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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION:
DOCUMENT NUMBER:

PO2DD0 D10 |}

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

Please return all correspondence concerning this matter to the following:

Thomas Guanéra

Name of Contact Person

0 xfoca Q\Lu foatball Club,ire.

Firm/ Companv

0 Fairw oy Dm/e L Suile 302

Address

Deertield Bead,, FL 33441

City/ State and Zip Code

1 (& oxford city Ec. conn

-mai] address: (to be used for future gnjual report notification)

For further information concerning this matter. please call:

Thomes GuerAdern W SUL 292 - STRO

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

$35 Filing Fee 0OJ$43.75 Filing Fee &  [J$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Ceniied Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FLL 32301
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ARTICLES OF AMENDMENT
TOTHE {307 25 Fif 2: 56
ARTICLES OF INCORPORATION
OF

OXFORD CITY FOOTBALL CLUB, INC.

Pursuant to the provisions of section 607.1006 of the Florida Business Corporation Act, Oxford City Football Club,
Inc. {the "Corporation"), adopts the following amendments to its Articles of Incorporation:

SECOND: Article V of the Articles of Incorporation is hereby amended 1o read as follows:

The total number of shares of capital stock that the Corporation has the authority to issue is five hundred forty
million (540,000,000) shares. This Corporation is authorized to issue two classes of shares of capital stock to be
designated as “*Common Stock™ and "Preferred Stock.” These shares shall be divided into two classes, consisting of
five hundred million (500,000,000) shares of Common Stock $.0001 par value per share and forty million
(40,000,000} shares of Preferred Stock, blank check. $.0001 par value per share.

The shares of Preferred Stock may be issued from time to time on one or more series, The Board of Directors of the
Corporation (the “Board of Directors™) is expressly authorized 1o provide for the issuance of any or all of the shares
of Preferred Stock in one or more series, and to fix the number of shares and to determine or alter for each such
series, such voting powers, full or limited. or no voting powers, and such designations, preferences. and relative,
participating, optians, or ather rights and such qualifications, limitations, or restrictions thereof, as shall be stated
and expressed in the resolution or resolutions adepted by the Board of Directors providing for the issuance of such
shares {(a “Preferred Stock Designation™) and as may be permitted by the General Corporation Law of the State of
Florida. The Board of Directors is also expressly authorized to increase or decrease (but not below the number of
shares of such series then outstanding) the number of shares of any series subsequent to the issuance of shares of
that series. In case the number of shares of any such series shall be so decreased, the shares constituting such
decrease shall resume the status thai they had prior to the adoption of the resolution originally fixing the number of
shares of such series,

On December 3. 2012, the Corporation filed Articles of Amendmeni 1o the Articles of incorporation to provide for a
Certificate of Designation of Series A Convertible Preferred Stock (the “Certificate of Designation™). The Certificate
of Designation is incorporated herein by reference in is entirety, with the exception that the number of shares of
preferred stock designated as Series A Convertible Preferred Stock shall be ten million (10,000,000) shares.

The foregoing amendment was authorized and approved by the Board of Directors by unanimous written consent, in
lieu of a meeting effective as of October 17, 2013 and approved by the shareholders owning a majority of the
outstanding voting shares pursuant to a written consent, in lieu of a meeting effective as of October 17, 2013. The
number of votes cast for the amendment by the shareholders was sufficient for approval.

IN WITNESS WHEREQF, the undersigned has executed these Articles of Amendment as of this 20th day of
November, 2013.

OXFORD CITY FOOTBALL CLUB, INC.

By:
Name: Thofas Guerriero
Title: CEQ and Director




ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATICN
OF
OXFORD CITY FOOTBALL CLUB, INC,

Article V of the Corporation’s Articles of Incorporation is hereby amended by adding the terms of the
Series B Preferred Stock as set forth below in the Certificate of Designation of the Series B Preferred Stock.

The amendment provided for herein was duly adopted by the Board of Directors of the Corporation on
November 20, 2013, in accordance with Sections 14-2-1002 and 14-2-602 of the Georgia Business Corporation
Caode. Shareholder action was not required.

Certificate of Designation of the
Series B Preferred Stock of Oxford City Football Club, Inc.

A series of Preferred Stock of the Corporation be, and it hereby is, created oui of the 40,000.000 authorized
but unissued shares of the capital preferred stock of the Corporation, such series to be designated Series B Preferred
Stock (the “Series B Preferred Stock™), to consist of Five million (5.000,000) shares, par value $0.001 per share,
which shall have the following preferences, powers. designations and other special rights:

1, Voting. Except as may be otherwise provided in the Articles of Incorporation or by laws, the
Serics B Preferred Stock shall vote together with all other classes and series of stock of the Corporation as a single
class on all actions to be taken by the stockholders of the Corporation. If at least one share of Series B Preferred
Stock is issued and outstanding, then the total aggregate issued shares of Series B Preferred Stock at any given time,
regardless of their number, shall have voting rights equal to 2 times the sum of! i) the total number of shares of
Common Stock which are issued and outstanding at the time of voting, plus ii} the total number of shares of any
Preferred Stock which are issued and outstanding at the time of voting.

2. Dividends.

2.(a) Dividends on the Series B Preferred Stock shall accrue on each share of Series B Preferred Stock.
from the date of original issuance of such share of Series B Preferred Stock on a cumulative basis, at the rate of
6.0% (six percent) per annum. Cumulative dividends will be payable twice each calendar year only if, as and when
determined and declared by the Board of Directors of the Corporation. Such dividends on the Series B Preferred
Stock shall be cumulative so that if such dividends in respect of any previous or current annual dividend pericd, at
the annual rate specified above, shall not have been paid or declared and a sum sufficient for the payment thereof set
apart, the deficiency shal! first be fully paid before any dividend or other distribution shall be paid or declared and
set apart for any common stock. At the Company’s option, the Company may elect to pay any and all such
cumnulative dividends in cash, common stock, and/or Series B Preferred Stock or any combination thereof.
Dividends shall only be paid if the anti-dilution rights described in Section 3 below are ended for whatever reason.

2(b)  No dividend shall be paid on shares of the capital stock of the Corporation in any fiscal year
unless the preferential dividends of the Series B Preferred Stock set forth in Section 2.(a) above shall have been paid
in full.

3. Anti-Dilution Rights. Each share of Series B Preferred Stock shall have anti dilution protection
such that any issuance of common shares or other financial instruments shall result in an equal number of shares so
issued be issued to the Series B Preferred Stock shareholders on a pro rated basis to the number of shares then
outstanding, so long as at least one share of Series B Preferred Stock is outstanding, so there shall be no diiution to
the Series B Preferred Stockholders from the issuance of new shares.

4. Price.



4.(a)  The initial price of each share of Series B Preferred Stock shall be $1.00.

4.(b)  The price of each share of Series B Preferred Stock may be changed either through a majority vote
of the Board of Directors through a resolution at a meeting of the Board, or through a resolution passed at an Action
Without Meeting of the unanimous Board, until such time as a listed secondary and/or listed public market develops
for the shares.

5. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, before any distribution or payment shall be made 1o the holders of any stock ranking junior
to the Series B Preferred Stock, the holders of the Series B Preferred Stock shall be entitled to be paid out of the
assets of the Corporation an amount equal to $4.00 per share, (the “Preference Value™), plus all declared but unpaid
dividends, for each share of Series B Preferred Stock held by them. After the payment of the full applicable
Preference Value of each share of the Series B Preferred Stock as set forth herein, the remaining assets of the
Corporation legally available for distribution, if any. shall be distributed ratably ta the holders of the Corporation’s
Series A Preferred Stock and then to the holders of the Corporation’s Common Stock.

Writlen notice of such Liquidation. stating a payment date, the amount of the Liguidation Preference Payments and
the place where said Liquidation Preference Payments shall be payable, shall be delivered in person, mailed by
certified or registered mail, return receipt requested, or sent by telecopier or telex, or email, not less than 20 days
prior to the payment date stated therein, to the holders of record of Series B Preferred Stock, such notice to be
addressed to each such holder at its address as shown by the records of the Corporation.

As used in this Certificate of Designation, the term “Liquidation™ shall be deemed to consist of (x) any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, {y) a consolidation or merger of the
Corporation into or with any other entity or entities which results in the exchange of outstanding shares of the
Corporation for securities or other consideration issued or paid or causéd to be issued or paid by any such other
entity or affiliate thereof (other than a merger to reincorporate the Corporation in a different jurisdiction) in which
the sharehelders of the Corporation do not continue to hold at least a 50% interest in the successor entity, or a
transaction or a series of transactions that results in the transfer of more than 30% of the voting power of the
Corporation, or (z) the sale, lease, abandonment, transfer or other disposition by the Corporation of all or
substantially all its assets. ‘

6. Conversicns. The Company and the holders of shares of Series B Preferred Stock shall have the
following conversion rights:

6.{a)  Each share of Series B Preferred Stock shall be convertible, at any time after eighteen months (18)
from the date of issuance, and/or from time to time, into the three hundred {300} shares of the Corporation’s
Common Stock, par value $0.001 per share {the “Conversion Rate™). Such conversion shall be deemed to be
effective on the business day (the “Conversion Date”) following the receipt by the Corporation of written notice
from the holder of the Series B Preferred Stock of the holder’s intention to cunvert the shares of Series B Stock.
together with the holder’s stock certificate or certificates evidencing the Scries B Preferred Stock to be converted.

6.(b) Promptly after the Conversion Date, the Corporation shall issue and deliver to such holder a
certificate or certificates for the number of full shares of Commeon Stock issuable to the holder pursuant to the
holder’s conversion of Series B Preferred Shares in accordance with the provisions of this Section. The stock
certificate(s) evidencing the Commaon Stock shall be issued with a restrictive legend indicating that it was issued in a
transaction exempt from registration under the Securities Act, and that it cannot be transferred unless it is so
registered. or an exemption from registration is available, in the opiniog of counsel to the Corporation. The Common
Stock shall be issued in the same name as the person whe is the holder of the Series B Preferred Stock unless, in the
opinion of counsel to the Corparation, such transfer can be made in compliance with applicable securities laws. The
person in whose name the certificate(s) of Common Stock are so registered shall be treated as a holder of shares of
Common Stock of the Corporation on the date the Common Stock certificate(s) are so issued.




6.(c)  Allshares of Common Stock delivered upon conversion of the Series B Preferred Shares as
provided herein shall be duly and validly issued and fully paid and non-assessable. Effective as of the Conversion
Date, such converted Series B Preferred Shares shall no longer be deemed to be outstanding and all rights of the
holder with respect to such shares shall immediately terminate except the right to receive the shares of Cominon
Stock issuable upon such conversion.

6.(d) Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of Series B
Preferred Stock shall be made without charge to the holders thereof for any issuance tax in respect thereof, provided
that the Corporation shall not be required to pay any tax which may be payable in respect of any transfer involved in
the issuance and delivery of any certificate in a name other than that of the holder of the Series B Preferred Stock
which is being converted.

6. (e} Closing of Books. The Corporation will at no time close its transfer books against the transfer of
any Series B Preferred Stock or of any shares of Common Stock issued or issuable upon the conversion of any
shares of Series B Preferred Stock in any manner which interferes with the timely conversion of such Series B
Preferred Stock, except as may otherwise be required to comply with applicable securities laws.

6.(f  Restrictions on Transfer. Upon Conversion of Series B Preferred Stock to Common Stock of the
Corporation the Common Shares are thereby “Restricted Securities™ because such securities are being converted by
the Corporation in privale transactions not invalving a public offering. Legends reciting the restricted nature of the
Securities will appear on all certificates evidencing such securities. Each certificate will contain a legend stating
that the security is not registered under the Securities Act (“Federal Legend™) and the resale of the securities
represented by such certificate is restricted, as set forth more fully below.

6.(g) Federal Legend. The Federal Legend appearing on all certificates evidencing the securities offered
hereby will be substantially in the following form:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT
BE SOLD, OFFERED FOR SALE, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO
ANY EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
OR PURSUANT TO AN EXEMPTION FROM REGISTRATION THEREUNDER AND UNDER APPLICABLE
STATE LAW, THE AVAILABILITY OF WHICH MUST BE ESTABLISHED TO THE SATISFACTION OF
THE COMPANY.

6.(hy  Stock to be Reserved. The Corporation will at all times reserve and keep available out of its
authorized Common Stock, solely for the purpose of issuance upon the conversion of Series B Preferred Stock as
herein provided, such number of shares of Common Stock as shall then be issuable upon the conversion of all
outstanding shares of Series B Preferred Stock. The Corporation covenants that all shares of Common Stock which
shall be so issued shall be duly and validly issued and fully paid and non-assessable (except for taxes which are not
payable by the Corporation pursuant to Section 6.(d) hereof) and free from all taxes, lens and charges with respect
to the issue thereof. and, without limiting the generality of the foregoing, the Corporation covenants that, to thie
extent permitted by law, it will from time to time take all such action as may be requisite to assure that the par value
per share of the Common Stock is at all times equal to or less than the Conversion Price in effect at the time,

7. Record Owner. The Corporation may deem the person in whose name shares of Series B Voting
Preferred Stock shall be registered upon the regisiry books of the Corporation to be, and may treat him as. the
absolute owner of the Series B Preferred Stock for all purposes, and the Corporation shall not be affected by any
notice to the contrary.

8. Register. The Corporation shail maintain a transfer agent. which may be the transfer agent for the
Common Stock ar the Corporation itself, for the registration of the Series B Voting Preferred Stock. Upon any
transfer of shares of Series B Preferred Stock in accordance with the provisions hereof, the Corporation shall register
or cause the transfer agent to register such transfer on the Stock Register.



9. No Other Rights, Privileges, Etc. Except as specifically set forth herein, the holders of the Series B
Preferred Stock shall have no other rights, privileges or preferences with respect to the Series B Preferred Stock.




The date of each amendment(s) adoption: l l /20//3 . if other than the
date this document was signed.

Effective date if applicable: | / / 20 / 13

(no more than 90 days after amendment file date)

Adoption of Amendment(s) {CHECK ONE)

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

DThc amendment(s) was/were approved by the shareholders through voting groups. The jollowing statement
must be separately provided for euch voting group entitled 1o vote separately on the amendment(s}y:

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

by
(voting group)

EThe amendment(s} was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

DThe amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required,

Dated

Signature X %//

y a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver. trustee, or other court
appointed fiduciary by that fiduciary)

(Typed or printed name of person signing)

{Title of person signing)
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