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CERTIFICATION OF AMENDED AND RESTATED ARTICLES
OF

GREEN LEAF INNOVATIONS, INC.
A Florida Corporation

The undersigned, being the Chief Executive Officer of Green Leaf Innovations, Inc., a Florida carporation
(the *Company”), does hereby certify as follows:

1. lam the duly elected, qualified and acting Chief Executive Officer of the Company and am
authorized to execute and deliver on behalf of the Company, this Certification and the attached
Amended and Restated Articles of Incorporation of the Company [the “Articles”).

2. The Articles were adopted by unanimous written consent of the Board of Directors of the

Company on August 31, 2022.

3. The Articles were approved by the sharehclders of the Corporation on August 31, 2022, and the
number of votes cast in favor of the Articles was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed on August

Roberto Mederos
Chief Executive Officer

82/14



69/83/2622 16:37 38522081448 LAZARUS CORPORATE PAGE 83/14
-
rr" Cn | .

WGP -2 prypigy

AMENDED AND RESTATED ARTICLES OF INCORPORATION ...
OF S ‘
GREEN LEAF INNOVATIONS, INC.

August 31, 2022

The following Amended and Restated Articles of Incorporation (these "Articles”) amend and

restatc the entire text of the Articles of Incorporation of Green Leaf Inncvations, Inc. (the
"Corporation”} in their entirety.

ARTICLE I: NAME and PRINCIPAL ADDRESS

The name of the Corporation is Green Leaf Innovations, Ing. (the “Corporation”) and the
principal business address 15800 Pines Blvd. Suite 3200 Pembroke Pines, FL 33027.

ARTICLE II: REGISTERED OFFICE and AGENT

The address of the registered office of the Corporation in the State of Florida is 15800 Pipes
Blvd. Suite 3200 Pembroke Pincs, FL 33027. The name of the Corporation’s registered agent at
such address is Roberto Mederos. . '

ARTICLE OI: PURPOSE

The purpose of the Corporation is to engage in any lawtul act or activity or which
corporations may be organized under the Florida Business Corporation Act (the "FBCA™").

ARTICLE IV: CAPITAL STOCK

The total number of sharcs of stock the Corporation shall have authority to issue is
21,000,000,000 total shares of capital stock, consisting of 60,000,000,000 shares of common stock,
par value $0.0000% per share ("Common Stock"), and 1,000,000,000 shares of preferred stock,
par value $0.10 per share ("Preferred Stock").

Shares of Preferred Stock may be issued from time to time in one or more series, each of
which shall have such distinctive designation or title as shall be determined by the Board of
Directors of the Corporation (the "Board") prior to the issuance of any shares thereof. Holders of
a class or serics of Preferred Stock shall have the rights, powers, privi leges, and preferences as
shall be stated in such designation or resolution providing for the issue of such class or series of
Preferred Stock. The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
ofthe holders of a majority of the voting power of all the then cutstanding shares of capital stock -
of the Corporation entitled to vote gencrally in the clection of the directors (the "Voting Stock"),
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voting together as a singlc class, without a separate vote of the holders of the Preferred Stock or
any series thereof, unless a vote of any such holders is required pursuant to any Preferred Stock
Designation.

As of the date of these Articles, the following series of Preferred Stock have been
designated by the Board: .

Series A Preferred Stock: IO0,00D,OCO.shares
Series B Preferred Stock: 100,0003000 shares _

The Centificates of Designation for the serics of Preferred Stock designated above shall be filed
with the Florida Department of State in conjunction with these Articles Any subsequent
designation of any additional series of Preferred Stock shall be filed as an arzendment to these
Articles with the Florida Department of State.

ARTICLE V: BOARD OF DIRECTORS

The business and affairs of the Corporation shall be managed by the Board, and the
directors need not be elected by ballot unless required by the bylaws of the Corporation. The
number of directors of the Corporation may be increascd or decreased in the mranner provided in
the Bylaws of the Corporation, provided, however, that the number of directors shall never be iess
than one. In the interim between clections of.directors by stockholders ertitled to vote, all
vacancies, including vacancies caused by an increase in the number of direciors and including
vacancics resulting from the removal of dircctors by the stockholders entitled to vote, which are
not filled by said stockholders, may be filled by the remaining directors, though kzss than a quorum.

ARTICLE VI: AMENDMENTS

The Corporation reserves the right to amend and repeal any provisions. contained in this
Amended and Restated Articles of Incorporation in the manner prescribed by th= laws of the State
of Florida. All rights conferred arc granted subject to this reservation.

ARTICLE VII: INDEMNIFICTION

The Corporation shail indemnify any p'rescnt or former officer or dircctor and shall advance
expenses on behalf of any such officer or director, in cach case, to the fitlicst extent permitted by
law. : '
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DESIGNATIONS,
PREFERENCES AND RIGHTS

OF SERIES A PREFERRED STOCK

I.  DESIGNATION AND AMOUNT; DIVIDENDS

A. Designation. The designatian of said series of preferred stock shall be Series A Preferred Stock,
$0.01 par value ger share {the "Series A Preferred Stock™).

B. Number of Shares. The number of shares of Series A Preferred Stock au-harized shall be One
Hundred Million {100,000,000) shares. Each share of Series A Preferred Stock shall have a stated value equal to $0.01

{as may be adjusted for any stock dividends, combinations, or splits with respect to such $1ares) [ the “Series A
Stated Value®).

C. Dividends, The Series A Preferred Stock is not entitled to receive dividends.

IE. LIQUIDATION RIGHTS

The Series A Preferred Stock is entitled, in the event of any voluntary liquidation, dissolution, or winding up
of the Corporation, to receive payment or distribution of a preferential amount before any pay nents or distributions
are received by any class or series of preferred or commen stock whether now existing or created in the future.

. CONVERSION

The holders of the Series A Preferred Stock shali have conversion rights as follows {the “Conversion
Rights"): .

(a} Right to Convert. Each share of Series A Preferred Stock shal! be convertitde, at the option of the
halder thereof, at any time and fram time ta time, and without the payment of additional consideration by the
holder theredf, into 500 shares of Common Stock of the Corporation.

{b) Mechanics of Conversion.

i. MNotice of Conversion. In order for a holder of Series A Preferrod Stock to voluntarily
convert shares of Series A Preferred Stock into shares of Common Siock, such holder shall
surrender the certificate or certificates for such shares cof Series A Preferred Stock {or, if
such registered holder alleges that such certificate has been lost, stolen or destroyed, a
lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation agzinst any claim that may be made against the Corporation
on account of the alleged loss, theft or destruction of such certificatz), at the affice of the
transfer agent for the Series A Preferred Stock (or at the principal off ce of the Corporation
if the Corporation serves as its own transfer agent), together with written natice that such
holder elects to convert all or any number of the shares of the Series A Preferred Stock
represented by such certificate or certificates and, if applicable, any event on which such

4
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conversion is contingent. Such notice shall state such holder's name or the names of the
Aominees in which such holder wishes Lhe certificate or certificates for shares of Common
Stock to be issued. If required by the Corperation, certificates surrendered for conversion
shafl be endorsed or accompanied by a written instrument or instruments of transfer, in
form satisfactory to the Corporation, duly executed by the registered holder or his, her or
its attorney duly authorized in writing. The close of business on the date of receipt by the
transfer agent {or by the Cofporation if the Corporation serves as is own transfer agent)
of such certificates {or lost certificate afHidavit and agreement) and notice shall be the
time of conversion {the “Conversion Time"), and the shares of Cocmmon Stock issuable
upon conversion of the shares represented by such certificate shall be deemed to be
outstanding of record as of such date. The Corporation shall, a5 soun as practicable after
the Conversion Time, issve and deliver 1o such holder of Series A Preferred Stock, a
certificate or certificates for the number of full shares of Common Stock issuable upon
such conversion in accordance with the provisions hereof and a certificate for the number
(if any) of the shares of Series A Preferred Stock represented by the surrendered
certificate that were nat converted into Comman Stock.

ii. Reservation of Shares. The Corporation shall at all times when the Series A Preferred Stock
shall be cutstanding, reserve and keep available out of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Serles A Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outsta nding Series A Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of rhe Serles A Preferred
Stock, the Corporation shall take such corporate action as may be necessary to increase
its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes; including, without limitation, engagng in best efforts to
obtain the requisite sharehblder approval of any necessary amendmient to the Articles of
Incorporation. Before taking any action which would cause an adjustment reducing the
Series A Conversion Pricé below the then par value of the sharss of Common Stock
issuable upon conversion of the Series A Preferred Stock, the Corporation will take any
corporate action which may, in the oplnion of its counsel, be necessary in arder that the
Corporation may validly and legally issue fully paid and nonassessable shares of Common
Stock at such adjusted Series A Conversion Price.

ti. Effect of Conversion. All shares of Series A Preferred Stock wiich shall have been
surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, -except only the right of the holders thereof to receive
shares of Common Stock in exchange therefor, to recelve payment in fieu of any fraction
of a share otherwise Issuable upon such conversion as provided in Aiticle Il and toreceive
payment of any divi_dends'declared but unpaid thereon. Any shares of Series A Preferred
Stock so converted shall be retired arf cancelled and may not be relssued as shares of
such series, and the Corporation may thereafter take such appropriate action (without
the need for shareholder action) as may be necessary to reduce the authorized number
of shares of Series A Preferréd Stock accordingly,

iv. Taxes. The Corporation shail pay any and all issue and other similar taxes that may be
;\}?ble in respect of any issuance or delivery of shares of Common Stock upon conversion
of shares of Series A Preferred Stock pursuant to this Article ). The Corporation shall not,
however, be required to pay any tax which may be payable in reipect of any transfer
involved in the issuance and delivery of shares of Common Stack in a name other than

5
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that in which the shares of Series A Preferred Stack so converted were registered, and no
such issuance or delivery shall be made unless and until the perscn ar entity requesting
such issuance has paid to the Corporation the amount of any such tax or has established,
to the satisfaction of the Corporation, that such tax has been paid,

{c) Adjustments to Series A Preferred. )

i Adjustment for Reclassification, Exchange and Substitution. If the Comman Stock issvatle
on the conversion of Series A Preferred Stock shall be changed into the same or a different
number of shares of any class or cfasses of stock, whether by capital reorganization,
reclassification, or otherwise, then and in each such cvent the halder of each share of
Series A Preferred Stock shall have the right thereafter to convert such share into the kind
and amount of shares of stock and other securities and propery receivable on such
reerganization, reclassification or other change, by holders of the number of shares of
Common Stock into which such shares of Series A Preferred Stack might have been
converted immediately before such recrganization, reclassification, or change.

ii. Sales, Reorganizations, Mergers or Consolidations. In case of any censolidation or merger

of the Corporation with or into another entity, the sale, transfer or nther dispesition of all
or substantially all of the assets of the Corporation to another person or the sale, transfer
or other disposition of securities of the Corporation representing 50% or more af the
combined voting power of the then outstanding securities of the Corporation, each share
of Series A Preferred Stock shall thereafter be convertible into th2 kind and amount of
shares of stock or other securities or property that a holder of 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 sale on the same basis as set

forth herein. S

All shares of the Series A Preferred Stock shall rank {I) senior to the Corporation's comman stock, par value
$0.001 per share ("Common Stock"), and any other class or series of capital stock of the Corporation hereafter
created, except as otherwise provided in clauses (i) and (i} of this Article IV, (il) pari passu with any class or
series of capltal stock of the Corporation hereafter created and specifically ranking, by its terms, on par with
the Series A Preferred Stock and (iii) junior to any class or series of capital stock of the Corporation hereafter
created specifically ranking, by its terms, senior to the Series A Preferred Stock, in each case as to distribution
of assets upon liquidation, dissotution or winding up of the Corporation, whether voluntary or involuntary.

V. VOTING RIGHTS

Each Issued and outstanding shares of Serles A Preferred Stock shall be entitled to the number of votes
equal to the result of: [i) 1.5 muhiplied by the addition 6f_: {A) the number of shares of Comimon 5tock issued and
outstanding at the time of such vate; and (B) the number of votes in the aggregate of any out<tanding shares of any
class of preferred stock of the Corporation {other than the Series A Preferred Stock), if any, at the time of such vote;
divided by {ii} the total number of shares of Series A Preferred Stock issued and outstanding at the time of such vote,
at each meeting of shareholders of the Corporation with respect to any and all matters presented to the
shareholders of the Corporation for their action or consideratlan, including the election of directors. Holders of
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Series A Preferred Stock shall vote together with the holders of Common shares (and any othzr outstanding class of
preferred stock of the Corporatian (other than the Series A Preferred Stock}, if any.

Vi PRAG ALONG RIGHTS

(a) In the event that any holder{s) of Series A Preferred Stock praposes to sell, or oth2rwise dispose of, to a
Person or a group of Persons, other than an Affiliate of the transferring shareholders (a "Purchuser”), shares of Series
A Preferred Stock representing conversion rights equal to more than fifty percent {50%) of the then outstanding
shares of Commaon Stock (calculated on a fully dilutedba sis}(@ "Majority Sale”), such shareholclers{s) (the “Proposing .
Stockholders™), shall have the right {the “Drag Along Right*} to require each of the other holde:s of Series A Preferred
Stock to sell, transfer and deliver, or cause to be sold, transferred and delivered, to the Purchaser a number of shares
of Series A Preferred Stock (and shares of Common Stock) held by each such ather shareholder(s} as shall equal the
same percentage of the shares of Serles A Preferred Stock held by such other shareholders as the percentage of the
shares of Series A Preferred Stock held by the Proposing Stockholders that the Proposing Stockholders propose to
sell to the Purchaser, upon the same terms {induding the purchase price} and subject to the seme conditions as are
applicable to the Proposing Stockholders.

{b) The Proposing Stockholders shall provide notice to each of the other Sharchelders {a “Drag Along
Notice”} of (i) the Proposing Stockholders’ intent to exercise their Drag Along Right in accordance with this article;
(1} the identity of the proposed Purchaser in such Majority Sale and {jii) a summary of the purchase price and other
relevant terms and conditions of such Majority Sale, no later than ten (10} days prior to the proposed closing of such
Majority Sale. At the closing of the sale pursuant to the Drag Along Right, the Proposing Stocknolders and the other
shareholders subject to such Orag Along Right shall deliver to the proposed Purchaser certificates representing their
shares of Series A Preferred Stock (and shares of Common Stock), duly endorsed in blank for transfer or accom panied
by stock powers duly endorsed in blank, and the Purchaser shall pay to each such shareholder the consideration due
toitin accordance with the terms of such transaction, and this designation. Notwithstanding the foregoing, any such
transaction may be structured as a merger, consolidation; amaigamatlon or similar transaction at the discretion of
the Praposing Stockholders and the Purchaser and, In such event, each shareholder subject to the Drag Along Right
agrees, if such transactlion entitles shareholders to vote thereupon ar consent thereto, {x) to vote all of the shares
of (and shares of Series A Preferred Stack) held by such shareholder in favor of, or te consent ta, any such transaction
and {y) if applicable, not to exercise any appraisal or similar rights with respect to such transaction.

VI PROTECTION PROVISIONS

S0 long as any shares of Serles A Preferred Stock are outstanding, the Corporation shall not, without first
obtaining the written consent of a majority of the holders of Series A Preferred Stock, alter or change the rights,
preferences, or privileges of the Series A Preferred Stock so as to affect adversely the holders of Series A Preferred
Stock.

Should any holder of Series A Preferred Stock'céase to be an officer or director of the Corporatlon at any
time and for any reason, such holders' Series A Preferréd Stock shall be immediately cancellec.

VIll. - MISCELLANEOUS
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A, Status of Redeemed Stock. In case any shares of Series A Preferred Stock shall be redeemed or
otherwise repurchased or reacquired, the shares so redeemed, repurchased, or reacquired shall resume the status
of authorized but unissued shares of preferred stock and shail no longer be designated as Se ies A Preferred Stock.

B. Lost or Stolen Certificates. Upon receipt by the Corparation of {i} evidence of the loss, theft,
destruction or mutilation of any Series A Preferred'Stock Certificate(s) and {Ii) in the case of oss, theft or destruction,
indemnity (with a bond or other security) reasonably satisfactory to the Corporation, or in the case of mutilation,
the Series A Preferred Stock Certificate(s} {(surrendered for cancellation), the Corporation shull execute and deliver
new Series A Preferred Stock Certificates, ot )

C. Waiver. Notwithstanding any provision in this Certificate of Designation to the contrary, any
provision contained herein and any right of the holders of Series A Preferred Stock granted hereunder may be
waived as to all shares of Series A Preferred Stock (and the holdess thereof} upon the unanimaus written consent
of the holders of the Series A Preferred Stock.

D. Notices. Any notices required ar permitted to be given under the terms hzreof shall be sent by
certified or registered mail (return receipt requested} or delivered personally, by nationally recognized avernight
carrier or by confirmed email transmission, and shall be effcctive five (5) days after being placed in the mail, if
maited, or upon receipt or refusal of receipt, if delivered personally or by nationally recognized avernight carrier
or confirmed email transmission, in each case addressed to a party as set forth below, or such other address and
telephone and fax number and email address as may be designated in writing hereafter in ths same manner as set
forth in this Article.

If t0 the Corporatlon:

Green Leaf Innovations, Inc,
15800 Pines Blvd

Suite 3200

Pembroke Pines, FL 33027

Attn: Roberto Mederos, CEQ

If to the holders of Series A Preferred Stock, to the address listed in the Corporation's books and
records. : o
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DESIGNATIONS,
PREFERENCES AND RIGHTS

OF SERIES B PREFERRED STOCK

DESIGNATION AND AMOUNT; DIVIDENDS

A. Desipnation. The designation of said serfes of preferred stock shali be Series B Preferred Stock,
50.10 par value per share (the "Series B Preferred Stock”).

8. Number of Shares. The number of shares of Series B Preferred Stock au-horized shall be One
Hundred Million (100,000,000 shares. Each share of Series B Freferred Stock shall have a stated value equal to
$0.0001 (as may be adjusted for any stock dividends, combinations, or splits with respect to such shares) ( the “Series
B Stated Value™).

¢C. Dividends. The Series B Preferred Stock is not entitled to receive dividends.

M. LIQUIDATION RIGHTS

The Series B Preferred Stock is not entitled, in the event of any voluntary or involuntary liquidation,
dissolution, or winding up of the Corporation, to receive payment or distribution of a preferential amount before
any payments or distributions are received by any class or series of preferred or common stock whether now existing
or created in the future. With respect to liquidation rights, Series B Preferred Stock is pan passu with common stock,

HIR CONVERSION

The holders of the Serles B Preferred Stock shall have conversion rights as follows {the "Conversion
Rights"):

(d) Right to Convert. Each share of Series 8 Preferred Stock shall be convertible, at the option of the
holder thereof, at any time and from time tc time, and without the payment of additional consideration by the
holder theredf, into 500 shares of Common Stock of the Corporation.

{e) Mechanics of Conversion.

i. Noiice of Conversion. In_ordér for a holder of Series B Preferred Stock to voluntarlly
convert shares of Series B Preferred Stock into shares of Common Stock, such holder shall
surrender the centificate or certificates for such shares of Series B Preferred Stock (or, if
such registered holder alleges that such certificate has been lost, <tolen or destroyed, a
lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation
on account of the zlleged loss, theft or destruction of such certificate), at the office of the
transfer agent for the Series B Preferred Stock {or at the principal office of the Corporation
if the Corporation serves as its own transfer agent), together with witten notice that such

9
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holder efects to convert all or any number of the shares of the Series B Preferred Stock
represented by such certificate or certificates and, if applicable, any event on which such
conversion is contingent. Such notice shall state such holder's namr e or the names of the
nominees in which such holder wishes the certificate or certificates for shares of Common
Stock to be issued. If required by the Corporation, certificates surrendered for conversion
shall be endorsed or accompanied by a written instrument or insts uments of transfer, in
form satisfactory to the Corporation, duly executed by the registered holder or his, her or
its attorney duly authorized in writing. The close of business on the date of receipt by the
transfer agent (or by the Corporation if the Corporation serves as i 's own transfer agent)
of such certificates (or lost certificate affidavit and agreement} and notice shall be the
time of conversion {the “Conversion Time”}, and the shares of Common Stock issuable
upon conversion of the shares represented by such certificate shall be deemed to be
outstanding of record as of such date. The Corporation shall, as soon as practicable after
the Conversion Time, issue and deliver to such holder of Series B Preferred Stock, a
certificate or certificates for the number of full shares of Common Stock issuable upan
such conversion in accordance with the provisions hereof and a certificate for the number
{if any} of the shares of Series B Preferred Stock reprosented by the surrendered
certificate that were not converted Into Common Stock.

Reservation of Shares. The Corporation shall at all times when the Series B Preferred Stock
shall be outstanding, reserve and keep available out of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Series B Preferred Stock, such
number of its duly autharized shares of Common Stock as shall “rom time to time be
sufficient to effect the conversion of all outstanding Series B Preferred Stock; and if at any
time the number of aqth'c':'fized but unissued shares of Commcn Stock shall not be
sufficient to effect the convérsion of ail then outstanding shares of the Series B Preferred
Stock, the Corporation shall take such carporate action as may be necessary to increase
its authorized but unissued shares of Common Stock to such number of shares as shal] be
sufficient for such purposes, including, without limitation, engaging in best effarts to
abtain the requisite sharehalder approval of any necessary amendrment to the Articles of
Incorparation. Before taking any action which would cause an adjustment reducing the
Series B Conversion Price below the then par valve of the shares of Common Stock
issuable upon conversion of the Series B Preferred Stock, the Corporation will take any
corporate action which may, In the opinion of its ¢counsel, be necesary in order that the
Corporation may validly and legally issue fully paid and nanassessable shares of Common
Stock at such adjusted Series B Conversion Price.

Effect of Conversion. All shares of Serles B Preferred Stock which shall have been
surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive
shares of Common Stock in exchange therefor, to receive payment in lieu of any fraction
of a share ctherwise issuable upon such conversion as provided In Article Il and toreceive
payment of any dividends déclared but unpaid thereon. Any shares of Series B Preferred
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 shareholder action} as may be necessary to reduce the authorized number
of shares of Serles B Preferred Stock accordingly.

Taxes. The Corporation shall pay any and all issue and other similar taxes that may be
payable in respect of any issuance or delivery of shares of Common Stack upen conversion
of shares of Series B Preferred Stock pursuant to this Article IH. The Corporation s}_aall not,

10
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however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Series B Preferred Stock 50 converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting
such issuance has paid to the Corporation the amount of any such ax or has established,
to the satisfaction of the Corporation, that such tax has been paid,

{f) Adjustments to Series B Preferred. -

I Adjustment for Rectassification, Exchange and Substltution. If the Comman Stock issuable
on the corversion of Seres B Preferred Stotk shall be changed into the same or a different
number of shares of any class or classes of stock, whether by capital reorganization,
reclassification, or otherwise, then and in each such event the holder of each share of
Serles B Preferred Stock shall have the right thereafter o convert such share into the kind
and amount of shares of stock and other securities and property receivable on such
reorganization, reclassification or other change, by holders of the number of shares of
Common Stock into which such shares of Series B Preferred Stock might have been
canverted immediately before such regrganization, reclassification. or change,

ti. Sales, Reorpanizations, Mergers or Consclidations. In case of any censolidation or merger

of the Carperation with or into another entity, the sale, transfer or other disposition of all
or substantially all of the assets of the Corporation to another perscn or the sate, transfer
or other dispasition of.secmi_tles of the Corporation representing 50% or more of the
combined voting power of the then outstanding securities of the Corperation, each share
of Series B Preferred Stock shall thereafter be convertible into tha kind and amount of
shares of stock or other securities or property that 5 holder of the number of shares of
Commeon Stock of the Corborati on deliverable on conversion of Seies B Preferred Stock
would have been entitied on such consolidation, merger or sale on the same basis as set
forth herein, ’

{g} Conversion Limitations. In no event shall the Holder, or any future Holder, be entited to
convert any portion of the Series B Preferred in excess of that portion of the Series B Preferred upon conversion
of which the sum of {1} the number of shares of Common Stock beneficially owned by the Holder and its affiliates
{other than shares of Common Stock which may be deemed beneficially owned through 1he ownership of the
uncanveried portion of the Series B Preferred or the unexercised or unconverted portion of any other security of
the Company subject to a limitation on conversion of exercise analogous to the limitations contained herein) and (2)
the number of shares of Common Stock issuable upon thé conversion of the portion of the Series B Preferred with
respect to which the determination of this proviso is being made, would result in beneficial ownership by the Holder
and its affiliates of more than 4.99% of the outstanding shares of Comman Stock of the Compiiny at any given time,
For the purposes of the immediately preceding sentence, beneficial ownership shall be determined in accordance
with Section 13(d} of Securities Exchange Act of 1934, as amended, and Rule 13d-3 thereunder.

V. RANK

All shares of the Series B Preferred Stock shall fank (i} junior to the Corporation’s Serles A Preferred stock
and any gther class or series of capital stock of the Corporation hereafter created, except as otherwise provided
in clauses (i} and (i} of this Article IV, (i) pori possu with the Carporation’s Common Stack and any class or
series of capital stock of the Corporation hereafter created and specifically ranking, by its terms, on par with
the Series B Preferred Stock and (iii) juniar to any class or series of capital stock of the Corparation hereafter
created specHically ranking, by its terms, senior to the Series 8 Preferred Stock, in each case as to distribution
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of assets upon liquidation, dissolution or winding up of the Corparation, whether voluntiiry or involuntary.

V. VOTING RIGHTS

Except as otherwise provided herein or as otherwise required by law, the Series 8 Preferred shall have no
voting rights. However, as long as any shares of Series B Preferred are outstanding, the Comgany shall not, without
the affirmative vote of the Holders of a majority of the!then outstanding shares of the Series E Preferred, {a) alter or
change adversely the powers, preferences or rights-given to the Sertes B Preferred, (b} arvend its certificate of
incorporation or other charter documents in any manner that adversety affects any rights of th 2 Holders of the Series
B Preferred Stock, (c) increase the number of authorized shares of Series B Preferred, or [d) enter into any agreement
with respect to any of the foregoing.

Vi PROTECTION PROVISIONS

Sa long as any shares of Series B Preferred Stock are outstanding, the Corporation shall not, without first
obtaining the majority consent of the holders of Series B Preferred Stock, alter or change the rights, preferences, or
privileges of the Series B Preferred Stock so as to affect adversely the holders of Series B Preferred Stock.

Vil MISCELLANEDUS

A, Status of Redeemed Stock. In case any shares of Series B Preferred Stock shall be redeemed or
ctherwise repurchased or reacquired, the shares so redeemed, re purchased, or reacquired shall resume the status
of authorized but unissued shares of preferred stock and shall no icnger be designated as Seties B Preferred Stock.

B. Lost or Stolen Certlficates. Upon receipt by the Corporation of {i) evidence of the loss, theft,
destruction or mutilation of any Series B Preferred Stack Certificate(s) and (1) In the case of los:, theft or destruction,
indemnity (with a bond or other security) reasonably satisfactory to the Corporation, or in the case of mutilation,
the Series B Preferred Stock Certificate(s) {surrendered for canceltation), the Corporation shall execute and deliver
new Series B Preferred Stock Certificates.

C. Waiver. Notwithstanding any provision in this Certificate of Designation to the contrary, any
provision contained herein and any right of the holders of Series B Preferred Stock granted hereunder may be i
waived as to all shares of Serfes B Preferred Stock {and the holders thereof] upon the unanimous written consent
of the holders of the Series B Preferred Stock

D. Notices. Any notices required or permitted to be given under the terms hereof shall be sent by
certified or registered mail (return receipt requested) or delivered personally, by nationally recognized ¢vernight
carrier or by confirmed email transmission, and shall-be effective five {5) days after being placed in the mail, if
mailed, or upon recelpt or refusal of receipt, if delivered personally or by nationally recognized avernight carrier
or confirmed emall transmission, in each case addressed to a party as set forth below, or s.ch other address and
telephene and fax number and email address as may be designated in writing hereafter in the same manner as set
forth in this Article. o
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If to the Corporation:

Green Leaf innovations, Inc.
15800 Pines Blvd

Suite 3200

Pembroke Pines, FL 33027

Attn: Roberto Mederos, CEQ

LAZARUS CORPORATE
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If to the holders of Series B Preferred Stock, to the address listed in the Corsoration's books and
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