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COVER LETFER

TO: Amendment Section
Pivizion of Corporatians

Tie Technolovies, Inc.
Pie Technologics, |

NAME OF CORPORATION:

AHaER2?

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitied tor lling.

Flease return all correspondence concerning this matter w the lollowing;

Jonathan Leinwind

Namwe of Conteet Persan

Jonathiny DL Leinwand. PLAL

Firm/ Company

JS851 NE 29th Ave. Suite 1011

Address

Aventurp, IFlL 33180

Cuy/ State and Zip Code

david@ activistinvestinglle .com

-nmail addiess: (1o be used Tor future annual repoti notitication)

For further information concerning this matter. please call:

Jonathan Leinwand BAS I3-TRIO
i }
Name of Contact Person Area Code & Daviime Telephone Number

Enclosed is a check tor the following amount made payvable to the Florida Departinem ot State:

W S35 Filing Fee UI$43.75 Filing Fee & [JS43.78 Filing Fee & [J8$32.30 Filing Fee
Certificute ol Status Certtbied Copy Ceniticate of Status
{Additional copy ix Certified Copy
enclosed) {Additional Copy

15 enclosed)

Muailing Address Strect Address

Amendment Section Amendment Section

Division of Corporations [Division of Corporations

P.O). Box 6327 The Centre of Tallahassee
Tallabhassew, FL 32314 2415 N Maonrog Sireet. Suite 810

Talliuhassee, FIL 32303
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Articles of Amendment el )
Articles o t mendmen fic /o O
0 A 0
Articles of Incorporation I -
of . ‘0(_9
TIE_TECHNOLOGIES, INC. o

-

(Name of Corporation as currently filed with the Florida Dept. of State)

666032
Document Number

Pursuant to the provisions of secuon 607.1006. Florida Statutes. this Florida Profit Corporation
adopts the following amendment(s) w its Articles of Incorporation:

The Certilicate of Designation ol Series A Preferred Stock as set forth on Exhubit A hereto,

The amendment was adopted by the incorporators. or board ot directors without sharcholder
action and sharcholder action was not required.

TIE TECHNOLOGIES INC.

By: EM [ﬂgﬂ:
Name: Oavid Lazar
Title: _ CEO




EXHIBIT A

CERTIFICATE OF DESIGNATION
OFr
SERIES A PREFERRED STOCK OF
TIE TECHNOLOGIES INC.

Pursuant to the authority conterred upon the Board of Directors of TIE
TECHNOLOGIES INC.. 4 Florida Corporation (the " Corpaoration™), and by the Florida Business
Corporations Act. the Board of Directors of the Corporation (the “Beard '} on February 18, 2020
adupted by resolution the following terms. conditions and designations of the Series A Preferred
Stock. Such preferred stock shall comain the following terms. powers. pretferences and rights:

Ten Million (HL000.000) shares of the authonized Preterred Stock of the Corporation are
hereby designated “Series A Preferred Stock™ with the following righis. preferences. powers.
privileges and restrictions, qualifications and limitatons.

1. Dividends,

The holders ot the Series A Preferred Stock shall be entitled w any dividend that s payable
to the helders of the Corporation’s Comunon Stock. The holders of the Series A Preferred Stock
then outstanding shall first receive, or simulncously receive, o dividend on cach outstanding
share of Series A Preferred Stock in an amount a3 least equad to (1) in the case of a dividend on
Common Stock or any class or series that is convertible into Conunon Stock. that dividend per
share of Series A Preferred Stock as would equal the product of (A) the dividend payvable on cach
sharc of such class or series determined. 1f applicable, as it all shares of such class or series had
been converted into Common Siock and (B) the number of shares of Common Stock issuable upon
conversion of a share of Series A Preferred Stock. in cach case caleutated on the record datce for
deternunation of holders entitled to receive such dividend,

2, Ligwdation, Dissolution or Winding Up; Ceriain Mergers, Consuolidations
and Asset Sales.

21 Mandatory Conversion on Liguidation Events. in the event of any
voluntary or involuniary liquidation. dissolution or winding up of the Corporation or Deemed
Liquidation Event. cach share of Series A Preferred Stock shall automatically be converted into
shares of Common Stock at the then applicable conversion rate deteninined in accordance with
Section 4.1,

22 Deemed Liguidation Events.

2.2.1 Definition. Each ot the following events shall be considered
a “Deemed Liquidation Event” unless the holders of more than 50% of the outstandig shares of
Scries A Preferred Stock elect otherwise by written notice sent to the Corporadion at least 3 davs
prior to the effective date ot any such event:

(a) a merger. consolidation or share exchange in which:



(1) the Corporation 1s i constituent party or

(i) a subsidiary of the Corporation 1s o constituent
party amd the Corporation issues shares of its capital stock pursuant to such merger or
consolidation,

except any such merger or consohduvon involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstunding unmuediateiv prior 1o such merger or
consolidation continue to represent. or are converted into or exchanged for shares of capital stock
that represent. immediately following such merger or consolidation. at least a majority, by voting
power. of the capital stock of (1) the surviving or resulting corporation or (2} if the surviving or
resulling corporation is a whollv vwned subsidiary of another corporation immediately following
such merger or consalidation. the parent corporation ot such surviving or resulting corporation: or

{b) the sale. fease. transter. exclusive license or other
disposition. v a single transacton or serics of related transactions. by the Corporation or any
subsidiary ot the Corporation of all or substanually all the assets ot the Corporation and 1ts
subsidiaries taken as a whole, or the sale or disposinion (whether by merger or otherwise) of one
or more subsidiarics of the Corporation if substantially all of the assets of the Corporation and its
subsidiarics taken as a whole are held by such subsidiary or subsidiaries, exeept where such sale.
lease. transfer, exclusive lieense or other dispositton 13 w0 @ wholly owned subsidiary of the
Corporation,

2.3 Notice and Closing of” Liguidating Event, All holders of record of
shares of Sceries A Preferred Stock will be wiven at least 10 days prior written notice of the date
fixed for mandatory conversion of the Series A Preferred Stock and the event causing the
mandatory conversion of the Series A Preferred Stock inta Common Stock. On or betore the date
s fixed for converston, cach holder of shares ot Series A Preferred Swock shall surrender the
certificate or certificates for all such shares to the Corporation at the place designated in such notice
and shall thereafier receive certificates for the number ot shares of Comumon Stock te which such
holder is entitled. The mechanics for conversion and other provisions refating to conversion of Series
A Preferred Stock into Common Stock set torth elsewhere i this Designation shall apply w the
mandatory conversion of the Series A Preferred Stock.

3 Voung.

3.1 General.  On any matter presented to the sharcholders of the
Corporation for their action or consideration at any meeting of sharcholders of the Corporation (or
by written consent of sharcholders in licu of meeting). cach holder of outstunding shares of Series
A Preferred Stock shull be entitled to cast the number of votes equal to the number of wheole shares
of Common Stock into which the shares of Scrics A Prefterred Stock held by such holder are
convertible pursuant o Section 4.1 hercot, as of the record date tor deternumng sharcholders
entitled to vote on such matter. Exeept as provided by law or by the other provisions of the Articles
of Incorporation. holders of Series A Preferred Stock shall vote together with the holders of
Common Stock as a single class.

f~J



32 Serics A Preferred Stock Protective Provisions. At any tine when
shares of Series A Preferred Stock are outstanding. the Corporation shall not. eather direcily or
indirectly by amendment. merger. conselidation or otherwise. do any of the following without {in
addition 1o any other voie required by law or the Articles of Incorporation) the written consent or
atfirmative vote of the holders of more than 30% of the then outstanding shares of Series A
Preferred Stock. given in writing or by vole at a meeting. consenting or voting (as the case may
be) separately as a class, and any such act or ransaction entered into without such consent or volte
shull be null and vond ab initio. and of no force or eftect.

3201 hgudate. dissolve or wind-up the business and affairs of the
Corporation. cfiect any merger or conselidation other than a Deemed Liquidation Event, or consent
10 any of the foregoing:

3.2.2 amend. alter or repeal any provision of the Articles of
[ncarporation or Bylaws of the Corporation in a manner that adversely affects the powers.
preferences or rights of the Series A Preferred Stock:

3.2.3  create. or authorize the creation of, or issue or obligate itselt
to issue shares of. any additional class or series of capital stock unless the same ranks juntor to the
Series A Preferred Siock with respeet 1o the disiribution of assets on the liguidation. dissolution or
winding up of the Corporation. the pavment of dividends and rights of redemption. or increasc the
authorized number of shares of Series A Preferred Stock or increase the authorized number ot
shares of any additional class or series ot capital stock unless the same ranks junior to the Series
A Preferred Stock with respect to the distribution of assets on the liquidation. dissolution or
winding up ot the Corporation, the pavment of dividends and rights ot redemption: or

324 () reclassify, alter or amend any exisiing security of the
Corporation ihat is part passu with the Series A Preferred Stock in respect ot the distribution ot
assets on the liguidation. dissolution or winding up of the Corporation. the pavment ot dividends
or rights ot redempiion. if such reclassification. alteration or amendment would render such other
seeurity senior to the Series A Preferred Stock in respect of any such right, preference or privilege,
or (i) reclassify, alter or amend any existing security of the Corporation that is junior to the Series
A Pretferred Stock in respect of the distribution of assets on the liquidation. dissolution or winding
up of the Corporation. the paviment of dividends or rights ot redemption. it such reclassification,
alteration or amendment would render such other security senior to or pan passu with the Series
A Preterred Stock in respect of any such right. preterence or privilege: or

32,5 create any class of shares that would have greater voting rights
than the voting rights created pursuant hereto.

4. Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights” ).

‘e



4.1 Rivht to Convert.

4101 Conversion Ratio. Fach share of Series A Preterred Stock
shall be convertible, at the option ot the holder thereofl at any time and from time 1o time. and
without the payiment ot additional consideration by the holder thereofl into that number of futly
paid and nonassessable shares of Common Stock (whether whoele or fractional) equal to 100 shares
of Common Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
isstued upon conversion of the Series A Preterred Stock. In licu of any fractional shares 1o which
the holder would otherwise be entitled. the Corporution shall round the number of shares issecd 10
the nearest whole number, Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares ot Series A Preferred
Stk the holder s at the time converting into Comunon Stock and the aggregate munber of shares
of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1  Notice of Conversion. In order for @ holder of Series A
IPreferred Stock w voluntarily convert shares ot Series A Preferred Stock into shares of Common
Stock. such holder shail surrender the ceruficate or certificates for such shares of Series A
Preferred Stock (or 1F such registered halder alleges that such certificate has been lost. stolen or
destroved. a lost certificate affidavit and agreement reasonably acceptable 1o the Corporation o
indemnify the Corporation against any claim that may be made against the Corporation on account
of the alleged loss. theft or destruction of such certiticate). at the office of the transfer agent tor
the Series A Preferred Stock (or at the prineipal office of the Corporation #f the Corporation serves
as i own transfer agent). together with written notice that such holder ¢lects 1o convert all or any
number of the shares of the Series A Preferred Stock represented by such certificate or certificates
and. it applicable. any event on which such conversion 1s contingent. Such notice shall state such
holder's namg or the names of the nominees in which such holder wishes the certificate or
certificates for shares of Common Stock 10 be issued. I required by the Corperation, certificates
surrendered  for conversion shall be endorsed or accompanied by a written instrument or
instruments of tanster. in form satisfactory w the Corporation, duly executed by the regisicred
holder or his. her or its attorney duly authorized mowriting. The close of business on the date of
receipt by the transfer agent (or by the Corporation if the Corporation serves as its own transier
agent) of such certiticates (or lost certificate affrdavit and agreement) and notice shall be the time
ol conversion (the “Cemversion Time™). and the shares of Common Stock issuable upen
vonversion of the shares represented by such certificate shall be deemed o be outstanding of record
as of such date. The Corporation shall. as soon as practicable after the Conversion Time. (1} 1ssuc
and deliver to such holder of Series A Preterred Stock. a certificate vr ceronficates for the number
of full shares of Common Stock issuable upon such conversion i accordance with the provisions
hereof and a certificate for the number (1if anv) of the shares of Series A Preterred Stock represented
bv the surrendered certiticate that were not converied into Common Stock and (i) pay all declared

but unpuaid dividends on the shares of Series A Preferred Stock converted.

4.3.2 Reservation ot Shargs. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding. reserve and keep avatlable out of s



authorized but unissued capital stock. for the purpose of etfecting the conversion of the Series A
Preterred Stock, such number of its duly authorized shares of Common Stock as shall from nme
to time be suttficient to effect the conversion of adl outstanding Scries A Preferred Stock: and it
any time the number of autherized but unissued shares of Common Stock shall not he sutficient o
effect the conversion ol all then outstanding shares of the Series A Preterred Stock. the Corporation
shall take such corporate action as may be necessary to inerease s authorized but unissued shares
of Common Stock 10 such number of shares as shall be sufficient tor such purposes. including.
without limiation, engaging in best efforis o obtain the requisite sharcholder approval of any
neeessiary mmendmeni o the Ardicles of Incorporation.  Before taking any action which would
cause an adjustment reducing the Series A Conversion Price below the then par value of the shares
of Common Stock issuable upon conversion of the Series A Preferred Stock. the Corporation will
take anv corporate action which may. i the opmion ot its counsel. be necessary i order that the
Corporation may validly and legally issuc fully paid and nenassessable shares of Common Stock
at such adjusted Series A Conversion Price.

4.3.3  Effectof Conversion. All shares of Series A Preferred Stock
which shall have been surrendered tor conversion as herein provided shall no longer be deemed 10
be owtstanding and all rights with respect w such shares shall immediately cease and terminate at
the Conversion Time. except only the right of the holders thercot w receive shares of Commeon
Stock mn exchange therefor. o reccive pavment in hew of any fraction of a share otherwise issuable
upon such conversion as provided in Subsection 4.2 and 10 receive puyiment of any dividends
declared but unpaid thereon. Any shares of Scries A Preterred Stock so converted shall be retired
and cancelled and may not be reissued as shares of such series. and the Corporation may thereafter
take such appropriate action (without the need for sharchoider action} as may be necessary
reduce the authorized number of shares of Series A Preterred Stock accordingly.

434 No Further Adjustment.  Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made for any declared but unpaid dividends
on the Series A Preferred Stock surrendered tor conversion or on the Common Stock delivered
upon conversion,

435 Taxes. The Corporation shali pay any and all issue and other
similar taxes that may be pavabie in respect of any issuance or delwvery of shares of Common
Stock upon conversion of shares of Serics A Preferred Stock pursuant 1o this Sectiond. The
Comoration shall not. however, be required to pay any tax which may be pavabic in respect of any
transfer mvolved m the isswance and delivery of shares of Cammon Stock in o name other than
that in which the shares of Series A Preferred Stock so converted were registered. and no such
issunnee or debivery shall be made unless and until the person or entity requesting such Issuance
has paid 1o the Corporation the amount of anv such tax or has ¢stablished. 10 the satisfaction of the
Corporation, thai such tax has been paid.

4.4 Adjustments o Series A Preferred.

441 Adjusunent for Reclassification, Exchange and Substitution.
I the Commuon Stock issuable on the conversion of Series A Preferred Stock shall be changed into
the same or a different number of shares ot any class or classes of stock. whether by capital
reorganization. reclassification. or otherwise, then and i cach such evend the holder of each share

h



ot Serics A Preterred Stock shall have the right thereatter 1o convert such share into the kind and
amount of shares of stock and other sceuritics and property receivable on such reorganization.
reclassification or other change. by hotders of the number of shares ot Common Stock into which
such shares of Series A Preferred Stock might have been converted immediately before such
reorganization. reclassitication, or change. Notwithstanding the foregoing. in the case of a reverse
splitof the Common Stack. the number of shares of Common Stock issuable upon conversion shall
not be reduced and shall remain unchanged.

4.4.2  Sales, Reorganizations. Mergers or Consolidations. In case
ot any consolidation or merger of the Corporation with or into another entity. the sale. transter or
other disposition of all or substantially all of the asseis of the Corporation w another person or the
sale. transter or other disposition ot seeurities of the Corporation representing 30% or more of the
combined voting power of the then outstanding securitics of the Corporation (other than a
consolidation. merger or sale treated as a Deemed Liquidating Event pursuant to Section 2 above).
cach share of Series A Preterred Stock shall thercafier be convertible into the kind and amount of
shares of stock or other securities or property that a holder ot the number of shares of Common
Stock of the Corporation deliverable on conversion of Series A Preferred Stock would have been
entitled on such consolidation. merger or saler and in such case. appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application ot the provisions of Scetion 4. with respect to the rights and interest thereatter of the
holders of Series A Preferred Stock. to the end that the provisions set forth in Section C.4, shall
thercatter be applicable. as nearly as reasonably may be.in relation to any shares of stock or other
sceurities or praperty thereafier deliverable on the conversion of Series A Preferred Stock,

4.4.3  Ceniticate_of Adjustment.  On the occurrence of cach
adjustiment or readjustment of the Serics A Conversion Price pursuant w this Scetion 4., the
Corporation at its expense shall promptly compute such adjusunent or readjustiment in accordance
with the terms thereof and prepare and furnish to cach holder of Series A Preferred Stock affected
thereby a certiticate setting forth such adjustment or readjustment and showing in detail the facts
on which such adjustment or readjustment is based. The Corporation shall. on the written notice
at any time of any holder of Series A Preferred Stock. furnish or cause 10 be furnished 1o such
holder a like certificaie setting forth (a) such adjustment or readjusiment. (b) the Series A
Conversion Price at the sime i effect. and (©) the number of shares of Common Stock and ihe
amount, if any, of other property that at the time would be reccived on the conversion of such
holder’s shares.

5. Acquired Shares. Any shares of Series A Preferred Stock that are acquired
by the Corporation or any of its subsidharies shall be aviomatically and immediately caneelled and
retired and shall not be reissued. sold or wansterred.  Neither the Corporation nor anv of its
subsidiarics may exercise any voting or other rights granted o the holders of Scries A Preterred
Stock following acquisition.

0. Precimptive Rights,  Holders of Scries A Preferred Stock shall not have
preemptive rights to acquire shares of stock or securities converiible into shures of stock issted by
the corporation.

4
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7. Waiver. Any of the rights. pawers. preferences and other terms of the Series
A Preferred Stock set torth herein may be waived on behalf of all holders of Series A Preferred
Stack by the atfinmative writen consent or vote ot the holders of more than 30% ot the shares of
Series A Preferred Stock then outstanding.,

s Nutices. Any notice required or permitted by the provisions of this Article
Fourth 1o be given to a holder of shares of Scries A Preterred Stock shall be mailed. postage
prepaid. 1o the post otfice address last shown on the records of the Corporation or given by
clectronic conuunication i compliance with the provisions of the Florida Business Corporations
Actand shall be decmed sent upon such muling or electronic transmission.

LN WITNESS WHEREOF. the Company has caused this Certificate e be duly
exceeuted on its behalf by the undersigned as of the date below

Date: February 18 2020
TIE TECHNOLOGIES INC.
By ; EM Lazar

Namwe:_David Lazar
Title: CEO




