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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Atlas RFID Solutions, Inc. 11/18/2011 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Atlas RFID Holdings, Inc.
Street Address: 1728 3rd Avenue North
Internal Address: Suite 400

City: Birmingham
State/Country: ALABAMA

Postal Code: 35203

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: | 3553036 ATLAS RFID SOLUTIONS
CORRESPONDENCE DATA S
Fax Number: 2052541999 3
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 3
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 2052541036 S
Email: tebbert@maynardcooper.com S
Correspondent Name: C. BRANDON BROWNING hid
Address Line 1: 1901 Sixth Avenue North E:,
Address Line 2: Suite 2400
Address Line 4: BIRMINGHAM, ALABAMA 35203

ATTORNEY DOCKET NUMBER: 23106.0004

NAME OF SUBMITTER: C. BRANDON BROWNING

SIGNATURE: /C. Brandon Browning/

DATE SIGNED: 03/11/2019

Total Attachments: 4
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AUTION BY UNANIMOUS WRITTEN CONSENT OF
THE B{}ﬁi\i} OF DIRECTORS OF ATLAS RFID HOLDINGS, INC,

The undersigned, being all of the directors serving on the Board of Divectors (the “Board™) of
Athas RFID Holdings, EA:. . B Delaware corporation (the “Corporation”), acting by unasimous written
sonsent in Bew of holding a meeting, do hereby ardopt the following resolutions effective as of § Movember
18, 2011

oo

WHEREAS, the Board has defermined that i is in the bost interest of the Corporation and
fts stockhalders {esch, a ‘S_ggg}_g}j;__'?g‘ \\\\\ ) for the Corporation 1o elect to be treated ax my

“S.Curporation” under Sestion 1362 of the interax! Revenue Code of 1988, as amended
{(the “Code™y

L

WH?RE&A‘%, as certain Stockholdas ars pot gualified fo be stockholders s an S
sorprvation” wnder Section 1362 of the Code {the “Non-Qualified Stockbolders™), the

E&mrd has determined that it s In the best interest of the Corporation: {1} to form a
Delaware Hnited Hability company pamed “Atlay REID Sodutions, L1C7 (he “New
LA™ with the Corporation being the sole initial mamber of the Mew LLC (0 1o amend
the natge of f ihe Co pors ation fom “Atlas RFID Sohstions, Ine” to “Atlas RFID Holdings,
Ine.” to avold confusion with the :\c; w LG (i) to comtnibute »ubstaizmﬁv alf of the
assats of the Corporation to the New LLC iv exchange for all of & mbership units of
the New LLC (the “Membership Units™y and {iv} 1o redeam the 3 JAreS of Crammon sk
of the Corporation, par vahre 0. ot {“Cammma Stook™, beld by MonwQualified
qtackhaidem in nxchange for cowunon membership wilts tn the Wew LLE (“Common

Units™y

2

v

WHEREAS, the Roard has determnined that it i i the host inforest of the Corporation and
its Stoskhelders to negotiate and provure on bebalf of the Naw LLE con coriible term
ians in an aggregate principal amoant of &:s{ke D00 from Jewnison Tnvestment Co., Ing,
Richgood Carporstion and Stonchenge Capiial Fund Alabasma, LLC {the 71 ] "\ and

NOW THEREFORE, BE IT RESOLVED, by the Board, that the formation of the New
LLE snd the contribution of substaptizdly s}l of the assets of the Corporation o the New
LLC in exchange for the Membership Units (e “Lontuibuts ibtion™ be, and hereby i3,
approved i alf respects, and that Robert L. Fugua Jr, i b capaoily as Press ident of the
Corporatien and & member of the Roard {the “Authorized Offiner™s be, and be hereby s,
anthorized to () execute snd emwe the Corporation to fle with e appropriate
goverrruenial avthoriiies ruy certificate of formation or ather sdocument nevessary 10
form the New LLO asd (1) exevute and deliver the Contribution Agreement fn
substantialiy the form reviewsd by the Board in order 1o effect the Coniribution, with
sach changes thereto as the Authorized Dfficer, with the advice of counsel, desnis
nevessary or appropriate, the execution and delivery thereof to eoneh wively evidence the

exerpise off such diverstion;

RESOLYVED FURTHER, that changing the name of the Corpavation from “Atlag REID
Sofutions, Ine” o “Adas RFID Hid dm_,o\, ine.” be, nd wrehy 15, approved in all
vaz,us, and ¢ &i the Authorized Dificer be, and be hereby is, muthowized to execute and

cavae the Corpovation to file with the approprate ywe"z}m&ntai auibunitivs, any
agraoments, nstruments or other domianenta necessary i ot rder o affect such change of
the Corpomiion’s name;

R
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RESOLVED FURTHER, that the Rodemption and Exchange Agresmsut {the
3 Redemption Agreement”) s hereby authorized and approved in substantally the form
;,\v\c,‘, j E’J\-’ {-\\{\ gsiﬁu

REROLVED FURTHER, that the Anthovized Offiver is hereby muthuvized, for snd on
behalf of the Corporation, t {a} oxecute and defiver 2 Re{i“mpi’ion Agreement with each
Nog-Chuslified Steckholder to P archase and rodeem s Common Stock in exchangs for
Conunon Units of the New LLC hedd by the Corporation, su&h Redemption Agresmantio
be in sabstantially the form reviewsd by the Boaed, with such changes therele ae the
Autherized Officer, with the advies of counsel, desmis necessary of ppropriate 10
acourately reflect the terms of the contetpluted rederyption and exchange of Conmon
Stock for Commen Units, the exesution sad delivery therenf 1o sonchisively evidenve the
exsrcise of such simgrv-m \in to exsoute and deliver any and all other agreomenty,
certificates or docwnents required or m\n{cm; tated by the Redemption Agrecment of
deemed necessary or appropriate in connection thevewith; and {8} to take ail actioms
deomad necessary of apg*mp""te to omuse the Corporation’s obligations eander the
Redemption Agresment any related agrecynents, sertificates of docwments to be
perfirined;

s

RESOLYED FURTHER, that the undersigned bereby authorizes and approves tie
Corpsration’s election to be treated as s “S-Corporstion” vader Section 1362; and
recompends that the Stockholders of the Ci\rﬂomi?on { i} approve such election gnd (1)
disect the officers of the Corpavation fo somplete and e IRS Form 2553, Blection by a
Small Business Corporation, 1o effect such clestion and 1o do such other .L:ﬁg_s ag may be
necessary snd approprints, with suel sleotion 1o be effsctive as of January i, 26125

L L L

RESOLVED PURTHER, that the Authorized Officer is bereby suthorized, for and on
behalf of the Corporation in connection with *%.e- fxm»avtmm contemplated by the
foregoing resclutions {the “Proposed Transactiony’ N, to prepare and submd i the
Stockholders an information siafement swnmorizing the Proposed Transactions {the
“Information Statement™) tiea* the Authorized Officer doens nenessary o appropriale to
request the approval of the Proposed Transactions by the Stookholders, provided that
such Information Baterpent smii be v accordince with the terms of the Proposed
Transactions deseribed above and shall include ss;ci’: sther terms and conditions as e
Authorized Officer, with the advice of counsel, shall approve, the preparation and
suhnission thersof conalusively ovideneing the exercise of such diserstion;

-+

RESULVED FURTHER, th certain amendisents o the Corporation’s Shavsholder
Agresment dated Qetobae 1, 2006, as amended from time fo time {the “Sharsholder
Agreement™), and bvmws da@u Jaly 21, 200¢ be, and they hiwreby are, approved doall
respects, and that the Authorized Officer be, and he hoeby is, antmr;za\i o sxeouls and
detiver the Amend f:fi and Restated Bylaws of the Corporation and 8 new stockholders
agreement that amends and restates the Shareholder Agresment, each in the substantially
tim form reviewad by the Boasd, with such changes thereto as the Authorized Offic o,
with the advice of counsel, deeras neovssary OF RpPrOpriste, the axecutlon and delivery
tharent to conclusively evidense the exercise of such discreton

BERKOLVED FURTHER, that the Note Purchase )ig‘lgl{,s‘;‘ik'ii"n’ by and among the
Corpomation and the Lenders (the “Note Purchiesg Agrsgment™), a L(};}} of which bas besn
revi jowed by the vadersigned %4: sors, and the transaebions sond emp ated thereby be, and

3

fiey hereby are, mithorized and approved, and that the Authorfzed Cifficer be, and horeby

1)
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i, authorized (1) 1o execute and deliver the Note Purchase Agresment on hehalf of the
Corporation, in sabstantially the form reviewsd by the undersigned directors, with such

changes theretes as the Agthorized Officer, with the advice of counsel, decn necessary or

appropriate, the exacution and delivery therenf to conchustvaly evidence the exarcise of

such diseretion; (1} to execute and deliver any and all other agresments, certifioates or
docements required or contemplated by the Note Purchase ﬁgzwmw‘i or deemed
neCessary o appropriate i eontectinn therewith; snd (i) to take all astions deemed
BOCCASETY OF appropriate 1o cause the Corporation to perform its obligations thereunder,

RESOLYED FURTHER, that the Convertible Promissory Note and Sesurity Agreement
{the “Nota”) is hereby authorized and spprosved in sebstantially the form reviewsd by the
Board;

RESOLVED FURTHER, that the Awhorized Officer is hersby suthorized, for and on
behalf of the Corporation, tor (1) executy and defiver a Note i favor of each Lender s
that the mg,m,g,ai{t principal amounts of the Notes ie oqual to $300,000, such Notes to ba
in substantially the form roviewed by the Board, with such changes thersts ay the
Authorized Officer, with the adviee of eounsel, deems necessary or appropriste, the

execution and defivery thereof to conclusively svidenne the exercise of such discretion;
(1) to exacate and deliver any and alf v*hu zz; eents, certificates or documents
required or co,ztem*\%a\m by the Notes or deemed necessary o appropriale In connention
therewith; and (i} to wake all actions deemed ne sa*} or appropriste © cause the

Corpuration to pwim nt s obligationg iii&*ui“‘ii

RESOLVED FURTHER, that the Mew LLO s ;\mekxavai and Restated Limited Liability
Company Agreement {the “LLC Agreoment™, 2 copy of which has been reviewed by the
undersigned divectors be, and i hereby i3, aui‘ho; ed and approved, and that the
Authorized Officer be, and hereby s, authovized {1} W exevate and deliver the LLC
Agresment on bebalt of the Corporation, In substantiadly the form reviewsd by the
andersigned divectors, with such changes therelo as the Authorized Offfcer, with the
advios of counsel, deems necessary or appropriate, the exeoution and delivery thersof o
eonclusively svidence the sxercise of senh discretion; () 0 execnte and delfver any and
all other agreements, centificates or documents required or contemplaied by o
Agreewment or deerned necessary o appropriate in com‘zc@mn thescw\m and {

£ o take
all actions desmed nesessary or sppropriate to cause the Corporation o perform ifs
chligations tharcunder;

RESOLYED FURTHER, that the Authorized Offioer iy hereby suthorized t do sny and

ait other or Rather things, and to exscute any and all other or farther documents, aff in the
name and oo behalf of the C('z'g:mraiii}n, ay he, acting w his sole discretion, may deem
neopssary, desivable or appropriate fo effeciusts the purposes of the {oregoing resolutions;
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RESOLYED FURTHEK, that esch of the actions of the ek
£ 'os'ps)ztatsfm relating fo or in connection with the foregoing i angacti IONS, agreeme ni"' 3
esutions, be, and they hereby are, approved, mimeé and confirmed i all respecis

RESOLVED FURTHER, that any and all notices requived under the Delaware Goneral
{Corporation Law or the Cestifieate of Ineorps zx.i on or Bylaws of the Corporation for the
mesting of the Board widch would bave been held but for this Action by Unanimous
Written Consent, be, and they herehy are, walved,

1221020002
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o IN WITNESY WHEREOF, the undersigned mambers of the Dosrd have exccuted this Action by
Unanimous Writhan Cousent as of the date fivet above writion, and divent that it be Fed with e ninutes

of the proceedings of the Board,

FEESH I

RECORDED: 03/11/2019
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