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L
Articles of Amendment - -
to
Articles of Incorporation o L
of - '
.
The Greater Cannubis Company, Inc. ",}
d
(Name of Corporation as currently filed with the Florida Dept. of State) 'O

PI7OOOONOL 537

({ Document Number of Corporation (if known)

Pursuant to the provisions of scction 607.1006, Florida Statutes, this Flerida Profit Corperation adopts the following amendment(s) to

its Anticles of Incarporation:

A, [famending name, enter the new name of the corporation:

INFA
The new
"oor Cincorporated” or the abbreviation

name must be distinguishuble and contain the word “corporation.” “company,

“Corp.” “Inc, " or Co., ™ or the designation "Corp,” “Ine,” or "Co™. A professional corporation name must contain the

word “chartered.” “professional associaiion,” or the ubbreviation “P.A7

N/A
Enter pew pringipal office address. if applicable:
(Principal affice address MUST BEE A STREET ADDRESS )
C. Enter new mailing address. if applicable: N/A

(Mailing address MAY BE A POST OFFICE BOX)

D. Ifamending the registered agent and/or repistered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:

. N/A
Name of New Registered pent
(Florida street adidress)
N/A .
New Repistered Office Address: I . Florida

{Citvs {Zip Code)

New Registered Apent’s Signature, if changing Registered Agent:

[ hereby accept the appoimiment as registered agent. [ unt familiar with and accept the obligations of the position.

Signature of New Registered Agent. if changing
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if amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

{Atiach additional sheets. if necessaryi

Please note the efficer/dircctor tide by the first letter of the affice title:

P = Presidens; V= Vice President; T= Treasurer; §= Secretary: D= Divector: TR= Trustec: C = Chairman or Clerk; CEO = Chigf
Executive Officer: CFO = Chief Financial Officer. If an officer/director holds more than one tile, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manncr. Currently Juhn Doe is listed s the PST und Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doc
X Remove v Mike Jones
X Add SV Salty Smith
Tvpe of Action Title Name Address
{Check One)
1) __ Change NiA
L Add
__ Remove
2y ___ Change
. Add
— Remove
}) ___ Change
_Add
____ Remove
4) __ Change
_Add
_ __ Remove
5} _ Change
_ Add
__ Remove
5y Change
—_Add
__ Remove
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E. If amending or adding additional Articles, enter changeis) here:
(Attach additional sheets, if necessary).  (Be specifie)

The Serics A Convertible Preferred Stock are hereby amended 1o include a limitation on beneficial ownership so that .

conversions ol the Series A Convertible Preferred Stock are limited to 4.99% or, in some cases, 9.99%. An amended

Cenificate of Designation of the Series A Convertible Preferred Stock is attached,

F. Ifan amendment provides for an exchange, reclassification, or canceliation of issued shargs,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/4)
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THE GREATER CANNABIS COMPANY  INC.

CERTIFICATE OF DESIGNATION OF
SERIES A CONVERTIBLE PREFERRED STOCK, SETTING FORTH THE POWERS,
PREFERENCES, RIGHTS, QUALIFICATIONS, LIMITATIONS AND
RESTRICTIONS OF SUCH SERIES OF PREFERRED STOCK

PURSUANT TO SECTION 607.0602 OF THE
FLORIDA BUSINESS CORPORATION ACT

The Greater Cannabis Company, Inc., a corporation organized and existing under Florda
Business Corporation Act (hereinafter called the “Corporation”), in accordance with the
provisions of Section 607.0602 thereof, DOES HEREBY CERTIFY:

FIRST:  These Articles of Amendment were adopted by the Board of Directors on July 31,
2018 in the manner prescribed by Section 607.1002 of the Florida Business
Corporation Act. Shareholder action was not required.

SECOND: That pursuant io the authority vested in the Board of Directors of the Corporation in
accordance with the provisions of the Articles of Incorporation, as amended. of the
Corporation (the “Articles of Incorporation™), the Board of Directors adopted the
following resolution on July 23, 2018 designating 10,000,000 shares of the
Corporation’s authorized preferred stock as “Series A Convertible Preferred Stock™

RESOLVED, that pursuant to the authonty vested in the Board of Directors of this
Corporation in accordance with the provisions of the Articles of Incorporation, a
series of Preferred Stock, having a par value of $0.001 per share, of the Corporation
be and hereby is created, and that the designation and number of shares thereof, and
the voting and other powers, preferences and relative, participating, optional or other
rights of the shares of such series, and the qualitications, hmitations and restrictions
thereof are as follows:

TERMS OF
SERIES A CONVERTIBLE PREFERRED STOCK

Ten mullion (10,000,000) shares of the authorized and unissued Preferred Stock of the
Corporation are hereby designated “Series A Convertible Pretferred Stock™ with the following
rights, preferences, powers, privileges, restrictions, qualifications, and limitations.

1. Fractional Shares. Senes A Convertible Preferred Stock may be issued 1n fractional
shares.

2. Dividends. Series A Convertible Preferred Stock shall be treated pan passu with
Common Stock except that the dividend on each share of Series A Convertible Preferred Stock
shall be equal to the amount of the dividend declared and paid on each share of Common Stock
muitiplied by the Conversion Rate.




3.

rn

6.

Liguidation, Dissolution, or Winding Up.

(a) Pavments 1o Holders of Series 4 Convertible Preferred Stock. Series A
Convertible Preferred Stock shall be treated pari passu with Common Stock except that
the payment on cach share of Series A Convertible Preferred Stock shall be equal to the
amount of the payment on each share of Common Stock multiplied by the Conversion
Rate.

4. Voting. (a) The shares of Series A Convertible Preferred Stock shall vote on all
matters as a class with the holders of Common Stock and each share of Series A
Convertible Preferred Stock shall be entitied to the number of votes per share equal to the
Conversion Rate.

. Conversion Rate and Adjustments.

(a) Conversion Rate. The Conversion Rate shall be 50 shares of Common Stock (as
adjusted pursuant to this Section 5) for each share of Series A Convertible Preferred
Stock.

(b) Adjustment for Stock Splits and Combinations. If the Corporation shall at any
time or from time to time after the issuance of the Series A Convertibie Preferred Stock
effect a subdivision of the outstanding Common Stock, the Conversion Rate then in effect
immediately before that subdivision shall be proportionately increased. If the Corporation
shall at any time or from time to time after the issuance of the Series A Convertible
Preferred Stock combine the outstanding shares of Common Stock, the Conversion Rate
then in effect immediately before the combination shall be proportionately decreased.
Any adjustment under this paragraph shall become effective at the close of business on
the date the subdivision or combination becomes effective.

(c) Adjustment for Merger or Reorganization, ete. 1f there shall occur any
reorganization, recapitalization, reclassification, consolidation, or merger involving the
Corporation in which the Common Stock (but not the Series A Convertible Preferred
Stock) is converted into or exchanged for securities, cash, or other property, then,
following any such reorganization, recapitalization, reclassification. consolidation, or
merger, each share of Series A Convertible Preferred Stock shall thereafter be convertible
in lieu of the Common Stock into which it was convertible prior to such event into the
kind and amount of securities, cash or other property that a holder of the number of shares
of Common Stock of the Corporation issuable upon conversion of one share of Sentes A
Convertible Preferred Stock immediately prior 1o such reorganization, recapitalization,
reciassification, consolidation, or merger would have been entitled to receive pursuant to
such transaction.

Conversion.

(a) Shares of Series A Convertible Preferred Stock are convertible at the option of
their holder in whole or in part at any time except that they shall not be convertible at any
time that there are not a sufficient number of authorized shares of Common Stock not
reserved for other purposes so that all outstanding shares of Series A Convertible
Preferred Stock can be converted.

(b). If so required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanied by written instrument or instruments of transfer, in form



satisfactory to the Corporation, duly executed by the registered holder or by his, her, or its
attorney duly authorized in writing. As soon as practicable after a conversion and the
surrender of the certificate or certificates for Series A Convertible Preferred Stock, the
Corporation shall cause to be issued and delivered to such holder, or on his, her, or its
written order, a certificate or certificates for the number of full shares of Common Stock
issuable on such conversion in accordance with the provisions hereof and cash as
provided in Section 6(b) in respect of any fraction of a share of Common Stock otherwise
issuable upon such conversion.

(c) All certificates or other form of ownership evidencing shares of Series A
Convertible Preferred Stock (if any) that are required to be surrendered for conversion in
accordance with the provisions hereof shall, from and after the date on which such
preferred shares were converted, be deemed to have been retired and cancelled and the
shares of Series A Convertible Preferred Stock represented thereby converted into
Common Stock for all purposes, notwithstanding the failure of the holder or holders
thereof 10 surrender such certificates or other form of ownership on or prior to such date.
Such converted Series A Convertible Preferred Stock may not be reissued as shares of
such Series, and the Corporation may thereafter take such appropriate action (without the
need for stockholder action) as may be necessary to reduce the authorized number of
shares of Series A Convertible Preferred Stock accordingly.

(d) No fractional shares of Common Stock shall be i1ssued upon conversion of the
Series A Convertible Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, fractional share shall be rounded up to a whole share.

7. Limitations on Beneficial Ownership. Notwithstanding anything to the contrary
contained in this Certificate of Designation, the Preferred Shares held by a holder shall
not be convertible by such holder, and the Corporation shall not effect any conversion of
any Preferred Shares held by such holder, to the extent (but only to the extent) that such
holder or any of its atfiliates would beneficially own in excess of 4.99% (the “Maximum
Percentage™) of the Common Stock. To the extent the above limitation applies, the
determination of whether the Preferred Shares held by such holder shall be converuble
(vis-a-vis other convertible, exercisable or exchangeable sccurities owned by such holder
or any of its affiliates) and of which such securities shall be convertible, exercisable or
exchangeable (as among all such securities owned by such holder and its affiliates) shall,
subject to such Maximum Percentage limitation, be determined on the basis of the first
submission to the Corporation for conversion, exercise or exchange (as the case may be).
No prior inabihity of a holder to convent Preferred Shares, or of the Corporation to issue
shares of Common Stock to such holder, pursuant to this Section shall have any effect on
the applicability of the provisions of this Section with respect to any subsequent
determination of convertibility or issuance {as the case may be). For purposes of this
section, beneficial ownership and all determinations and calculations (including, without
limitation, with respect to calculations of percentage ownership) shall be determined in
accordance with Section 13(d) of the 1934 Act and the rules and regulations promulgated
thercunder. The provistons of this Section shall be implemented in a manner otherwise
than in strct conformity with the terms of this Section 1o correct this Section (or any
portion hereof) which may be defective or inconsistent with the intended Maximum



Percentage beneticial ownership limitation herein contained or to make changes or
supplements necessary or destrable to properly give effect to such Maximum Percentage
limitation. The limitations contained in this section shall apply to a successor holder of
Series C Preferred Shares. For any reason at any time, upon the written or oral request of
a holder, the Corporation shall within one (1) Business Day confirm orally and in writing
to such holder the number of shares of Common Stock then outstanding, including by
virtue of any prior conversion or exercise of convertible or exercisable securities into
Common Stock, including, without limitation, pursuant to this Certificate of Designation.
By written notice to the Corporation, any holder may increase or decrease the Maximum
Percentage 1o any other percentage not in excess of 9.99% specified in such notice;
provided that (1) any such increase will not be effective until the 61st day after such
notice is delivered to the Corporation, and (i1) any such increase or decrease will apply
only to such holder sending such notice and not to any other holder.

8. Waiver. Any of the rights, powers, or preferences of the holders of Series A Convertible
Preferred Stock set forth herein may be waived by the affirmative consent or vote of the holders
of at least a majority of the shares of Series A Convertible Preferred Stock then outstanding,

RESOLVED, FURTHER, that any executive officer of the Corporation be and they hereby is
authonzed and directed to prepare and file a Certificate of Designation of Preferences, Rights
and Limitations in accordance with the foregoing resolution and the provisions of Florida law.

IN WITNESS WHEREOF, the undersigned have executed these Articles of Amendment this Ist

day of August 2018. /]

Altan Zacharin

CONSTITUTING ALL OF THE
MEMBERS OF THE BOARD OF
DIRECTORS OF THE GREATER
CANNABIS COMPANY, INC.



September 24, 2tH9
The date of each amendment(s) adoption: . if other than the
date this docurnent was signed.

Effective date if applicable:

(e maore than 90 days afier amendment file date)

Note: If the daie inseried in this block does not meet the applicable stawtory filing requirements. this date will not be listed as the
document’s eflective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

B The amendment(s) wasfwere adopted by the sharcholders. The number of votes cast for the amendmeni(s)
by the sharcholders was/were suflicient for approval.

O The amendment{s) was/were approved by the sharcholders through voting groups.  The following statement
must be separately provided for each veting group entitled to vote separately on the amendment(s):

"“The number of votes cast for the amendmeni(s) was/were sufficient for approval

by

{voting group)

O The amendmeni(s) wasfwere adopted by the board of directors without sharcholder action and sharcholder
action was not required.

O The amendmeni(s) was/were adopted by the incorporators without sharcholder action and shareholder
acuon was not required.

September 24, 2019
Dated

Signature / /, /a"“

(B a clor president or other officer — if directors or officers have not been
sclected, by an incorporator — if in the hands of a reeeiver, trustee, or other court
appoinied fiduciary by that fiduciary)

Aitan Zacharin ) P D_l—

(Typcd ar printed name of person signing)

Chiefl Executive Officer and Authorized Signiory

{Title of person signing)
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