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Yorm 426. This space reseved for office use.

' (Revised 01/06) FILED

: . . , In the Office of the
Retumsm;; g;q;ht:;te to: . * Secretary of State of Texas
P.0. Box 13697 S . MAY 24 2011
Austin, TX 78711-3697 Resolution Relating t0 a
gfx 46531;5:653 oo ' . Series of Shares Corporations Section
Fl!u_lg Fee: $15
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The neme off.hclcorporation is:

Appie Rush Company, ne,

© Statg thenanpofthccnury ascmnﬂyshmmﬂwrmdsofthe secretary of stats,
The file number issued to the ﬁlmg entity by the secretary of state is; 148251600

. A copy of a resolution estabhshng anddeslgnabng a series of shama is attached

. D A copy ofa tesolunon increasing or decreasmg the rmber of sbares inan estabhshed series is
* attached.

[Tl A copy of a resolution deleting an established series is attached.

(7] A copy of a resolution amending an estsblished series is attached,
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The resolution was adopied by all xiecessm‘y action onthe part of the corporaum on:
03/15/2011
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A.[X) This docusient becores eﬁ‘ectwe when tho document is filed by the secretary of state.

B.[[] This docyment becomes effective at-a later date, which is not more than ninety (90) days from
the date of signing, The delayed effective date is:

Porm 426 5, 3
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C. [T] This document takes effect upon the occurrence of a future event or fact, other than the
passage of time. The 90" day after the date of signing is:
The following event or fact will canse the document to takos effect in the manner described below:

The undersigned signs this document sub)ect 1o the penaliies xmposed by law for the submission of a
materially false or fraudulent instrument,

Date: May 23, 2011

Signature and title of amhorized officer
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. ACTION BY WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF

T undersigne, befng e solp it o Apple Ruh o, e (APRU), &

roxes sompration (e “Comeration™, hercby consenss 1 cod aept the ©iovIng

- resoltions pursuant to she pr ywisions of. Texas Stagatcs.

| WHEREAS, the Board of Directors of W?-quﬁﬁmﬂmiiﬁdﬁ”bl‘?m

st 5,000,000 s of Secies A Pefesrd siock, s tems and condions YRUEA %

et forh in detal.in Exhibit & asached berelo and inolude the following key terms:

*“and.on be

o.. Inpludes voting rights;

S of dpch Prcferrsd Shopo hall b 5 o dolie (8100
croent (20%6) disoouit g market baged upon
ics; ‘ P :
b vy Holding Period before Conversion bagk to Gommen is Twelve

o Bref o converted back into.Compmon Shares a1 6 20
. peroan tho ten (10) day Bvermge -
 losing et Qo
O LU (EILEG Ry :
‘month from the date on the Convertible Preferred erfificaie;
- NOW, THERERORE, BF IT RESOLVER, fatibe Oprporain osle St A

- Brofemeod stook having the ferms and conditions hereta contained ¥ Eaibit A

RESOLVED FURTHER, s tog offcers of te Corporation, acting singlys ©r
of the Corpasstion, Bre herehy authorized. 1o exsoute any and all docyments

-+ and peiform gy, sod el pots that they, in their sole discretion, deem necessary of

" BppIe priate to affect the aforesaid Resolution.

IN WITNESS WHEREOF, the undersigned director of Apple Rush Co,, Inc. does

hereby exscuts this Consent to Action to be effective the 15 day of Mazch, 201 1.
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Serles A Convertible Preferred Shares of Apple

((1_) ‘Designation and Renk. The sefes “Baq

{81,000 Doler per shara. The Seres
(¢e

version info Common

* (a) Right to.Convert Each share of Serigs A Converibla Prefa

-t any, i after one (1) year

. non.assessabte shares of Comvon Stock baged upon 1he price por share of the

EXHIBIT A

A Conver

Rush Company, Inc.

es A Converfible, Preferrad Slock® cansists of 5,000,000 shares, valued af One
tile Preforrad shall b seniar to the gprr_n_mon,sto_ck.

e shall ba convartibte, at the oplon of the holder thersaf,

frorh fhe dete of Issiiance (the *Gonvarsion, Date”) Intp a pymber of share of fully pald and

W

Comnon slock, determined based on the

N

- &varage of the cioging bid price for the, Company's ommen, siock for:6aoh of.ihe ten {10) consseutive. trading.days

**mmediataly priot 1o the dats the halder.gives nplice 1o the Corporalion ;31 ihelr intent o p@qvgr_t Unilfs), tess a discount of

“wanty peroent (203) (the *Conversion Reio)..:

-(b) Mechanics.of Gonversion,

cartifcalss yopiesehting Serisg A Converible Freferred lo be'ooniertad, duly endersed )

‘ ) ‘ai2q shal give witen paficedo the Carparation
et the same. The Corporation sh ol @
damnification in the Gese.af & ost, siolen ar.deshoyed cerifigats, issue. and
d.a cartficala or certficates for he pumber.of sharas of Cormon

.2} sidgh. offica that the holder elotls 40 cony
* " guhycertiicates, of sich agregment and I

dfiver:o-such ,ho,jd%r of Series A Gonveytibla Preferre
pider Is entifed as aforesaid,

Seior any o shall b enilfed 1o convet, e holder shall surender the cerliate o

" nstruménts of banader, at the offoe oftie Gorporalion or it ansfer agant,

raed or. acoompanied by proper
al, ‘38.g0on g praciicable afler dalivery of

- {¢) Adjustments to Copversion, Relo, -Merger ‘or Reorganizalion, In c,aééb.iény cansalidation or merger.of e Corporation

;6 a‘gesult of which holders of Common Stask bacome entled to Zacelva oter slack or §

pourifies,of property, orin casg of

A

.-any conveyange of all or substantally all of e assels of fhe Cornofation Jo. another corporation, &ach holder shall have

. 'the oplioh o elther (i) convert Such hokder's f
-“pureiant 4o tis Seofion and thereafier recelva the number of shares &
holder .of the number of shares.of Gommon Stock.
-Copverlble Preferred would have hesn enlitled upon Byc

‘holder's rights. Unlesg othen
~dividend.or.suldlviaion {slock

boen converted to Common Stack, it shell be subject to all corporate actions

s sl forth by.the Board of Diredto
spll) o the Common Stock of the.

of the Qorporatio
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rs, the Convarsion Rall

harey of Serles A Capvertblp Prafeired Inlo sharas,of Common Stook

ock or other sacuriies of propery in whih a
deliverable upon conyarsipn of such Sarjes A

h consalkialion, -merpar br-conveyancs, o (i) exerdse such

o.shall nat be affected by a slock

. Tk Corporation, or:8 siogk sembinalion (revarse.slock spit)
. “or slock consolldation by reseripsification of the Gommon Stock, Hoviever, bnca ihe Series A Covertibls Preferved has,

ihat affect or modify the common stagk.

,(d) No Impalment. Tha Corporation will not, by amendmant of its Articlas ef Incorparation, this Gerlificate of Designallon

]

of ihrough any recrpantzation, transfer of agssts, consolidation, merger, dissolufion, Issue or sale of secyrifies or any other

vaiuntary.action, avoid or seek to.avold the obgarvanos or parformance of.any of the term
but will at all times In good failh asslst In the carying oy

8 necessary of approptiatg n order o protect the Conversion Rights of the

hergtinder by the Corporation,

~'and-In #he faking of all such action as may b

halders of the Serles A Convertile Preferved agalnst Impainngnt.

(ej Common Stock Reserved. The Corporalion shall resarve.

Common Stock & number of sheves of
effect conversion of the Serles A Conv

within 80 clays of the date in which Its reserves become insuffclen

(3) Liquidation Prefarence.

{8) in the event of any liquidallon, dissolution or windlng

Common Stock, that In thelr bast eslimete, as &

t for conuarsion,

ms (o bs.observed or perivimed

t of 2l tha provigions of thi Seclion

and keep avallabla out of its authorized bul unssyed
hall from time to time ba sufficient to
ertibla Preferred, and tha Corporalion shall Increase its authorized Cammon Stook

up of the Corporation, whether voluntary o involuntary (a

"Liguidation®), the assets of tha Corporation avallable for disiribution 1o its stockholders shall ba distributad as foliows:

(1) The halders of the Serles A Convertible Preferre
and prior and in prafarence to any distibution of the assets

d shall be entliiad to recsiva, prior to the holders of Comumon Siock
or surplus funds of the Corporation 1o the holders of any

b Rt ———



.other shares of stock of me.cqrpgréﬁon by reasan of hheir ownership of such stock, an amount equal o $1.00 per
shére with respact 1o each share of Serjes A Canvertible Prefarred.

{2) If upon oocurence of a Liguidalion the asssts and funds thus disidbuted among the holders of the Series A
Convartible Prefemed shall be insufficient to pasmit ihe payment to aueh holdars of tha ful prefersntial amount, hen the
entire assats and funds of the Corporation legally avallable for distrbytion shall be distributed among the holders of te
Saggs AConvertiblg Prefesred ratably In proporiion to the full amounts 40 which tey would otherwise be respectivaly
enlitiad, .

" . (3)‘Afier.paymant of the full amoyn o the holders of Seriss A Convertib Preferred a3 sot fory above in paragraph
{1}, any remalning assels, of the Corporalion. shall ba distibuled pro rata o the, holders of the Prafarred Stogk and
Common Stock (in tha easa of the Preferred Stock, on an *as converted® basls into Commpn Steok).

1) For PUrposES .ét,ﬁll.s Sestipn 3, and unless 1 melorlly of he -ﬁoi.q.ers G the Series A Gonveriola Preferred affimaively

voté o agres by, willen.consen] 10.the conirary, @ Huidalon shel be. deemed Jo.includs () the aoquisition of the
‘Corparation,by anther enity by means of any lransaction or sarjes of relalsd irensactions (ncluding, without imitation,
- ey reorganization Meraes o consolidation) and (1) a sale of all or substantialy.al of e essele of the Corporafion, knless

- iha Gorporation's ElaekioIders of recard as conltuled immedialely prior.to sch apquisiian of eals Wil frmadiataly afer

* such -acquisition o -sale:(by virjye. of sacurifies issuad 23 coneideration for the. Corporation's acquisition ar sele or
.- olherwise) hold gt least Afly parcant (B0%) of e voting power of the surylying or.aoquiring entity.

*g) 1.i.any..:iif..;i.h€!.é§§§!a of the Comoratm a.\.ré. in.be distributed othsr u,{én n césh upder, liijs Section 3, then the board of

.~ ireclors ff the Corporation shall promply éngege independent compatant appjaisers 1o datermine e valug of tha assels
.10 be disbibitted 10 tha holders ‘of Prefered Siock or.Common Stock. The Corporation:shall, .upon receipt of ‘such

. appralser's valualion, giva prompt wiitian notiee to eash holder of shares of Preferred Stock or Comman Stock of the
© . - eppralsensyglyetion. - . ' ’ ' "

@ VM ng Riohts, The:halders. of ihp Sarjes A Gonyertible Prefaried Stook are entiled 1o notige of any.stoskholders’ mesiing
“and 19, yole a5 @ Singln ¢lass Upon any mafter submitfad 1o the stockholders for @ vole 6 follows, The holders of each share of

65 A Convertble Prefared Stock shall have one.Vole for 8ach Sl share.of common stock Into. which 8 Share of such series

. viold e copverfible on the record data for the vote, or, If no such record date is established, at tha date such vota s taken or
:: any writian consent of stackholders s sallciied.

- {8) Sg&g@lggﬁé_&; 'No.share o shares of Series A Copveriible Prefejred acqulred.by the Corporation by reason of convaysion or
" ghherwise shall ba relssued as Seres A Converibie Prefered, and all such shares thereafter shall ba retumex to the status of
. undesigneféd and unissued shares of Series A Preferrad Stock of the Corporation,



