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COVER LETTER

TO: Amendment Section
Division of Corporations

i
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éNmEj “Ine.

NAME OF CORPORATION: Q %ﬁl—-()b CQ‘D AL l/
DOCUMENT NUMBER: IhYSlalols) &

The enclosed Articles of Amendment and fec are submitied for filing.

Please reurn ll correspondence conceming this matter to the following:

ConTNEY “TALLe

| $S7

hY

Name of Contact Person

& pram Cap T \/ENT

o Firm/ czyy

Address

Suwniss, A

Ci@ State and Zip Code

lQorticy Srs@ ama, |

AT
Sui7E &

< 383857

/ e

E-mail address: {10 be usad for fufure annga¥ report notifl

For further information concerning this matter, please cali:

CQ/‘XM"‘J {JL]\ e at( 9{4 )

cation)

<7205

Name of Contact Person’ Area Code &

Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Depa:lmeLt of State:
f

[J$43.75 Filing Fee &  [1$52.50 Filing Fee
ertificate of Status
ertified Copy

ddinional Copy

Fs enclosed)

[1$43.75 Filing Fee &
Certificate of Status

Nss Filing Fee

Certified Copy
{Addidonal copy is
enclosed)

Mailing Address
Amendment Section
Division of Corporations
P.O. Rox 6327
Tallahassee, FL 32314




Articles of Amendment
to

|
Articles of Incorporation i

FILED

..l.na.\t'.:.‘ﬂ

G’leQ‘N) CFWFM‘L \/FNmm'LES Z;Q?TCE' PH 2: 51

(Name of Co ith the Floxida Dept. of State) R ' Ty

l-.,ll,».

PLA O oo 8BYS 7 Sihinae oL

(Document Number of Corporation (if known) :
|

Pursuant to the provisions of section 607.1006, Florida Statutes. this Floride Profit kmparwwn adopts the foltowing amendment(s) to
its Articles of Incorporation:

A, ]famendinf n%, enter the new name of the corporation: ! .
A/ /4 The new

name must S distinguishable and contein the word “ corporation,” * company” of “incorporated” or the abbreviation
“Corp.," “Inc,” or Co.” or the designation “Corp,” “Inc,” or “Co". A professional corporation name must contain the
word “ chartered,” ° professonal assodation,” or the abbreviation*P.A"

B. Enter new principal office address, if applicable; /l//AL

(Principal office address MUST BE A STREET ADDRESS ) '4

C. Eaternew mailing address, if applicable: /
(Mailing oddress MAY BE A POST OFFICE BOX) A4

D. M amending the registered agent and/or registered office address in Florida! enter the name of the
new registered agent andfor the new registeved office address:

Name of New istered Agent r/’{/f

(Florida street address)

New Registered Office Address: , Flarida

l

{City) i (Zip Code)
|
|

* 3 e a0 A e K8 B j anc "": gent:
! hembv ac'cepr the appomtmrm as regrslered agem 1 am familiar wrﬁén{d//ce the obligmtions of the position.

Signature of New Registered Agent, if changl}ng

|
t
|
!
i
Page 1 of 4 !
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and fitle, nanw, and
address of each Officer and/or Director being added:

{Attach additional sheets, if necessary)
Please note the afficersdirector title by the first letter of the office fitle;

P = President: V= Viee President: T= Treasurer; 5= Secretary; D= Director; TR Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer: CFO = Chief Financial Officer. If an officer/director holds mgre than one title, list the first letter of each office
helel. President, Treasurer, Direcior would be PTD.
Changes should be noted in the following mammer. Currently Joim Doe is listed as the PST and Mike Jones is listed as the V. There is

a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. The

Mike Jones, } as Remove, and Sally Smith, SV as an Add.

Example:
X Change

X Remove

X Add

Type of Action
{Check One}

i D Change

Add

D Remove

2) D, Change
[ ] ns
[ Remove

331 change
[ ace
[ Remove

4) D_ Change

[1 A
ﬂ Remove

5 D Change
D_ Add
[1 Remove

&) D Change
[ Aw
D Remove

rT John Doe
v Mike

S8V Sally Smith

se should be noted as Jolm Doe, PT as a Change,

l%
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E. fame rad a 1 Articles, enter e{x) here:
{Artach additional sheeis, if necessary).  (Be specific)

,4114’54//)46/1/7’ ydl)), ;4/27/& ¢ /1/

_ —ViEase Ser TRA-CHED

Emviaiom for igmkmeng the amendment |f not mgtn!ned in “ e gmﬂu_i_@t tsclﬁ

(if not applicable, indicate N/A)

A//‘/,’/f
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The date of each amendment(s) adoption: OCLT‘D ML@ 201 % , if other than the

date this document was signed. \

R —

Effective date if applicable:

fno more than 90 days gfter mnem}bnem ' file date)

Adoption of Amendment(s) (CHECK ONE)

D’l’he amendment(s) was/were adopted by the shareholders, The number of votes *&t for the amendment(s)
by the sharchotders was/were sutficient for approval.

D]'hc amendment{(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately orthe amendment(s):
i
“The number of votes cast for the amendment(s) was/were sufticient for approval
|

i -
by : .
{voting group) :

e amendmeni(s) was/were adopted by the board of directors withowt sharcholder action and sharcholder
attion was nof required.

D'l'he amendmeni(s) was/were adopted by the incorporators without sharcholder adiion and sharcholder
action was not required.
L2y
7

Dated d
Lt
{Bya director, president or other officer - if directors c:jFl:fﬁcers have nat been

i
H
i
}

Signawre
selected, bry an incorporator - il in the hands of 2 receiver, trustee, or other court
appointed fiduciary by that fidugiary)

(wrvey ﬁcce%

(Tvpcd or prmu:d name ofp??s’cm signing)

Dinserod &S Wﬂ:‘j

{ Title of person signing)
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Article IV of the Corporation’s Articles of Incorporation is deleted in its entirety and replaced with
the following:

PREAMBLE
Article IV Authorized Stock

The Corporation is authorized to issue two classes of stock.

Common Shares

One class of stock shall be common stock, par value $0.00001, of which the Corporation shall have the
authority to issue Six Billion (6,000,000,000) shares.

Preferred Shares

The second class of stock shall be preferred stock, of varying par values, of which the Corporation shall
have the authority to issue 165,000,000 shares.

The Board of Directors of the Corporation may authorize the issuance from time to time of
shares of its stock of any class, whether now or hereafter authorized, or securities convertible
into shares of its stock of any class, whether now or hereafter authorized, for such consideration
as the Board of Directors may deem advisable, subject to such restrictions or limitation, if any, as
may be set forth in the bylaws of the Corporation. This amendment was resolved by the Board of
Directors of the Corporation and became effective as a ruling document on October 28, 2013.
However through an administrative oversight, this amendment has not been filed with the state
until October 3, 2014.

A. Rights and Privileges for Common Shares of Grand Capital Ventures Inc.

(1) Designation and Rank. The "Common Stock" consists of 3,000,000,000 sha:es,- par valued at $.00001 per share.
(2) Issuance. Shares of Common Stock may only be issued at the direction of a majority vote of the board of
Directors, who shall also approve or determine the number of shares issued pursuant to: ) direction from the current
holder(s) of Common Stock or ii} issuance(s) affected by virtue of a sale or other assignment of the Common Stock.

(3) Intentionally lefi blank.



(4) Liquidation Preference,

(a} In the event of any tiquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary (a "Liquidation"), the assets of the Corporation available for distribution to its stockholders shall
be distributed as follows:

(1) The holders of the Common shall be entitled to receive, after the holders of all classes of Preferred
Stock and prior and in preference to any distribution of the assets or surplus funds of the Corporation to any
other debt holders or creditors, an amount equal to the 10 day prior closing bid price per share with respect
to each share of Common, with respect to the Liquidation date as set forth by the Company or court order.

(2) If upon occurrence of a Liquidation the assets and funds thus distributed among the holders of the
Common shall be insufficient to permit the payment to such holders of the full preferential amount, then
the entire assets and funds of the Corporation legally available for distribution shall be distributed among
the holders of the Commen ratably in preportion to the full amounts to which they would otherwise be
respectively entitled.

(3) After payment of the full amounts to the holders of Common as set forth above in paragraph (1), any
remaining assets of the Corporation shall be distributed pro rata to the holders of the Preferred Stock and
Common Stock (in the case of the Preferred Stock, on an "as converted” basis into Common Stock).

{b) For purposes of this Section, and unless a majority of the holders of the Common affirmatively vote or
agree by written consent to the contrary, a Liquidation shall be deemed to include (i) the acquisition of the
Corporation by another entity by means of any transaction or series of related transactions (including, without
limitation, any reorganization, merger or consolidation) and (ii) a sale of all or substantially all of the assets of
the Corporation, unless the Corporation's stockholders of record as constituted immediately prior to such
acquisition or sale will, immediately after such acquisition or sale (by virtue of securities issued as
consideration for the Corporation's acquisition or sale or otherwise) hold at least fifty percent (50%) of the
voting power of the surviving or acquiring entity.

(c) If any of the assets of the Corporation are to be distributed other than in cash under this Section 3, then the
board of directors of the Corporation shall promptly engage independent competent appraisers to determine the
value of the assets to be distributed to the holders of Preferred Stock or Common Stock. The Corporation shall,
upon receipt of such appraiser's valuation, give prompt written notice to each holder of shares of Preferred
Stock or Common Stock of the appraiser's valuation.

(5) Yoting Rights. The holders of the Common Stock are entitled to notice of any stockholders’ meeting and
to vote as a single class upon any matter submitted to the stockholders for a vote. If at least one (1) share of
Common Stock is issued and outstanding each issued share of Commen will have one (1) vote.

(6) Reissuance. No share or shares of Common acquired by the Corporation by reason of conversion or otherwise
shall be reissued as Common, and all such shares thereafler shall be returned to the status of undesignated and
unissued shares of Common Stock of the Corporation.

B. Rights and Privileges for Series A Convertible Preferred Shares of Grand Capital Ventures
Inc.

(1) Designation and Rank. The series "Series A Convertible Preferred Stock” consists of 5,000,000
shares, par valued at $.00001 per share. The Series A Convertible Preferred shall be senior to the common
stock.




(2) Issuance. Shares of Series A Convertible Preferred Stock may only be issued at the direction of a
majority vote of the board of Directors, who shall also approve or determine the number of shares issued
pursuant to: i) direction from the current holder(s) of Series A Convertible Preferred Stock or ii)
issuance(s) affected by virtue of a sale or other assignment of the Series A Convertible Preferred Stock;
subject to Paragraph Six (6) below.

(3) Conversion into Common Stock.

(a) Right to Conver.
Each share of Series A Convertible Preferred Stock that is issued and outstanding can be converted
into one (1) share of common stock of the corporation pursuant to the restrictions of law.

(b) Intentionally left blank.

(c) Mechanics of Conversion. Before any holder shall be entitled to convert, the holder shall
surrender the certificate or certificates representing Series A Convertible Preferred Stock to be
converted, duly endorsed or accompanied by proper instruments of transfer, at the office of the
Corporation or its transfer agent, and shall give written notice to the Corporation at such office that
the holder elects to convert the same. The Corporation shall, as soon as practicable after delivery of
such certificates, or such agreement and indemnification in the case of a lost, stolen or destroyed
certificate, issue and deliver to such holder of Series A Convertible Preferred a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled as aforesaid.

(d) Adjustments to Conversion Ratio. - Merger or Reorganization. In case of any consolidation or
merger of the Corporation as a result of which holders of Common Stock become entitled to receive
other stock or securities or property, or in case of any conveyance of all or substantially all of the
assets of the Corporation to another corporation, the Corporation shall mail to each holder of Series
A Convertible Preferred at least thirty (30) days prior to the consummation of such event a notice
thereof, and each such holder shall have the option to either (i) convert such holder's shares of Series
A Convertible Preferred into shares of Common Stock pursuant to this Section and thereafier receive
the number of shares of stock or other securities or property to which a holder of the number of
shares of Common Stock of the Corporation deliverable upon conversion of such Series A
Convertible Preferred would have been entitled upon such consolidation, merger or conveyance, or
(ii) exercise such holder's rights. The Conversion Ratio shall not be affected by a stock dividend or
subdivision (stock split) on the Common Stock of the Corporation, or a stock combination (reverse
stock split) or stock conselidation by reseriesification of the Common Stock.

(e) No Impairment. The Corporation will not, by amendment of its Articles of Incorporation, this
Certificate of Designation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section and in the taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series A Convertible Preferred against impairment.

(f) Common Stock Reserved. The Corporation shall reserve and keep available out of its authorized
but unissued Common Stock a number of shares of Common Stock, that in their best estimate, as
shall from time to time be sufficient to effect conversion of the Series A Convertible Preferred, and
the Corporation shall increase its authorized Common Stock within 400 days of the date in which its
reserves become insufficient for conversion,




(4) Liguidation Preference.

(a) In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary (a "Liquidation”), the assets of the Corporation available for distribution to its
stockholders shall be distributed as follows:

(1) The holders of the Series A Convertible Preferred shall be entitied to receive, prior to the
holders of Common Stock and prior and in preference to any distribution of the assets or surplus
funds of the Corporation to the holders of any other shares of stock of the corporation by reason
of their ownership of such stock, an amount equal to $1.00 per share with respect to each share of
Series A Convertible Preferred.

(2) I upon occurrence of a Liquidation the assets and funds thus distributed among the holders of
the Series A Convertible Preferred shall be insufficient to permit the payment to such holders of
the full preferential amount, then the entire assets and funds of the Corporation legally available
for distribution shall be distributed among the holders of the Series A Convertible Preferred
ratably in proportion to the full amounts to which they would otherwise be respectively entitled.

(3) Afier payment of the full amounts to the holders of Series A Convertible Preferred as set forth
above in paragraph (1), any remaining assets of the Corporation shall be distributed pro rata to the
holders of the Preferred Stock and Commeon Stock (in the case of the Preferred Stock, on an "as
converted" basis into Common Stock).

(b) For purposes of this Section 3, and unless a majority of the holders of the Series A Convertible
Preferred affirmatively vote or agree by written consent to the contrary, a Liquidation shall be
deemed to include (i) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization, merger
or consolidation) and (ii) a sale of all or substantially all of the assets of the Corporation, unless the
Corporation's stockholders of record as constituted immediately prior 1o such acquisition or sale will,
immediately after such acquisition or sale (by virtue of securities issued as consideration for the
Corporation's acquisition or sale or otherwise) hold at least fifty percent (50%) of the voting power
of the surviving or acquiring entity.

(c) If any of the assets of the Corporation are to be distributed other than in cash under this Section
3, then the board of directors of the Corporation shall promptly engage independent competent
appraisers to determine the value of the assets to be distributed to the holders of Preferred Stock or
Common Stock., The Corporation shali, upon receipt of such appraiser's valuation, give prompt
written notice to each holder of shares of Preferred Stock or Common Stock of the appraiser's
vajuation.

(5) Voting Rights. The holders of the Series A Convertible Preferred Stock are entitled to notice of
any stockholders’ meeting and to vote as a single class upon any matter submitted to the
stockholders for a vote as follows:

a) Right to Vote; Voting Ratio. Each Share of Series A Convertible Preferred Stock shall entitle
the holder thereof to participate in sharcholder meetings; to cast ten thousand (10,000) votes
per share with respect to any matter whatsoever, specifically including but limited to any
matter that any other class of stock is entitled to vote on.



(6) Reissuance. No share or shares of Series A Convertible Preferred acquired by the Corporation
by reason of  conversion or otherwise shall be reissued as Series A Convertible Preferred, and all such
shares thercafler shall be returned to the status of undesignated and unissued shares of Series A Preferred
Stock of the Corporation. Moreover, no further issuances of any number of Series A Convertible
Preferred Stock shall be allowed without the written consent of the majority of the then issued and
outstanding Series A Convertible Preferred Stock.

C. Rights and Privileges for Series B Convertible Preferred Shares of Grand Capital Ventures
Inc,

(1) Designation and Rank. The series "Series B Convertible Preferred Stock" consists of 90,000,000
shares, par valued at $.00001 per share with a price of $2.50 per share. The Series B Convertible
Preferred shall be senior to the common stock.

(2) Issuance. Shares of Series B Convertible Preferred Stock may only be issued at the direction of a
majority vote of the board of Directors, who shall also approve or determine the number of shares issued
pursuant to: i) direction from the current holder(s) of Seriecs B Convertible Preferred Stock or ii).
issuance(s) affected by virtue of a sale or other assignment of the Series B Convertible Preferred Stock.

(3) Conversion into Common Stock.

{a) Right to Convert/Conversion Ratio, If at least one (1) share of Series B Convertible Preferred
Stock is issued and outstanding, then each issued shares of Series B Convertible Preferred Stock at
any given time, regardless of their number, shall be convertible into the shares of Common Stock of
the Corporation. Said conversion will occur at a ratio of two hundred and fifty thousand (250,000)
shares of common stock being issued for every one (1) share of Series B Convertible Preferred
Stock. Hence, each individual share of Series B Convertible Preferred Stock shall be convertible into
two hundred and fifty thousand (250,000) of shares of Conmon Stock.

(¢) Mechanics of Conversion. Before any holder shall be entitled to convert, the holder shall
surrender the certificate or certificates representing Series B Convertible Preferred Stock to be
converted, duly endorsed or accompanied by proper instruments of transfer, at the office of the
Corporation or its transfer agent, and shall give written notice to the Corporation at such office that
the holder elects to convert the same. The Corporation shall, as soon as practicable after delivery of
such certificates, or such agreement and indemnification in the case of a lost, stolen or destroyed
certificate, issue and deliver to such holder of Series B Convertible Preferred a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled as aforesaid.

(d) Adjustments to Conversion Ratto. - Merger or Reorganization. In case of any consolidation or
merger of the Corporation as a result of which holders of Common Stock become entitled to receive
other stock or securities or property, or in case of any conveyance of all or substantially all of the
assets of the Corporation to another corporation, the Corporation shall mail to each holder of Series
B Convertible Preferred at least thirty (30) days prior to the consummation of such event a notice
thereof, and each such holder shall have the option to either (i) convert such holder's shares of Series
B Convertible Preferred into shares of Common Stock pursuant to this Section and thereafter receive
the number of shares of stock or other securities or property to which a holder of the number of
shares of Common Stock of the Corporation deliverable upon conversion of such Series B



Convertible Preferred would have been entitled upon such consolidation, merger or conveyance, or
(ii) exercise such holders rights. The Conversion Ratio shall not be affected by a stock dividend or
subdivision (stock split) on the Commeon Stock of the Corporation, or a stock combination (reverse
stock split) or stock consolidation by reseriesification of the Common Stock.

(e) No Impairment. The Corporation will not, by amendment of its Articles of Incorporation, this
Certificate of Designation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section and in the taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series B Convertible Preferred against impairment.

(f) Common Stock Reserved. The Corporation shall reserve and keep available out of its authorized
but unissued Common Stock a number of shares of Common Stock, that in their best estimate, as
shall from time to time be sufficient to effect conversion of the Series B Convertible Preferred, and
the Corporation shall increase its authorized Common Stock within 400 days of the date in which its
reserves become insufficient for conversion.

(4) Liguidation Preference.

(a) In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary (a "Liquidation"), the assets of the Corporation available for distribution to its
stockholders shall be distributed as follows:

(1) The holders of the Series B Convertible Preferred shall be entitled to receive, prior to the
holders of Common Stock and prior and in preference to any distribution of the assets or surplus
funds of the Corporation to the holders of any other shares of stock of the corporation by reason
of their ownership of such stock, an amount equal to $1.00 per share with respect to each share of
Series B Convertible Preferred.

(2) If upon occurrence of a Liquidation the assets and funds thus distributed among the holders of
the Series B Convertible Preferred shalt be insufficient to permit the payment to such holders of
the full preferential amount, then the entire assets and funds of the Corporation legally available
for distribution shall be distributed among the holders of the Series B Convertible Preferred
ratably in proportion to the full amounts to which they would otherwise be respectively entitled.

(3) After payment of the full amounts to the holders of Series B Convertible Preferred as set forth
above in paragraph (1), any remaining assets of the Corporation shall be distributed pro rata to the
holders of the Preferred Stock and Common Stock (in the case of the Preferred Stock, on an "as
converted" basis into Common Stock).

{b) For purposes of this Section 3, and unless a majority of the holders of the Series B Convertible
Preferred affirmatively vote or agree by written consent to the contrary, a Liquidation shall be
deemed to include (i) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization, merger
or consolidation) and (ii) a sale of all or substantially all of the assets of the Corporation, unless the
Corporation's stockholders of record as constituted immediately prior to such acquisition or sale will,
immediately after such acquisition or sale (by virtue of securities issued as consideration for the
Corporation's acquisition or sale or otherwise) hold at least fifty percent (50%) of the voting power
of the surviving or acquiring entity.




(¢) If any of the assets of the Corporation are to be distributed other than in cash under this Section
3, then the board of directors of the Corporation shail promptly engage independent competent
appraisers to determine the value of the assets to be distributed to the holders of Preferred Stock or
Common Stock. The Corporation shall, upon receipt of such appraiser's valuation, give prompt
written notice to each holder of shares of Preferred Stock or Common Stock of the appraiser's
valuation.

(5) Voting Rights. The holders of the Series B Convertible Preferred Stock are entitted to notice of
any stockholders’ meeting and to vote as a single class upon any matter submitted to the
stockholders for a vote. If at least one (1) share of Series B Convertible Preferred Stock is issued and
outstanding each issued share of Series B Convertible Preferred will have ten (10) votes.

(6) Reissuance. No share or shares of Series B Convertible Preferred acquired by the Corporation by
reason of conversion or otherwise shall be reissued as Series B Convertible Preferred, and all such shares
thereafter shall be returned to the status of undesignated and unissued shares of Series B Convertible
Preferred Stock of the Corporation.

D. Rights and Privileges for Series C Convertible Preferred Shares of Grand Capital Ventures

Inc.

(1) Designaticn and Rank. The series "Series C Convertible Preferred Stock" consists of 20,000,000
shares, par valued at $.00001 per share with a price of $1.00 per share. The Series C Convertible
Preferred shall be senior to the common stock.

(2) Issuance. Shares of Series C Convertible Preferred Stock may only be issued at the direction of a
majority vote of the board of Directors, who shall also approve or determine the number of shares issued
pursuant to: i) direction from the current holder(s) of Series C Convertible Preferred Stock or ii)
issuance(s) affected by virtue of a sale or other assignment of the Series C Convertible Preferred Stock.

(3) Conversion into Common Stock.

(a) Right to Convert/Conversion Ratio. If at least one (1) share of Series C Convertible Preferred
Stock is issued and outstanding, then each issued shares of Series C Convertible Preferred Stock at
any given time, regardless of their number, shall be convertible into the shares of Common Stock of
the Corporation. Said conversion will occur at a ratio of one hundred thousand (100,000} shares of
common stock being issued for every one (1) share of Series C Convertible Preferred Stock. Hence,
each individual share of Series B Convertible Preferred Stock shall be convertible into one hundred
thousand (100,000) of shares of Common Stock.

(c} Mechanics of Conversion. Before any holder shall be entitled to convert, the holder shail
surrender the certificate or certificates representing Series C Convertible Preferred Stock to be
converted, duly endorsed or accompanied by proper instruments of transfer, at the office of the
Corporation or its transfer agent, and shall give written notice to the Corporation at such office that
the holder elects to convert the same. The Corporation shall, as soon as practicable after delivery of
such certificates, or such agreement and indemnification in the case of a lost, stolen or destroyed
certificate, issue and deliver to such holder of Series C Convertible Preferred a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled as aforesaid.



(d) Adjustments to Conversion Ratio. - Merger or Reorganization. [n case of any consolidation or
merger of the Corporation as a result of which holders of Common Stock become entitled to receive
other stock or securities or property, or in case of any conveyance of all or substantially all of the
assets of the Corporation to another corporation, the Corporation shall mail to each holder of Series
C Convertible Preferred at least thirty (30) days prior to the consummation of such event a notice
thereof, and each such holder shall have the option to either (i) convert such holder's shares of Series
C Convertible Preferred into shares of Common Stock pursuant to this Section and thereafter receive
the number of shares of stock or other securities or property to which a holder of the number of
shares of Common Stock of the Corporation deliverable upon conversion of such Series C
Convertible Preferred would have been entitled upon such consolidation, merger or conveyance, or
(ii) exercise such holder's rights. The Conversion Ratio shall not be affected by a stock dividend or
subdivision (stock split) on the Common Stock of the Corporation, or a stock combination (reverse
stock split} or stock consolidation by reseriesification of the Common Stock.

(e) No Impairment. The Corporation will not, by amendment of its Articles of Incorporation, this
Certificate of Designation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section and in the taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series C Convertible Preferred against impairment.

(f) Common Stock Reserved. The Corporation shall reserve and keep available out of its authorized
but unissued Common Stock a number of shares of Common Stock, that in their best estimate, as
shall from time to time be sufficient to effect conversion of the Series C Convertible Preferred, and
the Corporation shal! increase its authorized Common Stock within 400 days of the date in which its
reserves become insufficient for conversion.

(4) Liquidation Preference.

(a) In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary (a "Liquidation™), the assets of the Corporation available for distribution to its
stockholders shall be distributed as follows:

(1) The holders of the Series C Convertible Preferred shall be entitled to receive, prior to the
holders of Common Stock and prior and in preference to any distribution of the assets or surplus
funds of the Corporation to the holders of any other shares of stock of the corporation by reason
of their ownership of such stock, an amount equal to $1.00 per share with respect to each share of
Series C Convertible Preferred.

(2) If upon occurrence of a Liquidation the assets and funds thus distributed among the holders of
the Series C Convertible Preferred shall be insufficient to permit the payment to such holders of
the full preferential amount, then the entire assets and funds of the Corporation legally available
for distribution shall be distributed among the holders of the Series C Convertible Preferred
ratably in proportion to the full amounts to which they would otherwise be respectively entitled.

(3) After payment of the full amounts to the holders of Series C Convertible Preferred as set forth
above in paragraph (1), any remaining assets of the Corporation shall be distributed pro rata to the
holders of the Preferred Stock and Common Stock (in the case of the Preferred Stock, on an "as
converted" basis into Common Stock).



(b) For purposes of this Section 3, and unless a majority of the holders of the Series C Convertible
Preferred affirmatively vote or agree by written consent to the contrary, a Liquidation shall be
deemed to include (i) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization, merger
or consolidation) and (ii) a sale of all or substantially all of the assets of the Corporation, unless the
Corporation's stockholders of record as constituted immediately prior to such acquisition or sale will,
immediately after such acquisition or sale (by virtue of securities issued as consideration for the
Corporation's acquisition or sale or otherwise) hold at least fifty percent (50%) of the voting power
of the surviving or acquiring entity.

(c) If any of the assets of the Corporation are to be distributed other than in cash under this Section
3, then the board of directors of the Corporation shall promptly engage independent competent
appraisers to determine the value of the assets to be distributed to the holders of Preferred Stock or
Common Stock. The Corporation shall, upon receipt of such appraiser's valuation, give prompt
written notice to each holder of shares of Preferred Stock or Common Stock of the appraiser's
valuation,

(5) Voting Rights. The holders of the Series C Convertible Preferred Stock are entitled to notice of
any stockholders’ meeting and to vote as a single class upon any matter submitted to the
stockholders for a vote. If at least one (1) share of Series C Convertible Preferred Stock is issued and
outstanding each issued share of Series C Convertible Preferred will have one (1) vote.

(6) Reissuance. No share or shares of Series C Convertible Preferred acquired by the Corporation by
reason of conversion or otherwise shall be reissued as Series C Convertible Preferred, and al! such shares
thereafter shall be returned to the status of undesignated and unissued shares of Series C Convertible
Preferred Stock of the Corporation.

E. Rights and Privileges for Series D Convertible Preferred Shares of Grand Capital Ventures

loc.

(1) Designation_and Rank. The series "Series D Convertible Preferred Stock™ consists of 50,000,000
shares, par valued at $.00005 per share with a price of $.50 per share. The Series D Convertible Preferred
shall be senior to the common stock.

(2) Issuance. Shares of Series D Convertible Preferred Stock may only be issued at the direction of a
majority vote of the board of Directors, who shall also approve or determine the number of shares issued
pursuant to: i) direction from the current holder(s) of Series D Convertible Preferred Stock or ii)
issuance(s) affected by virtue of a sale or other assignment of the Series D Convertible Preferred Stock.

(3) Conversion_into Common Stock.

(a) Right to Convert. If at least one (1) share of Series D Convertible Preferred Stock is issued and
outstanding, then each issued shares of Series D Convertible Preferred Stock at any given time,
regardless of their number, shall be convertible into the shares of Commeon Stock of the Corporation.
Said conversion will occur with the number of shares of Common Stock being issued equal to the
Price per Share of Series D Convertible Preferred stock divided by the Par Value of the Series D
Convertible Preferred stock.



(a) Right to Convert/Conversion Ratio. If at least one (1) share of Series D Convertible Preferred
Stock is issued and outstanding, then each issued shares of Series D Convertible Preferred Stock at
any given time, regardless of their number, shall be convertible into the shares of Common Stock of
the Corporation. Said conversion will occur at a ratio of ten thousand (10,000) shares of common
stock being issued for every one (1) share of Series D Convertible Preferred Stock. Hence, each
individual share of Series B Convertible Preferred Stock shall be convertible into ten thousand
(10,000) of shares of Common Stock.

{c) Mechanics of Conversion. Before any holder shall be entitled to convert, the holder shall
surrender the certificate or certificates representing Series D Convertible Preferred Stock to be
converted, duly endorsed or accompanied by proper instruments of transfer, at the office of the
Corporation or its transfer agent, and shall give written notice to the Corporation at such office that
the holder elects to convert the same. The Corporation shall, as soon as practicable after delivery of
such certificates, or such agreement and indemnification in the case of a lost, stolen or destroyed
certificate, issue and deliver to such holder of Series D Convertible Preferred a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled as aforesaid.

(d) Adjustments to Conversion Ratio. - Merger or Reorganization. In case of any consolidation or
merger of the Corporation as a result of which holders of Common Stock become entitled to receive
other stock or securities or property, or in case of any conveyance of all or substantially all of the
assets of the Corporation to another corporation, the Corporation shall mail to each holder of Series
D Convertible Preferred at least thirty (30) days prior to the consummation of such event a notice
thereof, and each such holder shall have the option to either (i) convert such holder's shares of Series
D Convertible Preferred into shares of Common Stock pursuant to this Section and thereafter receive
the number of shares of stock or other securities or property to which a holder of the number of
shares of Common Stock of the Corporation deliverable upon conversion of such Series D
Convertible Preferred would have been entitled upon such consolidation, merger or conveyance, or
(ii) exercise such holder's rights. The Conversion Ratio shall not be affected by a stock dividend or
subdivision (stock split) on the Common Stock of the Corporation, or a stock combination (reverse
stock split) or stock consolidation by reseriesification of the Common Stock.

(e) No Impairment. The Corporation will not, by amendment of its Articles of Incorporation, this
Certificate of Designation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section and in the taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series D Convertible Preferred against impairment.

(f) Common Stock Reserved. The Corporation shall reserve and keep available out of its authorized
but unissued Common Stock a number of shares of Common Stock, that in their best estimate, as
shall from time to time be sufficient to effect conversion of the Series D Convertible Preferred, and
the Corporation shall increase its authorized Common Stock within 400 days of the date in which its
reserves become insufficient for conversion. '

(4) Liquidation Preference.

(a) In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary (a "Liquidation"), the assets of the Corporation available for distribution to its.
stockholders shall be distributed as follows:



(1) The holders of the Series D Convertible Preferred shall be entitled to receive, prior to the
holders of Common Stock and prior and in preference to any distribution of the assets or surplus
funds of the Corporation to the holders of any other shares of stock of the corporation by reason
of their ownership of such stock, an amount equal to $1.00 per share with respect to each share of
Series D Convertible Preferred.

(2) If upon occurrence of a Liquidation the assets and funds thus distributed among the holders of
the Series D Convertible Preferred shall be insufTicient to permit the payment to such holders of
the full preferential amount, then the entire assets and funds of the Corporation legally available
for distribution shall be distributed among the holders of the Series D Convertible Preferred
ratably in proportion to the full amounts to which they would otherwise be respectively entitled.

(3) After payment of the full amounts to the holders of Series D Convertible Preferred as set forth
above in paragraph (1), any remaining assets of the Corporation shall be distributed pro rata to the
holders of the Preferred Stock and Common Stock (in the case of the Preferred Stock, on an "as
converied" basis into Common Stock).

(b) For purposes of this Section 3, and unless a majority of the holders of the Series D Convertible
Preferred affirmatively vote or agree by written consent to the contrary, a Liquidation shall be
deemed to include (i) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization, merger
or consolidation) and (ii) a sale of all or substantially all of the assets of the Corporation, unless the
Corporation's stockholders of record as constituted immediately prior to such acquisition or sale wili,
immediately after such acquisition or sale (by virtue of securities issued as consideration for the
Corporation's acquisition or sale or otherwise) hold at least fifty percent (50%) of the voting power
of the surviving or acquiring entity.

(c) If any of the assets of the Corporation are to be distributed other than in cash under this Section
3, then the board of directors of the Corporation shall promptly engage independent competent
appraisers to determine the value of the assets to be distributed to the holders of Preferred Stock or
Common Stock. The Corporation shall, upon receipt of such appraiser's valuation, give prompt
written notice to each holder of shares of Preferred Stock or Common Stock of the appraiser's
valuation.

(5) Voting Rights. The holders of the Series D Convertible Preferred Stock are entitled to notice of
any stockholders’ meeting and to vote as a single class upon any matter submitted to the
stockholders for a vote. If at least one (1) share of Series D Convertible Preferred Stock is issued and
outstanding each issued share of Series D Convertible Preferred will have one (1) vote.

(6) Reissuance. No share or shares of Series D Convertible Preferred acquired by the Corporation by
reason of conversion or otherwise shall be reissued as Series D Convertible Preferred, and all such shares
thereafter shall be returned to the status of undesignated and unissued shares of Series D Convertible
Preferred Stock of the Corporation.

F. Price of Shares.
The price of each share of any series of Preferred Stock may be changed either through a majority
vote of the Board of Directors through a resolution at a meeting of the Board, or through a




resolution passed at an Action Without Meeting of the unanimous Board, until such time as a
listed secondary and/or listed public market develops for the shares.

G. LOCK-UP RESTRICTIONS ON CONVERSION. Shares of any Series of Preferred Stock
may not be converted into shares of Common Stock for a period of* a) six {6) months after

purchase, if the Company voluntarily or involuntarily files public reports pursuant to Section 12
or 15 of the Securities Exchange Act of 1934; or b) twelve (12) months if the Company does not

file such public reports.

Grand Capital Ventures Inc.
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John Correnti, President and CEQ




