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AMENDED AND RESTATED CERTIFICATE
OF
INCORPORATION OF XCRAFT ENTERPRISES, INC.

File Number: 6330937

xCraft Enterprises, Inc. (the “Corporation”) was formed in Delaware effective February
28, 2017. The Corporation is hereby filing this Amended and Restated Certificate of
Incorporation pursuant to sections 242 and 245 of the Delaware General Corporation Law.

This Amended and Restated Certificate of Incorporation supersedes the existing
Certificate of Incorporation.

ARTICLE I

The name of the Corporation is XCraft Enterprises, Inc. (the “Corporation”).
ARTICLE I1

The address of the registered office of the Corporation in the State of Delaware is
16192 Coastal Highway, Lewes, Delaware 19958, County of Sussex. The name of its
registered agent at that address is Harvard Business Services, Inc.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the General Corporation Law of Delaware.,

ARTICLE 1V

The Incorporator of the Corporation is Kevin Nichols. The address of the Incorporator
is:
Kevin Nichols
4327 S Pittsburg
Spokane, WA 99203

ARTICLE V

The total number of shares of stock which the Corporation shall have authority to issue
is Seventy Five Million (75,000,000), consisting of Fifteen Million (15,000,000) shares of
Preferred Stock, par value $0.0001 per share (the “Preferred Stock™), Forty Million
(40,000,000) shares of Class A Voting Common Stock (the “Class A Shares”), par value
$0.0001 per share, and Twenty Million (20,000,000) shares of Class B Non-Voting Common
Stock (the “Class B Shares”), par value $0.0001 per share. Collectively the Class A Shares
and Class B Shares shall be referred: to as the “Common Stock”, and



The Preferred Stock may be issued from time to time in one or more series. The Board
of Directors is hereby expressly authorized to provide for the issuance of shares of Preferred
Stock in one or more series and, by filing a certificate pursuant (o the applicable law of the
State of Delaware (a “Preferred Stock Designation™), to establish from time to time the
number of shares to be included in each such series, and to fix the designation, powers,
preferences and rights of the shares of each such series and the qualifications, limitations, and
restrictions thereof. The authority of the Board of Directors with respect to each series
shall include, but not be limited to, determination of the following:

(a) The designation of the series, which may be by distinguishing number, letter
or

(b) The number of shares of the series, which the Board of Directors may
thereafter (except where otherwise provided in a Preferred Stock Designation) increase ox
decrease (but not below a number of shares thereof then outstanding).

(¢) The amounts payable on, and the preferences, if any, of shares of the series
in respect of dividends, and whether such dividends, if any, shall be cumulative or
noncumulative.

(d) Dates at which dividends, if .any, shall be payable.
(e) The redemption rights and price or prices, if any, for shares of the series.

(f) The terms and amount of any sinking fund provided for the purchase
or redemption of shares of the series.

(g) The amounts payable on, and the preferences, if any, of shares of the series
in the event of any voluntary or involuntary liquidation, dissolution or winding up of the
affairs of the Corporation.

(h) Whether the shares of the series shall be convertible into or exchangeable for

shares of any other class or series, or any other security, of the Corporation or any
other corporation, and, if so, the specification of such other class or series or such other
security, the conversion or exchange price or prices or rate or rates, any adjustments thereof,
the date or dates at which such shares shall be convertible or exchangeable and all other terms
and conditions upon which such conversion or exchange may be made.

(i) Restrictions on the issuance of shares of the same series or of any other
series.

() The voting rights, if any, of the holders of the series, and
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Except as otherwise stated by applicable law, the Class A Shares shall be entitled to one
vote for each share on each matter voted on at the shareholders’ meetings, and; except as may
be otherwise required by applicable law, the Class B Shares shall have no voting rights.
Without limitation and for avoidance of any doubt, Class B Shares are not entitled to vote
separately on a plan of merger or a plan of conversion. Except for voting rights, Class A
Shares and Class B Shares have identical rights and together are entitled to receive the net
assets of the Corporation upon: dissolution. Shares of one class. of common: stock may be
issued as a share dividend in respect to shares of the other class.

ARTICLE VI

To the fullest extent permitted by the General Corporation Law of Delaware, as the
same may be amended from time to time, a director of the Corporation shall not be personally
liable to the Corporation or its stockholders tor monetary damages for breach of fiduciary duty
as a director. If the General Corporation Law of Delaware is hereafter amended to authorize,
with or without the approval of the Corporation's stockholders, further reductions in
the liability of the Corporation's directors for breach of fiduciary duty, then a director of the
Corporation shall not be liable for any such breach to the fullest extent permitted by the
General Corporation Law of Delaware, as so amended.

Any repeal or modification of any of the foregoing provisions of this Article VI by
amendment of this Article VI or by operation of law, shall not adversely affect any right or
protection of a director of the Corporation with respect to any acts or omissions of such
director occurring prior to such repeal or modification.

ARTICLE VII

To the fullest extent permitted by applicable law, the Corporation is authorized to
provide indemnification of (and advancement of expenses to) directors, officers, employees
and other agents of the Corporation (and any other persons to which Delaware law permits the
Corporation to provide indemnification or advancement of expenses), through bylaw
provisions, agreements with any such director, officer, employee or other agent or other
person, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the General
Corporation Law of Delaware, subject only to- limits created by applicable Delaware law
(statutory or nonstatutory), with respect to actions for breach of duty to a corporation, its
stockhoiders, and others.

Any repeal or modification of any of the foregoing provisions of this Article VII by
amendment of this Article VII or by operation of law, shall not adversely affect any right or
protection of a director, officer, employee or other agent of the Corporation or any such other
person existing at the time of, or increase the liability of any such director, officer, employee,
agent or other person with respect to any acts or omissions thereof occurring prior to such
repeal or modification.



ARTICLE VII
The Corporation shall have perpetual existence.
ARTICLE IX

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, and other provisions authorized by the
laws of the State of Delaware at the time in force may be added or inserted, in the manner now
or hereafter prescribed by statute, and all rights conferred upon stockholders hierein are granted
subject to this reservation.

ARTICLE X

In furtherance and not in limitation of the powers conferred by the laws of the State of
Delaware, the Board of Directors of the Corporation is expressly authorized to adopt, amend
or repeal the Bylaws of the Corporation, but the stockholders may adopt additional Bylaws
and amend or repeal any Bylaw whether adopted by them or otherwise,

ARTICLE XI

The number of divectors that will .constitute the whole Board of Directors shall be
designated in the Bylaws of the Corporation. Vacancies created by the resignation of one or
more members of the Board of Directors and new directorships created inv accordance with the
Bylaws of the Corporation, may be filled by the vote of a majority, although less than a
quorum of the directors then in office or by a sole remaining director. Elections of directors need
not be by written ballot unless otherwise provided in the Bylaws of the Corporation.

ARTICLE XIF

Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws of the Corporation may provide. Advance notice of new business and stockholder
nominations for the election of directors shall be provided in the manner and to the extent
provided in the Bylaws of the Corporation. Any action required by the General Corporation
Law of Delaware to be taken at any annual or special meeting of stockholders of a corporation,
or any action that may be taken at any annual or special meeting of such stockholders, may be
taken without a meeting, without prior notice and without a vote, if a consent in writing, setting
forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted, provided, however, that an
action by written consent to elect directors, unless such action is unanimous, may be in lieu of
holding of an annual meeting only if all of the directorships to whicl directors could be
elected at an annual meeting held at the effective time of such action are vacant and are filled
by such action.




ARTICLE XTI

The books of the Corporation may be kept (subject to any statutory provision) outside
the State of Delaware at such place or places as may be designated from time to time by the
Board of Directors in the Bylaws of the Corporation.

ARTICLE X1V

This Amended and Restated Certificate of Incorporation requires shareholder approval.
This amendment was adopted by action taken effective June 16, 2017. This amendment was
approved by a majority of the shareholders as follows:

Number of Number of Total Number Total Number
Outstanding Votes Entitled of Votes Cast of Votes Cast
Shares to be Cast For Against

3,526,250 3,526,250 2,400,000 0

The wndersigned hereby further declarves and certifies under penalty of perjury that the
facts set forth in the foregoing Amended and Restated Certificate of Incorporation are true and
correct to the knowledge of the undersigned.

Executed on this 16th day of June, 2017.

XCRAFT ENTERPRISES, INC.
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