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ARTICLES OF AMENDMENT TO

ARTICLES OF INCORPORATION
OF
XTERRA BUILDING SYSTEMS, INC,
Document Number P12000058621

The undersigoed, being the Chief Executive Officer and Chairman of the Board of Directors of Xtecra
Building Systems, Inc., a Florida corporation, hereby certifies that the following Amendment to the Curpormion’s
Articles of lncorpormon has been adopted by the sharcholders and the Boerd of Directors of the Corpomuon via
&nammcus written netion without a meeting on July 1, 2012 with' each director of the Company waiving notice of

& meeting,

ARTICLE IV

Capitnl Stock

A COMMON STOCK: The aggregate number of shares of common siosk (the “Cammon Siock™)
authorized to be issued by this Corporation shall be Ten Billion (10,000,000,000), with & par valuc of $0.00001 per
sharo. Each share of issued and outstanding Comumon Stock shall entitle the holder thereof te fully participate in all
shareholder meetings, o cast one vote on cach matter with respect to which sharchalders have the right 1o vate, and
to share ratably in all divideads and other distributions declared and paid with respect to the Comman Stock, as well
as in the net assets of the corporation upon liquidation or dissolution.

B PREFERRED STOCK: The Corporation js authorized to issue One hundred million
(100,000,000) shares of $0.00001 par value prcferred stock {the “Preforred Stock™). The Board of Directors is
expressly vested with the anthority to divide any or all of the Preferred Stock into series in addition to those set forth
helow and to fix and determine the relative vights and preferences of the shares of cach serics 50 established,
provided, however, that the rights and preferences of various series may vary only with respect to:

(s) the rate of dividend;
() whether the shares may be called and, if 30, the call price and the wrms and

conditions of call;

{c) the amount payable upon the shares n the cvent of voluntary and
Involuntary liquidation;

(d) sinking fund provisions, if any, for the call or redemption of the shares;

{& the terms and conditions, If any, on which the shares muy be converted;

H voting rights; and

(o) whether the shares will be cumulative, aoncumulative or partially eumuiative as
to dividends and the dates from which any cumulative dividends are to
accumulate.

The Board of Directors shall cxercise the foregoing authority by adopting & resolution seting forth the
degignation of each series and the wumber of shares thercin, and fixing and determining the relative rights and
preferences thersof. The Board of Directors may make any change in the designstion, terms, limitations and relative
rights or prefereneds of any series in the same manner, so 1o0g 25 no shares of such serles are outstanding at such
time,

Within the limits and restrictions, if any, statcd in any resolution of the Board of Directors originally fixlng
the oumber of shares constituting any series, the Board of Directors is authorized to increase or decrease (but not
below the number of shares of such serics then outstanding) the number of shares of any series subsequent ta the
issue of shares of such series. In case the number of shares of any scries skall be so decreased, the share constituting
such decrease shall resume the status which they had prior 10 the adoption of the resolution originally fixing the
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number of shares of such series.
The aggregata par vatue of both of which is $100,010.
C, CERTIFICATE OF DESIGNATION, SERIES A PREFERRED STOCK

1. DESIGNATION. This class of stock of this Corporation shall be named and designated “Series A
Preferred Stock™. It shall have 10 shares authorized at $0.00001 par value per share,

2, CONVERSION RIGHTS.

a. Ifat least one share of Series A Preferred Stoek is issued and ourstanding, then the total aggrepate issued sharcs
of Seties A Preferred Stock ot any given time, regardless of their number, shall be convertible imo the number of
shares of Common Stock which equals four times the sum of; i) the total pumber of shares of Cominen Stoek which
are issued and outstanding at the tite of conversion, plus ii) the total number of sharcs of Scrics B and Series C
Preferred Stocks which are issued and outstanding at the time of conversion.  The steck eertificate(s) evidencing Lhe
Coommon Stock shall be issucd with a restrictive Jegend indieating that it was issued in o transaction exempt from
ropistration under the Securitiecs Act of 1933, as amended {ihe “Sccurities Act"), and that it cannot be gansferred
unless it is 80 registered, or an excmplion from repistration is available, In the opinicn of counse! to the Corporation.

®. Each individual sharc of Series A Proforred Swock shall o convertible Imto the number of shares of Common
Stock equal to:

[four times the sum of: {all shares of Common Stack issued and outstanding at time of conversion + afl
shares of Scries B and Series C Preferrcd Stocks issued and outstanding at time of conversion} ]

divided by:

{the number of shares of Series A Proforred Stock isswed and outstanding at the time of conversion]

3. ISSUANCE. Sharcs of Series A Preferred Stock may only bo issued in exchange for the partial or full

retirement of debt held by Management, employees or consultants, or as dirceted by a majority vote of the Board of
Directors. The number of shares of Series A Preferred Stock to be issued to each qualified person (member of
Managoment, employee or consultant) holding a Note shall be deiermined by the fellowing formula:

For retivement of debt;

n
o6 o= number of shares of Serics A Preferred Stock to be issued
=1

where x; + X3 + Xy ... ..%, represent the discrete notes and other obligations owed the lender (holder), which are
being retired.

4, YOTING RIGHTS.

a. [fat least one share of Series A Preferred Stock is issued and outstanding, then the total sggregnte issued shares of
Scrics A Preferred Swock at any given timo, regardless of their number, shall bave voting rights equal 1o four times
the sum of: ) the towal number of sharss of Common Stock which are issued and cutstanding at the time of voting,
plus ii} the total number of shares of Series B and Series C Prefoned Stocks which are issued and ourstanding at the
time of voting,

b. Each individual share of Series A Preferred Stock shall have the voting rights equal 10

[four times the sum of: {all shares of Common Stock issued and owistanding at time of voting *+ all shares
of Series B and Series C Preforred Stocks issued and outstanding st time of voting}]

divided by:
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{the number of shares of Series A Preferred Stock issued and ourstanding, at the time of voting]
D. CERTIFICATE OF DESIGNATIONS, SERIES B PREFERRED STOCK
1. DESIGNATION. This class of stock of this Corporation shall be named and designated “Series B
Preferred Stock”™. It shall have 999,999,990 shares authorized at $0.00001 par valuc per share.
2. DIVIDENDS. The holders of Serins B Proferrcd Stock shall be entitled to receive dividends when, a3 and
if declared by the Board of Directors, in its sole discretion. '
3. LIQUIDATION RIGHTS. Upon any liquidation, dissolution or winding up of the Corporation, whether

voluntary or involuntary, before any distribution or payment shall be made to the holders of any stock ranking junior
to the Series B Preferred Srock, the holders of the Series B Prefarred Stock shall be entitled 1o be paid out of the
asgets of the Corporation an amount equal to $1.00 per share or, in the evemt of an aggregate subscription by a single
subscriber for Serics B Preforred Stock in exeess of $100,000, $0.997 per share (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares) (the “Preference Value™), plus all
declared but unpaid dividends, for cach sharc of Series B Preferrod 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 remainiyg assets of
the Corporation lepally available for distribution, if any, shall be distributed ratably to the holders of the
Corporation’s Commeon Stock.

4, CONVERSION AND ANTI-DILUTION.,

(2} Each share of Series B Preferred Stock shall be conventible, at any time, and/or from time to time, into the
number of shares of the Corporation's Commeon Stock, par value $0.00001 per share, equal to the price of the Series
B Preferred Stock, divided by the par value of the Common Stock, subjact to adjustment as may be determined by
the Board of Directors from time to time (the “Conversion Rate™), For example, assuming a $2.50 price per share of
Series B Proferred Stock, and a par value of $0.00001 per shure for Common Stogk, sach share of Series B Preferred
Stock would be convertible into 250,000 shares of Common Stock. Such conversion shall be deemed to be effective
on the business day (the “Conversion Date") following the receipt by the Corpomtion of written notice from the
holder of the Series B Preferred Stock of the holder's intention to convert the shures of Seri¢s B Stock, logether with
the holder's stock centificate or certificates evidencing the Scries B Preferred Stock to be converted.

(b) Promptly after the Conversion Date, the Corporation shall issue and defiver to such holder a cemificute or
certificates for the number of fiill shares of Common Stock issuable to the holder pursuant to the holder's conversion
of Series B Preferred Shares in u¢cordance with the provisions of this Section, The stock certificate(s) evidencing
the Commen Stock shall be issued with a resmriétive legend indicating that it was issued in a transaction cxempt from
registration under the Securities Act, and that it cannot be transferred unless it is so registered, or an exemption from
regisiration is available, in the opinion of counse! to the Corporation, The Commoan Stock shall b issued in the same
name as the person who s the holder of the Serles B Preferred Stock unless, in the opinion of counsel 1o the
Corporation, such transfer can be made in compliance with applicable securities laws, The person in whesc oumc the
certificatea(s} of Common Stock are so registcred shall be treated as a holder of shares of Common Stock of the
Corporation on the date the Common Stock eertificate(s) are so issued.

ANl shares 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 Convertion Dale, such converted
Series B Preferred Sharcs shall no Jonger be deemed to be outstanding and all rights of the holder with respect to
such sharcs shull immediately terminate except the right to receive the sharcs of Common Stock Issuable upon such
conversion.

(¢) The Corporatien covenants that, within 30 days of receipt of a conversion notice from any holder of shares of
Series B Preferred Stock wherein which such conversion would create more shares of Common Stock than are
muthorized, the Corporation will increage the authorized number of shares of Contmon Stock sufficiant to satisfy
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such holdar of shares of Serics B subiniuting such conversion notiee,

{d) Sharcs of Series B Preferred Stock are anti-dilutive to reverse splits, and therefore in the case of a reverse split.
are convertible to the number of Common Shares after the reverse split as would have been equal 10 the rutio
establighed prior to the reverse split. The convarsion race of shares of Series B Preferred Stock, however, would
intrease proportionutaly in-the cage of forward splits, and may not be diluted by a reverse split following a forward
aplit,

5. VOTING RIGHTS. Ench shere of Scries B Preferred Stock shall have ten votes for amy cleetion or othor
vole pluced belore the sharcholdors of the Corporation.

6. PRICE.
(a) The initial price of sach share of Scries B Preferred Stock shall be §2.50.

(b) The price of each share of Scries B Preferred Stock may be changed either through & majority voie of the Board
of Dircetors theough a resolution at a mecling of the Board, or through a resolution passed at an Action Without

Meeting of the upanimous Board, unlil such time «s a listed secondary and/or listed public market develops for the
shares.

7. LOCK-UP RESTRICTIONS ON CONVERSION. Sharex of Series B Preforred Suwek may nol b2
cenverted into shares of Common Stock for a period oft a) six (6) months after purchase, if the Company voluntarily
or involuntarily files public reports pursuant to Section 12 or 15 of the Sucuritics Exchange Act of 1934; or b}
twelve (12) months if the Company does not file such public reports.

The amendment was adopted by the shareholders and approved by the Board of Directars on July 1, 2002, The
number of votes ¢ast for the amendment was sufficient (or approval.

In alt other respects, the Artdcles of Incorporation shali remain as they were prior to this Amendment belng
adopted.

Dale:  Scptember 16, 2014

XTERRA BUILDING SYSTEMS, INC,

Duvid R, Cupp,
Chiel Gxocutive Officer,
Chairman of the Board of Direetors
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