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ARTICLES OF AMENDMENT r AW 9: DU
OF 2024 2L 3 i
MOON EQUITY HOLDINGS CORP. S oenag ‘

w——

Pursuant to the provisions of Section 607.1006 of the Florida Statutes. MOON EQUITY HOLDINGS CORP . a
Florida corporation. adopts the following amendment to its Articles of Incorporation,

b, The name of the Corporation is Moon Equity Holdings Corp.

2. The Articles of Incorporation of the Corporation, shall be amended by adding the Designation of the
Serivs C Preferred Stock, attached hereto.
The amendment to the Articles of Incorporation of Moon Equity Holdings Carp.. a Florida corporation.
set forth in paragraph 2 above was duly adopted by the Board of Directors of the corporation as of December 12

3024, and sharcholder approval was not required.

In witness whereol, the corporation, by and through its undersigned ofticer thereanto duly authorized. has
exceuted these Anticles of Amendment on December 12, 2024,

MOON EQUITY HOLDINGS CORDP.

Hy:

Steven Marshall
Chiel Executive Othicer




CERTIFICATE OF DESIGNATION
SERIES C PREFERRED STOCK
MOON LQUITY HOLDINGS CORP,

Pursuant to the authority conferred upon the Board of Directars by the Articles of Incorporation of MOON
EQUITY HOLDINGS CORP.. a Florida Corporation (the “Corporation™). does hereby certify that pursuant to the
autharity conferred upon the Board of Directors of the Corporation ( the “Board ") the Board adopied the following
resolution providing for the adoption of the Series C Preferred Stock as set forth in this Certificate of Designation,
which resolution remains in full force and effect as of the date hereof.

2.302 (Two Thousand Three Hundred Two} shares of the authorized and unissued Preferred Stock of the
Corporation arce hereby designated “Series C Preferred Stock™ with the following rights. preferences, powers,

privileges and restrictions, qualitications, and limitations.
. Liividends.

The holders of the Series C Preferred Stock shall be entitled 10 any dividend that is pavable to the holders
of the Corporation’s Common Stock. FThe holders of the Series C Preferred Stack then outstanding shall first receive.
or simultancously receive, a dividend on cach outstanding share of Series C Preferred Stock inan amount at least
equal to (i) in the case of a dividend on Common Stock vr any class or series that is convertible into Common Stock.
that dividend per share of Series C Preferred Stock as would equal the product of (A) the dividend payable on cach
share of such class or series determined, i applicable, as if all shares of such class or series had heen converted into
Comimon Stock and (8) the nuwmber of shares of Common Stock issuable upon conversion of a share of Series €
Preferred Stock. in each case calculated on the record date for determination of holders entitled to receive such

dividend.

2. Liguidation, Dissolution or Winding Up: Certain Mereers, Consolidations and Asset Sales.

2.1 Mandatory Conversion on_Liguidation Events. In the event of any voluntary or involuntary hiquidation.
dissolution or winding up of the Corporation or Deemed Liguidation Event, each share of Series €
Preterred Stock shall automaticaliy be converted into shares of Common Stock at the then applicable
conversion rate determined in accordance with Scction 4.1,

2.2 Deemed Liguidation_Livents.

2.2.1 Definition. Each of the Tollowing events shall be considered a “Deemed Liguidation Evens™:
(a)  amereer. consolidation or share exchange in which:
(i) the Corporation is a constituent party or
{i1) a subsidiary of the Corporation is a constituent pary

And, in either case. the Corporabion assues shares of its capital stock pursuant o such merger or
consolidation. except any such merger oF consolidition invalving the Corporation vr a
subsidiany in which the shares of capital stock of the Corporation omstanding inmediately prior
to such merger or consolidation continue to represent, or are converted into or exchanged for
shares of capital stock that represent. immediately following such merper or consotidation, a
least o majority, by voting power, of the capital stock of (1) the surviving or resulting
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corporation or (2) i the surviving or resulting corporation is a wholly owned subsidiary of

another corporation immediately following such merger or consolidation, the parent corperation
ol such surviving or resulting corporation: or

(h) the sale. lease. transfer, exclusive license or other disposition, in a single transaction or series
of related transactions. by the Corporation or any subsidiary of the Corporation of all or
substantially all the assets of the Corporation and its subsidianies taken as a whole, or the sale
or disposition (whether by merger or otherwise) of one ar more subsidiaries of the Corporation
if substantiaily adl of the assets of the Corporation and its subsidiarivs taken as a whole are held
by such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or
other disposition is to a whally owned subsidiany of the Corporation.

2.2.2 Notice of Liguidating Event. Written notice of any Deemed Liguidating Event stating, as applicable,
a payment date or Redemption Date, the place where such payment or redemption shalt be made, the
amoum of each payment in liquidation or the Redemption Price and calling on such holder 1o
surrender to the Corporation, in the manner and at the place designated, its certificate or certificates
representing its shares of Series C Preferred Stock. shall be given not less than 10 days betore the
pavment date or Redemplion Date stated therein, to cach holder of record of Series C Preferred Stock
at such holder’s address as shown in the records of the Corporation: provided. that. 10 the extent
permitted hereunder, any holder of Series C Preferred Stock may convert its shares ol Series C
Preferred Stock to Common Stock during such period at any time before the close of business on the
last full day preceding the payment date or Redemption Date stated in such notice.

2.2.3 Amount Deemed Paid or Distributed. The amount deemed paid or distributed to the holders of capital
stock of the Carporation upon any such merger. consolidation, sale. transfer, exclusive license, other
disposition or redemption shall be the cash or the fair market value of the property, rights or securitics
paid or distributed to such holders by the Corporation or the acquiring person, firm or other entity.
The fair market value of such property. rights or securitivs shail be determined in good faith by the
Board.

2.2.4 Ranking. The Series C Preferred Stock shall rank junior to the Series B Preferred Stock in respect of
dividend rights and rights on liquidation. winding-up, and dissolution of the Corporation. In any
distribution of assets of the Corporation, whether in liquidation, dissolution, or winding-up or
vtherwise, pavments shall be made first to the holders of Series B Preferred Stock according to their
preferences and rights before any pavments are made to the holders of Series C Preferred Stock.

Voling

3.1 General, Notwithstanding anything to the contrary herein or in the Anticles of Incorporation
of the Company, except as provided below or othenwise expressly required by applicable faw, the holders of
Series C Preferred Stoek shall not be eatitled to vole. At any time when shares of Series C Preferred Stock are
required (o vote, the written consent or affirmative vote of the holders of at least 50% of the then outstanding
shares of Series C Preferred Stock, given in writing or by vote at a meeting, consenting ar voting {as the case
may be) separately as a class. shall be hinding on all Scrics C Preferred Stockholders. The holders of Series €
Preferred Stock shall be entitled to vote on any proposed amendment to the Company's Articles of Incorporation

if such amendment would:

3.0.1 Effeet an exchange or reclassification of all or part of the Series C Preferred Stock into

shares of another class:




302 Effect an exchange or reclassitication. or ereate the right of exchange, of all or part of the

shares of another class of the Company mto shares of Series C Preferred Stock;

3,13 Adversely change the rights, preferences. or limitations ol all or part of the shares of Series
¢ Preferred Stock:

3.1 Change the shares of abl ar part of the Series C Preferred Stock into a different number of

shares of Series C Preferred Stock;

3.5 Create a new class of shares having rights or preferences with respect to dissolution that
are prior or superior o the shares of Series C Preferred S1ock:

3.6 Increase the rights, preferences, or number of authorized shares of any class that, afier
giving cflect o the amendment, have rights or preferences with respeet to dissolution that are prior or
superior to the shares of Series C Preferred Stock:

31,7 Limit or deny any existing preemptive right of all or part of the shares of the Series C

Preferred Stock: or

3.1.8  Cancel or otherwise affect rights to distributions that have accumulated but not vet been
authorized on all or part of the shares of the Series C Preferred Stock.

4. Conversion. The holders of the Series € Preferred Stock shall have conversion rights as follows (the

“Conversion Righe'™):

4.1 Right 1o Convert.

4.1.1 Conversion Ratio, Each share of Series C Preferred Stock shall be convertible, at the option of the
holder thereof, at any time and from time to time, and without the pavment of additional consideration
by the holder thereof, inte that number of fully paid and nonassessable shares of Conwnon Stock
(whether whole or fractional) equal to 0.089% of the tolal number of shares of Commuon Stock
outstanding a1 the Conversion Time (defined below in Section 4.3.1).

4.1.2  Termination of Converston Rights. In the event of a liquidation, dissolution or winding up
of the Corporation or a Deemed Ligquidation Event, the Conversion Rights shall terminate at the close of
business on the last full day preceding the date fixed for the payment of any such amounts distributable on
such event o the holders of Scries C Preferred Stock,

4.1.3  Limitation on Conversion, Notwithstanding anvthing to the contrary contained herein, a
holder’s right 1o exercise that holder’s Conversion Rights shall be limited 10 the extent necessary to ensure
that, following such excreise, the total number ol shares of Commion Stock then benelicially owned by such
holder and its affiliates and any ather persons whose beneficial ownership of Common Stock would be
aggregated with such holder’s for purpases of Scction 13(d) of the Sceuritics Exchange Act ol 1934 (the
~ 1934 Acr'). does not exceed 4.99% of the tolal number of issued and vutstanding shares of Common Stock
(including for such purpose the shares of Common Stock issuable upon such conversion). For such
purpases, beneficial ownership shall be determined in accordance with Section [3(d) of the 1934 Act and
the rules and regulations promulgated thereunder. This provision may only be waived upon 61 days prior

wrilten notice.

4.2 Fractional Shares. No (ractional shares of Commaon Stock shall be issued upon cunversion of the
Series C Preferred Stock. In licu of any fractional shares to which the holder would otherwise be entitled, the



Corporation shall round the number of shares issued 10 the nearest whole number. Whether ar not [ractional
shares would be issuable upon such conversion shall be determined on the basis of the total number of shares
of Serics C Preferred Stock the holder is at the time converting into Common Stock and the aggregate number
of shares of Common $1ock issuable upon such conversion.

4.3 Mechanics of Conversion.

431  Notice of Conversion. In order for a holder of Scries C Prefuerred Stoek o voluntarily
convert shares ot Series C Preferred Stock into shares of Common Stock. such holder shall surrender the
certificate or certificates for such shares of Series C Preferred Stock (or. i such registered holder alieges
that such certificate has been lost, stolen of destroyed, a lost certificate afldavit and agreement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that imay he made against the
Corporation on account of the atleped loss. theft or destruction of such certificate). at the oflice of the
transfer agemt for the Series C Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as Hs own transfer agent), together with written notice that such holder elects to convert
all or any number of the shares of the Series C Preferred Stock represented by such certificaie or certificates
and. if applicable. any event on which such conversion is contingent. Such notice shall state such holder’s
name or the names of the nominecs in which such holder wishes the certificate or centificates for shares of
Common Stock to be issued. If required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanicd 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 an 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 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 centificate shall be deetned 1o be outstanding of record as of
such date. The Corporation shall, as soon as practicable after the Conversion Time, (i) issue and deliver to
such holder of Series C Preferred Stock. or to his, her or its nominees, a certiticate 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 C Preferred Stock represented by the
surrendered cenificate that were not converted into Common Stock and (i) pay in cash such amount as
provided in Subsection 4.2 in lieu of any {raction of a share of Common Stock otherwise 1ssuable upon
such conversion.

4.3.2  Reservation of Shares. The Corporation shall at all times when the Series C Preferred
Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital stock, lor
the purpose of effecting the conversion of the Series C Preferred Stock, such number of its duly authorized
shares of Commen Stock as shall from time to time be sufTicient to effect the canversion of all vutstanding
Series C Preterred Stock: and if at any time the number of authonzed but uissued shares of Common Stock
shall not be sufficient to efTect the conversion of all then outstanding shares of the Series C Preferred Swock,
the Corporation shall take such corporate action as may be necessary to increase its authorized but unissucd
shares of Common Stock to such number of shares as shall be suflicient for such purposes, including,
without limitation. engaging in best cifonts to obtain the requisite sharchalder approval of any neecessary
amendment 1o the Articles of Incorperation.  Before taking any action that would cause an adjusiment
reducing the Series C Original Issuance Price below the then par value of the shares of Common Stock
issuable upon conversion of the Series C Preferred Stock, the Corporation will 1ake any carporate action
which max, in the opinion of its counscel, be necessary in order that the Corporation may validly and legally
issue fully paid and nonassessable shares of Common Stock at such adjusted Series C Initial !ssue Price.

433 Effect of Conversion.  All shares of Series C Preferred Stock which shall have been
surrendered for conversion as herein provided shall no longer be decimed o be outstanding and all rights
with respect o such shares shall immediately cease and tenminate at the Conversion Time, eacept only the




right ol the holders thereol to receive shares of Common Stoek in exchange therefor. Any shares of Series
C Preferred Stock so canverted shall be retired and cancelled and may aot be reissued as shares of such
series. and the Corporation may therealier tahe such appropriate action (without the need tor sharcholder
action) as may be necessary o reduce the authorized number of shares of Series € I'referred Stock
accordingly.

434 NoFunther Adjustment. Upon any such conversion, no adjustient to the Series € Original
[ssue Price shall be made for any declared but unpaid dividends on the Series C Preferred Stack surrendered
for conversion or on the Common Stack delivered upon conversion,

4.3.5  Taxes. The Corporation shall pay any and all issue and other similar taxes that may he
pavable in respect of any issuance or delivery of shares of Common Stock on behalf of the Corporation
upon conversion of shares of Series C Preferred Stock pursuant to this Section 4. The Corporation shall
not. however, be required to pay anyv 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 C
Preferred Stock so converted were registered, and no such issuance or delivery shall be made unless and
unti! the person or entity requesting such issuance has paid to the Corporation the amount of any such @ax
or has established. 10 the satistaction of the Corporation, that such t1ax has been paid.

4.4 Adiustiments to Series C Preferred.

44,1  Adjustment for Reclassilication, Exchange and Substitution. If the Common Stock
issuable on the conversion of Series C Preferred Stock shall be changed into the same or a dilTerent number
of shares of any class or classes of stock, whether by capilal reorganization, reclassification. or otherwise
(other than as provided for in Subscetion 4.4.3). then and in cach such event the holder of cach share of
Series C Preferred Stock shatl have the right therealter to convert such share into the kind and amount of
shares of stock and other securitivs and property receivable on such reorganization, reclassiication or other
change. by holders of the number of shares of Common Stock into which such shares of Series C Preferred
Stock might have been converted immediately before such reorganization, reclassitication, or change.

4.4.2  Salcg, Reorganizations, Mergers or Consolidations. In case of anv consolidation or merger
of the Corporation with or into anather entity, the sale, transfer or other disposition of all or substantially
all of the assets of the Corporation 1o another person or the sale, transter or other disposition of securities
of the Corporation representing 50% or more of the combined voting power of the then outstanding
securities of the Corporation (other than a consolidation, merger or sale treated as a Deemed Liguidating
Event pursuant 1o Section 2 above), each share of Series C Preferred Stock shall thereafier be convenible
into the kind and amount of shares of stock or vther seeurities or property that a holder of the number of
shares of Common Stock of the Corporation deliverable on conversion of Series C Preferred Stock would
have been entitled on such consolidation. merger or sale; and in such case. appropriate adjustment (as
determined in goad faith by the Board) shall be made in the application of the provisions of Section 4 herem
with respect to the rights and interest thereatter of the holders of Series C Preferred Stock, 1o the end that
the provisions set Torth in Scctivn 4 herein shdl therealler be applicable, as nearly as reasonably mas be.
in refation to any shares of stock or other seeuritivs or property thereatter deliverable un the conversion of
Series € Preferred Stock.

443 Cenificae of Adjusunent. On the occurrence of each adjustiment or readjusiment of the
Serics C Original Issue Price pursuant 1o this Section 4, the Corporation at its expense shall promptly
compute such adjustment or readjustment in accordance with the 1erms thereol and prepare and furnish o
cach holder of Series C Preferred Stock afTected thereby a certificate setting forth such adjustment or
readjustunent and showing in detail the facts on which such adjustient or readjustment is based. The
Caorporition shall, on the written notice at any time of any holder of Series C Preferred Swock. fumish or




ciuse o be furnished 1o such holder a like certiticae seiting forth (a) such adjustment or readjusiment (b)
the Series C lssue Price at the time i effect, and (¢ the number of shares of Common Stock and the
amoant, iFany. of ather property that an the time would be received on the conversion of such holder’s

shares.

5. Exchange for Series 14 Preferred Swock, Upon shares of Series 13 Preferred being returned 1o the
Corporation. not including shares that are returned for Conversion pursuani to Section 3, above, or acquired by
the Company az set forh in Section § of the Destgnation of Series B Preferred Stock, holders of Series C
Preferred Stock may eleet to exchange such Scries C Preferred Stock for shares ol Series B3 Preferred Stock on
@ pro rata hases,

0. Acquired Shares. Any shares of Series C Preferred Stock that are acquired by the Corporation or
any of its subsidiaries shall be automatically and immediately cancelled and retired and shall not be reissued.
sold or transterred.

7. Preemptive Rights. Holders of Series C Preferred Stock shall not have preemptive rights to acquire
shares of stock or securitics convertible inta shares of stock issued by the Corporation.

8. Waiver. Any of the rights, powers, preferences and other terms of the Series C Preferred Stock set

forth herein may be waived on behall of all holders of Series C Preferred Stock by the affirmative written
consent or vote of the holders of more than 50% of the shares of Series C Preferred Stock then ontstanding.

9. Notices. Any noiice required to be given 10 a holder of shares of Series C Preferred Stock shadl
be nuiited. postage prepaid. 1o the post oflice address last shown on the records of the Corparation or given by
clectronic communication in compliance with the provisions of the Business Corporatton Act and shall be
deemed sent upon such mihing or electronic transmission.

IN WITNESS WHEREQF, the Company has caused this Certificate to be duly exceuted on its behalf by

its undersipned Chief Executive Oflicer as of the date below

Date: December 12, 2024,

MOON EQUITY HOLDINGS CORD.

By

Steven Marshall
CLEOQ and Director




