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2 “ : COVER LETTER
TO: Charter Section
Division of Corporations

SUBJECT: 4CableTV Intemnational)nc.

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation, and fees are submitted to convert an “Other Business
Entity” into a “Florida Profit Corporation” in accordance with s. 607.1115, F.S.

Please return all correspondence concerning this matter to:

JeffreyWildermuth

Contact Person

4CableTV Internationalnc.
Firm/Company

1391St Lucie WestBlvd., 2 4¢
Address

PortStLucie, FL 34986

City, State and Zip Code

ieffwildermuth@jicloud.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

JeffreyWildermuth at( 772 ) 418-3322

Name of Contact Person ' Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

& $105.00 Filing Fees (J$113.75 Filing Fees (%$113,75 Filing Fees $122.50 Filing Fees,
and Certificate of and Certified Copy Certified Copy, and

Status Certificate of Status
STREET ADDRESS: MAILING ADDRESS:
New Filings Section New Filings Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle Tallahassee, FI. 32314

Tallahassee, FL. 32301



Certificate of Conversion
For

“Other Business Entity”

Into
Florida Profit Corporation

This Certificate of Conversion and attached Articles of Incorporation are submitted to convert the following “QOther

i 1
Business Entity” into a Florida Profit Corporation in accordance with s. 607.1115, Florida Statutes

1. The name of the “Other Business Entity” immediately prior to the filing of this Certificate of Conversion is

4CableTV International)nc.
Enter Name of Other Business Entity

. s C Corporation
2. The “Other Business Entity” is a P
(Enter entity type. Example: limited liability company, limited partnership,

general parinership, common law or business trust, etc.)
Nevada

first organized, formed or incorporated under the laws of
{Enter state, or if a non-U.S. entity, the name of the country)

Mo\’ g g\DD—\

0 November8, 2007
Enter date “Other Business E.nuty” was first organized, formed or mcorporatcd

3. If the jurisdiction of the “Other Business Entity” was changed, the state or country under the laws of which it is now

organized, formed or incorporated:

Florida
4. The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation:

4CableTV intemational)nc.
Enter Name of Florida Profit Corporation

03/25/2016

5. If not effective on the date of filing, enter the effective date:

(The effective date: 1) cannot be prior to nor more than 90 days after the date this document is filed by the Florida
Department of State; AND 2) must be the same as the effective date listed in the attached Articles of Incorporation,
if an effective date is listed therein.)

Note; If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be

listed as the document’s effective date on the Department of State’s records
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' - March.
Signed this 2 day of arch

16
, 20

Required Signature for Florida Profit Corporation:

Signature of Chairman, Vice Chairman, Director, Officer, or, if Directors or Officers have not been selected, an

Incorporator: __ 87 4

e | CED

Printed Name: JefffeyS. Wildermuth _ Title: CEQ

Required Signature(s) on behalf of Other Business Entity: [See below for required signature(s).]

Signature: _[37 W@M/, cEC
e

Printed Name: JeffreyS. Wildernuth Title: CEO,S,D
Signature:

Printed Name: C.L. Momis Title: President, D
Signature: ;N-@

Printed Name: Dominick Falso Title: Director
Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

If Florida General Partnership or Limited Liability Partnership:

Signature of one General Partner.

If Floridz Limited Partnership or Limited Liability Limited Partnership:

Signatures of ALL General Pattners.

If Fiorida Limited Liability Company:

Signature of a Member or Authorized Representative.

All others:
Signature of an authorized person.

Fees:
Certificate of Conversion:
Fees for Florida Articles of Incorporation:
Certified Copy:
Certificate of Status:

$35.00
$70.00
$8.75 (Optional)
$8.75 (Optional)
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" ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

ARTICLE 1 NAME :
The name of the corporation shall be: 4CabieTV Internationaijnc.

ARTICLEII  PRINCIPAL OFFICE
The principal place of business/mailing address is:

Principal street address Mailing address, if different is:

13915t Lucie WestBivd. #244

PortStLucie, FL 34986

ARTICLE III PURPOSE
The purpose for which the corporation is organized is:
Any andall lawful business.

o
=
=0
®

ARTICLE IV SHARES
P h
The number of shares of stock is: leasesecatiached ““:x"
ARTICLE V__ INITIAL OFFICERS AND/OR DIRECTORS E
JeffreyWildermuth,CEQ, S, D. -4

Name and Title: Name and Title:

Address: 1391StLucieWestBlvd. "™ 2 ¢4 Address:

PortSt Lucie, FL 34986

.L Morris, President,Direct
Name and Title: C orns, Fresiaent,Birector Name and Title:

i 4
Address: 1391StLucie WestBlvd. & 2 44 Address.

PortStlLucie, FL 34986

inick F
Name and Title: Dominick Falso Name and Title:

ie WestBivd. »
Address: 1391StLucie WestBivd 244 Address:

PortStLucie, FL 34986




ARTICLE VI REGISTERED AGENT
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is;

JeffreyWildermuth

Name:

Address:  {39] 5T evC1l wesT v, “24¢
PWT s7 cvcié Fe 34976

ARTICLEVII INCORPORATOR
The name and address of the Incorporator is:

JeffreyWildermuth
Name: y

wesr
Address: 1371 sT cvai€ 3o P2¥44

Poe7 5T vcté e 34986

33k e ke 3ok 3k ok ok ok ok o o ke ok ik ak ok ook ok ko ok R i dojokok i ok ok okop Sk ok ok dok kol ok R ok okl ok ko kR ko ok SR ok ok

Having been named as registered agent to accept service of process for the above stated corporation at the place designated in
this certificate, I am familiar with and accept the appointment as registered agent and agree to act in this capacity

BY [f S Fi paesisiincs Aoens £/31/16
Required Signature/Registered Agent Date

I submit this document and affirm that the facts stated herein are true. I am aware that any false information submitted in a
document to the Department of State constitutes a third degree felony as provided for in s.817.155,F.S.

- - _//
X4 / i ﬂ/ (N COre P Tov2 3/3/ //6
&

equired Signature/lncorpolrator Date
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AMENDMENT TO ARTICLES OF INCORPORATION
OF 4Cable TV International, Inc.

Article IV of the Corporation’s Articles of Incorporation hereby includes the following language;

Article 1V 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 Five Billion (5,000,000,000) shares,

Preferred Shares

The second class of stock shall be preferred stock, par value $0.00001, of which the Corporation shall
have the authority to issue Twenty-Five Million (25,000,000) shares. The Corporation has not hired an
outside Transfer Agent for the issuance of any class or series of Preferred Stock. Rather, The Corporation
recognizes a Board of Directors Resolution, issuing Preferred Stock, executed by a majority of the Board
of Directors, as sufficient evidence of issuance of said Preferred Stock so as to suffice as a Certificate of
Stock of any Series of Preferred Stock. Said Board of Directors Resolutions, by its creation and sufficient
execution implies that said issued shares of Preferred Stock comply with the herein stated Rights,
Privileges and terms of each Series of Preferred Stock.

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 hereafier authorized, or securities convertible into shares of its stock of
any class, whether now or hereafier authorized, for such consideration as the Board of Directors may
deem advisable, subject to such restrictions or timitation, if any, of these articles or as may be set forth in
the bylaws of the Corporation.

Of the Twenty Five Million (25,000,000} shares of preferred stock authorized, Five (5) have been
designated as Series A Preferred Stock; (Fifteen Million) 15,000,000 shares have been designated as
Series B and Nine Million, Nine Hundred Ninety-Nine Thousand, Nine Hundred Ninety-Five (9,999,995)
shares have been designated as Scries C which shall have the designations, powers, preferences and
relative and other special rights and the following qualifications, limitations and restrictions set forth
below:

Series A Preferred Stock:

1) Designations and Amounts. The Board of Directors of the Company, pursuant to authority
granted in the Articles of Incorporation, has created a series of preferred stock designated as
Series A Preferred Stock (the “Series A Preferred Stock™) with a stated value of $0.00001 per
share. The number of authorized shares constituting the Series A Preferred Stock is Five

(3) shares. The Board of Directors of the Company further hereby determines that authorization
of additional Series A Preferred Stock shall require a majority vote of the stock holders. 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.

2) Dividends. The holders of Series A Preferred Stock shall be entitled to receive dividends, payable via
cash or stock in parity with the common stock holders.
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3) Voting. Except as otherwise required by law or expressly provided herein, the holders of shares of
Series A Preferred Stock shall be entitled to vote on all matters submitted to a vote of the stockholders of
the Company and shall aggregately have Sixty One Percent (61%) of all votes that are votable from all
common and preferred classes of stock for every five (5) Shares of Series A Preferred Stock held pursuant
te the provisions hereof at the record date for the determination of stockholders entitled to vote on such
matters or, if no such record date is established, at the date such vote is taken. Except as otherwise
required by law or expressly provided herein, the holders of the share of Series A Preferred Stock and
common stock shall vote together as a single class, and not as separate classes.

4y} Conversion

a) Conversion Rate. The Shares of Series A Preferred Stock shall be convertible at the option of the
Holder into one thousand (1000) shares of common stock; any such shares convert into fully paid and
non-assessable shares of common stock.

b) Method of Conversion. Before any holder of Series A Preferred Stock shall be entitled to convert the
same into shares of common stock, such holder shall surrender the certificate or certificates therefore,
duly endorsed, at the office of the Company or of any transfer agent for the Series A Preferred Stock, and
shall give written notice 15 business days prior to date of conversion to the Company at its principal
corporate office, of the election to convert the same and shall state therein the name or names in which the
certificate or certificates for shares of common stock are to be issued. The Company shall, within five
business days, issue and deliver at such office to such holder of Series A Preferred Stock, or to the
nominee or nominees of such holder, a certificate or certificates for the number of shares of common
stock to which such holder shall be entitled as aforesaid. Conversion shall be deemed to have been
effected on the date when delivery of notice of an election to convert and certificates for shares is made,
and such date is referred to herein as the “Conversion Date.”

¢) Partial Conversion. In the event of the conversion of some but not all of the shares of Series A
Preferred Stock represented by a certificate or certificates surrendered, the Company shall execute and
deliver to or on the order of the holder, at the expense of the Company, a new certificate representing the
number of shares of Series A Preferred Stock which were not converted.

d) Status of Converted Stock. [n the event any shares of Series A Preferred Stock shall be converted or
otherwise acquired by the Company, the shares so converted shall be canceled and shall resume the status
of authorized shares of preferred stock without differentiation as to series. All such shares may be
reissued as part of a new series of preferred stock subject to the conditions and restrictions on issuance set
forth in the Articles of Incorporation or in any certificate of designation creating a series of preferred
stock or any similar stock or as otherwise required by taw.

¢) Transfer Taxes. The Company shall pay ail documentary, stamp or other transactional taxes attributable
to the issuance or delivery of shares of common stock upon conversion of any shares of Series A
Preferred Stock, provided that the Company shall not be required to pay any taxes which may be payable
in respect of any transfer involved in the issuance or delivery of any certificate for such shares in a name
other than that of the holder of the shares of Series A Preferred Stock in respect of which such shares are
being issued.

) Adjustments to Conversion Rate.

i) Subdivisions, Combinations, or Consolidations of Common Stock. In the event the outstanding shares
of common stock shall be subdivided, combined or consolidated, by stock split, stock dividend,
combination or like event, into a greater or lesser number of shares of common stock after the effective
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date of this Certificate of Designation, the Series A Conversion Rate in effect immediately prior to such
subdivision, combination, consolidation or stock dividend shall, concurrently with the effectiveness of
such subdivision, combination or consolidation, be proportionately adjusted as more fully set forth in
Section 4(f)(ii).

i) Adjustment for Common Stock Dividends and Distributions. If the Company at any time subdivides,
combines or consolidates the outstanding shares of common stock as contemplated by Section 4(f)(i), in
each such event the Series A Conversion Rate that is then in effect shall be adjusted as of the time of such
event by multiplying the Series A Conversion Rate then in effect by a fraction (x) the numerator of which
is the total number of shares of common stock issued and outstanding immediately after the time of such
subdivision, combination or consolidation, and (y) the denominator of which is the total number of shares
of commeon stock issued and outstanding immediately prior to such subdivision, combination or
consolidation.

iii) Reclassifications and Reorganizations. In the case, at any time afier the date hereof, of any capital
reorganization, merger or any reclassification of the stock of the Company (other than solely as a result of
a stock dividend or subdivision, split-up or combination of shares), the Series A Conversion Rate then in
effect shall, concurrently with the effectiveness of such reorganization or reclassification, be
proportionately adjusted and the terms of the Series A Preferred Stock shall be deemed amended such that
the shares of the Series A Preferred Stock shall, after such reorganization or reclassification, be
convertibte into the kind and number of shares of stock or other securities or property of the Company or
otherwise to which such holder would have been entitled if immediately prior to such reorganization or
reclassification, the holder’s shares of the Series A Preferred Stock had been converted into common
stock.

iv) Distributions Other Than Cash Dividends Out of Retained Earnings. If the Company shall declare a
cash dividend upon its common stock payable otherwise than out of retained earnings or shall distribute

to holders of its comrmon stock shares of its capital stock (other than shares of common stock and oiher
than as otherwise would result in an adjustment pursuant to this Section 4(1)), stock or other securities of
other persons, evidences of indebtedness issued by the Company or other persons, assets (excluding cash
dividends) or options or rights (excluding options to purchase and rights to subscribe for common stock
or other securities of the Company convertible into or exchangeable for common stock), then, in each
such case, provision shall be made so that the holders of Series A Preferred Stock shall receive upon
conversion thereof, in addition to the number of shares of common stock receivable thereupon, the
amount of securities of the Company and other property which they would have received had their Series
A Preferred Stock been converted into common stock on the date of such event and had they thereafier,
during the period from the date of such event to and including the date of conversion, retained such
securitics and other property reccivable by them as aforesaid during such period, subject to all other
adjustments called for during such period under this Section 4(f) with respect to the rights of the holders
of the Series A Preferred Stock.

g) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Series A
Conversion Rate pursuant to Section 4(f), the Company at its expense shall promptly compute such
adjustment or readjustment in accordance with the terms hereof and furnish to each holder of the Series A
Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Company shall, upon the written request at
any time of any holder of Series A Preferred Stock, furnish or cause to be furnished to such holder a like
certificate setting forth (i) such adjustments and readjusiments; (ii) the Series A Conversion Rate at the
time in effect; and (iii) the number of shares of common stock and the amount, if any, of other securities,
cash or property which at the time would be received upon the conversion of the Series A Preferred
Stock.




h) Fractional Shares. Fractional shares of Series A Preferred Stock may be issued and all conversion,
voting and other rights shall be applied to such fractional shares on a proportional basis; provided,
however, that in lieu of any fractional shares of common stock to which the holder of Series A Preferred
Stock would be entitled upon conversion or otherwise pursuant hereto, the Company shall issue to such
holder, one whole share of common stock. The number of whole shares to be issuable to each holder upon
such conversion shall be determined on the basis of the number of shares of common stock issuable upon
conversion of the total number of shares of Series A Preferred Stock of such holder at the time converting
into common stock.

5) Liquidation.

a) In the event of any voluntary or involuntary liquidation, disselution or winding up of the Company, the
assets of the Company available for distribution to stockholders shall be distributed among the holders of
the shares of Series A Preferred Stock and common stock, pro rata based on the number of shares held by
each such holder, treating for this purpose all such securities as if they had been converted to common
stock pursuant to the terms hereof immediately prior to such dissolution, liquidation or winding up of the
Company.

b) in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company
which witl involve the distribution of assets other than cash, the Company shalt promptly engage an
independent appraiser to determine the fair market value of the assets to be distributed to the holders of
shares of its capital stock. The Company shall, upon receipt of such appraiser’s valuation, give prompt
written notice to each holder of shares of Series A Preferred Stock of the appraiser’s valuation, Any
equity securities of other entities to be distributed shall be valued as follows: (i} if the common stock is
listed on a national securities exchange or NASDAQ), the last sale price of the common stock in the
principal trading market for the common stock on such date or, if there are no sales commen stock on that
date, then on the next preceding date on which there were any sales of common shares, as reported by the
exchange or NASDAQ), as the case may be; or (ii) if the common stock is not listed on a national
securities exchange or NASDAQ, but is traded in the over-the-counter market, the closing bid price for
the common stock on such date, as quoted by the OTC Bulietin Board or the National Quotation Bureau,
Incorporated or similar publisher of such quotations or, if there are no sales common stock on that date,
then on the next preceding date on which there were any sales of common shares, as quoted by the OTC
Bulletin Board or the National Quotation Bureau, Incorporated or similar publisher of such guotations, as
the case may be; or (iii) if the fair market value of the common stock cannot be determined pursuant to
clause (i) or (ii} above, such price as the Board of Directors of the Company shall reasonably determine,
in good faith.

6) Registration Rights. None.

7) Redemption. Series A Preferred Shares are not redeemable.

8) No Impairment. Except and to the extent as waived or consented to by the holder, or as otherwise
provided herein, the Company shall not by any action, including, without limitation, amending its Articles
of Incorporation or Bylaws, 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 of the Series A Preferred Stock, but will at all times in good faith
assist in the carrying out of all such terms and in the taking of al! such actions as may be necessary or
appropriate to protect the rights of holders as set forth in this Certificate of Designations against
impairment.



9) Loss, Theft, Destruction of Series A Preferred Stock Certificates. Upon receipt of evidence
satisfactory to the Company of the loss, theft, destruction or mutilation of shares of Series A Preferred
Stock and, in the case of any such loss, theft or destruction, upon receipt of indemnity or security
reasonably satisfactory to the Company, or, in the case of any such mutilation, upon surrender and
cancellation of the Series A Preferred Stock, the Company shall make, issue and deliver, in lieu of such
lost, stolen, destroyed or mutilated shares of Series A Preferred Stock, new shares of Series A Preferred
Stock of like tenor. The Series A Preferred Stock shall be held and owned upon the express condition that
the provisions of this Section are exclusive with respect to the replacement of mutilated, destroyed, lost or
stolen shares of Series A Preferred Stock and shall preciude any and all other rights and remedies
notwithstanding any law or statute existing or hereafier enacted to the contrary with respect to the
replacement of negotiable instruments or other securities without the surrender thereof. It is hereby
determined that holding of ownership of any class of Preferred stock does not require the issuance of a
stock certificate(s). Said ownership can be verified and determined by the execution of a Beard of
Directors Resolution that clearly iterates the issuance thereof’, except that as determined herein in the case
of subsequent issuance of Series A Preferred Stock the Board of Directors Resolution must be
accompanied by a Resotution of the Majority of Shareholders which approves the subsequent issuance.

10) Notices. The holders of the Series A Preferred Stock shall be entitled to receive all communications
sent by the Company to the holders of the common stock. Any notice required by the provisions of this
Section 10 to be given to the holder of shares of the Series A Preferred Stock shall be deemed given when
personally delivered to such holder or five business days after the same has been deposited in the United
States mail, certified or registered mail, return receipt requested, postage prepaid, and addressed to each
holder of record at his address appearing on the books of the Company.

11) Severability. If any right, preference or limitation of the Series A Preferred Stock set forth herein is
invalid, unlawful or incapable of being enforced by reason of any rule, law or public policy, all other
rights, preferences and limitations set forth herein that can be given effect without the invalid, unlawfui or
unenforceable right, preference or limitation shall nevertheless remain in full force and effect, and no
right, preference or limitation herein shall be deemed dependent upon any other such right, preference or
limitation unless so expressed herein,

12) Senijority. The Series A Preferred Stock shall be senior to any additional Series of Preferred Stock
issued by the Company.

13) Intentignally Left Blank.

14) Control Block. The issuance of Series A Preferred Stock is intended to effect a Super Majority Voting
Control of the Company. Any provision herein or otherwise that impedes or restricts said Super Majority
Voting Control is hereby stricken to the degree required so as to maintain the integrity of said Super
Majority Voting Control.

Series B Preferred Stock:

1) DESIGNATION AND NUMBER OF SHARES. (Fifteen Million) 15,000,000 shares of Series B
Preferred Stock, par value $0.00001 per share (the "Preferred Stock"), are authorized pursuant to Article
1V of the Corporation's Amended Certificate of Incorporation (the “Series B Preferred™).

2) DIVIDENDS. The holders of Series B Preferred Stock shall be entitled 10 receive dividends when, as
and if declared by the Board of Directors, in its sole discretion.



3) LIQUIDATION RIGHTS. Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
stock ranking junior to the Series B Preferred Stock, the holders of the Series B Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount equal to $1.00 per share or, in the event
of an aggregate subscription by a single subscriber for Series B Preferred Stock in excess of $100,000,
$0.997 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respect to such shares) (the "Preference Value™), plus all declared but unpaid dividends, for each
share of Series B Preferred Stock held by them. Afier the payment of the full applicable Preference Value
of each share of the Series B Preferred Stock as set forth herein, the remaining assets of the Corporation
legally available for distribution, if any, shall be distributed ratably to the holders of the Corporation’s
Common Stock.

4) CONVERSION AND ANTI-DILUTION.

(a) Each share of Series B Preferred Stock (the “Series B Preferred”), is convertible into Two Hundred
and Fifty Thousand (250,000) shares of common stock of the company. Accordingly, each share of Series
B Preferred is convertible at a par value of $0.00001 per share at any time, and/or from time to time, into
the number of shares of the Corporation's common stock, par value $0.00001 per share (the "Common
Stock") equal to the price of $1.00 price per share, the Series B Preferred Stock, divided by the par value
of the Series B Preferred, subject to adjustment as may be determined by the Board of Directors from
time to time (the "Conversion Rate"). Such conversion shall be deemed to be effective on the business
day (the "Conversion Date"} following the receipt by the Corporation of written notice from the holder of
the Series B Preferred Stock of the holder's intention to convert the shares of Series B Stock, together
with the holder's stock certificate or certificates or other documents as required herein, evidencing the
Series B Preferred Stock o be converted.

(b) Within 2 weeks after the Conversion Date, the Corporation shall issue and deliver 1o such holder a
certificate or certificates for the number of full shares of Common Stock issuable to the holder pursuant to
the holder's conversion of Series B Preferred Shares in accordance with the provisions of this Section.
The stock certificate(s) evidencing the Common Stock shall be issued with a restrictive legend indicating
that it was issued in a transaction exempt from registration under the Securities Act of 1933, as amended
(the "Securities Act"), and that it cannot be transferred unless it is so registered, or an exemption from
registration is available, in the opinion of counsel to the Corporation. The Common Stock shall be issued
in the same name as the person who is the holder of the Series B Preferred Stock unless, in the opinion of
counsel to the Corporation, such transfer can be made in compliance with applicable securities laws. The
person in whose name the certificate(s) of Common Stock are so registered shall be treated as a holder of
shares of Common Stock of the Corporation on the date the Common Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series B Preferred Shares as provided
herein shall be duly and validly issued and fully paid and non-assessable. Effective as of the Conversion
Date, such converted Series B Preferred Shares shall no longer be deemed to be outstanding and all rights
of the holder with respect to such shares shall immediately terminate except the right to receive the shares
of Common Stock issuable upon such conversion.

{(c) The Corporation covenants that, within 30 days of receipt of a conversion notice from any holder of
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shares of Series B Preferred Stock wherein which such conversion would create more shares of Common
Stock than are authorized, the Corporation will increase the authorized number of shares of Common
Stock sufficient to satisfy such holder of shares of Series B submitting such conversion notice.

(d) Shares of Series B Preferred Stock are anti-dilutive to reverse splits, and therefore in the case of a
reverse split, are converiible to the number of Common Shares afier the reverse split as would have been
equal to the ratio established in Section 4(a) prior to the reverse split. The conversion rate of shares of
Series B Preferred Stock, however, would increase proporticnately in the case of forward splits, and may
not be diluted by a reverse split following a forward split.

5) VOTING RIGHTS. Each share of Series B Preferred Stock shall have one vote for any election or
other vote placed before the shareholders of the Company.

6) PRICE.
(a) The initial price of each share of Series B Preferred Stock shall be $2.50.

(b) The price of each share of Series B 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 resotution 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.

7) LOCK-UP RESTRICTIONS ON CONVERSION. Shares of Series B 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.

Series C Preferred Stock:

1) DESIGNATION AND NUMBER OF SHARES. (Nine Million, Nine Hundred Ninety-Nine
Thousand, Nine Hundred Ninety-Five) 9,999,995 shares of Serigs C Preferred Stock, par vaiue $0.001 per
share (the "Series C Preferred"), are authorized pursuant to Article [V of the Corporation's Amended
Certificate of Incorporation (the “Preferred Shares™).

2) DIVIDENDS. The holders of Series C Preferred Stock shall be entitled 1o receive dividends when, as
and if declared by the Board of Directors, in its sole discretion.

3) LIQUIDATION RIGHTS. Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made 1o the holders of any
stock ranking junior to the Series C Preferred Stock, the holders of the Series C Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount equal to $1.00 per share or, in the event
of an aggregate subscription by a single subscriber for Series C Preferred Stock in excess of $100,000,
$0.997 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respect to such shares) (the "Preference Value™), plus all declared but unpaid dividends, for each



share of Series C Preferred Stock held by them. Afier the payment of the full applicable Preference Value
of each share of the Series C Preferred Stock as set forth herein, the remaining assets of the Corporation
legally available for distribution, if any, shall be distributed ratably to the holders of the Corporation’s
Common Stock.

4} CONVERSION AND ANTI-DILUTION.

{a) Each share of Series C Preferred Stock (the “Series C Preferred™), is convertible into One Thousand
(1,000) shares of common stock of the company. Accordingly, each share of Series C Preferred is
convertible at a par value of $0.001 per share at any time, and/or from time to time, into the number of
shares of the Corporation's cammon stock, par value $0.00001 per share (the "Common Stock") equal to
the price of $1.00 price per share, the Series C Preferred Stock, divided by the par value of the Series C
Preferred, subject to adjustment as may be determined by the Board of Directors from time 1o time (the
"Conversion Rate"). Such conversion shall be deemed to be effective on the business day (the
"Conversion Date") following the receipt by the Corporation of written notice from the helder of the
Series C Preferred Stock of the holder's intention to convert the shares of Series C Stock, together with
the holder's stock certificate or certificates or other documents as required herein, evidencing the Series C
Preferred Stock to be converted.

(b) Within 2 weeks afier the Conversion Date, the Corporation shall issue and deliver to such holder a
certificate or certificates for the number of full shares of Common Stock issuable to the holder pursuant 10
the holder's conversion of Series C Preferred Shares in accordance with the provisions of this Section.
The stock certificate(s) evidencing the Common Stock shall be issued with a restrictive legend indicating
that it was issued in a transaction exempt from registration under the Securities Act of 1933, as amended
(the "Securities Act"), and that it cannot be transferred unless it is so registered, or an exemption from
registration is available, in the opinion of counsel to the Corporation. The Common Stock shall be issued
in the same name as the person who is the holder of the Series C Preferred Stock unless, in the opinion of
counsel to the Corporation, such transfer can be made in compliance with applicable securities laws. The
person in whose name the certificate(s) of Common Stock are so registered shall be treated as a holder of
shares of Common Stock of the Corporation on the date the Common Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series C Preferred Shares as provided
herein shall be duly and validly issued and fully paid and non-assessable. Effective as of the Conversion
Date, such converted Series C Preferred Shares shall no longer be deemed to be outstanding and all rights
of the holder with respect to such shares shall immediately terminate except the right to receive the shares
of Common Stock issuable upon such conversion.

(c) The Corporation covenants that, within 30 days of receipt of a conversion notice from any holder of
shares of Series C Preferred Stock wherein which such conversion would create more shares of Common
Stock than are authorized, the Corporation will increase the authorized number of shares of Common
Stock sufficient to satisfy such holder of shares of Series C submitting such conversion notice.

{d) Shares of Series C Preferred Stock are anti-dilutive to reverse splits, and therefore in the case of a
reverse split, are convertible 1o the number of Common Shares after the reverse split as would have been
equal to the ratio established in Section 4(a} prior to the reverse split. The conversion rate of shares of
Series C Preferred Stock, however, would increase proportionately in the case of forward splits, and may
not be diluted by a reverse split following a forward split.



5) VOTING RIGHTS. Each share of Series C Preferred Stock shall have one vote for any election or
other vote placed before the shareholders of the Company.

6) PRICE.

(a) The initial price of each share of Series C Preferred Stock shall be $1.00.

(b) The price of each share of Series C 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,

7) LOCK-UP RESTRICTIONS ON CONVERSION. Shares of Series C 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) twetve (12) months if the Company does not file such public reports.

4Cable TV International, Inc.

By: Jeffrey Wildermuth, CEO



