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A1 VAORRENCY S EOPI EcE A
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
GREEN LEAF INNOVATIONS, INC.

September 22, 2022

The following Amended and Restated Articles of Incorporation (these "Articles”) amend and
restate the entire text of the Articles of lncorporation of Green Leaf Innovations, Inc. (the
"Corporation”) in thelr entirety. '

ARTICLE I: NAME and PRINCIPAL ADDRESS

The name of the Corporation is Green Leaf [nnovations, Inc. (the "Corporation”) and the
principal business address 15800 Pines Blvd. Surte 3200 Pembroke Pines, FL 32027.

ARTICLE 11: REGISTERED OFFICE and AGENT

The address of the registered office of the Corporation 1n the State of Florida 13 15800 Pines
Blvd. Suite 3200 Perabroke Pines, FL. 33027. The name of the Corporation's registered ageni at
such address is Roberto Mederos. .

ARTICLE ll1: PURPOSE

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

ARTICLE IV: CAPITAL STOCK

The total number of shares of stock the Corporation shall have authority to issue is
61,000,000,000 total shares of capital stock, consisting of 60,000,000,000 shares 2f common stock,
par value $0.00001 per share ("Commeon 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 series of Preferred Stock shall have the rights, powers, privileges, 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 oot below the numbser of shares thereof then outstanding) by the affirmative votc
of the holders of 8 mejority of the voting power of all the then outstanding sharzs of capital stock
of the Corporation entitled to vote generally'in the election of the directors (the "Voting Stock"),
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voting together as a single 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: 100,000,000 shares
Series B Preferred Stock: 100,0'00,'00,0 shares

The Certificates of Designation for the series 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 amendment 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 increased or decreased in the manner provided in
the Bylaws of the Corporation, provided, however, that the number of directors shall never be less
then one. In the interim between elections of directors by stockholders entitled to vote, all
vacancies, including vacancies caused by-an increase in the number of directars and including
vacancies resulting from the removal of directors by the stockholders entitled ty vote, which are
not filled by said stockholders, may be fifled by the remaining directors, though less than a quorum.

ARTICLE VI: AMENDMENTS

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

ARTICLE VIi: INDEMNIFICTION

The Corporation shall indemnify any present or former officer or director und shall advance
expenses on behalf of any such officer or director, in each case, to the fullest extent permirted by
law, .
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DESIGNATIONS,
PREFERENCES AND RIGHTS

OF SERIES A PREFERRED 5TOCK

. DESIGNATION AND AMOUNT; DIVIDENDS

A Designation. The designation of said series of preferred stock shall be Series A Preferred Stock,
50.01 par value per share (the "Seres A Preferred 5tock™).

B. Number of Shares. The number of shares of Series A Preferred Stock authorized shall be One
Hundred Million (100,000,000) shares. Each share of Series A Preferred Stack shall have a stated value equal to $0.01
{as may be adjusted for any stock dividends, combinations, or splits with respect to such shares) { the "Serles A
Stated Value™). '

-

C. Djvidends. The Series A Preferzed Stock is not entitled to receive dividends.

1, 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 ments or distributions
are received by any class or series of preferred or common steck whether now existing or created in the future,

. CONVERSIDN

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

{a) Right to Convert. Each share of Serias A Preferred Stock shall be convertlbl 2, at the option of the
holder thereof, at any time and fram time to time, and without the payment of additlonal consideration by the
holder thereof, into 500 shares of Commaon Stock of the Corparation.

(b) Mechanics of Conversion.

L Notice of Conversion. In order for a holder of Series A Preferred Stock to voluntarily
convert shares of Series A Freferred Stock into shares of Commion Stack, such holder shall
surrender the certificate or certificates for such shares of Serles A Preferred Stock {or, if
such registered hoider alleges that such certificate has been lost, stolen or destroyed, a
lnst certificate affidavit and agreement reasonahly acceptable 10 the Corporation to
indemnify the Corporation against any claim that may be made agalnst the Corporation
on accaunt of the alleged loss, theft or destruction of such certificate), at the office of the
transfer agent for the Series A Preferred Stock {or at the principal office of the Corporation
it the Corporation sarves as its own transfer agent), together with written notice thatsuch
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

g
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conversion is contingent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificates fcr shares of Commen
stock to be issued. If required by the Corperation, certificates su rrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments of transfar, in
form satisfactory to the Corparation, duly executed by the cegisterad 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 its own transfer agent)
of such certificates {or Jost certificate affidavit and agreement) and notice shall be the
time of conversion (the “Conversion Time"}, and the shares of Common Stock issuable
upan tonversion of the ‘shares- represented by such certificate shall be deemed to be
outstanding of record as of such date. The Corparatien shail, as soon as practicable after
the Conversion Time, Issue and deliver to 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 _S'.eri&s A Proferred Stock represented by the surrendered
certificate that were not converted inte Comman Stock.

i, Reservation of Shares. The Corporation shail at all times when the Serles A Preferred Stock
shill be ovtstanding, reserve and keep avaliable out of its authorized but unissued capltal
stock, for the purpose of effecting the conversion of the Series A Preferred Stock, such
number of its duly authorized shares of Commoen Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Series A Preferred Stock; and i at any
dme the number of awuthorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series A Preferred
Stock, the Corporation shall take ‘such corporate action as may be necessary to Increase
fts authorized but unissued shafés of Common Stack ta such number of shares as shall be
sufficient for such purposes, Including, without limitation, engaging in best efforts to
obtain the requisite shareholder approval of any necessary amendment to the Articles of
incorporation. Before taking any action which would cause an adjustment reducing the
saries A Conversion Pricé beiow- the then par value of the shares of Common Stock
issuable upon conversion of the Series A Preferred Stock, the Corporation will take any
corporate action which may,in the opinion of Its counsel, be necessary in order that the
Corporation may validly and1égally issue fully paid and nonassessabde shares of Common
Stock at such adjusted Series A Conversion Price.

#i. Efect of Conversion. All shares of Series A Preferred Stock which shall have been
surrendered for conversion as herein provided shall no longer be deemed to be
autstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the halders thereof to receive
chares of Common Stock in exchange therefor, to receive payment in lleu of any fraction
of ashare otherwise issuable upon such conversion as provided in Article Ili and to recelve
payment of any dividends deciared but unpaid thereon. Any shares of Series A Preferred
Stock 50 converted shall be retired and cancelled and may not be reissued as shares of
such series, and the Corpor'a_tion may thereafter take such appropriate action {witholrt
the need for shareholder action) as may be necessary 10 reduce the authorized number
of shares of Series A Praferred Stock accordingly.

lv. Taxes. The Corporation ‘shall péy any and all issue and other similar taxes that may be
payable in respect of any issdance or delivery of shares of Common tock upon conversion
of shares of Series A Preférred Stock pursuant to this Artide lil. The Corporation shall not,
however, be reguired to pay any tax which may be payable in respect of any transfer
involved in the issuance ard delivery of shares of Common Stock in 3 name other than

5
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that in which the shares of Series A Preferred Stock so converted were reglstered, and no
such issuance or dellvery shall be made unless and until the person or entlty requesting
such issuance has pald 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) Adj jes A Preferred. -

i. Adjustment for Reclassification Exchangp and Suggngupgn If the Cummon Stock issuable
on the conversion of Series A Preferred Stock shall be changed into tve same or a different
number of shares of any class or classes of stock, whether by capital reorganization,
reclassification, or otherwlse, then and in each such event the holder of each share of
Series A Preferred Stock shall have the dght thereafter to 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 Stack into which such shares of Series & Preferred Stock might have besn
converted Immedlately before such regrganizatian, reclassification, or change.

ii. Sales, Regrganizations, Merpers or Consolidations. tn case of any consolidation or merger
of the Corporation with or into another entity, the sale, transfer or ather disposition of all
or substantially all of the assats of the Corporation to another person or the sale, transfer
or other disposition of securities of the Corporation representing 50% or more of the
combined voting power of the then cutstanding securities of the Cerporation, each share
of Series A Preferred Stock shall thereafter be convertible into the kind and amount of
shares af stock or other securities or property that a holder of tha number of shares of
Common Stock aof the Corporation deliverable on conversicn of Series A Preferred Stack
would have been entltled on such consolidation, merger or sale on the same basis as set
forth harein,

All shares of the Series A Preferred Stack shall rank {iy semor to the Corporation's common stock, par value
$0.001 per share {"Commaon Stack”), and any other class or series of capital stock of the Corporation hereafter
created, except as otherwise provided in clauses [u) and (i1} of this Article 1V, (i} pari passu with any class or
series of capital stock of the Corpaoration hereafter created and specifically ranking, by its terms, on par with
the Series A Preferred Stock and (ili) junior 10 any class or series of capital stock of the Corporation hereafter
created specifically ranking, by its terms, senior to the Serias A Preferred Stock, in each cise as to distribution
of assets upon liquidation, dissalution or winding up of the Corporation, whether voluntary or involuntary,

V. VOTING RI

Each issusd and outstanding shares of Series A Preferred Stock shall be entitied to the number of votes
aqual to the result of: (i} 1.5 muttiplied by the addition of: (A) the number of shares of Common Stack issved and
outstanding at the time of such vote; and (B} the number of votes In the aggregate of any outstanding shares of any
tlass of preferred stock of the Corporatian (other than the Series A Preferred Stock), if any, at the time of such vote;
divided by (i) the total number of shares of Series'A Preferved Stock Issued and outsianding 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 consideration, 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 other outstanding class of
preferred stack of the Corporatlon {other than the Series A Preferred Stock], if any.

vi. ORAG ALDNG RIGHTS

{a) in the event that any holder(s} of Series A Preferred Stock proposes to sell, or otherwise dispose of, to a
Person or a group of Persons, other than an Affiliate of the transferring shargholders (a "Purcha ser”), shares of Series
A Preferred Stock representing conversion rights- éqial to more than fifty percent (50%) of the then gutstanding
shares of Common Stock (calculated on 3 fully diluted Hasis)ia "Majority 5ale”), such shareholders(s) (the "Propasing
Stockhalders”), shall have the right (the “Drag Aleng Right”) to require each of the other holders of Seres A Preferred
Stock to sell, transfer and deliver, or cause to be sold, trapsferred and delivered, to the Purchaser a number of shares
of Series A Preferred Stock {and shares of Commaon Stock) held by eath such other shareholde-{s) as shall equal the
same percentage of the shares of Series A Preferred Stock held by such other shareholders as the percentage of the
shares of Series A Preferred Stock held by the Proposing Stackholders that the Proposing Stackholders propose to
sell to the Purchaser, upon the same terms {including the purchase price} and subject to the same conditions a5 are
appiicable to the Proposing Stockholders.

{b) The Proposing Stockholders shall provide notice to each of the other Shareholders (a “Drag Along
Notice®) of (I} the Proposing Stockholders’ intent 1o exercise thelr Drag Along Right in accordance with this artlcle;
(ii} the identity of the proposed Purchaser in such Majority Sale and (iii) 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 <losing of such
Majarity Sale. At the dosing of the sale pursuant to the Crag Along Right, the Proposing Stockholders and the other
sharehalders sublect to such Drag Along Right shalf deliver to the proposed Purchaser certificatas representing their
shares of Series A Preferred Stock {and shares of Commaon Stock}, duly endorsed in blank for trarsfer or accompanied
by stock pawers duly endorsed in blank, and the Purchaser shall pay to each such sharehoider the consideration due
ta it In accordance with the terms af such transaction, and this designation. Notwithstanding tha foregaing, any such
transaction may be structured as a merger, consolfdation, amalgamation or similar transaction at the discretien of
the Propasing Stockholders and the Purchaser and, In siich event, each shareholder subject to “he Drag Alang Right
agrees, if such transaction entitles shareholders 6 vi;t_g thereupon ar consent thereto, {x) to vote all of the shares
of (and shares of Series A Preferred Stock) held by such shereholder in favor of, or to consent to, any such transaction
and {y} if applicable, not to exercise any appraisal or similar rights with respect to such transaction.

Vi PROTECTION PROVISIONS

5o long as any shares of Serles A Preferred Stock are outstanding, the Corporation shall not, without first
obtalning the written consent of @ majarity of the holders of Serles A Preferred Stock, after ¢r change the rights,
preferences, or privileges of the Serfes A Prefarred Stock so as to affect adversely the holders of Series A Preterred
Stock. :

Should any holder of Series A Preferred Stock cease to be an officer or director of the Corporation at any
time and for any reason, such holders' Series A Preferred Stock-shall be immediately cancelled.

viil. MISCELLANEOQUS
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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 redeerned, repurchased, or reacquired shail resume the status
of authorized but unissued shares of preferred stock and shall no longer be designated as Series A Preferred Stock.

B. Lost or Stolen Certificates, Upon receipt by the Corporation of (i) evidence of the loss, theft,
destruction or mutilation of any Series A Preferred Stock Certificate{s) and (i} in the case of loss, theft or destruction,
indemnity (with a bond or other securlty) reasonably satlsfactory to the Carporation, or in the: case of mutilation,
the Series A Prefermred Stack Certiflcate(s) {surrendered for cancellation), the Corporation shall execute and deliver
new Series A Preferred Stock Certificates. o

C. Waiver. Notwithstanding any provision in this Certificate of Designation to the contrary, any
provisicn contained herein and any right of the haolders of Serles A Preferrad Stock granted hereunder may be
waived as to all shares of Series A Preferred Stock {and the holders thareof) upon the unanimous written consent
of the holders of the Series A Preferred Stock. )

D. Notices. Any notices required or permitted to be given under the terms he-eof shall be sent by
certified or registered mail (return receipt requested) or delivered personally, by nationally recognized overnight
carrler or by confirmed email transmission, and shall be effactive flve {5) days after being placed In the mail, if
mailed, or upon receipt or refusal of receipt, if delivered persanally or by natlonally recognized overnlght carrler
or confirmed emall transmission, in each case sddressed to 2 party a$ set forth below, or such other address and
telephone and fax number and emait address as may be designated In writing hereafter in the same manner as set
forth in this Article.

If to the Corporation:

Green Leaf Innovations, In¢.
15800 Pines Blvd

Suite 3200

Pembroke Pines, FL 33027

Atn: Roberto Mederos, CEQ

If to the holders of Series A Preferred Stock, 10 the addrass listed in the Corporation's books and
records.
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DESIGNATIONS,
PREFERENCES AND RIGHTS

OF SERIES B PREFERRED STOCK

1. DESIGNATION AND AMOUNT; DIVIDENDS

A Designation. The designation of said series of preferred stock shall be Series B Preferred Stock,
$0.10 par value per share (the “Series B pPreferred Stock™}.

B Number of Shares. The number of shares of Series B Preferred Stock autt orized shall be One
Hundred Million {100,000,600) shares. Each share of Ceries B Preferced Stock shall have a stated vaiue equal [0
50.0001 (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.

I LIQUIDATION RIGHTS

The Series B Preferred Stock is not entitled, in the event of any voluntary or involuntary liquldation,
dissolution, or winding up of the Corporation, 1o receive payment or distribution of a preferuntial amount before
any payments or distributions are received by any class or serles of preferrad or common stock whether now existing
or created In the future. With respect to liquidation rights, Series B Preferred Stock is porl passit with ¢common stack.

1. CONVERSION

The holders of the Serles 8 Preferred Stock'sﬁ'ail }\éve conversion rights as follows {the “Conversion
Rights”): ’

{d} Right to Convert. Each share.of Series B preferred Stock shall be convertible, at the optlon of the
holder thereof, at any time and from time to time, and without the payment of additional consideration by the
holder thereof, into 500 shares of Commaon Stock of the Corporation.

{e) Mechanijcs of Conversion,

I Notice of Conversign. In order for a halder of Series B Preferred Stock to voluntarily
convert shares of Series B Preferred Stock into shares of Common Stock, such haolder shall
surrender the certificate or certificates for such shares of Serles B Preferred Stock {or, if
such rogistered holder alleges that such certificate has been lost, stolen or destroyed, a
lost certificate affidavit and agreement reasanably acceptable o the Corporation to
indemnify the Corporatlon'against any claim that may be made azainst the Corporation
on account of the alleged ioss, 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 Corperation
if the Corporation serves as its own transfer agentj, together with vsritten notice that such

9
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holder elects to convert all or any number of the shares ¢f the Ser es B Preferred Stock
represented by such certificate or centificates and, if applicable, any event on which such
canversicn is contingent. Such notice shall state such holder's name or the names of the
nominees fn which such holder wishes the certificate or certificates for shares of Cammon
Stock to be issued. If required by the Corporation, certificates surrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments of transfer, in
form satlsfactory to the Corparation, duly executed by the registered holder or his, hes or
its attorney duty autharized in writing. The close of business on the date of receipt by the
transfer agent {or by thé Cofporation if the Corporation serves as Itr own transfer agent)
of such certificates {or lost certificate affidavit and agreement} and notice shall be the
time of conversion (the "Converslon Time"), and the shares of Common Stock issuable
upen conversion of the shares represented by such certificate shall be deemed to be
outstanding of record as of such date. The Corporation shall, as 5001 as practicable after
the Conversion Time, issug and deliver to such holder of Series B Preferred Stock, a
certificate or certificates far the number of full shares of Common Stock Issuable upon
such conversion in accordance with the provisions hereaf and a certiicate for the number
(if any)} of the shares of Series B Preferred Stock represented by the surrendered
certificate that were not converted into Comman Stock.

Reservation of Shares. The Corporation shall at all times when the Series B Prefarred Stock
shall be outstanding, reserve and keep avallable out of its autherizes but upissued capital
stack, for the purpose of effecting the conversion of the Series B Preferred Stock, such
number of its duly autherized shares of Cammon Stock as shall from tme to time be
sufficient to effect the conversion of all cutstanding Series B Preferred Stack; and if at any
time the number of avthorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series B 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 purpds]ei;-, including, without limitation, engaging in best efforts to
obtain the requisite shareholder approval of any necessary amendrr ent to the Articles of
incarporation. Before taking any action which would cause an adjLstment reducing the
Serles B Conversien Price Bielow the then par value of the shares of Common Stock
Issuable upon conversion of the' Series B Preferred Stock, the Corporation will take any
carporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly andlegally issue fully paid and nonassessable shares of Comman
Stock at such adjusted Séries B Conversion Price.

Effect of Conversion. All shares of Series B Preferred Stock which shall have been
surrendered for conversion as herein provided shall no longer be deemed to be
putstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Timk; except only the right of the holders thereof to receive
shares of Common Stock in exchange therefor, to receive payment n lieu of any fraction
of a share otherwise issuable upon such conversian as provided in Article 1} and to receive
payment of any dividends declared but unpaid thereon. Any shares of Series B Preferred
Stock so converted shall be retired and cancelled and may not be reissued 35 shares aof
such series, and the Corparation may thereafter take such approgriate action {without
the need for shareholder action) as may be necessary to reduce thz authorized number
of shares of Series B Preferred Stock accordingly.

Jaxes. 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 Stock upon conversion
of shares of Series B Preferréd Stock pursuant to this Artice 1li. The Corporatian shall 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 5esies B Preferred Stock 50 converted were registered, and no
such issuance or delivery shall be made unless and until the perscn or entity requasting
such issuance has paid to the Corparation the amouent of any such tax or has established,
to the satisfaction of the Corporation, that such tax has been pald.

{f Adjustments to Serles 8 Preferred.

i. Adjustment for Reclassifi catlon, Exchange and Substitution. If the Commen Stock issuable
on the conversian of Series B Preferred Stock 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 ot each share of
Series B Preferred Stock shall have the right thereafter to convert such share into the kind
and amount ol shares of stock and other securities and properzy receivable on such
reorganization, reclassification or other change, by holders of the number of shares of
Commeon Stack into which such shares of Series B Prefersed Stock might have been
converted immediately before such reorganization, reclassification, or change,

. Sates, Regrganizations, Mergers or Copsolidations. In case of any consolidation or merger
of the Corporation with or into anather entity, the sale, transfer or ather disposition of all
or substantially all of the assets of the Corporation to another persnn or tha sale, transfer
or gther disposition of securities of the Corporation representing; 50% or more of the
combined voting power of the then outstanding securities of the Corporstion, each share
of Series B Preferrad Stock.shall thereafter be convertible inta the king and amaunt 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 conversian of Series B Preferved Stock
would have been enmled on such consolldatlon merger or sale or the same basis as set
forth hereln. B

S

(&) Conversion Limitations. In no- ew:nt‘ shall the Holder, or any future Holder, he entitled o
convert any portion of the Series B Preferred in EX_tlESﬁ of ‘that portion of the Series B Preferred upon conversion
of which the sym of {1} the number of shares of Comman Stock beneficially owned by the Holder and its affiliates
{other than shares of Common Stock which may be deemed beneficlally owned through the ownership of the
unconverted portion of the Serles B Preferred or the unexercised or unconverted portlon of any other security of
the Company subject to a limitatlon on conversion of exercise analegous to the limitations ¢contained herein) and (2)
the number of shares of Common Stock issuable upon the conversion of the portion of the Series B Preferred with
respect to which the determination of this provisc is being mad_e, would result in beneficial ownership by the Holder
and its affiliates of more than 4.99% of the outstanding shares of Common Stock of the Company 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.

Iv. RANK

All shares of the Series B Preferred Stock shal! rank (i) junior to the Corporation's Seties A Preferred stock
and any other class or series of capital stock of the Corporauon hereafier created, except 55 otherwlse provided
in clauses {ii) and (iii) of this Article IV, (ii) pari possu.with the Carporation’s Common $tock and any class or
series of capital stock of the Corporation hereafter, created and specifically ranking, by i=s terms, on par with
the Series B Preferred Stock and {iii} junior to any_cl'ass_or serigs of capital stock of the Corporatian hereafter
created specifically ranking, by its terms, senior ;’dﬁ_hb: Series B Preferred Stock, in each case as to distribution

11
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.

of assets upon Hquidation, dissolution or winding up of the Corporation, whether voluntary or Involuntary,

v, VOTING RIGHTS

Except as otherwise provided herein or as otherwise required by Jaw, the Serles B Preferred shall have no
voting rights. However, as long as any shares of Series & Preferred are outstanding, the Comgany shall not, withgut
the affirmative vote of the Holders of 3 ma jority of the then cutstanding shares of the Serjes E Preferred, {a} alter or
change adversely the powers, preferences or rights given te the Series B Preferred, {b) artend its certificate of
incorparation or other charter documents in any mann_e_‘r'.AIhat adve}sely affects any rights of the Holders of the Series
E Preferred Stack, {c}increase the number of authorized shares of Series B Preferred, or (d) entar Into any agreement
with respect to any of the foregoing. :

v, PROTECTION PROVISIONS

Sc fong as any shares of Series B Prefarred Stock are outstanding, the Corporation shall not, without first
obtaining the majority consent of the holders of Series B Preferred Stack, alter ar change the rights, preferences, or
privileges of the Sertes B Preferred Stock so as to affect adversely the holders of Series B Prefarred Stock,

Vil. MISCELLANEOUS

A. Status of Redeemed Stock. In case any shares of Series 8 Preferred Stock shall be redeemed or
Otherwise repurchased or reacquired, the shares so redeemed, repurchased, or reacquired shull resume the staius
of authorized but unissued shares of preferred stock and shall no longer be designated as Series B Preferred Stock,

B, Lost or Stolen Certificates. Upod receipt-by the Corparation of (i} evidence of the loss, theft,
destruction or mutllation of any Series B Preferred Stock Certlficate(s) and (ii) in the case of loss, theft or destructlon,
Indemnlty (with a bond or other security) regsonably satisfactory to the Corporation, or in the case of mutilatien,
the Series B Preferred Stock Certificate(s) (surrendered for canceilatian), the Corporation shall execute and deliver
new Series B Preferred Stock Certificates.

C. Waiver, Natwithsianding any provision in this Certificate of Designation 15 the contrary, any
provision contained herein and any right of the holders of Serles B Preferred Stock granted hereunder may be
waived as to all shares of Series B Preferred Stock (and the holders thereof) upon the unanimous written consant
of the halders of the Series B Preferred Stock. '

D. Notices. Any notices reguired or permitted to be given under the terms hereof shail be sent by
certifed or registered mail {return receipt requested) or delivered personally, by nationally recognlzed overnight
carrler or by confirmed emall transmission, and shall be effective five {5} days after being placed in the mail, i
malled, or upon receipt or refusal of receipt, jf delivered personally or by nationally recognized overnight carrler
or confirmed email trangmissicn, in each case addréssed 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 the same manner as set
forth in this Article. C ‘

If 10 the Carporation:
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Green Leaf Innovations, Inc.

15800 Pines Bivd

Suite 3200 : : ‘ .
Pembroke Pines, FL 33027

Attn: Roberto Mederos, CEQ

If to the holders of Series B Preferred Stock, to the address listed in the Corporation’s hooks and
records. S

13
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CERTIFICATION OF AMENDED AND RESTATED ARTICLES
Of

GREEN LEAF INNOVATIONS, INC.

A Florlda Corporation

The undersigned, being the Chief Executive Officer of Green Leaf innavations, Inc., a Florida corporation
{the “Company”), does hereby certify as follows:

1. 1am the duly elected, qualified and acting Chief Executive Officer of the Company and am
authorized to execute and deliver on behaif of the Company, this Certification and the attached
Amended and Restated Articles of Incorporation of the Company (the "Articles™).

7. The Articles were adopted by unanirﬁous written consent of the Boarg of Directors of the
Company on September 22, 2022, )

3. The Articles were approved by the shareholders of the Corperation on Septernber 22, 2022, and
the number of votes cast in favor of the Articles was sufficient for approval,

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

September 22, 2022.

Roberto Mederos
Chief Executive Officar
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