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COVER LETTER

TO: Amendment Section
Division of Corporations

ZA inc.
NAME OF CORPORATION: - Group. inc

000092
DOCUMENT NUMBER: Py7 92145

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Jeff Tumer

Name of Contact Person
JDT Legal, PLLC

Firm/ Company
897 Baxter Drive

Address
South Jordan, UT 84095

City/ State and Zip Code

jeff@jdt-legal.com

E-maii address: {to be used for future annuat report notification)

For further information concerning this matter, please call;

at { }

Name of Contact Person Area Code & Daytime Telephone Number

Enciosed is a check for the following amount made payabie to the Florida Department of State:

B $35 Filing Fee 0543.75 Filing Fee &  [%$43.75 Filing Fee & 0O$3 .7 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy
is enclosed)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.0O. Box 6327 The Centre of Tallahassee

Tallahassee, F1.32 314 2 415N, Monroe Street, Suite 810

Tallahassee, F1.32 303
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Articles of Amendment

to P %
Articles of Incorporation "’, ~
of 3 N ?;:: o
Z.A Group, Inc. ; —_
P -
(Name of Corporation as currently filed with the Florida Dept. of State) [ N |

POT000092145

{Document Number of Corporation (if known} -
P p-

Pursuant to the provisions of section 607.1006, Florida Statutes, this corporation adopts the following amendmcn:(s}'io its Articles of
Incorporation:

A. If amending name, enter the new name of the corporation:
N/A
/ The

HEW
name musi be distinguishable and contain the word “corporation,” “company,” or “incorporaied” or the abbreviation “Corp.,”
“Inc.,” or Co.,"” or the designation “Corp,” “Inc,” or "Co". A professional corporation name must contain the word
“chartered,” "professional association,” or the abbreviation "P.A."

N/A
B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )
C. Enter new mailing address, if applicable: N/A

(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
ncw registered agent and/or the new registered office address:

N/A
Name of New Registered Agent

(Florida street address}

New Registered Office Address: , Florida
(City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:
! hereby accept the appoiniment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Ageni, if changing

Page 1 0f 6
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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:

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Fxecutive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office held.
President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John 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. 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 Doe
X Remove v Mike Jones
_X Add SV Sally Smith
Type of Actign _Title Name Address
{Check One)
1) _ Change
_ Add
Remove
2) __ . Change
__ Add
—_Remove
3} _ Change
_ Add
Remove
4) ___ Change
____Add
__ Recmove
5) __ Change
_ Add
__ _Remove
6y ____ Change
Add

Remove
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Page 2 of 6
E. FLORIDA PROFIT BENEFIT CORPORATION OPTIONS, IF APPLICABLE:
o The corporation, in accordance with the required minimum status vote, elects to be a Flonida Profit Benefit Corporation in

accordance with s. 607.604, F S,
The purpose for which the benefit corporation is organized is to create s general public benefit and:

The general and/or specific public benefit(s) to be created by the corporation {in addition to its general purpose) is/are as
follows {opticnal):

The additional qualifications of Benefit Director(s), if any, are as follows:

The name(s) and address(es) of the Benefit Director(s) and/or Benefit Officer(s), if any:
Name and Title: Name and Title:

Address: Address:

(Include attachment if necessary)

) The corporation, in accordance with the required minimum status vote, terminates its status as a Florida Profit Benefit
Corporation in accordance with s. 607.603, F.S. The revised purpose for which the corporation is organized is as follows:

The additional qualifications of Benefit Director(s), if any, are no longer applicable and are hereby deleted.

Page 3 of 6
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F. FLORIDA PROFIT SOCIAL PURPOSE CORPORATION OPTIONS, IF APPLICABLE:

The corporation, in accordance with the required minimum status vote, elects to be a Florida Profit Social Purpose
Corporation in accordance with 5. 607.504, F.S. The business purpose for which the social purpose corporation is organized

15:

The public benefit for which the corporation is organized is:

The specific public benefit(s) to be created by the corporation (in addition to the above) is/are as follows (optional):

The additional qualifications of Benefit Director(s), if any, are as follows:

The name(s) and address(es) of the Benefit Director(s) and/or Benefit Officer(s), if any:
Name and Title: Name and Title;

Address: Address:

(Include attachment if necessary)

The corporation, in accordance with the required minimurm status vote, terminates its status as a Flonida Profit Social Purpose
Corporation in accordance with 5. 607.505, F.S. The revised purpose for which the corporation s organized is as follows:

The additional qualifications of Benefit Director(s), if any, are no longer applicable and are hereby deleted.

Pagedof 6
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G. If amending or adding additional Articles, enter change(s) here:
(Atch additional sheets, if necessary).  (Be specific)

500,000 shares of preferred stock are hereby designated as Series H Preferred Stock, with the rights and powers

in the attached Certificate of Designation.

H. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:

{if not applicable, indicate N/A)

Page S of 6
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' 0642972022
The date of each amendment(s) adoption:
date this document was signed.

, if other than the
06/29/2022.
Effective date if applicable:

(no more than 90 days after amendment file date)
Adoption of Amendment(s)

CHECK ONE
O The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

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

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

{voting group)

B The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

?!: 4 =3

— )

" 2

T {—

= —
= i :
O The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder oA = -
action was not required. e o
s - .

— =

Bat d0612912022 = : o

ate

2= on

Vo arengueaal 1 = +
B AN
Signature

vl
]

(By a'director, president or other officer — if directors or officers have not been

selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

John Morgan

(Typed or printed name of person signing)
CEOC

(Titie of person signing)

Page 6 of 6



ZA GROUP, INC.
SERIES H CONVERTIBLE PREFERRED STOCK TERMS

Section 1. Designation, Amount and Par Yalue.

The serics of preferred stock shall be designated as the Serics H Convertible Preferred Stock (the "Senes H
Preferred Stock”). and the number of sharcs so designated and authonzed shall be five hundred thousand
{500.000). Each sharc of Sencs H Prefermed Stock shall have a par value of $0.0001 per share.

Section 2. Dividends.

[nitially. there will be no dividends duc or pavable on the Serics H Preferred Stock. Any future terms with
respect to dividends shall be determined by the Board consistent with the Corporation's Certificate of
incorporation. Any and all such futurc terms conceming dividends shall be reflected in an amendment to
this Centificate. which the Board shall promptly filc or cause to be filed.

Section 3. Voting Rights: Negative Covenants.

Exceprt as required by law or as otherwise sci forth in this Certificate of Designation, no holder of the
Scries H Preferred Stock shall have the right to vote on any matter that may from time to time be
submitted to the Company's sharcholders for a vote. So long as any shares of Scrics H Preferred Stock
arc outstanding. the Company shall not and shall cause its subsidiarics not to. without the affirmative
vole of the holders represcnting a majority of the then-outstanding shares of Scries H Preferred Stock.
(a) alter or change adverscly the powers. prefercnees or nights given to the Scrics H Preferred Stock. (b)
alter or amend this Centificate of Designation. (¢) amend its certificate of incorporation. bylaws or other
charter documents so as to affect adversely any rights of any Holdcers of the Scrics H Preferred Stock.
(d) increase the authorized or designated number of shares of Seriecs H Preferred Stock. () enter into
any agreement with respect to the foregoing.

Section 4. Liguidation.

Upon any liquidation. dissolution or winding-up of the Company. whether voluntary or involuntary or a
Salc {as defined below) (a "Liguidation”). the holders of the Series H Preferred Stock shail be entitled to
rceeive. on parity with the holder of Common Stock. asscts of the Corporation available for distribution
to the holders of capital stock of the Corporation. on an as-converted basis. The Scries H Preferred Holders
shall not have anv prionty or preference with respect to any distribution of any of the asscts of the
Corporation. The Company shall mail written notice of any such Liquidation. not ess than 45 days prior to
the pavment datc stated therein, 1o cach record Holder of Sencs H Preferred Stock. A "Sale” shall mean a
salc of the majority of asscts. a merger (other than where the Company s the surviving cntity) or
consolidation by the Company with another corporation or other entity.

Section 5. Conversion,

()  Conversion at Option of Holder. Subject to the provisions of Section 3(b). below. cach share of
Scrics H Preferred Stock is convertible. at the option of the holder, at any time, and from time to time,
into that number of fully paid and nonassessable shares of Common Stock (whether whole or fractional)
that havc a Fair Market Valuc. in the aggregate. cqual to, and based on. the Scries H Conversion Price.
The "Scries H Conversion Price™ shall be the lesser of: 1) $10.00 per sharc: or i) Fair Market Value as
of the Conversion Date. “Fair Market Value™ shall mean as of any date of determination. 30% of the



fowest closing price of a share of Common Siock on the principal exchange or market on which such
sharcs are then trading for the 10 trading davs immediately preceding such date. As an example.
supposc Investor X purchases 10.000 Scrics H Preferred Shares at $10.00 per share (for a total purchase
price and value of $100.000) and the applicable lowest trading price of the Company s common shares
on the conversion daic is $0.004 per share, the Fair Market Value would be $.002, calculated by
multiplving 30% by $0.004. Investor X would be eantitled to receive 50,000,000 common shares on fuil
conversion of the originat Scries D Preferred investment. catculated by dividing the onginal investment
value of $100.000 by the Fair Market Value ($.002) against.

(b)  Beneficial Ownership Limitation. The Company shall not affect any conversion of the Senes H
Preferred Stock. and a Holder shall not have the right to convert any portion of the Sencs H Preferred
Stock. to the extent that. afier giving effect to the conversion st forth on the applicable Notice of
Conversion, such Holder (together with such Holder's Affiliates, and any Persons acting as a group
together with such Holder or any of such Holder's Affiliates) would benceficially own in excess of the
Beneficial Ownership Limitation (as defined herein). For purposes of the foregoing sentence. the number
of shares of Common Stock beneficially owned by such Holder and s Affiliates shall include the number
of shares of Common Stock issuable upon conversion of the Scrics H Preferred Stock with respect 1o
which such determination is being made plus any and all Common Stock otherwise by the Holder derived
from a derivative paid or otherwise acquired by the Holder. but shall exclude the number of shares of
Common Stock which arc issuable upon (1) conversion of the remaining. unconverted shares of Serics H
Preferred Stock beneficially owned by such Holder or any of its Affiliates and (i1) exercisc or conversion
of the unexercised or unconverted portion of any other sccuntics of the Company subject to a limitation
on conversion or exercise analogous to the limitation contained herein (including. without limitation. the
Scrics H Preferred Stock or anv other convertible securitics of the Company} beacficially owned by such
Holderor anvy of its Affiliates. Except as set forth in the precceding sentence. tor purposcs of this subsection,
beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder,

The "Benefictal Ownership Limitation” shall be 9.99% of the number of shares of the Conwnon Stock
outstanding immediately after giving cfiect to the issuance of shares of Common Stock issuable upon
conversion of Series H Preferred Stock held by the applicable Holder. A Holder. upon not less than sixty-
five (63) davs’ prior notice to the Company. may increase the Beneficial Ownership Limitation provisions
of this sub-scction applicable to its Scries H Preferred Stock and the provisions of this sub-scetion shall
continue to apply. Anv such mcrease will not be effective until the sixtyv-sixth (66th) day after such notice
is delivered 1o the Company and shall only apply to such Holder and no other Holder. The provisions of
this paragraph shall be construed and implemenied in a manncr otherwise than in strict conformity with the
terms of this sub-section to correct this pamgraph (or any portion hereof) which mav be defective or
inconsistent with the intended Benehicial Ownership Linutation contained herein or to make changes or
supplements necessany or desirable to properly give cffect to such hmitation. The imitations contained in
this paragraph shall apply to a successor Holder of Scries H Preferred Stock.

{c) The Company covenants that it will at all times reserve and keep availabie out of its authorized and
unissued Common Stock solely for the purposc of issnance upon conversion of Scrics H Preferred Stock.
as herein provided, free from preemptive rights or any other actual or contingent purchase rights of persons
other than the holders of Series H Preferred Stock. not less than 100% of such number of shares of Common
Stock as shall be issuable (taking into account the adjustments and restictions of sub-section (b) upon the



conversion of all outstanding shares of Sencs H Preferred Stock hereunder. The Company covenants that
all sharcs of Common Stock that shall be so issuable shall. upon issuc. be duly and vahdly authorized.
issucd and fully paid and non-assessable.

{d) Upon a conversion hereunder the Company shall not be required to issue stock certificates
represenung fractions of shares of Common Stock. but may if otherwise permitted and unless waived by
the Holder of the Scrics H Preferred Stock. make a cash pavment in respect of anv final fraction of a share
based on the Per Share Market Value at such nme. If the Company clects not. or is unable, to make such a
cash pavment. the Holder of a share of Series H Preferred Stock shall be entitled to receive, in licu of the
final fraction of a share. one whole share of Common Stock.

(¢) The issuance of certificates for shares of Common Stock on conversion of Scrics H Preferred Stock
shall be madc without charge to the Holders thercof for any documentary stamp or sumilar taxes that may
be pavable in respect of the issuc or delivery of such certificate. provided that the Company shall not be
required to pay any tax that may be pavable in respect of any transfer involved in the issuance and
delivery of any such centificate upon conversion in a namc other than that of the Holder of such shares
of Scries H Preferred Stock so converted and the Company shal! not be required to issuc or dehiver such
certificates unless or until the person or persons requesting the issuance thercof shall have paid 10 the
Company the amount of such tax or shall have established to the satisfaction of the Company that such
tax has been paid.

1)) Shares of Serics H Preferred Stock converted into Common Stock shall be canceled and shall have
the status of authonzed but unissued shares of undesignated preferred stock.

{g) Any and all notices or other communications or deliverices to be provided by the Holders of the
Series H Preferred Stock hereunder. including. without limitation, any Converston Notice, shall be in
writing and dehivered by facsimile. sent by a nationally recognized ovemight courier service, or sent by
centified or registered mail. postage prepaid. addressed to the attention of the Prestdent of the Company at
the facsimile telephone number or address of the principai place of business of the Company. Anyv and all
notices or other communications or delivenes to be provided by the Company hercunder shall be in writing
and dehivered by facsimile. sent by a nationally recognized ovemnight counier service or sent by cenitficd
or registered mail. postage prepaid. addressed to cach Holder of Series H Preferred Stock at the facsimile
telephone number or address of such Holder appearing on the books of the Company. or if no such
facsimile telephone number or address appears. at the principal place of business of the Holder. Any notice
or other communication or dehivenes hercunder shall be deemed given and cffective on the carlicst of (1)
the date of transmission. if such notice or communtcation 1s dehivered via facsimile at the facsimile
telephone number specificd in this Section prior to 3:00 p.m. (New York time). (i1) the date after the date
of transmission. if such notice or communication i1s delwvered via facsimile at the facsimile telephone
number specified in this Section later than 3:00 p.m. (New York time) on any date and carhier than 11,59
p.m. (New York time) on such date. (1n1) four davs after deposit in the United States mals, (1v) the Business
Dav (ag defined in Section 7) following the date of mailing. if send by nationally recognized ovemight
courier service, or (v) upon actual receipt by the pany to whom such notice is required to be given.



