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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective April 13, 2022, Pineapple Energy Inc. (formerly known as Pineapple Holdings, Inc.) (the “Company”) amended its Amended and Restated Articles of
Incorporation to change the Company’s corporate name to Pineapple Energy Inc. (the “Name Change”). A copy of the Second Amended and Restated Articles of Incorporation
is attached as Exhibit 3.1 hereto and incorporated herein by reference. The Company’s common stock will continue to trade on the Nasdaq Capital Market under the ticker
symbol, “PEGY.”

In connection with the Name Change, the Company’s board of directors also amended and restated the Company’s Restated Bylaws (the “Bylaws”) to reflect the Name
Change, also to be effective on April 13, 2022. No other changes were made to the Bylaws. A copy of the Restated Bylaws, as amended, reflecting the Name Change is attached
as Exhibit 3.2 hereto and incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

On April 13, 2022, the Company issued a press release announcing the Name Change, the text of which is furnished as Exhibit 99.1 attached hereto.

Section 9.01. Financial Statements and Exhibits.
 
Exhibit Description
  
3.1 Second Amended and Restated Articles of Incorporation of Pineapple Energy Inc. (effective as of April 13, 2022)
  
3.2 Restated Bylaws of Pineapple Energy Inc., as amended (effective as of April 13, 2022)
  
99.1 Press Release dated April 13, 2022.
 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.
 
 COMMUNICATIONS SYSTEMS, INC.
  
 By: /s/ Mark D. Fandrich
  Mark D. Fandrich, Chief Financial Officer
   
Date: Date: April 13, 2022   
 



 
Exhibit 3.1

 
SECOND AMENDED AND RESTATED 
ARTICLES OF INCORPORATION OF 

PINEAPPLE HOLDINGS, INC.
 

I, the undersigned, Kyle Udseth, the Chief Executive Officer of Pineapple Holdings, Inc., a Minnesota corporation (the “Company”), subject to the
provisions of Chapter 302A, Minnesota Statutes, does hereby certify that:

 
1. The Second Amended and Restated Articles of Incorporation of the Company attached hereto as Exhibit A were duly adopted pursuant to

Chapter 302A of the Minnesota Statutes, by resolutions duly adopted by the Board of Directors of the Company on April 11, 2022 and that
approval by the Company’s shareholders is not required as the Second Amended and Restated Articles of Incorporation solely effects a
change of the Company’s corporate name.

 
2. The Second Amended and Restated Articles of Incorporation of the Company, to be effective on April 13, 2022, supersede the original

Amended and Articles of Incorporation of the Company.
 

IN WITNESS WHEREOF, I have hereunto set my hand this 12th day of April, 2022.
 

PINEAPPLE HOLDINGS, INC.  
   
 /s/ Kyle Udseth  
 Kyle Udseth, Chief Executive Officer  
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SECOND AMENDED AND RESTATED 
ARTICLES OF INCORPORATION OF 

PINEAPPLE HOLDINGS, INC.
 

RESOLVED, that the Articles of Incorporation of Pineapple Holdings, Inc. be and the same hereby are amended and restated to read as follows:
 

ARTICLE I.
 

The name of this corporation is Pineapple Energy Inc.
 

ARTICLE II.
 

The corporation has general business purposes.
 

ARTICLE III.
 

The duration of this corporation shall be perpetual.
 

ARTICLE IV.
 

The location and post office address of its registered office in this state is 10900 Red Circle Drive, Minnetonka, Minnesota 55343.
 

ARTICLE V.
 

Capital Stock
 

The authorized capital stock of this corporation shall be Thirty Seven Million Five Hundred Thousand (37,500,000) shares of Common Stock of the par
value of five cents ($.05) per share (the “Common Stock”) and Three Million (3,000,000) shares of Preferred Stock of the par value of One Dollar ($1.00) per
share (the “Preferred Stock”).

 
The designations and the powers, preferences and rights, and the qualifications, limitations or restrictions of the shares of each class of stock shall

be as follows:
 
SECTION 1.        Preferred Stock. The Preferred Stock may be issued from time to time by the Board of Directors as shares of one or more series.

Subject to the provisions hereof and the limitations prescribed by law, the Board of Directors is expressly authorized, by adopting resolutions providing for the
issuance of shares of any particular series and, if and to the extent from time to time required by law, by filing with the Minnesota Secretary of State a statement
with respect to the adoption of the resolutions pursuant to the Minnesota Business Corporation Act (or other law hereafter in effect relating to the same or
substantially similar subject matter), to establish the number of shares to be included in each such series and to fix the designation and relative powers,
preferences and rights and the qualifications and limitations or restrictions thereof relating to the shares of each such series. 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 distinctive serial designation of such series and the number of shares constituting such series, provided that the aggregate

number of shares constituting all series of Preferred Stock shall not exceed Three Million (3,000,000);
 
(b)         the annual dividend rate on shares of such series, if any, whether dividends shall be cumulative and, if so, from which date or dates;
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(c)         whether the shares of such series shall be redeemable and, if so, the terms and conditions of such redemption, including the date or

dates upon and after which such shares shall be redeemable, and the amount per share payable in case of redemption, which amount may vary under
different conditions and at different redemption dates;

 
(d)         the obligation, if any, of the corporation to retire shares of such series pursuant to a sinking fund;
 
(e)         whether shares of such series shall be convertible into, or exchangeable for, shares of stock of any other class or classes and, if

so, the terms and conditions of such conversion or exchange, including the price or prices or the rate or rates of conversion or exchange and the
terms of adjustment, if any;

 
(f)          whether the shares of such series shall have voting rights, in addition to the voting rights provided by law, and, if so, the terms

of such voting rights;
 
(g)         the rights of the shares of such series in the event of voluntary or involuntary liquidation, dissolution or winding up of the

corporation; and
 
(h)         any other relative rights, powers, preferences, qualifications, limitations or restrictions thereof relating to such series.
 

The shares of Preferred Stock of any one series shall be identical with each other in all respects except as to the dates from and after which dividends thereon
shall cumulate, if cumulative.
 

SECTION 2.        Common Stock. Subject to all of the rights of the Preferred Stock, and except as may be expressly provided with respect to the
Preferred stock herein, by law or by the Board of Directors pursuant to this Article V:

 
(a)         dividends may be declared and paid or set apart for payment upon the Common Stock out of any assets or funds of the corporation

legally available for the payment of dividends;
 
(b)         the holders of Common Stock shall have the exclusive right to vote for the election of directors and on all other matters

requiring stockholder action, each share being entitled to one vote; and
 
(c)         upon the voluntary or involuntary liquidation, dissolution or winding up of the corporation, the net assets of the corporation shall

be distributed pro rata to the holders of the Common Stock in accordance with their respective share ownership.
 

ARTICLE VI.
 

Rights of Shareholders
 

( a )         Pre-emptive Rights. No holder of any stock of the corporation shall have any pre-emptive right to subscribe for or purchase his
proportionate share of any stock of the corporation, now or hereafter authorized, issued or reissued.

 
(b)         Voting Rights. At each meeting of the shareholders, and with respect to any matter upon which the shareholders have a right to

vote, each holder of record of shares of common stock shall be entitled to one vote for each share of common stock so held. No shareholder shall
have the right to cumulate his voting for any purpose whatsoever.
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ARTICLE VII.

 
Board of Directors

 
SECTION 1.        The business and affairs of this corporation will be managed by or under the direction of a Board of Directors consisting of not less

than three or more than twelve directors, the exact number of directors to be fixed from time to time by or pursuant to the Bylaws. Each director will serve until
his or her successor has been duly elected and qualified, unless he or she retires, resigns, dies or is removed.

 
SECTION 2.        Any vacancies occurring in the Board of Directors for any reason, and any newly created directorships resulting from an increase in

the number of directors, may be filled by a majority of the directors then in office. Any directors so chosen will hold office until the next election of directors
and until their successors are elected and qualified, subject, however, to prior retirement, resignation, death or removal from office.

 
SECTION 3.        A majority of the directors then in office will constitute a quorum for the transaction of business, and if at any meeting of the Board

of Directors there is less a quorum, a majority of those present may adjourn the meeting from time to time.
 
SECTION 4.        Advance notice of nominations for the election of directors, other than by the Board of Directors or a committee thereof, must be

given within the time and in the manner provided in the Bylaws.
 

ARTICLE VIII.
 

(a)         Directors Action by Consent. An action required or permitted to be taken at a meeting of the Board of Directors may be taken by
written action signed by the number of directors that would be required to take the same action at a meeting of the Board of Directors at which all
Directors were present.

 
(b)         Ratification by Shareholders. Any contract, act or transaction of the corporation or of the Directors may be ratified by a vote of a

majority of the shares having voting powers at any meeting of shareholders, and such ratification shall, so far as permitted by law and by these Articles
of Incorporation, be as valid and as binding as though ratified by every shareholder of the corporation.

 
ARTICLE IX.

 
Business Combination

 
SECTION 1.        In addition to any affirmative vote required by law or these Articles of Incorporation, and except as otherwise expressly provided in

Section 2 of this Article IX, a Business Combination (as hereinafter defined) shall require the affirmative vote of not less than eighty percent (80%) of the votes
entitled to be cast by the holders of all then outstanding shares of Voting Stock (as hereinafter defined), voting together as a single class. Such affirmative vote
shall be required notwithstanding the fact that no vote may be required, or that a lesser percentage or separate class vote may be specified, by law or by any other
provision of these Articles of Incorporation or in any agreement with any national securities exchange or otherwise.
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SECTION 2. The provisions of Section 1 of this Article IX shall not be applicable to any particular Business Combination, and such Business

Combination shall require only such affirmative vote, if any, as is required by law or by any other provision of these Articles of Incorporation or in any agreement
with any national securities exchange or otherwise, if the conditions specified in either of the following paragraphs A or B are met:

 
A.           The Business Combination shall have been approved by a majority of the Continuing Directors (as hereinafter defined).
 
B.           All of the following conditions shall have been met:

 
(1)          The aggregate amount of cash and the Fair Market Value (as hereinafter defined) as of the date of the consummation of the

Business Combination of consideration other than cash to be received per share by holders of Common Stock in such Business Combination
shall be at least equal to the higher amount determined under clauses (a) and (b) below:

 
(a)         (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting

dealers’ fees) paid by or on behalf of the Interested Shareholder (as hereinafter defined) for any share of Common Stock in connection
with the acquisition by the Interested Shareholder of beneficial ownership of shares of Common Stock (i) within the two-year period
immediately prior to the date of the first public announcement of the proposed Business Combination (the “Announcement Date”) or
(ii) in the transaction in which it became an Interested Shareholder, whichever is higher; and

 
(b)         the Fair Market Value per share of Common Stock on the Announcement Date or on the date on which the

Interested Shareholder became an Interested Shareholder (such latter date being referred to herein as the “Determination Date”),
whichever is higher.

 
(2)          The aggregate amount of cash and the Fair Market Value as of the date of the consummation of the Business Combination of

consideration other than cash to be received per share by holders of shares of any class or series of outstanding Capital Stock (as hereinafter
defined), other than Common Stock, shall be at least equal to the highest amount determined under clauses (a), (b) and (c) below:

 
(a)         (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting

dealers’ fees) paid by or on behalf of the Interested Shareholder for any share of such class or series of Capital Stock in connection
with the acquisition by the Interested Shareholder of beneficial ownership of shares of such class or series of Capital Stock (i) within
the two-year period immediately prior to the Announcement Date or (ii) in the transaction in which it became an Interested
Shareholder, whichever is higher;

 
(b)         the Fair Market Value per share of such class or series of Capital Stock on the Announcement Date or on the

Determination Date, whichever is higher; and
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(c)         (if applicable) the highest preferential amount per share to which the holders of stock would be entitled in the event

of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the corporation, regardless of whether the
Business Combination to be consummated constitutes such an event.

 
The provisions of this paragraph B(2) shall be required to be met with respect to every class or series of outstanding Capital Stock, whether or
not the Interested Shareholder has previously acquired beneficial ownership of any shares of a particular class or series of Capital Stock.
 

(3)          The consideration to be received by holders of a particular class or series of outstanding Capital Stock shall be in cash or in
the same form as previously has been paid by or on behalf of the Interested Shareholder in connection with its direct or indirect acquisition of
beneficial ownership of shares of such class or series of Capital Stock. If the consideration so paid for shares of any class or series of Capital
Stock varied as to form, the form of consideration for such class or series of Capital Stock shall be either cash or the form used to acquire
beneficial ownership of the largest number of shares of such class or series of Capital Stock previously acquired by the Interested
Shareholder. The price determined in accordance with paragraphs B(1) and B(2) of Section 2 of this Article IX shall be subject to appropriate
adjustment in the event of any stock dividend, stock split, combination of shares or similar event.

 
(4)          After such Interested Shareholder has become an Interested Shareholder and prior to the consummation of such Business

Combination: (a) there shall have been no failures to declare and pay at the regular date therefore any full quarterly dividends (whether or not
cumulative) payable in accordance with the terms of any outstanding Capital Stock having a preference over the Common Stock as to
dividends, or upon liquidation, except as approved by a majority of the Continuing Directors; (b) there shall have been no reduction in the
annual rate of dividends paid on the Common Stock (except as necessary to reflect any stock dividend, stock split, combination of shares or
similar event), except as approved by a majority of the Continuing Directors; (c) there shall have been an increase in the annual rate of
dividends paid on the Common Stock as necessary to reflect any reclassification (including any reverse stock split), recapitalization,
reorganization or any similar transaction that has the effect of reducing the number of outstanding shares of Common Stock, unless the
failure to increase such annual rate is approved by a majority of the Continuing Directors; and (iv) except as approved by a majority of the
Continuing Directors, such Interested Shareholder shall not have become the beneficial owner of any additional shares of Capital Stock
except as part of the transaction that results in such Interested Shareholder becoming an Interested Shareholder and except in the transaction
that, after giving effect thereto, would not result in any increase in the Interested Shareholder’s percentage beneficial ownership of any class
or series of Capital Stock.

 
(5)          After such Interested Shareholder has become an Interested Shareholder, such Interested Shareholder shall not have received

the benefit, directly or indirectly (except proportionately as a shareholder of the corporation), of any loans, advances, guarantees, pledges or
other financial assistance or any tax credits or other tax advantages provided by the corporation, whether in anticipation of or in connection
with such Business Combination or otherwise.
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(6)          A proxy or information statement describing the proposed Business Combination and complying with the requirements of

the Securities Exchange Act of 1934 (the “Act”) and the rules and regulations thereunder (or any subsequent provisions replacing such Act,
rules or regulations) shall be mailed to all shareholders of the corporation at least 30 days prior to the consummation of such Business
Combination (whether or not such proxy or information statement is required to be mailed pursuant to the Act or subsequent provisions). The
proxy or information statement shall contain on the first page thereof, in a prominent place, any statement as to the advisability (or
inadvisability) of the Business Combination that a majority of the Continuing Directors may choose to make and, if deemed advisable by a
majority of the Continuing Directors as to the fairness (or lack of fairness) of the terms of the Business Combination from a financial point of
view to the holders of the outstanding shares of Capital Stock other than the Interested Shareholder and its Affiliates (as hereinafter defined)
or Associates (as hereinafter defined).

 
(7)          Such Interested Shareholder shall not have made or caused to be made any major change in the corporation’s business or

equity capital structure without the approval of a majority of the Continuing Directors.
 

SECTION 3.        In addition to any affirmative vote required by law or these Articles of Incorporation, the following shall require the affirmative vote
of not less than two thirds (2/3) of the votes entitled to be cast by the holders of all then outstanding shares of Voting Stock, voting together as a single class: (a)
any sale, lease, mortgage, pledge, transfer, exchange or other disposition of all or substantially all of the property and assets of the corporation to any person; (b)
any reclassification of securities (including any combination of shares or reverse stock split), or recapitalization or reorganization of the corporation, or any
merger, consolidation or statutory exchange of shares of the corporation or any Subsidiary with any other corporation (other than a merger of a wholly owned
Subsidiary of the corporation into the corporation or the merger of two or more wholly owned Subsidiaries of the corporation; (c) the adoption of plan or
proposal for the liquidation or dissolution of the corporation; and (d) any agreement, contract or other arrangement or understanding providing for one or more of
the foregoing.

 
SECTION 4.        For the purpose of this Article IX:
 

A. The term “Business Combination” shall mean:
 

(1)           any merger; consolidation or statutory exchange of shares of the corporation or any Subsidiary (as hereinafter defined) with
(a) any Interested Shareholder of (b) any other corporation (whether or not itself an Interested Shareholder) which is, or after such merger,
consolidation or statutory share exchange would be, an Affiliate or Associate of an Interested Shareholder; provided, however, that the
foregoing shall not include the merger of a wholly owned Subsidiary of the corporation into the corporation or the merger of two or more
wholly owned Subsidiaries of the corporation; or

 
(2)           any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to or

with an Interested Shareholder or any Affiliate or Associate of any Interested Shareholder of any assets of the corporation or any Subsidiary
equal to or greater than ten percent (10%) of the book value of the consolidated assets of the corporation; or
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(3)           any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to or

with the corporation or any Subsidiary of any assets of any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder
equal to or greater than ten percent (10%) of the book value of the consolidated assets of the corporation; or

 
(4)           the issuance or transfer by the corporation or any Subsidiary (in one transaction or a series of transactions) to any Interested

Shareholder or any Affiliate or Associate of any Interested Shareholder of any securities of the corporation (except pursuant to stock
dividends, stock splits, or similar transactions which would not have the effect, directly or indirectly, of increasing the proportionate share of
any class or series of Capital Stock, or any securities convertible into Capital Stock or into equity securities of any Subsidiary, that is
beneficially owned by any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder) or of any securities of a
Subsidiary (except pursuant to a pro rata distribution to all holders of Common Stock of the corporation); or

 
(5)           the adoption of any plan or proposal for the liquidation or dissolution of the corporation proposed by or on behalf of an

Interested Shareholder or any Affiliate or Associate of any Interested Shareholder; or
 
(6)           any transaction (whether or not with or otherwise involving an Interested Shareholder) that has the effect, directly or

indirectly, of increasing the proportionate share of any class or series of Capital Stock, or any securities convertible into Capital Stock or into
equity securities of any Subsidiary, that is beneficially owned by any Interested Shareholder or any Affiliate or Associate of any Interested
Shareholder, including, without limitation, any reclassification of securities (including any reverse stock split), or recapitalization of the
corporation, or any merger, consolidation or statutory exchange of shares of the corporation with any of its Subsidiaries; or

 
(7)           any agreement, contract or other arrangement or understanding providing for any one or more of the actions specified in the

foregoing clauses (1) to (6).
 

B.           The term “Capital Stock” shall mean all capital stock of the corporation authorized to be issued from time to time under Article V of
these Articles of Incorporation. The term “Voting Stock” shall mean all Capital Stock of the corporation entitled to vote generally in the election of
directors of the corporation.

 
C.           The term “person” shall mean any individual, firm, corporation or other entity and shall include any group comprised of any person

and any other person or persons with whom such person or any Affiliate or Associate of such person has any agreement, arrangement or understanding,
directly or indirectly, for the purpose of acquiring, holding, voting or disposing of Capital Stock.
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D.           The term “Interested Shareholder” shall mean any person (other than the corporation or any Subsidiary and other than any profit

sharing, employee stock ownership or other employee benefit plan of the corporation or any Subsidiary or any trustee of or fiduciary with respect to any
such plan when acting in such capacity) who (1) is the beneficial owner of Voting Stock representing ten percent (10%) or more of the votes entitled to
be cast by the holders of all then outstanding shares of Voting Stock; or (2) is an Affiliate or Associate of the corporation and at any time within the two-
year period immediately prior to the date in question was the beneficial owner of Voting Stock representing ten percent (10%) or more of the votes
entitled to be cast by the holders of all then outstanding shares of Voting Stock; or (3) is an assignee of or has otherwise succeeded to any shares of
Voting Stock which were at any time within the two-year period immediately prior to the date in question beneficially owned by an Interested
Shareholder, if such assignment or succession shall have occurred in the course of a transaction or series of transactions not involving a public offering
within the meaning of the Securities Act of 1933.
 

E.           A person shall be a “beneficial owner” of any Capital Stock (1) which such person or any of its Affiliates or Associates beneficially
owns, directly or indirectly; (2) which such person or any of its Affiliates or Associates has, directly or indirectly, (a) the right to acquire (whether such
right is exercisable immediately or subject only to the passage of time), pursuant to any agreement, arrangement or understanding or upon the exercise
of conversion rights, exchange rights, warrants or options, or otherwise, or (b) the right to vote pursuant to any agreement, arrangement or
understanding, or (c) the right to dispose or direct the disposition of, pursuant to any agreement, arrangement or understanding; or (3) which are
beneficially owned, directly or indirectly, by any other person with which such person or any of its Affiliates or Associates has any agreement, of
acquiring, holding, voting or disposing of any shares of Capital Stock. For the purposes of determining whether a person is an Interested Shareholder
pursuant to paragraph D of this Section 4, the number of shares of Capital Stock deemed to be outstanding shall include shares deemed beneficially
owned by such person through application of this paragraph E, but shall not include any other shares of Capital Stock that may be issuable pursuant to
any agreement, arrangement or understanding, or upon exercise of conversion rights, exchange rights, warrants or options, or otherwise.

 
F.           The term “Affiliate,” used to indicate a relationship with a specified person, shall mean a person who directly, or indirectly through

one or more intermediaries, controls, or is controlled by, or is under common control with, such specified person. The term “Associate,” used to indicate
a relationship with a specified person, shall mean (1) any person (other than the corporation or a Subsidiary) of whom such specified person is an officer
or partner or is, directly or indirectly, the beneficial owner of ten percent (10%) or more of any class of equity securities, (2) any trust or other estate in
which such specified person has a substantial beneficial interest or as to which such specified person serves as trustee or in a similar fiduciary capacity,
(3) any relative or spouse of such specified person or any relative of such spouse, who has the same home as such specified person or who is a director
or officer of the corporation or any Subsidiary, and (4) any person who is a director or officer of such specified person or any of its parents or
subsidiaries (other than the corporation or a Subsidiary).
 

G.           The term “Subsidiary” shall mean any corporation of which a majority of any class of equity security is beneficially owned, directly
or indirectly, by the corporation; provided, however, that for the purposes of paragraph D of this Section 4, the term “Subsidiary” shall mean only a
corporation of which a majority of each class of equity security is beneficially owned, directly or indirectly, by the corporation.
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H.           The term “Continuing Director” shall mean any member of the Board of Directors of the corporation, while such person is a member

of the Board of Directors, who was a member of the Board of Directors prior to the time that the Interested Shareholder involved in the Business
Combination in question became an Interested Shareholder, and any member of the Board of Directors, while such person is a member of the Board of
Directors, whose election, or nomination for election by the corporation’s shareholders was approved by a vote of a majority of the Continuing
Directors; provided, however, that in no event shall an Interested Shareholder involved in the Business Combination in question or any Affiliate,
Associate or representative of such Interested Shareholder, be deemed to be a Continuing Director.
 

I.             The term “Fair Market Value” shall mean (1) in the case of cash, the amount of such cash; (2) in the case of stock, the highest closing
sale price during the 30-day period immediately preceding the date in question of a share of such stock on the Composite Tape for New York Stock
Exchange-Listed Stocks, of if such stock is not quoted on the Composite Tape, on the New York Stock Exchange, or if such stock is not listed on such
exchange, on the principal United States securities exchange registered under the Act on which such stock is listed, or, if such stock is not listed on any
such exchange, the highest closing sale or closing bid quotation (whichever is applicable) with respect to a share of such stock during the 30-day period
immediately preceding the date in question of a share of such stock on the National Association of Securities Dealers, Inc. Automated Quotations
System or any similar system then in use, or if no such quotations are available, the Fair Market Value on the date in question of a share of such stock as
determined by a majority of the Continuing Directors in good faith; and (3) in the case of property other than cash or stock, the Fair Market Value of
such property on the date in question as determined in good faith by a majority of the Continuing Directors.

 
J.            In the event of any Business Combination in which the corporation survives, the phrase “consideration other than cash to be received”

as used in paragraphs B(1) and B(2) of Section 2 of this Article IX shall include the shares of Common Stock and/or the shares of any other class or
series of Capital Stock retained by the holders of such shares.

 
SECTION 5.        The Continuing Directors by majority vote shall have the power to determine for the purposes of this Article IX, on the basis of

information known to them after reasonable inquiry, (a) whether a person is an Interested Shareholder, (b) the number of shares of Capital Stock (including
Voting Stock) or other securities beneficially owned by any person, (c) whether a person is an Affiliate or Associate of another, (d) whether the assets which are
the subject of any Business Combination equal or exceed ten percent (10%) of the book value of the consolidated assets of the corporation, (e) whether a
proposed plan of dissolution or liquidation is proposed by or on behalf of an Interested Shareholder or any Affiliate or Associate of any Interested Shareholder,
(f) whether any transaction has the effect, directly or indirectly, of increasing the proportionate share of any class or series of Capital Stock, or any securities
convertible into Capital Stock or into equity securities of any Subsidiary, that is beneficially owned by an Interested Shareholder or any Affiliate or Associate of
an Interested Shareholder, (g) whether any Business Combination satisfies the conditions set forth in paragraph B of Section 2 of this Article IX, and (h) such
other matters with respect to which a determination is required under this Article IX. Any such determination made in good faith shall be binding and conclusive
on all parties.
 

SECTION 6.        Nothing contained in this Article IX shall be construed to relieve any Interested Shareholder from any fiduciary obligation imposed by
law.

 
SECTION 7.        The fact that any Business Combination complies with the provisions of Section 2 of this Article IX shall not be construed to impose

any fiduciary duty, obligation or responsibility on the Board of Directors, or any member thereof, or the Continuing Directors, or any of them, to approve such
Business Combination or recommend its adoption or approval to the shareholders of the corporation, nor shall such compliance limit, or otherwise restrict in any
manner the Board of Directors, or any member thereof, or the Continuing Directors, or any of them, with respect to evaluations of or actions and responses taken
with respect to such Business Combination.
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SECTION 8.        Notwithstanding anything to the contrary in these Articles of Incorporation (and notwithstanding the fact that a lesser percentage or

separate class vote may be specified by law or these Articles of Incorporation), the affirmative vote of the holders of at least two-thirds (⅔) of the voting power
of all shares of Capital Stock of this corporation entitled to vote generally in the election of directors shall be required to alter, amend, repeal or adopt any
provision inconsistent with Section 3 of this Article IX and the affirmative vote of the holders of at least eighty percent (80%) of the voting power of all shares of
Capital Stock of this corporation entitled to vote generally in the election of directors shall be required to alter, amend, repeal or adopt any provision inconsistent
with the remaining sections of this Article IX.

 
ARTICLE X.

 
Bylaws

 
SECTION 1.        Except as otherwise provided in Section 2 of this Article X, Bylaws may be adopted, altered, amended or repealed or new Bylaws

enacted by the affirmative vote of a majority of the entire Board of Directors (if notice thereof is contained in the notice of the meeting at which such vote is
taken or if all directors are present) or at any regular meeting of the shareholders (or at any special meeting thereof duly called for that purpose) by the
affirmative vote of a majority of the shares represented and entitled to vote at such meeting (if notice thereof is contained in the notice of such meeting.)

 
SECTION 2.        Notwithstanding anything contained in Section 1 of this Article X to the contrary, either (i) the affirmative vote of the holders of at

least eighty percent (80%) of the votes entitled to be cast by the holders of all shares of the corporation entitled to vote generally in the election of directors,
voting together as a single class, or (ii) the affirmative vote of a majority of the entire Board of Directors with the concurring vote of a majority of the Continuing
Directors, voting separately and as a subclass of directors, shall be required to alter, amend or repeal, or adopt any Bylaw provision inconsistent with any Bylaw
relating to procedures for advance notice of nominations for election to the Board of Directors (other than by the Board of Directors or committee thereof) or
procedures for advance notice to the Board of Directors of business to be brought before an annual meeting of shareholders of the Company. For purposes of this
Article X, the term “Continuing Director” shall mean any member of the Board of Directors who was a member of the Board of Directors on February 24, 1986
or who is elected to the Board of Directors after February 24, 1986 upon the recommendation of a majority of Continuing Directors, voting separately and as a
subclass of directors on such recommendation.

 
SECTION 3.        Notwithstanding anything to the contrary in these Articles of Incorporation (and notwithstanding the fact that a lesser percentage or

separate class vote may be specified by law or these Articles of Incorporation), the affirmative vote of the holders of at least eighty percent (80%) of the voting
power of all shares of Capital Stock of this corporation entitled to vote generally in the election of directors shall be required to alter, amend or repeal Section 2
or this Section 3 of this Article X or to adopt as part of these Articles of Incorporation any provision inconsistent with Section 2 or this Section 3 of this Article X.

 
ARTICLE XI.

 
Amendment of Articles of Incorporation

 
Except as otherwise provided in Articles VII, IX and X, the Articles of Incorporation of this corporation may be amended, altered, changed or

repealed by the affirmative vote of the holders of at least a majority of the voting power of all shares of Capital Stock of this corporation entitled to vote
generally in the election of directors, or such greater percentage as may otherwise be prescribed by the laws of Minnesota.
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ARTICLE XII.

 
No director of this Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for a breach of fiduciary duty as a

director; provided, however, that this Article XII shall not limit or eliminate the liability of a director to the extent provided by applicable law (i) for breach of the
director’s duty of loyalty to the 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) for violations of sections 302A.559 or 80A.23 of the Minnesota Statutes; (iv) for any transaction from which the director derived any
improper personal benefit; or (v) for any act or omission occurring prior to the date when this provision becomes effective.

 
The provisions of this Article shall not be deemed to limit or preclude indemnification of a director by the corporation for any liability of a director

which has not been eliminated by the provisions of this Article.
 
If the Minnesota Statutes hereafter are amended to authorize the further elimination or limitation of the liability of directors, then the liability of a

director of the corporation, in addition to the limitation on personal liability provided herein, shall be eliminated or limited to the fullest extent permitted by the
Minnesota Statutes as so amended.

 
Any amendment or repeal of this Article XII shall be prospective only and shall not adversely affect any limitation on the personal liability of a

director of the Corporation existing at the time of such repeal or modification.
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Exhibit 3.2

 
RESTATED BYLAWS

OF
PINEAPPLE ENERGY INC.

AS AMENDED THROUGH APRIL 13, 2022
 

ARTICLE 1.
 

Offices and Corporate Seal
 

1.1) Offices. The principal office of the corporation shall be located at Hector, Minnesota and the corporation may have offices at such other places within or without
the State of Minnesota as the Board of Directors shall from time to time determine or the business of the corporation requires.

 
1.2) Seal. The corporation shall have such corporate seal or no corporate seal as the Board of Directors shall from time to time determine.
 

ARTICLE 2.
 

Meetings of Shareholders
 

2.1) Regular Meeting. A regular meeting of the shareholders of the corporation entitled to vote may be held at the principal office of the corporation or at such other
place, within or without the State of Minnesota, as is designated by the Board of Directors, or by written consent of all the shareholders entitled to vote thereat, at such time or
times as may be designated by the Board of Directors or, if the Board shall fail to designate a time for such meeting for any consecutive period of fifteen (15) months it shall
cause such regular meeting to be called within 90 days of receipt of the written demand of any shareholder owning one percent (1%) or more of all voting shares of the
corporation. At the meeting, the shareholders, voting as provided in the Articles of Incorporation, shall elect directors and shall transact such other business as shall properly
come before the meeting.

 
2.2) Special Meetings. Special meetings of the shareholders entitled to vote shall be called by the Chief Executive Officer, the Chief Financial Officer, any two (2) or

more directors, or upon request by shareholders holding ten percent (10%) or more of the voting power of the shareholders.
 
2.3) Remote or Virtual Shareholder Meetings. The Board of Directors may determine that shareholders not physically present in person or by proxy at a regular or

special shareholder meeting called pursuant to Section 2.1 or 2.2 of these Bylaws may, by means of remote communication, participate in a regular or special shareholder
meeting held at a designated place. The Board of Directors also may determine that any regular or special meeting of the shareholders will not be held at a physical place, but
instead solely by means of remote communication, so long as the corporation implements reasonable measures to provide that each

 
shareholder participating by remote means communication has a reasonable opportunity to participate in the meeting in accordance with the provisions of Section 302A.436,
subdivision 5, of the Minnesota Business Corporation Act (the “MBCA”) as amended from time to time, or any successor statute. Participation by remote communication
constitutes presence at the meeting.
 

2.4) Notice of Meetings.
 
(a) Notice of Meetings. Subject to Section 2.4(b), there shall be mailed to each shareholder entitled to vote, at the address on the books of the corporation, a notice

setting out the place, date and hour of the regular meeting or any special meeting, which notice shall be mailed at least 10 but not more than 60 days prior to the date of the
meeting. Notice of any special meeting shall state the purpose or purposes of the proposed meeting, and the business transacted at all special meetings shall be confined to
purposes stated in the notice. Attendance at a meeting by any shareholder, without objection at the beginning of such meeting by the shareholder as to the transaction of business
because the meeting is not lawfully convened or that the item may not lawfully be considered shall constitute the shareholder’s waiver of notice of the meeting.

 

 



 

 
(b) Electronic Notice. Notwithstanding the written notice requirement in Subsection 2.4(a) above, notice of any regular or special meeting may be given to a

shareholder by means of electronic communication if the requirements of MBCA Section 302A.436, subdivision 5, as amended from time to time, are met. Notice to a
shareholder is also effectively given if the notice is given to the shareholder in a manner permitted by the rules and regulations under the Securities Exchange Act of 1934, as
amended, so long as the corporation has first received any written or implied consent required by those rules and regulations.

 
2.5) Quorum and Adjourned Meetings. The holders of a majority of all shares outstanding and entitled to vote, represented either in person or by proxy, shall constitute

a quorum for the transaction of business at any regular or special meeting of the shareholders. In case a quorum is not present at the regular or special meeting, those present
shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until the requisite number of voting shares shall be
represented. At such adjourned meetings at which the required amount of voting shares shall be represented, any business may be transacted which might have been transacted
at the meeting as originally noticed. If a quorum is present when a duly called or held meeting is convened, shareholders present may transact business despite later absence of a
quorum at such meeting.

 
2.6) Voting. At each meeting of the shareholders, every shareholder having the right to vote shall be entitled to vote in person or by proxy duly appointed by an

instrument in writing subscribed by such shareholder. Each shareholder shall have one (1) vote for each share having voting power standing in his name on the books of the
corporation, except as may be otherwise provided by the Articles or the terms of such shares. Upon the demand of any shareholder, the vote for directors or the vote upon any
question before the meeting shall be by ballot. All elections shall be had and all questions decided by a majority vote of the number of shares entitled to vote and represented at
any meeting at which there is a quorum except in such cases as shall otherwise be required by statute, the Articles of Incorporation or these Bylaws. Except as may otherwise be
required to conform to cumulative voting procedures, directors shall be elected by a plurality of the votes cast by holders of shares entitled to vote thereon.

 
2.7) Closing of Books. The Board of Directors may fix a time, not exceeding sixty (60) days preceding the date of any meeting of shareholders, as a record date for the

determination of the shareholders entitled to notice of and to vote at such meeting, notwithstanding any transfer of any shares on the books of the corporation after any record
date so fixed. The setting of the record date shall not suspend or limit transfers of shares between the record date and the date of the shareholders’ meeting.

 
2.8) Order of Business. The suggested order of business at meetings of the shareholders, shall, unless modified by the presiding chairman, be:
 

(a) Call of roll
 
(b) Proof of the due notice of meeting or waiver of notice
 
(c) Determination of existence of quorum
 
(d) Reading and disposal of any unapproved minutes
 
(e) Annual reports of officers and committees
 
(f) Election of directors
 
(g) Unfinished business
 
(h) New business
 
(i) Adjournment
 

 



 

 
2.9) Voting Shares by Organizations and Legal Representatives. Shares registered in the name of a corporation may be voted by the chief executive officer or other

legal representative of the corporation. Shares of a corporation registered in the name of a subsidiary are not entitled to vote except to the extent the same are held in a fiduciary
capacity and the settlor or beneficial owner votes or gives binding instructions on how to vote. Shares registered in the name of a trustee may be voted by the trustee if registered
in his name. Shares held by a personal representative, administrator, executor, guardian, conservator or attorney-in-fact may be voted without registration in his name. Pledged
shares may be voted by the pledgor until registered in the name of the pledgee.

 
2.10) Business to be Conducted at Annual Meetings. At the annual meeting, the shareholders shall elect directors of the corporation and shall transact such other

business as may properly come before them. To be properly brought before the meeting, business must be of a nature that is appropriate for consideration at an annual meeting
and must be (i) specified in the notice of meeting (or any supplement thereto) or at the direction of the Board of Directors, (ii) otherwise properly brought before the meeting by
or at the direction of the Board of Directors, or (iii) otherwise properly brought before the meeting by a shareholder. In addition to any other applicable requirements, for matters
to be properly brought before the annual meeting by a shareholder, the shareholder must have given timely notice thereof in writing to the secretary of the corporation. To be
timely, each such notice must be given, either by personal delivery or by United States mail, postage prepaid, to the Secretary of the Corporation, not less than 45 days nor more
than 75 days prior to a meeting date corresponding to the previous year’s annual meeting. Each such notice to the secretary shall set forth as to each matter the shareholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such business
at the annual meeting, (ii) the name and address of record of the shareholders proposing such business, (iii) the class or series (if any) and number of shares of the corporation
which are owned by the shareholder, and (iv) any material interest of the shareholder in such business. Notwithstanding anything in these Bylaws to the contrary, no business
shall be transacted at the annual meeting except in accordance with the procedures set forth in this Article; provided, however, that nothing in this Article shall be deemed to
preclude discussion by any shareholder of any business properly brought before the annual meeting, in accordance with these Bylaws.

 
2.11) Nominations and Proposals by the Board of Directors. At any meeting of shareholders, if a nomination for election of one or more individuals to the Board of

Directors is a recommendation of the Board of Directors or if a proposal is made by the Board for consideration and action by shareholders, it shall not be necessary to “move”
and “second” such nominations and proposals before they can be considered at a shareholder meeting, and, after the opportunity for discussion and questions, such nominations
and proposals may be acted upon by the shareholders present in person or by proxy.”

 
ARTICLE 3.

 
Directors

 
3.1) General Purposes; Chairman. The business and affairs of the corporation shall be managed by or shall be under the direction of the Board of Directors. The Board

of Directors, in its discretion, may elect a Chairman of the Board of Directors, who, when present, shall preside at all meetings of the Board of Directors, and who shall have
such powers as the Board shall prescribe.

 
3.2) Number of Directors. The number of directors that constitute the whole Board of Directors will be fixed from time to time by resolution of the entire Board of

Directors then holding office. The number of directors may be increased or, subject to Minn. Stat. Section 302A.223, decreased at any time by resolution of the entire Board of
Directors then holding office, subject to any limitation otherwise specified in these bylaws or in the Company’s Articles of Incorporation, as the same may be from time to time
amended. Each of the duly elected directors shall hold office until the annual meeting of shareholders next held after his or her election or re-election to the Board, until his or
her successor shall have been duly elected and qualified, or until he or she shall retire, resign, die or be removed. Notwithstanding any other provision of this Article 3, and
except as otherwise provided by law, whenever the holders of any one or more class or series of common or preferred stock shall have the right, voting separately as a class or
series, to elect one or more directors of this corporation, the term of office, the filling of vacancies and other features of such directorships shall be governed by the terms of the
Articles of Incorporation applicable thereto and such directors so elected shall not be classified pursuant to this Article 3 unless expressly provided by such terms.

 

 



 

 
3.3) Enlargement of Class. The number of directors to comprise any class may be increased by action of a majority of the directors then in office, provided the number

of directors in each of the classes shall be maintained as nearly equal in number as possible.
 
3.4) Vacancies. Any vacancies occurring in the Board of Directors for any reason, and any newly created directorships resulting from an increase in the number of

directors, may be filled by a majority of the directors then in office. Any directors so chosen shall hold office until the next election of the class for which such directors shall
have been chosen and until their successors shall be elected and qualified, subject, however, to prior retirement, resignation, death or removal from office. Any newly created
directorships resulting from an increase in the authorized number of directors shall be apportioned by the Board of Directors among the three classes of directors so as to
maintain such classes as nearly equal in number as possible.

 
3.5) Quorum. A majority of the directors then in office shall constitute a quorum for the transaction of business, and if at any meeting of the Board of Directors there

shall be less than said quorum, a majority of those present may adjourn the meeting from time to time.
 
3.6) Removal of Directors. Any director may be removed from office, with or without cause, only by the affirmative vote of the holders of at least eighty percent

(80%) of the voting power of the then outstanding shares of Capital Stock entitled to vole generally in the election of directors.
 
3.7) Director Nominations. Subject to the rights of holders of any class or series of stock having a preference over the common shares as to dividends or upon

liquidation, nominations for the election of directors may be made by the Board of Directors or a committee appointed by the Board of Directors or by any shareholder entitled
to vote generally in the election of directors. However, any shareholder entitled to vote generally in the election of directors may nominate one or more persons for election as
directors at a meeting only if written notice of such shareholder’s intent to make such nomination or nominations has been given, either by personal delivery or by United States
mail, postage prepaid, to the Secretary of the corporation not less than 45 days nor more than 75 days prior to a meeting date corresponding to the previous year’s annual
meeting. Nominations for election of one or more persons as directors at a special meeting must be provided by written notice pursuant to Minnesota Statutes, Section
302A.433, Subd. 2. Each such corresponding notice to the Secretary shall set forth: (i) the name and address of record of the shareholder who intends to make the nomination;
(ii) a representation that the shareholder is a holder of record of shares of the corporation entitled to vote at such meeting and the person or persons specified in the notice; (iii)
the name, age, business and residence addresses, and principal occupation or employment of each nominee; (iv) a description of all arrangements or understandings between the
shareholder and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
shareholder; (v) such other information regarding each nominee proposed by such shareholder as would be required to be included in a proxy statement filed pursuant to the
proxy rules of the Securities and Exchange Commission; and (vi) the consent of each nominee to serve as a director of the corporation if so elected. The corporation may require
any proposed nominee to furnish such other information as may reasonably be required by the corporation to determine the eligibility of such proposed nominee to serve as a
director of the corporation. Copies of any preliminary proxy materials or other filings with the Securities and Exchange Commission made by the nominating shareholder must
be provided to the Secretary of the corporation concurrent with such filing. The presiding officer of the meeting may, if the facts warrant, determine that a nomination was not
made in accordance with the foregoing procedure, and if he or she should so determine, it shall be so declared at the meeting and the defective nomination shall be disregarded.

 
3.8) Regular Meetings. Regular meetings of the Board of Directors shall be held, without notice, at such time and place as shall from time to time be determined by the

Board.
 
3.9) Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board or the President at any time and shall be called by him

or her whenever requested to do so in writing by two members of the Board.
 
3.10) Notice of Meetings. If the meeting is a regular meeting of the Board, or if the date and time of a Board meeting has been announced at a previous meeting, no

notice is required. Otherwise, notice of a meeting of the Board of Directors shall be given by the Secretary who shall give at least seventy-two (72) hours’ notice thereof to each
director by mail, telephone, telegraph or in person. The notice need not state the purpose of the meeting.

 

 



 

 
3.11) Waiver of Notice. Notice of any meeting of the Board of Directors may be waived by a director either before, at, or after such meeting in a writing signed by

such director; provided, however, that a director, by his attendance and participation in any action taken at the meeting of the Board of Directors, shall be deemed to waive
notice of such meeting.

 
3.12) Committees of the Board. The Board of Directors may, in its discretion, by the affirmative vote of a majority of the Directors, appoint committees which shall

have and may exercise such powers as shall be conferred or authorized by the resolutions appointing them. A majority of any such committee, if the committee be composed of
more than two members, may determine its action and fix the time and place of its meeting, unless the Board of Directors shall otherwise provide. The Board of Directors shall
have power at any time to fill vacancies in, to change the membership of, or to discharge any such committee.

 
3.13) Compensation of Directors. Directors who are not salaried officers of this corporation may receive such fixed sum per meeting attended or such fixed annual

sum as may be determined, from time to time, by resolution of the Board of Directors. All directors may receive expenses, if any, of attendance at meetings of the Board of
Directors or any committee thereof, if approved by resolution of the Board of Directors. Nothing herein contained shall be construed to preclude any director from serving this
corporation in any other capacity in receiving compensation therefor.

 
3.14) Absent Directors. A director may give advance written consent or opposition to a proposal to be acted on at a Board of Directors’ meeting.
 
3.15) Authorization Without a Meeting. Any action required or permitted to be taken at a meeting of the Board or any committee may be taken without a meeting as

authorized by law.
 

ARTICLE 4.
 

Officers
 

4.1) Number and Designation. The Board of Directors shall elect a Chief Executive Officer, a Chief Financial Officer, and may elect one or more Vice Presidents, a
Secretary, Treasurer, Chairman of the Board and such other officers and agents as it may from time to time determine. Any number of offices may be held by one person.

 
4.2) Election, Term of Office and Qualifications. The Board shall elect the officers provided for in Section 4.1 annually and such officers shall hold office for a period

of one (1) year or until their successors are elected or appointed and qualified; provided, however, that any officer may be removed with or without cause by the affirmative
vote of a majority of the entire Board of Directors (without prejudice, however, to any contract rights of such officer).

 
4.3) Vacancies in Offices. If there be a vacancy in any office of the corporation, by reason of death, resignation, removal or otherwise, such vacancy shall be filled for

the unexpired term by the Board of Directors at any regular or special meeting.
 
4.4) Chairman of the Board. The Board of Directors may, in its discretion, elect one of its number as Chairman of the Board. The Chairman shall preside at all

meetings of the shareholders and of the Board and shall exercise general supervision and direction over the more significant matters of policy affecting the affairs of the
corporation, including particularly its financial and fiscal affairs. The chairman of the Board may call a meeting of the Board whenever he deems it advisable.

 
4.5) Chief Executive Officer. The Chief Executive Officer shall:
 

 



 

 
 (a) Have general active management of the business of the corporation;

 (b) When present, preside at all meetings of the board and of the shareholders;

 (c) See that all orders and resolutions of the board are carried into effect;

 (d) Sign and deliver in the name of the corporation any deeds, mortgages, bonds, contracts or other instruments pertaining to the business of the
corporation, except in cases in which the authority to sign and deliver is required by law to be exercised by another person or is expressly delegated by
the articles or bylaws or by the board to some other officer or agent of the corporation;

 (e) Maintain records of and, whenever necessary, certify all proceedings of the board and the shareholders; and

 (f) Perform other duties prescribed by the board.

4.6) Chief Financial Officer. The Chief Financial Officer shall:
 

 (a) Keep accurate financial records for the corporation;

 (b) Deposit all money, drafts, and checks in the name of and to the credit of the corporation in the banks and depositories designated by the board;

 (c) Endorse for deposit all notes, checks, and drafts received by the corporation as ordered by the board, making proper vouchers therefor;

 (d) Render to the Chief Executive Officer and the board, whenever requested, an account of all transactions by the Chief Financial Officer and of the
financial condition of the corporation;

 (e) In the absence of the Chief Executive Officer, preside at all meetings of the board and of the shareholders; and

 (f) Perform other duties prescribed by the board or by the Chief Executive Officer.

4.7) Vice President. Each such Vice President shall have such powers and shall perform such duties as may be specified in these Bylaws or prescribed by the Board of
Directors. In the event of absence or disability of the Chief Executive Officer, the Vice Presidents shall succeed to his powers and duties in the order in which they are elected.

 
4.8) Secretary. The Secretary shall be Secretary of and shall attend all meetings of the shareholders and Board of Directors. He shall act as clerk thereof and shall

record all the proceedings of such meetings in the minute book of the corporation. He shall give proper notice of meetings of shareholders and directors. He may, with the
Chairman of the Board, Chief Executive Officer or Vice President, sign all certificates representing shares of the corporation and shall perform the duties usually incident to his
office and such other duties as may be prescribed by the Board of Directors from time to time.

 
4.9) Treasurer. In the event a Chief Financial Officer is not appointed or elected, a Treasurer shall be appointed or elected. If persons are appointed or elected to each

office the Treasurer will perform the following duties subject to the direction and control of the Chief Financial Officer:
 
The Treasurer shall keep accurate accounts of all moneys of the corporation received or disbursed, and shall deposit all moneys, drafts and checks in the name of and

to the credit of the corporation in banks and depositories as a majority of the whole Board of Directors shall designate from time to time. He shall have power to endorse for
deposit the funds of the corporation as authorized by the Board of Directors. He shall render to the Chief Executive Officer, Chief Financial Officer and Board of Directors
whenever required, an account of all of his transactions as Treasurer and statements of the financial condition of the corporation, and shall perform the duties usually incident to
his office and such other duties as may be prescribed by the Board of Directors from time to time.

 

 



 

 
4.10) Other Officers. The Board of Directors may appoint one or more Assistant Secretaries, one or more Assistant Financial Officers or Treasurers, and such other

officers, agents and employees as the Board may deem advisable. Each officer, agent or employee so appointed shall hold office at the pleasure of the Board and shall perform
such duties as may be assigned to him by the Board, Chairman of the Board, or Chief Executive Officer.

 
4.11) Officers Shall Not Lend Corporate Credit. No officer of this corporation shall sign or endorse in the name or on behalf of this corporation or in his official

capacity, any obligation for the accommodation of any other party or parties, nor shall any check, note, bond, stock certificate, or other security or thing of value belonging to
this corporation be used by any officer or director as collateral for any obligation of his own or for any other purpose than for the use of the corporation.

 
ARTICLE 5.

 
Shares and Their Transfer

 
5.1) Certificates of Stock. The shares of the corporation shall be either certificated or uncertificated shares as determined by resolution of the Board of Directors. In the

absence of such resolution shares shall be certificated. If shares are uncertificated the Secretary shall mail to each holder of uncertificated shares the information set forth at the
end of this section to be contained on certificates. Every owner of certificated shares of stock of the corporation shall be entitled to a certificate, to be in such form as the Board
of Directors may prescribe, certifying the number of shares of stock of the corporation owned by him. The certificates for such stock shall be numbered (separately for each
class) in the order in which they shall be issued and shall be signed in the name of the corporation by the Secretary, Assistant Secretary, or any other proper officer of the
corporation thereunto authorized by the Board of Directors. Signatures of the officers upon a certificate may be facsimiles. Certificates on which a facsimile signature of a
former officer appears may be issued with the same effect as if he were such officer on the date of issue. Certificates shall contain the name of the corporation, state that the
corporation is incorporated under the laws of the State of Minnesota, state the name of the holder and number, class and series, if any, that the certificate represents. Certificates
shall in addition, be noted conspicuously on their face or back as to any transfer restrictions to which they are subject.

 
5.2) Stock Record. As used in these Bylaws, the term “shareholder” shall mean a person, in whose name outstanding shares of capital stock of the corporation are

currently registered on the stock record books of the corporation. A record shall be kept of the name of the person owning the stock represented by such certificates respectively,
the respective dates thereof and, in the case of cancellation, the respective dates of cancellation. Every certificate surrendered to the corporation for exchange or transfer shall be
cancelled and no new certificate or certificates shall be issued in exchange for any existing certificate until such existing certificate shall have been cancelled (except as provided
for in Section 5.4 of this Article 5).

 
5.3) Transfer of Shares. Transfer of shares on the books of the corporation may be authorized only by the shareholder named in the certificate (or his legal

representative or duly authorized attorney-in-fact) and upon surrender for cancellation of the certificate or certificates for such shares. The shareholder in whose name shares of
stock stand on the books of the corporation shall be deemed the owner thereof for all purposes as regards the corporation; provided, that when any transfer of shares shall be
made as collateral security and not absolutely, such fact, if known to the Secretary of the corporation or to the transfer agent, shall be so expressed in the entry of transfer.

 
5.4) Lost Certificates. Any shareholder claiming a certificate of stock to be lost or destroyed may obtain issuance of a new share certificate pursuant to Minnesota

Statutes 336.8-405.
 

 



 

 
5.5) Treasury Stock. Treasury stock shall be held by the corporation subject to disposal by the Board of Directors in accordance with the Articles and these Bylaws,

and shall not have voting rights nor participate in dividends, nor shall the same be subject to preemptive rights unless granted by the Articles.
 
5.6) Access to Information by Shareholders. A shareholder or his legal representative may examine at the registered office of the corporation within ten days of receipt

by a corporate officer of written demand from such shareholder, originals or copies of:
 

 (a) Records of all shareholders proceedings of the Board and any reports made to shareholders generally within the last three years;

 (b) Articles, bylaws and amendments currently in effect;

 (c) Annual financial statements for the end of the most recent financial statement of the corporation prepared in the ordinary course of its business for
distribution to the shareholders or for a government agency as a matter of public record;

 (d) Voting trust agreements and shareholder control agreements;

 (e) A statement of the names and usual business addresses of the directors and principal officers of the corporation.

The shareholder may, upon written demand, examine and copy, in person or through his legal representative, the above documents and, in addition, the share register.
 
The shareholder may, upon written demand, examine and copy in person or through his legal representative, other corporate records only upon demonstrating a proper

purpose reasonably related to that persons interest as a shareholder or holder of a voting trust certificate of the corporation.
 
5.7) [Reserved]
 

ARTICLE 6.
 

Distributions, Surplus, Reserves
 

6.1) Distributions. Subject to the provisions of the Articles of Incorporation and these Bylaws, the Board of Directors may declare distributions from assets of the
corporation available for distributions whenever and in such amounts as, the Board determines on the basis of financial information prepared in accordance with accounting
methods, or a fair valuation or other method reasonable in the circumstances that the corporation will be able to pay its debts in the ordinary course of business after the
distribution.

 
6.2) Use of Surplus; Reserves. Subject to the provisions of the Articles of Incorporation and these Bylaws, the Board of Directors in its discretion may use and apply

any of the net earnings or net assets of the corporation available for such purpose to purchase or acquire any of the shares of the capital stock of the corporation in accordance
with law, or any of its bonds, debentures, notes, scrip or other securities or evidences of indebtedness, or from time to time may set aside from its net assets or net earnings such
sums as it, in its absolute discretion, may think proper as a reserve fund to meet contingencies, for the purpose of maintaining or increasing the property or business of the
corporation, or for any other purpose it may think conducive to the best interest of the corporation.

 
ARTICLE 7.

 
Fiscal Year and Audit

 
7.1) Fiscal Year. The fiscal year of the corporation shall end on the last day of December of each year unless another date is established by action of the Board of

Directors.
 

 



 

 
7.2) Audit of Books and Accounts. The books and accounts of the corporation shall be subject to audit at such times as may be ordered by the Board of Directors.
 

ARTICLE 8.
 

Waiver of Notice and Unanimous Consent
 

8.1) Requirement of Waiver in Writing. Whenever any notice whatever is required to be given by these Bylaws, the Articles of Incorporation or any of the laws of the
State of Minnesota, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before, at or after the time stated therein, shall be deemed
equivalent to the actual required notice. The foregoing provision as to waiver of notice shall be in extension and not in limitation of any other provisions for waiver of notice
contained in these Bylaws.

 
8.2) Authorization Without Meeting. Any action of the shareholders, the Board of Directors, or any lawfully constituted Committee of the corporation which may be

taken at a meeting thereof, may be taken without a meeting if authorized by a writing or writings signed by the number of persons set forth in the Articles or in the event such
number is not specified, by all of such shareholders, directors or committee members, as the case may be.

 
ARTICLE 9.

 
Amendments

 
9.1) General Amendment. Except as provided in Section 9.2 and in the Articles of Incorporation, these Bylaws may be altered, amended or repealed or new Bylaws

enacted by the affirmative vote of a majority of the entire Board of Directors (if notice of the proposed alteration or amendment is contained in the notice of the meeting at
which such vote is taken or if all directors are present) or at any regular meeting of the shareholders (or at any special meeting thereof duly called for that purpose) by the
affirmative vote of a majority of the shares represented and entitled to vote at such meeting (if notice of the proposed alteration or amendment is contained in the notice of such
meeting).

 
9.2) Certain Amendments. Notwithstanding anything contained in Section 9.1 of this Article 9 to the contrary, either (i) the affirmative vote of the holders of at least

eighty percent (80%) of the votes entitled to be cast by the holders of all shares of the corporation entitled to vote generally in the election of directors, voting together as a
single class, or (ii) the affirmative vote of a majority of the entire Board of Directors with the concurring vote of a majority of the Continuing Directors, voting separately and as
a subclass of directors, shall be required to alter, amend or repeal, or adopt any provision inconsistent with any Bylaw relating to procedures for advance notice of nominations
for election to the Board of Directors (other than by the Board of Directors or committee thereof) or procedures for advance notice to the Board of Directors of business to be
brought before an annual meeting of shareholders of the Company. For purposes of this Article 9, the term “Continuing Director” shall mean any member of the Board of
Directors who was a member of the Board of Directors on February 24, 1986 or who is elected to the Board of Directors after February 24, 1986 upon the recommendation of a
majority of Continuing Directors then serving as directors, voting separately and as a subclass of directors on such recommendation.

 
ARTICLE 10.

 
Indemnification

 
10.1) Definitions.
 

 (a) For purposes of this Article 10, the terms defined in this Section 10.1 have the meanings given them.
 

 



 

 
 (b) “Corporation” includes any domestic or foreign corporation that was the predecessor of this corporation in a merger or other transaction in which the

predecessor’s existence ceased upon consummation of the transaction.

 (c) “Official capacity” means (1) with respect to a director, the position of director in the corporation, (2) with respect to a person other than a director, the
elective or appointive office or position held by an officer, member of a committee of the Board, or the employment or agency relationship undertaken
by an employee or agent of the corporation, (3) with respect to a director, officer, employee, or agent of the corporation who, while a director, officer,
employee, or agent of the corporation, is or was serving at the request of the corporation or whose duties in that position involve or involved service as
a director, officer, partner, trustee, or agent of another organization or employee benefit plan, the position of that person as a director, officer, partner,
trustee, employee, or agent, as the case may be, of the other organization or employee benefit plan.

 (d) “Proceeding” means a threatened, pending, or completed civil, criminal, administrative, arbitration, or investigative proceeding, including a
proceeding by or in the right of the corporation.

 (e) “Special legal counsel” means counsel who has not represented the corporation or a related corporation, or a director, officer, employee, or agent
whose indemnification is in issue.

10.2) Indemnification mandatory; standard.
 

 (a) Subject to the provisions of Section 10.4, the corporation shall indemnify a person made or threatened to be made party to a proceeding by reason of
the former or present official capacity of the person against judgments, penalties, fines, including, without limitation, excise taxes assessed against the
person with respect to an employee benefit plan, settlements, and reasonable expenses, including attorneys’ fees and disbursements, incurred by the
person in connection with the proceeding, if, with respect to the acts or omissions of the person complained of in the proceeding, the person:

 (1) has not been indemnified by another organization or employee benefit plan for the same judgments, penalties, fines, including, without
limitation, excise taxes assessed against the person with respect to an employee benefit plan, settlements, and reasonable expenses, including
attorneys’ fees and disbursements, incurred by the person in connection with the proceeding with respect to the same acts or omissions;

 (2) acted in good faith;

 (3) received no improper personal benefit and Minnesota Statutes, Section 302A.255, if applicable, has been satisfied;

 (4) in the case of a criminal proceeding, had no reasonable cause to believe the conduct was unlawful; and

 (5) in the case of acts or omissions occurring in the official capacity described in Section 10.1, paragraph (c), clause (1) or (2), reasonably
believed that the conduct was in the best interests of the corporation, or in the case of acts or omissions occurring in the official capacity
described in Section 10.1, paragraph (c), clause (3), reasonably believed that the conduct was not opposed to the best interests of the
corporation. If the person’s acts or omissions complained of in the proceeding relate to conduct as a director, officer, trustee, employee, or
agent of an employee benefit plan, the conduct is not considered to be opposed to the best interests of the corporation if the person
reasonably believed that the conduct was in the best interests of the participants or beneficiaries of the employee benefit plan.

 

 



 

 
 (b) The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent does not, of itself,

establish that the person did not meet the criteria set forth in this Section 10.2.

10.3) Advances. Subject to the provisions of Section 10.4, if a person is made or threatened to be made a party to a proceeding, the person is entitled, upon written
request to the corporations to payment or reimbursement by the corporation of reasonable expenses, including attorneys’ fees and disbursements, incurred by the person in
advance of the final disposition of the proceeding, (a) upon receipt by the corporation of a written affirmation by the person of a good faith belief that the criteria for
indemnification set forth in Section 10.2 have been satisfied and a written undertaking by the person to repay all amounts so paid or reimbursed by the corporation, if it is
ultimately determined that the criteria for indemnification have not been satisfied, and (b) after a determination that the facts then known to those making the determination
would not preclude indemnification under this Article 10. The written undertaking required by clause (a) is an unlimited general obligation of the person making it, but need not
be secured and shall be accepted without reference to financial ability to make the repayment.

 
10.4. Reimbursement to witness. The corporation shall reimburse expenses, including attorneys fees and disbursements, incurred by a person in connection with an

appearance as a witness in a proceeding at a time when the person has not been made or threatened to be made a party to a proceeding.
 
10.5) Determination of eligibility. (a) All determinations whether indemnification of a person is required because the criteria set forth in Section 10.2 have been

satisfied and whether a person is entitled to payment or reimbursement of expenses in advance of the final disposition of a proceeding as provided in Section 10.3 shall be made:
 

 (1) By the Board by a majority of a quorum; directors who are at the time parties to the proceeding shall not be counted for determining either a
majority or the presence of a quorum;

 (2) If a quorum under clause (1) cannot be obtained, by a majority of a committee of the Board, consisting solely of two or more directors not at
the time parties to the proceeding, duly designated to act in the matter by a majority of the full Board including directors who are parties;

 (3) If a determination is not made under clause (1) or (2), by special legal counsel, selected either by a majority of the Board or a committee by
vote pursuant to clause (1) or (2) or, if the requisite quorum of the full Board cannot be obtained and the committee cannot be established, by
a majority of the full Board including directors who are parties;

 
 (4) If a determination is not made under clauses (1) to (3), by the shareholders, excluding the votes of shares held by parties to the proceeding; or
 

 



 

 
 (5) If an adverse determination is made under clauses (1) to (4) or under paragraph (b), or if no determination is made under clauses (1) to (4) or

under paragraph (b) within 60 days after the termination of a proceeding or after a request for an advance of expenses, as the case may be, by
a court in this state, which may be the same court in which the proceeding involving the person’s liability took place, upon application of the
person and any notice the court requires.

 (b) With respect to a person who is not, and was not at the time of the acts or omissions complained of in the proceedings, a director, officer, or person
possessing, directly or indirectly, the power to direct or cause the direction of the management or policies of the corporation, the determination
whether indemnification of this person is required because the criteria set forth in Section 10.2 have been satisfied and whether this person is entitled
to payment or reimbursement of expenses in advance of the final disposition of a proceeding as provided in Section 10.3 may be made by an annually
appointed committee of the Board, having at least one member who is a director. The committee shall report at least annually to the Board concerning
its actions.

10.6) Insurance. The corporation may purchase and maintain insurance on behalf of a person in that person’s official capacity against any liability asserted against and
incurred by the person in or arising from that capacity, whether or not the corporation would have been required to indemnify the person against the liability under the
provisions of this Article 10.

 
10.7) Disclosure. The amount of any indemnification or advance paid pursuant to this Article 10 and to whom and on whose behalf it was paid shall be reported as part

of the annual financial statements furnished to shareholders pursuant to Minnesota Statutes, Section 302A.463, covering the period when the indemnification or advance was
paid or accrued under the accounting method of the corporation reflected in the financial statements.

 
10.8) Discretionary Indemnification. Nothing in this Article 10 shall be construed to limit the ability of the Board of Directors to indemnify any person or entity not

described in this Article 10 pursuant to, and to the extent described in, an agreement authorized by a majority of the directors then in office.
 

 



   
  

Exhibit 99.1
 

Pineapple Holdings, Inc. Changes Legal Name to Pineapple Energy Inc.
 
Minnetonka, Minn. – (BUSINESS WIRE) – April 13, 2022 – Pineapple Holdings, Inc., which was formerly Communications Systems, Inc. and changed its name

when completing the merger with Pineapple Energy LLC, today announced that it changed its legal name to Pineapple Energy Inc. (Nasdaq: PEGY) (the “Company” or
“Pineapple”), effective immediately. All other information about the Company, such as its headquarters address, remain unchanged. Pineapple continues to trade on the Nasdaq
Capital Market under the symbol “PEGY.”

 
Pineapple CEO Kyle Udseth noted, “Our predecessor LLC and the parent company today are doing business under the name Pineapple Energy, a name that reflects our

strategy to build one of the nation’s leading rooftop solar companies.”
 
About Pineapple Energy

 
Pineapple is focused on growing leading local and regional solar, storage, and energy services companies nationwide. Our vision is to power the energy transition

through grass-roots growth of solar electricity paired with battery storage. Our portfolio of brands, Hawaii Energy Connection, E-Gear, Sungevity, and Horizon Solar Power,
provide homeowners and small businesses with an end-to-end product offering spanning solar, battery storage, and grid services.

 
Contacts:
 
Pineapple Energy
Mark Fandrich
Chief Financial Officer
+1 (952) 582-6416
mark.fandrich@pineappleenergy.com
 
The Blueshirt Group
Gary Dvorchak, CFA
Managing Director
+1 (323) 240-5796
gary@blueshirtgroup.com

 

 

 


