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RESOLUTION OAC-2021-03

RESOLUTION OF THE BOARD OF DIRECTORS
OF ORBITAL ASSEMBLY CORPORATION

(Amendments to the By-Laws of Orbital Assembly Corporation)

The Board of Directors of Orbital Assembly Corporation (the Company) does hereby resolve as
follows:

Section 1. The Board of Directors of the Company finds and determines that:

A. Pursuant to the Articles of Incorporation of the Company, Article 8: BYLAWS, the
Board of Directors, at its sole discretion and without the assent or vote of the
shareholders, may alter, amend, or repeal the Bylaws with the Corporation, with
the affirmative vote of a majority of members of the Board of Directors.

B. Sections of the Bylaws are in conflict with the Articles of Incorporation.
C. Sections of the Bylaws leave the corporation vulnerable to the successful and

stable continuation of Orbital Assembly Corporation.

Section 2. The Board of Directors of the Company adopts amendments to the ByLaws of
Orbital Assembly Corporation as contained in Exhibit A.

PASSED AND ADOPTED this 18th day of May, 2021, by the following vote:

AYES: Board members: Tim Alatorre, Jeff Greenblatt, Tom Spilker, James Wolff

NOES: Board members:

ABSENT: Board members: John Blincow

ABSTAIN: Board members:

______________________________
Timothy E. Alatorre, Chair of the Board

ATTEST:

______________________________
James Wolff, Secretary
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EXHIBIT A
AMENDMENTS TO THE BYLAWS OF ORBITAL ASSEMBLY CORPORATION

Article III - Directors

Current

Amended

1. BOARD OF DIRECTORS. Subject to the provisions of the California General
Corporation Law and any limitations in the Articles of Incorporation and these Bylaws relating to
action required to be approved by the Shareholders or by the outstanding shares, the business
and affairs of the Corporation shall be managed and all corporate powers shall be exercised by
or under the direction of the Board of Directors. The number of directors shall be no fewer
than 5 and no greater than 9.

Current

Amended

4. REMOVAL OF DIRECTORS. Any or all of the Directors may be removed with or without
cause by vote of 80% or greater of all the shares outstanding and entitled to vote at a special
meeting of Shareholders called for that purpose. Any of the Directors may be removed with
cause at a regular or special meeting of the Board of Directors by an affirmative vote of a
number of Directors equal to a majority of the number who would constitute a full Board
of Directors at the time of such action. No more than 50% of the Directors may be
removed from the Board within a 6 month period.
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Current

Amended
5. NEWLY CREATED DIRECTORSHIPS. The number of Directors may be increased up
to the number allowed in Article III-1 BOARD OF DIRECTORS by amendment of these
By-laws by the affirmative vote of a majority of the entire Board of Directors at a regular or
special meeting of the Board of Directors; or by the affirmative vote of 67% a majority in
interest of the Shareholders, at the annual meeting or at a special shareholder meeting called
for that purpose; and, by like vote, the additional Directors may be chosen at such meetings to
hold office until the next annual election and until their successors are elected and qualified.

Current

Amended
6. QUORUM. The presence in person or by proxy of the holders of 80% a majority of the
shares entitled to vote at any meeting of the Shareholders shall constitute a quorum for the
translation of business.  The Shareholders present at a duly called or held meeting at which a
quorum is present may continue to do business until adjournment, notwithstanding the
withdrawal of enough Shareholders to leave less than a quorum, if any action taken (other than
adjournment) is approved by at least a majority of the shares required to constitute a quorum.
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Current

Amended
8. VOTING. Every Shareholder shall be entitled at each meeting and upon each proposal
presented at each meeting to one vote for each share of voting stock recorded in the
Shareholder’s name on the books of the Corporation on the record date as fixed by the Board.
If no record date was fixed, on the date of the meeting the book of records of Shareholders shall
be produced upon the request of any Shareholder. Upon demand of any Shareholder, the vote
for Directors and the vote upon any question before the meeting, shall be by ballot.  All elections
for Directors shall be decided by plurality vote with all positions occurring in the same vote;
all other questions shall be decided by majority vote and shall be voted on individually.

Current

Amended
ARTICLE XIII - AMENDMENTS

In accordance with Article 8 of the Articles of Incorporation, these Bylaws may be altered,
amended, or repealed at any time without the assent, or vote of the shareholders, by an
affirmative vote of a number of Directors equal to a majority of the entire Board of
Directors. Additionally, these Bylaws may be altered, amended, or repealed and Bylaws may
be adopted by the affirmative vote of 80% of the shares issued and outstanding and
entitled to vote thereat at any annual meeting of the Shareholders, or at any special meeting
thereof if notice of the proposed alteration or repeal to be made is contained in the notice of
such special meeting. These Bylaws may be altered or repealed by the affirmative vote of a
majority of the shares issued and outstanding and entitled to vote thereat and by a or by the
affirmative vote of a majority of the Board if notice of the proposed alteration or repeal to be
made is contained in the notice of such special meeting. Any Bylaw adopted by the Board may
be amended by the Shareholders entitled to vote thereon as herein before provided.
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