From: Voorp Services, LLC
lof2

Florida Department ol State
Division of Corporations
Electronic Fiting Cover Sheet

Note: Please print this page and usc it as a cover sheet. Type the fax audit
number {shown below) on the top and bottom of all pages of the document,

(((H19000365524 5)))

AT O

H190003655243ABC2
Note: DO NOT hit the REFRLESH/RELOAD bution on your browser from this
page. Doing so will generate another cover sheet.

To:
Division of Corpcraticns
Fax Number : (E50)617-538C
From:
L fccount Name @ VCORP SIRVICES, LLC
[ ?? Account Humber @ T20080C00067
T o Phone T (845)425-0077
;‘ Fax Number : (845)E18-358E
: [
- —-  w~*Enger the email address for this business ertity to be used for future
L ﬁf arnual report mailings. Enter only one email address please.*>
=
h o Email Address:
o
C

COR AMND/RESTATE/CORRECT OR O/D RESIGN

KISSES FROM ITALY INC. :3
(Lcrlthc.alc of Status IL 0 J ;
[Centified Copy il 0 | —

O
Page C !
qj'c Count ] 11 - )l
Listimated Charge [ s3s.00 | =
5
e
Electronic Filing Menu Corporate Filing Menu Help
OLDEN
P72 20 1

1970727010

itevefond s cvarbnios ovrirfeerimte fie i aansr soner



To: F':Io;ida Dept. of Stete  Page 2of 11 2019-12-19 18:22:13 (GMT) 18886118813 From: Vcorp Services, LLC

ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
KISSES FROM ITALY INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGIHTS AND LIMITATIONS
OF
SERIES A PREFERRED STOCK.,
SERIES B PREFERRED STOCK
AND
SERIES C PREFERRED STOCK

Kisses From ltaly Inc.. a Florida corporation (the “Company™). in accordance with the
provisions of Scction 607.0602 of the Florida Business Corporation Act DOES HEREBY
CERTIFY:

FIRST: These Articles of Amendment were adopted by the Board of Directors of the
Company (the “Board™) on December 19, 2019 in the manner prescribed by Section 607.1002 of
the Florida Business Corporation Act. Shareholder action was not required.

SECOND: That pursuant to the authority vested in the Board in accordance with the
provisions ol the Articles of Incorporation of the Company {iled with the Secretary of State of the
Strte of Florida on March 17, 2013, as amended by the amendment lled with the Secretary ol
State of the Stae of Floride on May 11, 2018 (the "Articles™, the Board adopted the following
resolutions on Decermnber 19, 2019 designating (i) one million {ive hundred thousand (1,500.000)
shares of the Company’s authorized preferred stock as “Series A Preferred Stock™; (1) five
million (5.000.000) shares of the Company’s authorized preferred stock as “Series B Preferred
Stock™ and (i13) one million (1,000,000} shares of the Company’s autherized preferred stock as
“Series C Preferred Stock™

RESOLVED, pursuant to the authority vested in the Board in accordance with the
provisions of the Articles. a series of Series A Preferred Stock, Series B Preferred Stock and
Series C Preferred Stock of the Company be and hereby are ereated, and that the desigmation and
number ol shares thereol, and the voting and other nghts, preferences, restrictions and other
matters relating 1o each such series are as follows:

Terms of
Series A Preferred Stock

1. Designation and_Amount. The shares ol such series of Preferred Stock shall be
designated Series A Preferred Stock (the “Series A Preferred Stock™). The number of shares
constituting the Series A Preferred Stock shall be one million five hundred thousand (1.500,0060).
No other shares of preferred stock shall be designated as Series A Preferred Stock.




To: iflorida Dept. of State Page 3 of 11 2019-12-19 182213 (GMT) 18886118813 From: Vcorp Services, LLC

2 Dividends.  The holders of the Series A Preferred Stock shall not be entitled to
dividends uniil and unless determined by the Board.

3. Liguidation Preference.

(1) The holders of the Series A Preferred Stock shall be entitled 10 receive, on a pan
passu basis with any other serics of stock in parity with the Scrics A Preferred Stock.
distributions out of the assets legally available for such distributions. In the cvent the assets of
thc Company arc insufficieni to pay the amounts owced to holders of Series A Preferred Stock
and any other parity stock upon liguidatuon, all available assets shall be piid ratably 1o the
holders of Series A Preferred Stock and any parity stock. on a pari passu basis in accordance
with their respective liquidation prelerences, and the holders of Common Stock and any other
junior stock shall receive nothing.

(b) The Series A Preferred Stock shall rank pari passu with the Series C Preferred
Stock for purposes ol this section.

(c) Upon the holders of any series of stock sentor to the Series A and Series C
Preferred Stock having reeeived the distributions to which they are entitled. the remaining asscts
of the Company available for distribution to stockholders shall be distributed among the holders
ol Series A and Series C Prelerred Stock on an as converted basis pro rata in proportion to the
nuember of shares of Common Stock held by cach holder. Upon the holders of the Series A and
Series C Preferred Stock and the holders of any other series of stock in panty with the Series A
and Series C Preferred Stock having received the distributions o which they are entitled. the
remaining assets of the Company available for distribution to stockholders shall be distributed
among the holders of Common Stock and any other senes ol stock in parity with the holders
thereof pro rati in proportion te the number of shares held by each holder.

4. Voting Rights,

(2) Except as otherwise provided in this Certificate of Designation, in the Articles or
as expressly required by law, cach share ol Senes A Preferred Stock shall entitle the holder
thereof to three hundred (3000 votes for cach share of Scries A Preferred Stock. as ot the record
date for the determination of stockhaolders entitled to vote and to notice of any stockholders’
mecting in accordance with the By-laws (the “By-laws™) of the Company.

(b) Except as otherwise provided in this Certificate of Designation, in the Articles or
as expressly required by law, the holders of Series A Preferred Stock and the holders of Common
Stock shall vote together as a single class on all matters presented to stockholders. and not as
scparate classes.

{c) The Company shall not effect, or agree to effect, any amendment of this
Ceritficate of Designation which pertaing to this Scection regarding the terms of the Scries A
Preferred Stock without the consent of the holder or holders of at least sixey-six and two-thirds
(66 2:3%) percent of the shares of Series A Preferred Stock then outstanding.
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3. Conversion. The Series A Preferred Stock shall not be convertible.

6. Restriction on Transferability,  The shares of the Series A Preferred Stock shall
not, dircetty or indirecily. be sold. hypothecated, transferred. assigned or disposed of in anv
manner without the prior written consent of the Board and applicable securities laws,

7. Other Prelerences and Rights, The shares of the Series A Preferred Stock shall
have no other preferences, rights. restrictions or qualifications, exeept as othenwise provided by
law or the Articles.

Terms of
Series B Preferred Stock

l. Designation and Amount. The shares of such scries of Preferred Stock shall be
designated Series B Preferred Stock {the “Series B Preferred Stock™. The number of shares
constituting the Series B Prelerred Stock shall be five million (5.000.000). No other shares of
preferred stock shall be designated as Series B Preferred Stock.

2. Dividends. The holders of the Scries B Preferred Stock shall not be entitled to
dividends until and unless determined by the Board.

3. Ligquidution Prelerence.

The holders of the Serics B Preferred Stock shall not be entitled to receive any
distributions upon a liquidation of the Company.

4, Voting Rights, Except as otherwise provided in this Certificate of Designation, in
the Articles or as expressly required by law, the holders of Series B Preferred Stock shall not be
entitled to vote on any matter presented to stockholders of the Company.

3. Conversion.

{a) The holder of any shares of Scries B Preferred Stock shall have the right, at such
holder’s option. at any time or from time to time, to convert such shares into shares of Common
Stock, in a conversion ratio egual W two (2) tmes (200%) the price paid for the Series B
Preferred Stock based on the followig fonmula (such conversion fornula in effect trom time to
time. the “Conversion Ratio™):

Ratun = Premium Rate x Maximum Price
Market Price

where:

Ratio = the number of shares of Common  Stock
immediately following such conversion,
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Premiwin Rate = two hundred percent (200%).

Maximum Price= the aggregate purchase price determined by the
Board upon the issuance of the Series B Preferred
Stock.

Market Price = the weighted average closing market price of the

Common Stock for the last five trading days prior to
the Conversion Date (as defined below),

provided. however, that the Conversion Ratio shall not be below the Minimum Price as
provided in Sccuon 6 below.

(b) The holder of any shares of Senies B Preterred Stock may exercise the conversion
rights set forth herein by delivering to the Company or any iransfer agent of the Company for the
Series B Preferred Stock as may be designated by the Company, the certificate or certificates lor
the shares 10 be converted, dulv endorsed or assigned in blank to the Company (if required by i)
(or such holder shall notify the Company or any transfer agenr that such certificate(s) have been
lost, stolen or desiroved and shall execute an agreement reasonably satisfactory to the Company
to indemnity the Company from anv loss ineurred by 1t in connection therewith), accompanied
by written notice stating that the holder elects to convert such shares and stating the name or
names (with address) in which the certificate or certificates for the shares of common stock are 10
be issued. Conversion shall be deemed to have been ellected on the date when the aloresaid
delivery is made or as provided below in Section 5(g) (the “Conversion Date™).

(¢) As promptly as practicable thereafter, the Company shall issue and deliver to or
upon the written order of such holder, to the place designated by such holder. a certificate to
which such holder is entitled. The person in whose nume the certilicate or certificates for
Common Stock are 1o be issued shall be deemed to have become a holder of the Common Stock
ol record on the applicable Conversion Date. The Company shall not close its books against the
transler of shares ol Serics B Preferred Stock in any manner that would interfere with the nmely
conversion of any shares of Seoies B Preferred Stock. Upon conversion of only a portion of the
number of sharcs covered by a certificate representing shares of Serics B Preferred Stock
surrendered for conversion, the Company shall issue and deliver 1o or upon the written order of
the holder of the certificate so surrendered for conversion, at the expense of the Company. a new
certilicate covering the number of shares of the Series B Preferred Stock representing the
unconverted portion of the certificate so surrendered,

{d) No fractional shares of commaon stock or serip shall be 1ssued upon conversion of
shares of Series I3 Preferred Stock. 1f more than one share of Series B Preferred Stock shall be
surrendered. or deemed surrendered. pursuant 1o subscction {¢) above. for conversian at any one
time by the same holder. the number of full shares of Common Stock 1ssuable upon conversion
thereot shall be compuied on the basis of the aggregate number of shares of such Series B
Preferred Stock so surrendered.  Any fractional share which wowld otherwise be issuable upon
conversion ol any shares of Series B Preferred Stock (after aggregating all shares of Series B
Preferred Stock held by each holder) shall be rounded t the nearest whole number (with one-
half heing rounded upward).
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() The Company shall reserve, free from preemptive rights, out of its authorized but
unissued shares of common stock solely lor the purpose of eflecting the conversion of the shares
ol Series B Preferred Stock sulficient shares to provide tor the conversion of all outstanding
shares of Series B Preferred Stock.

(0 All shares of common stock which may b issued in connection with the
conversion provisions set lorth herein will. upon issuance by the Company, be vahdly wssued,
fullv paid and nonassessable. with no personal hability attaching to the ownership thereof, and
free from all taxes. hiens or charges with respect thereto,

(g) Each holder of shares ol Series B Preferred Stock shall be entitled 1o receive
written notice from the Company, by overnight delivery or first class mail, postage prepaid,
addressed 10 such holder at the last address of such holder as shown by the records of the
Company. of any proposed dividend or distribution. hquidation, dissolution or winding up ol the
Company. or any Busincss Combination (as defined below), at least ten (10) days prior to the
date on which any such event is scheduled 10 occur, and, at any time prior to. or conditioned
upon the consummation of and to oceur immediately prior to, such liguidation, disselution or
winding up or Business Combination, to convert any or all of such holder’s shares of Series B
Preferred Stock into shares ol Comminon Stock pursuant to this Section 5. The notice of any such
event shall at a minimum specify the consideration to be received by stockholders in such cvent
in the aggregate, the consideration 1o be received on a per share basis by the holders ol common
stock and the consideration to be received on a per share basis by the holders of Series B
Preferred Stock. The tenn ~“Business Combination’ shail mean (x) a merger. share exchange or
consolidation of the Company with any other company or entity; (¥) the sale, lease, exchange,
mortgage. pledge. transfer or other disposition or encumbrance, whether in one transaction or a
series of rransactions, by the Company of all or substantially all of the Company’s assets: or (2}
any agreement. contract or other arrangement providing lor any of the foregoing transactions.

6. Minimum Price.  The Board shall have the discretion to establish a Minimum
Price with respeet to the Conversion Rario. [f the Board makes such deterimination, it shail
inform the holders of the Series B Preferred Stock thereol [n the event the Bourd establishes a
Minimum Price with respect to an issuance of Series B Preferred Stock. then the Conversion
Ratio shall be as follows:

Rano = Premium Rate x Maxunum Price
Minimum Price

where:

Ratio = the number ol shares of Common  Stock
iinmediaicty following such conversion.
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Premium Rate = two hundred percent (200%,).

Maximum Price= the aggregaie purchase price the holder paid lor the
Series B Preferred Stock.

Minimum Price = the lesser of (X) the weighted average closing
market price of the Common Stock for the last five
trading davs prior to the Conversion Date {as
defined below) or (Y) the price established by the
Board as being the Minimiwmn Price,

7. Restriction on Transferabilitv. The shares of the Series B Preferred Stock shall
not, directly or indirectly, be sold. hyvpothecated, transterred. assigned or disposcd of in any
manner without the prior written consent of the Buard and applicable securities luws,

3. Qther Preferences and Rights. The shares of the Series B Preferred Stock shall
have no other preferences, rights, restrictions ar qualifications, except as otherwise provided by
liw or the Articles.

Terms of
Serics C Preferred Stock

1. Designation and Amount, The shares of such series of Preferred Stock shall be
designated Series C Preferred Stock (the “Series € Preferred Stock™). The number of shares
constituiing the Series C Preferred Stock shall be one million (1.000.000). No other shares of
prelerred stock shall be designated as Series B Preferred Stock.

2. Dividends. The holders of the Series C Preferred Stock shall not be entitled to
dividends until and unless determined by the Board.

-

3. Liguidation.

(a) In the event of any liquidation, dissolution or winding up of the Company, no
distribution shall be made to holders of shares of capital stock of the Company ranking junior to
the Series C Preferred Stock vpon liquidation, dissolution or winding up of the Company, unless.
prior thereto, the holders of shares of Series C Preferred Stock shall have received an amount per
share cqual to the per share Maximum Price (the Ligumdation Amount™. For example. if the
holder paid $100 for 100 shares ol Series C Preferred Stock, the Liguidation Amount would be
S1.00,

(b  The holders of the Series C Preferred Stock shall be entitled to receive on a pan
passu basis with any other senies of stock in parity with the Scries C Preferred Stock distributions
out ol the assets legally available for such distrnibutions. In the event the assets of the Company
arc insufficient to pay the amounis owed to holders of Sertes C Preferred Stock and any other
parity stock upon Liquidation. all available assets shall be paid ratably to the holders of Series C
Prelerred Stock and any parity stock. on a pari passu basis in accordance with their respective
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liquidation prelerences, and the holders of the Senies A and Series B Preferred Stock and any
other junior stock shall receive nothing,

(¢}  The Series C Preferred Stock shall rank pari passu with the Series A Preferred
Stock for purposes ol this section,

{(d)  Upon the holders of any scries of stock senior to the Serics A and Scries C
Preferred Stock having recerved the distributions to which they are entitled, the remaining assets
of the Company available for distribution to stockholders shall be distributed among the holders
ol Series A and Series C Preferred Stock on an as converted basis pro rata in proportion 1o the
number of shares of Commeon Stock held by each holder. Upon the halders of the Sernes A and
Series C Preferred Stock and the holders ol any other serics of siock in parity with the Series A
amndl Series C Preferred Stock having received the distributions to which thev are entitied, the
remaining assets of the Company available for distribution to stockholders shall be distributed
among the holders of Common Stock and any other scries of stock in parity with the holders
thereof pro rata in propurtion to the number of shares held by each holder.

4, Voting Rights. Except as otherwise provided in this Certilicate of Designation, in
the Articles or as expressly required by law, the holders of Scrics C Preferred Stock shall not he
entitled to vote on any matter presented to stockholders of the Company.

3. Conversion.

(a) The holder of any shares of Senes C Preferred Stock shall have the right, at such
holder's option. at any time or from time to time, to convert such shares into shares of Common
Stock. in a conversion ratio equal to three (3) umes (300%) the price pad for the Series C
Prelerred Stock based on the following fornnula (such conversion formula in effect from time to
nime, the “Conversion Ratio™):

Ratie = Premppum Rate x Maximum Price
Market Price

where:

Ratio = the number of  shares of Common  Stock
unmediately following such conversion.

Premium Rate = three hundred percent (300%).

Maximum Price = the ageresate purchase price the holder paid Tor the
Serwes C Preferred Stock.

Market Price = the weighted average closing market price of the
Common Stock lor the last live trading days prior to
the Conversion Date (as defined below),
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provided, however, that in the event that the Market Price is Juss than S0.10 per share (the
“Minimum Price”™), the Minimum Price shall be substituted for the Market Price in calculating
the Conversion Ratio.

(b)  The holder of any shares of Series C Preferred Stock may exercise the conversion
rights set forth herein by delivering to the Company or any transfer agent of the Company for the
Series C Preferred Stock as may be designated by the Company. the certiticate or certiticates for
the shares to be converted. duly endorsed or assigned in blank to the Company (if required by 1)
{or such holder shall notify the Company or any transfer agent that such certilicate(s) have been
lost, stolen or destroved and shall execute an agreement reasonably satisfactory to the Company
to indemnify the Company from any loss incurred by it in connection therewith), accompanied
by written notice stating that the holder clects 10 convert such shares and stating the name or
names (with address) in which the certificate or certificates for the shares of common stock are to
be issued. Conversion shall be deemed 10 have been effected on the date when the aloresaid
delivery is made or as provided below m Section 5(g) (the “Conversion Date™).

(¢) As promptly as practicabie thercafter, the Company shall issue and deliver to or
upon the written order of such holder, 10 the place designated by such holder. a certificate to
which such holder is entitled. The person in whose name the certificate or cernttficates for
Common Stock are 1o be issued shall be deemed to have become a holder of the Common Stock
ol record on the applicable Conversion Date. The Company shall not close its books against the
ransler of shares of Serics CC Preterred Stock in any manner that would interfere with the timely
conversion of any shares of Series C Preterred Stock. Upon conversion of only a portion ol the
number of shares covered by a cemificate representing shares of Series C Preferred Stock
surrendered for conversion, the Company shall issue and deliver to or upon the written order of
the holder of the certificate so surrendered for conversion, wt the expense of the Company. a new
certificate covering the number of shares of the Series C Prelerred Stock representing the
unconverted portion of the certificare so surrendered.

{d) No fractional shares of common stock or scrip shall be issued upon conversion of
shares of Series C Preferred Stock, 11 more thun one share of Series  Preferred Stock shall be
surrendered. or deemned surrendered. pursuant to subsection (¢) above, for conversion at any one
time by the same helder, the number of full shares of Common Stock 1sseable upon conversion
thercof shall be computed on the basis of the aggregate number of shares of such Series C
Preferred Stock so surrendered. Any [ractional share which would otherwise be issuable upon
conversion ol any shares of Series € Preferred Stock (after aggregating all shares of Series C
Preferred Stock held by each holder) shall be rounded ro the pearest whole number (with one-
half being rounded vpward).

(¢) The Compuny shall reserve, free from precmptive rights, out ol its authorized but
unissucd shares of common stock solely for the purpose of eflecting the conversion of the shares
of Series C Preferred Stock sutficient shares to provide tor the conversion of all outstanding
shares of Series C Preferred Stock.

N All shares of common stock which may be issued in connection with the
conversion provisions set forth herein will, upon issuance by the Company, be validly issued.
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fully paid and nonassessable. with no personal hability attaching to the ownership thereof, and
free from all taxes. liens or charges with respect thereto.

(&) Each holder of shares of Series € Preferred Stock shall be entitled o receive
written notice trom the Company. by ovemight delivery or first class mail, postage prepaid.
addressed 1o such holder at the last address of such holder as shown by the records of the
Company. of any proposed dividend or distribution. liquidation, dissolution or winding up of the
Company, or any Business Combination (as defined below), at lcast ten (10} days prior to the
dale on which any such event is scheduled 10 occur. and. at any bme prior Lo, or conditioned
upon the consummation of and to occur immeediately prior to, such liquidation. dissolution or
winding up or Business Combinaton. to convert any or all of such holder’s shares ol Senes C
Preferred Stock into shares of Cotnmon Stock pursuvant to this Seetion 5. The notice of anv such
event shall at a mimmuim specily the consideration to be received by stockholders in such event
in the aggregate, the consideration to be received on a per share basis by the holders of comunon
stock and the consideration to be received on a per share basis by the holders of Series C
Preferred Stock. The term ~Business Combination™ shall mean (x) a merper, share exchange or
consolidation of the Company with any other company or entity; (v) the sale. lease, exchange.
mortgage. pledge, trunsfer or other disposition or encumbrance, whether in one transaction or
scrics ol transactions, by the Company of all or substantially all of the Company’s assets; or (2)
any agreement. condract or other arrangement providing for any of the foregoing transactions.

6. Restnction on Transterabilitv. The shares of the Series C Preterred Stock shall
not. direcrly or indirectly. be sold, hvpothecuated, transferred, assigned or disposed of in any
manner without the prior written consent of the Board and applicable securities laws,

7. Other Preferences and Rights. The shares of the Series C Preferred Stock shall
have no other preferences, rights. restrictions or qualifications, except as otherwise provided by
law or the Articles.

Remainder of Page Intentionally Omitted; Signarare Pages to Follow
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation
as of this 19¢h day of December, 2019,

KISSES FROM ITALY INC.

Title: Chief Exccuitve Officer



