors.

lRestated and Amended Bylavvs Signature Page Followsf

1l
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IN WITNESS WHEREOF, the undersigned Secretary ofAssessment Systems
Corporation, does hereby certify that these Bylaws were adopted by the Board of Directors of
this Company on January 1,2018.

Nathan Thompson, Secretary

lRestated and Amended Bylaws Signature Pagel
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BALLARD SPAHR LLP ("BALLARD'') HAS DRAFTED THIS AGREEMENT Ol\i 
BEHALF Of \VEISS. BY SIGNfNG THIS AUREEM.ENT, THE UNDERSJGNED 
ACKNOWLEDGE THAT THEY HAVE BEEN ADVISED THAT BALLARD IS NOT 
REPRESENTING TIIEM INDIVIDUALLY AND THAT THEfR fNTERESTS UNDER THIS 
AGREEMENT MAY NOW OR HEREAFTER BE ADVERSE TO OR IN COl'-.TTUCT WITH 
THE INTEREST OF WEISS. THF. UNHF.RSlGNF.D FURTHER ACK:.\!0\VLEDGE THAT BS 
HAS ENCOURAGED THEM TO SEEK SEPARA.TE COU!\SEL BECAUSE OF POTENTIAL 
CO~FLlCTS OF INTEREST \~'HlCH EXIST, OR WHICIT MAY ARISE fN THE FUTURE, 
AND THAT THE UNDERSIGNED HAVE JJ\' FAC'f RElAJ!'ED OR HAVE H.AD THE 
OPPORTUNlTY TO RETAIN SEPARATE COUNSEL. 

IN \VITNESS \VHEREOF, the parties hereto have executed and delive:~t~d this 
Agreement by their duly authorized officers and representatives, to be e-ffective as ofthe date 
first above written . 

CORPOR-\TION: 

ASSESSMENT SYSTEMS CORPORATION 

~~ I3y · ,·c . ·- : ' 

Its ____ _ ___________ _ 

David J. Wt:iss Trust UA f)ATED AUGUST 25, 
20 \ 

, 

By~-=--'- --:~_R-_ .. ·- ()/--=-· ~ 

Nathan Thompson, an Employee Shareholder 

[A.numded and RR.\·tc~ted Shareholder Comrol Agreentenl Signature Page] 
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ANNEXB 
TO 

AMENDED AND RESTATED 
SHAREHOLDERCONTROLAGREEMENT 

EOLI NOTICE & CONSENT 

WHEREAS the Corporation ("Policyholder") intends to purchase a policy on the life of 
Nathan Thompson ("Employee") in the face amount of $1 ,000,000 ("Policy"); 

WHEREAS Employee is employed by Assessment Systems Corporation 
("Corporation"); 

WHEREAS Internal Revenue Code § I 0 I U) ("Act") treats the proceeds of certain 
insurance policies on the life of employees as taxable income unless certain exclusions apply and 
notice and consent requirements are followed ; 

WHEREAS if the Act applies to the Policy the parties believe that an exclusion applies 
and wish to enter into this Notice & Consent to avoid taxable income on the proceeds. 

NOW THEREFORE, on H~ () ( , 2018, and prior to the date the Policy 
is issued, the parties acknowledge, understand and agree as follows: 

I. Employee is hereby given written notice that the Policyholder intends to insure 
Employee's life by purchasing the Policy. 

2. The maximum face amount of the Policy is $---'1--'-',0:_::0-=.0-'-",0:_::0-=.0 _ _ _ _ _ 

3. The Policyholder will be the owner and beneficiary ofthe Policy. 

4. 

Employee: 
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WRITTEN ACTION  
OF  

ALL THE SHAREHOLDERS  
OF  

ASSESSMENT SYSTEMS CORPORATION 

THE UNDERSIGNED, being all of the shareholders of Assessment Systems 
Corporation, a Minnesota corporation (the "Corporation"), pursuant to the statutes of the 
State of Minnesota and the Amended and Restated Bylaws dated January 1, 2018 and the 
Amended and Restated Shareholder Control Agreement of the Corporation dated January 
1, 2018, do hereby execute this Written Action adopting the resolutions and taking the 
actions hereinafter set forth in lieu of holding a special meeting of the shareholders of the 
Corporation. 

WHEREAS, pursuant to Section 3(c) of the David Saben Employment Agreement 
dated February 1, 2017 (“Employment Agreement”), the Corporation agreed that based on a 
satisfactory review by the shareholders, in their capacity as the Board of Directors of the 
Corporation, of David Saben’s (“Saben”) performance as the Corporation’s Chief Executive 
Officer it would make available for purchase to Saben 500 shares of common stock in the 
Corporation every six (6) months (1,000 a year) up to a total of 5,000 shares, and the 
Corporation agreed that Saben could finance each purchase pursuant to a five (5) year secured 
promissory note; 

SABEN FEBRUARY 2019 STOCK ISSUANCE 

WHEREAS, the shareholders approved the performance of Saben’s performance as 
Chief Executive Officer for the period of February 1, 2018 through February 1, 2019; 

WHEREAS, the shareholders desire to offer to Saben the right to purchase 1,000 shares 
of the Corporation effective February 1, 2019 pursuant to the Offer attached as Exhibit A 
(“February 2019 Offer”);  

WHEREAS, it is in the best interest of the Corporation to accept the Subscription for Shares 
effective February 1, 2019 by Saben attached as Exhibit B (“February 2019 Subscription”), 
providing for the issuance of 1,000 shares of the Corporation's common voting shares in 
consideration of $62.25 per share for a total purchase price of $62,250.00 to be paid pursuant 
to the terms of a Secured Purchase Money Promissory Note effective February 1, 2019 
(“February 2019 Note”). 

NOW, THEREFORE, RESOLVED, the approval of Saben’s performance as Chief 
Executive Officer for the period of February 1, 2018 through February 1, 2019 is ratified, 
approved, and confirmed. 

FURTHER RESOLVED, the February 2019 Offer is ratified, approved, and 
confirmed. 
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FURTHER RESOLVED, that the February 2019 Subscription and the February 2019 
Note are ratified, approved, and confirmed, and the Corporation is authorized to issue 1,000 
shares of common stock to Saben effective February 1, 2019. 

SABEN AUGUST 2019 STOCK ISSUANCE 

WHEREAS, the shareholders desire to also approve the performance of Saben’s 
performance as Chief Executive Officer for the period of February 1, 2019 through August 
1, 2019; 

WHEREAS, the shareholders desire to offer to Saben the right to purchase 500 shares of 
common stock of the Corporation effective August 1, 2019 pursuant to the Offer attached as 
Exhibit C (“August 2019 Offer”); and 

WHEREAS, it is in the best interest of the Corporation to accept the Subscription for Shares 
effective August 1, 2019 by Saben attached as Exhibit D (“August 2019 Subscription”), 
providing for the issuance of 500 shares of the Corporation's common voting shares in 
consideration of $62.25 per share for a total purchase price of $31,125.00 to be paid pursuant 
to the terms of a Secured Purchase Money Promissory Note effective August 1, 2019 
(“August 2019 Note”). 

NOW, THEREFORE, RESOLVED, Saben’s performance as Chief Executive Officer 
for the period of February 1, 2019 through August 1, 2019 is approved; 

FURTHER RESOLVED, the August 2019 Offer is approved. 

FURTHER RESOLVED, that the August 2019 Subscription and the August 2019 
Note are approved, and the Corporation is authorized to issue 500 shares of common stock 
to Saben effective August 1, 2019. 

ADDITIONAL AUTHORIZATIONS 

FURTHER RESOLVED, that the President and Secretary be, and they hereby are 
authorized and directed to executed and issue proper certificates covering said shares upon 
receipt of the full consideration therefor and shall update the stock ledger accordingly. 

FURTHER RESOLVED, after the issuances to Saben, the shares of stock in the 
Corporation shall owned be as follows: 

Shareholder Shares Ownership Percentage 
David J. Weiss 4,000 9.93%
David J. Weiss Trust 
U/A August 25, 2011

12,784.42 71.49% 

Nathan Thompson 4,980 12.37%
David Saben 2,500 6.21%
TOTAL 40,264.42 100.00%
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EXHIBIT A 

FEBRUARY 2019 OFFER 

(See Attached) 
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EXHIBIT B 

FEBRUARY 2019 SUBSCRIPTION 

(See Attached) 
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EXHIBIT C 

AUGUST 2019 OFFER 

(See Attached) 
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EXHIBIT D 

AUGUST 2019 SUBSCRIPTION 

(See Attached) 
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WRITTEN ACTION  
OF  

ALL THE SHAREHOLDERS  
OF  

ASSESSMENT SYSTEMS CORPORATION 

THE UNDERSIGNED, being all of the shareholders of Assessment Systems 
Corporation, a Minnesota corporation (the "Corporation"), pursuant to the statutes of the 
State of Minnesota and the Amended and Restated Bylaws dated January 1, 2018 and the 
Amended and Restated Shareholder Control Agreement of the Corporation dated January 
1, 2018, do hereby execute this Written Action adopting the resolutions and taking the 
actions hereinafter set forth in lieu of holding a special meeting of the shareholders of the 
Corporation. 

WHEREAS, pursuant to Section 3(c) of the David Saben Employment Agreement 
dated February 1, 2017 (“Employment Agreement”), the Corporation agreed that based on a 
satisfactory review by the shareholders, in their capacity as the Board of Directors of the 
Corporation, of David Saben’s (“Saben”) performance as the Corporation’s Chief Executive 
Officer it would make available for purchase to Saben 500 shares of common stock in the 
Corporation every six (6) months (1,000 a year) up to a total of 5,000 shares, and the 
Corporation agreed that Saben could finance each purchase pursuant to a five (5) year secured 
promissory note; 

SABEN FEBRUARY 2019 STOCK ISSUANCE 

WHEREAS, the shareholders approved the performance of Saben’s performance as 
Chief Executive Officer for the period of February 1, 2018 through February 1, 2019; 

WHEREAS, the shareholders desire to offer to Saben the right to purchase 1,000 shares 
of the Corporation effective February 1, 2019 pursuant to the Offer attached as Exhibit A 
(“February 2019 Offer”);  

WHEREAS, it is in the best interest of the Corporation to accept the Subscription for Shares 
effective February 1, 2019 by Saben attached as Exhibit B (“February 2019 Subscription”), 
providing for the issuance of 1,000 shares of the Corporation's common voting shares in 
consideration of $62.25 per share for a total purchase price of $62,250.00 to be paid pursuant 
to the terms of a Secured Purchase Money Promissory Note effective February 1, 2019 
(“February 2019 Note”). 

NOW, THEREFORE, RESOLVED, the approval of Saben’s performance as Chief 
Executive Officer for the period of February 1, 2018 through February 1, 2019 is ratified, 
approved, and confirmed. 

FURTHER RESOLVED, the February 2019 Offer is ratified, approved, and 
confirmed. 
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FURTHER RESOLVED, that the February 2019 Subscription and the February 2019 
Note are ratified, approved, and confirmed, and the Corporation is authorized to issue 1,000 
shares of common stock to Saben effective February 1, 2019. 

SABEN AUGUST 2019 STOCK ISSUANCE 

WHEREAS, the shareholders desire to also approve the performance of Saben’s 
performance as Chief Executive Officer for the period of February 1, 2019 through August 
1, 2019; 

WHEREAS, the shareholders desire to offer to Saben the right to purchase 500 shares of 
common stock of the Corporation effective August 1, 2019 pursuant to the Offer attached as 
Exhibit C (“August 2019 Offer”); and 

WHEREAS, it is in the best interest of the Corporation to accept the Subscription for Shares 
effective August 1, 2019 by Saben attached as Exhibit D (“August 2019 Subscription”), 
providing for the issuance of 500 shares of the Corporation's common voting shares in 
consideration of $62.25 per share for a total purchase price of $31,125.00 to be paid pursuant 
to the terms of a Secured Purchase Money Promissory Note effective August 1, 2019 
(“August 2019 Note”). 

NOW, THEREFORE, RESOLVED, Saben’s performance as Chief Executive Officer 
for the period of February 1, 2019 through August 1, 2019 is approved; 

FURTHER RESOLVED, the August 2019 Offer is approved. 

FURTHER RESOLVED, that the August 2019 Subscription and the August 2019 
Note are approved, and the Corporation is authorized to issue 500 shares of common stock 
to Saben effective August 1, 2019. 

ADDITIONAL AUTHORIZATIONS 

FURTHER RESOLVED, that the President and Secretary be, and they hereby are 
authorized and directed to executed and issue proper certificates covering said shares upon 
receipt of the full consideration therefor and shall update the stock ledger accordingly. 

FURTHER RESOLVED, after the issuances to Saben, the shares of stock in the 
Corporation shall owned be as follows: 

Shareholder Shares Ownership Percentage 
David J. Weiss 4,000 9.93%
David J. Weiss Trust 
U/A August 25, 2011

12,784.42 71.49% 

Nathan Thompson 4,980 12.37%
David Saben 2,500 6.21%
TOTAL 40,264.42 100.00%
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EXHIBIT A 

FEBRUARY 2019 OFFER 

(See Attached) 
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EXHIBIT B 

FEBRUARY 2019 SUBSCRIPTION 

(See Attached) 
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EXHIBIT C 

AUGUST 2019 OFFER 

(See Attached) 
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EXHIBIT D 

AUGUST 2019 SUBSCRIPTION 

(See Attached) 
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WRITTEN ACTION  
OF  

ALL THE SHAREHOLDERS  
OF  

ASSESSMENT SYSTEMS CORPORATION 

THE UNDERSIGNED, being all of the shareholders of Assessment Systems 
Corporation, a Minnesota corporation (the "Corporation"), pursuant to the statutes of the State 
of Minnesota and the Amended and Restated Bylaws dated January 1, 2018 and the Amended 
and Restated Shareholder Control Agreement of the Corporation dated January 1, 2018, do 
hereby execute this Written Action adopting the resolutions and taking the actions hereinafter 
set forth in lieu of holding a special meeting of the shareholders of the Corporation. 

TRANSFERS AND OWNERSHIP OF DAVID J. WEISS SHARES 

WHEREAS, effective December 31, 2023, David J. Weiss irrevocably assigned all of 
his right, title and interest in and to four thousand (4,000) shares of common stock in the 
Corporation to David J. Weiss Trust U/A August 25, 2011; and  

WHEREAS, the Board has determined that it is in the best interests of the Corporation to 
issue stock certificates to reflect the transfer of shares.  

NOW, THEREFORE, RESOLVED, to the extent required, the undersigned ratify and 
approve the transfer of shares to David J. Weiss Trust U/A August 25, 2011 as of the Effective 
Date.  

FURTHER RESOLVED, that the officers of the Corporation are authorized to take 
the following actions and update the books of the Corporation accordingly:  

1.  Cancel Stock Certificates Nos. 8 and 9 on the Corporation’s Stock Ledger.

2.  Issue Stock Certificate No. 16 to David J. Weiss Trust U/A August 25, 2011 
in the amount of 4,000 shares of common stock in the Corporation. 

TRANSFERS AND OWNERSHIP OF NATHAN THOMPSON SHARES 

WHEREAS, effective January 1, 2024, the Corporation sold, assigned, and transferred 
fifteen thousand (15,000) shares of common stock in the Corporation to Nathan Thompson; 
and  

WHEREAS, of the 15,000 shares, 1,000 were granted to Nathan Thompson to be 
treated as compensation equal to $66,200 and 14,000 were secured by a Secured Purchase 
Promissory Note for a total aggregated price of $926,800; and  
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WHEREAS, the Board has determined that it is in the best interests of the Corporation 
to issue stock certificates to reflect the transfer of shares. 

NOW, THEREFORE, RESOLVED, to the extent required, the undersigned ratify and 
approve the transfer of shares to Nathan Thompson as of the Effective Date. 

FURTHER RESOLVED, that the officers of the Corporation are authorized to issue 
Stock Certificate No. 17 to Nathan Thompson in the amount of 14,000 shares of common 
stock in the Corporation and Stock Certificate No. 18 to Nathan Thompson in the amount of 
1,000 shares of common stock in the Corporation, and update the books of the Corporation 
accordingly: 

ADDITIONAL AUTHORIZATIONS 

FURTHER RESOLVED, after the transfer of shares to David J. Weiss Trust U/A 
August 25, 2011 and the transfer of shares to Nathan Thompson, the shares of stock in the 
Corporation shall be owned as follows: 

Shareholder Shares Ownership Percentage
David J. Weiss Trust 
U/A August 25, 2011 

32,784.42 62.13% 

Nathan Thompson 19,980 37.87% 
TOTAL 52,764.42 100.00%

FURTHER RESOLVED, that, in addition to the foregoing, the officers of the 
Company are authorized to do or cause to be done any and all further actions necessary or 
appropriate in order to complete and carry into effect the intent and purposes of t he 
foregoing resolutions. 

FURTHER RESOLVED, that any acts or instructions of the kind mentioned in these 
resolutions that are completed or executed by the officers of the Company are hereby 
adopted, ratified and confirmed in all respects. 

FURTHER RESOLVED, that the acts and conduct of the shareholders, directors, 
and officers of the Corporation, together with all acts and conduct of those persons at the 
request of or under the direction of the shareholders, directors, and officers, for the 
Corporation’s business activities, to the date of this resolution, are hereby approved and 
ratified. 

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the undersigned have executed this Written Action of all the 
shareholders of the Corporation effective as of December 31, 2023.  

SHAREHOLDERS: 

____________________________________ 
David J. Weiss, Individually 

DAVID J. WEISS TRUST U/A AUGUST 
25, 2011 

____________________________________ 
David J. Weiss, Sole Trustee 

____________________________________ 
Nathan Thompson, Individually 
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STOCK LEDGER 

ASSESSMENT SYSTEMS CORPORATION (F/K/A ROI.COM, Inc.) 

Dated: January 1, 2024 

Cert. # DATE NO. 
UNITS

ISSUED TO FROM WHOM TRANSFERRED 

1 1/4/1999 10,000 

Keith Morical 
NAME:  (Original Issue) 

From Cert # NO.  ORIG. SHARES NO. SHARES 
TRANSF. 

Cancelled – see Certs 6, 7, 8 and 9 

2 2/27/2015 5,000 

Nathan Thompson 
NAME:  (Original Issue) 

From Cert. # NO.  ORIG. SHARES NO. SHARES 
TRANSF. 

Cancelled – see Certs 4 and 5

3 2/27/2015 5,000 

David Weiss 
NAME:  (Original Issue) 

From Cert. # NO.  ORIG. SHARES NO. SHARES 
TRANSF. 

Cancelled – See Cert 10 

4 3/27/2016 20 

David Weiss 
NAME:  Nathan Thompson 

From Cert. # NO.  ORIG. SHARES NO. SHARES 
TRANSF. 

Cancelled – See Cert 10 2 5,000 20 

5 3/27/2016 4,980 

Nathan Tompson 
NAME:  Nathan Thompson 

From Cert. # NO.  ORIG. SHARES NO. SHARES 
TRANSF. 

2 5,000 4,980 
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6 6/7/2016 4,000 

David Weiss 
NAME:  Keith Morical 

From Cert. # NO.  ORIG. SHARES NO. SHARES 
TRANSF. 

Cancelled – See Cert 10 1 10,000 4,000 

7 6/7/2016 2,000 

David Weiss 
NAME:  Keith Morical 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

Cancelled – See Cert 11
1 10,000 2,000 

8 6/7/2016 2,000 

David Weiss 
NAME:  Keith Morical 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

Cancelled – See Cert 16 
1 10,000 2,000 

9 6/7/2016 2,000 

David Weiss 

NAME: Keith Morical 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

Cancelled - See Cert 16 
1 10,000 2,000 

10 9/14/2016 9,020 

David J. Weiss and Fredrica R. Weiss, Trustees 
of the David J. Weiss Trust Agreement dated 

August 25, 2011 

NAME:  David Weiss 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

3 
4 
6

5,000 
20 

4,000

5,000 
20 

4,000

11 11/14/2016 2,000 

David J. Weiss and Fredrica R. Weiss, Trustees 
of the David J. Weiss Trust Agreement dated 

August 25, 2011

NAME:  David Weiss 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

7 2,000 2,000 
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12 2/1/2018 1,000 

David Saben 
NAME: (Original Issue) 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

Cancelled 

13 2/1/2018 17,764.42 

David J. Weiss and Fredrica R. Weiss, Trustees 
of the David J. Weiss Trust Agreement dated 

August 25, 2011 

NAME:  (Original Issue) 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

14 2/1/2019 1,000 

David Saben 

NAME:  (Original Issue) 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

Cancelled 

15 8/1/2019 500 

David Saben 

NAME:  (Original Issue) 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

Cancelled 

16 12/31/2023 4,000 

David J. Weiss and Fredrica R. Weiss, Trustees 
of the David J. Weiss Trust Agreement dated 

August 25, 2011 

NAME: David Weiss 

From Cert # NO ORIG. 
SHARES 

NO. SHARES 
TRANSF. 

8 
9

2,000 
2,000

2,000 
2,000

17 1/1/2024 15,000 

Nathan Thompson 
NAME:  (Original Issue) 

From Cert # NO. ORIG. 
SHARES 

NO. SHARES 
TRANSF. 
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Running Totals as of 1/1/2024 

Shareholder Shares Ownership Percentage 

David J. Weiss 0  0% 

David J. Weiss Trust 

U/A August 25, 2011 

32,784.42 62.13% 

Nathan Thompson 19,980 37.87% 

David Saben 0 0% 

TOTAL 52,764.42 100% 
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