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ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORATION

. o §

OF L A—

A,

RELIANCE GLOBAL GROUP, INC. SR
PURSUANT TO SECTION 607.0602 OF THE
FLORIDA BUSINESS CORPORATION ACT

. . . L o . 2
Reliance Global Group, Inc.. a corporation organized and existing under the Florida Business Corporation-Act

(hereinafter, the “Corporation™}, hereby certifies that:

1. The Corporation 15 authorized to issue 750.000.000 shares, S0.086 par value per share, of preferred stock
of the Corporation.

2. The following amendment to the articles of incorporation of the Corporation (the “Articles™) was duly
adopted by the board of directors of the Corporation (the “Board of Dircctors™ on December 23, 2021, withow
shareholder action and sharcholder action wus not required.

3. The following resolutions were duly adopied by the Board of Directors to amend the Articles:

WHEREAS, the articles of incorporation of the Corporation {the “Articles™) provides for a class of us awhornized

stock known as preferred stock, consisting of 750,000.000 shares. S0.086 par value per share, issuable trom time o
Lme 1 one or more series;

WHEREAS. the Board of Directors has previously designated a series ol preferred stock called the Series A
Preferred Stock:

WHEREAS, pursuam to Scction 3 of Articles [V of the Articles authorizes the Board of Dircctors 1o {is the
dividend rights. dividend rate, voting rights, conversion rights, rights and terms of redemption and liquidation
preferences of any wholly unissued series of preferred stock and the number of shares constituting anv series and the
designation thereof. of any of them: and

WHEREAS, 1t 15 the desire of the Board of Directors, pursuant to its authority as aforesaid. w {ix the rights,
preferences, restrictions and other matters relating 1o a series of the preferred stock, which shall consist of up o $.077
shares of the preferred stock which the Corporation has the authority to issue, as set forth herein.

NOW, THEREFORE. BE IT RESOLVED. that the Board of Direciors does hereby provide for the issuance ot a

new series of preferred stock for cash and docs hereby fix and determine the rights, preferences, restrictions and other
matiers refating to such series of preferred siock, called the “Series B Convertible Preferred Siock™ as follows;

TERMS OF SERIES B CONVERTIBLE PREFERRED STOCK

Section . Definitions. For the purposes hereof. the following terms shall have the following
Meanings:

“Affiliate™ means any Person that, direcily or indirectly through one or more intermediaries. controls

ot is controlled by or is under common coentrol with a Person, as such terms are used in and construed under
Rule 405 of the Securities Act.
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“Alternate Consideration™ shall have the meaning set forth in Section 7(d).

“Beneficial Ownership Limitation™ shall have the meaning st forth in Scection 6(d).
“Business Day™ means any day other than Saturday, Sunday or other day on which commercial

banks in The City of New York are authorized or required by law 1o remain closed: provided. owever, for
clarification. conunercial banks shall not be deemed to be suthorized or required by law (o remain closed due
or any other similar orders or restrictions or

.

0 "stay at home™, “shelter-in-place™, “non-essential employee’
the closure of any physical branch locations at she direction of any governmental authority so long as the

electronic funds transfer svstems (including for wire transters) of commercial banks in The City of New York

generally are open tor use by customers on such day.
“Buy-In" shall have the meaning set forth in Section 6(c)(iv).
“Commission”™ means the United States Secuniies and Exchange Commission,

“Common Stock™ means the Corporation’s common stock, par value $0.086 per share, and stock of
any other class of securitics into which such securitics may hereatter be reclassified or changed.

"Common Stock Equivalents™ means any securities of the Corporation or the Substdiarics which

would entitle the holder thereof to acquire at any time Common Stock. including. without limitation. any
debt, preferred stock. rights, options. warrants or other instrument that s at any ume convertible into or
excrcisable or exchangeable for, or otherwise entitles the holder thereof 1o receive, Common Stock.

“Conversion Amount”™ means the sum of the Stated Value at issue.

“Conversion Date” shall have the meaning set forth in Section 6{a).

“Conversion Price” shall have the meaning set forth in Section 6(h),

“Conversion Shares™ means, collectively. the shares of Common Stock 1ssuable upon conversion of

~3
=
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the shares of Preferred Stock in accordance with the werms hereot.
“Exchange_Act”™ means the Securitics Exchange Act of 1934, as amended. and the rules and
i =7

Y

regulations promulgated thereunder.
“Fundamental Transaction™ shall have the meaning set Torth in Section 7(d).
e
e »m v z 1He I3 < N ) Al 1 Tl o 1 i e a " (‘)
GAAP™ means United States generally accepted accounting principles. - ~s
O
Holder” shall have the meaning given such werm in Section 2. .
Liguidation™ shall have the meaning set forth in Section 5, iy
()
—

‘New York Courts™ shall have the meaning set forth in Scction &(d).

‘Notice of Conversion™ shall have the meaning set forth in Section 6(a),

“Qriginal Issue Dale™ means the date of the (irst issuance of any shares ot the Preferred Siock
¥

regardless of the number of transfers of any panticular shares of Preferred Stock and regardless of the number

of certificates which may be issued to evidence such Preferred Stock.

"Person” means an individual or corporation. partnership. trust, incorporated or unincorporated
association. joint venture. limited liability company. joint stock company, government (or an agency or

subdivision thereof) or other entity of any kind.



“Preferred Stock™ shall have the meaning set forth in Seciion 2.

“Securities Act” means the Securities Act ot 1933, as amended, and the rules and regulations
promulgated thereunder.

“Share Delivery Date™ shall have the meaning set forth in Section 6(c).

“Stated Value™ shall have the meaning set forth in Section 2. as the same may be increased pursuaint
10 Section 3,

“Sugcessor Entity” shall have the meaning set forth in Section 7(d),

Trading Day™ means i day on which the principal Trading Market i3 open for business,

“Trading Market” means any of the following markets or exchanges on which the Common Stock
is listed or quoted for trading on the date 10 guestion: the NYSE American, the Nasdayg Capita] Market. the

Nasdag Global Market, the Nasdaq Global Select Market or the New York Stock Exchange (or any suceessors
to any uf the forcgoing). S 5‘_%:

Iransfer Agent”™ means VSwck Transter. the current transfer agent of the Corporation ®ih
mailing address of 18 Latavette Place, Woodmere, New York 11398, and any successor transter agent i the

Corporation. . Y
P (]

Section 2. Designation, Amount and Par Value,

band

The series of preferred stock shall be designited as iis Series B Convertible Preferred Stoek (the
“Preferred Stock™) and the number of shares so designated shall be up 1o 9.077 (which shall not be subject 10 ifreisce
without the written consent of the holders of a majority of the then outstanding shares of the Preferred Stock (cach, a
“Holder™ and collectively. the “Holders™)). Each share of Preferred Stock shall have a par value of $0.086 per share
and a stated value equal to $1.000. subject 10 increase sct forth in Section 3 below (the “Stated Value™. For Book-
Entry: The Preferred Stock will initially be issued in book-entry form and shall initially be represented only by one or
maore global certificates deposited with the Depository Trust Company ("DTC™) and registered in the name of Cede
& Co.. a nominee of DTC. ur us othenwise directed by DTC. As between the Corporation and & benetivial owner off
Preferred Stock shalt have all of the rights and remedics of a Holder hereunder. [n addition, a beneticial owner of
Preferred Stock has the right, upon writien notice by such beneficial owner to the Corpuration, Lo request the eachange
ot same or all of such beneticial owner’s interest in Preferred Stock represented by one or more global Preferred Stock
certificates deposited with Cede & Co. (or its successor) for a physical Preferred Stock certificate {a “Prelerred Stock
Certificate Request Notice™ and the date of delivery of such Preferred Stock Centificate Request Notice by o benelicial
owner, the “Preferred Stock Certificate Request Notice Date™ and the deemed surrender upon delivery by 1he
beneficial owner of a number of global shares of Preferred Stock for the same number of shares of Preferred Stock
represented by a physical stock certificate. a *Preferred Stock Exchange™. and such physical centificate(s), a "Preferred
Stock Centificate™). Upon delivery of a Preferred Stock Cenificate Request Notice. the Corporation shall promptly
ettect the Preferred Stock Exchange and shall prompily issue and deliver to the beneficial owner a physical Preferred
Stock Certificate for such number of shares of Preferred Stock represented by its interest in such global certificates in
the name of the beneficial owner. Such Preferred Stock Certificate shall be dated the onginal issue date and shall be
executed by an authorized signatory of the Corporation. In connection with a Preferred Stock Exchange. the
Corporation agrees to deliver the Preferred Stock Certificate to the Holder within two (2) Business Days of the delivery
of a properly completed and executed Preferred Stock Certificate Request Notice pursuant to the delivery instructions
in the Preferred Stock Certificate Request Notice, The Corporation covenants and agrees that, upon the date ot delivery
of the properly completed and executed Preferred Stock Certificaie Request Notice, the Holder shall be deemed 1o be
the holder of the Preferred Stock Certificate and further. for purposes of Regulation SHO. a Holder whose interest in
this Preferred Stock is a beneficial interest in certificate(s) representing ihis Preferred Stock held in book-eniry form
through DTC shall be decmed to have converted its interest in this Preferred Stock upon instructing its hroker that is
a DTC participant o convert its inkerest in this Preferred Stack, and, notwithstanding anything to the contrary set forth
herein, the Preferred Stock Certificate shall be deemed for all purposes to represent all of the terms and conditions ol
the Preferred Stock evidenced by such global Preferred Stock cerificates and the teris hereof.
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Section 3. Dividends. Except tor stock dividends or distributions for which adjustents are to be
made pursuant 1o Section 7, Holders shall be entitled to receive, and the Corporation shall pay, dividends on shares of
Preferred Stock equal {on an as-if-converted-to-Common-Stock basis, disregarding for such purpose any conversion
limitations hereunder) 10 and in the same form as dividends uctually paid on shares of the Common Stock when, as
and if' such dividends are paid on shares of the Common Stack. No other dividends shall be paid on shares of Preferred
Stock. The Corperation shall not pay any dividends on the Commen Stock unless the Corporation simuitaneousiy
complics with this provision,

Section 4, Votine Rights, Except as otherwise provided herein or as otherwise required by law, the
Preferred Stock shall have no voting rights. However, as long as any shares of Preferred Stock are outstanding. the
Corporation shall not, without the affirmative vote of the Holders of o majority of the then outstanding shares ot the
Preferred Stock, (a) alter or change adversely the powers. preferences of rights given to the Preferred Stock or alter or
amend this Certificate of Designation, (b) amend its certificate of incorporation or uther charter documents in any
manner that adversely affects any rights of the Holders, {(¢) increase the number of authorized shares of Preferred
Stock. or (d) enter into any agrecment with respect to any of the foregoing,.

Secuon 5. Liguidation. Upon any liquidation, disselutton or winding-up of the Corporation. whether
voluntary or involuntary (a “Liguidation™). the Holders shall be entitled to receive out of the assets, whether capiial
or surplus, of the Corporation the same amount that a holder of Commeon Stock would receive if the Plt‘fcrrn.d-ﬁlock
were fully converted {disregarding for such purposes any conversion limitations hercunder) 1o Cnmmun StocKihich
amounts shall be paid pari passu with ail holders of Common Stock. The Corporation shall mail writen nnuu{f‘l anves g

such Liquidation, not less than 30 days prior to the payment date stated therein, w cach Holder. e o i
. . . O
Section 6. Conversion.
_

a) Conversions at Option of Holder. Each share of Preferred Stock shall be convertible. ot and time ~
and from time to time from and after the Original [ssuc Date at the option of the Holder-thereof, i that -
number of shares of Common Stock (subject to the limitations sex forth in Section 6(d)) determifed by
dividing the Stated Value of such share of Preferred Stock by the Conversion Price. Holders shall effect
conversions by providing the Corporation with the form of conversion notice attached hereto as Annex A a
“Notice of Conversion™). Each Notice of Conversion shall specity the number of shares of Preferred Stock
to be converted, the munber of shares of Preferred Stock owned prior to the conversion at issue, the number
of shares of Preferred Stock owned subsequent to the conversion at i1ssue and the date on which such
conversion is o be effected. which date may not be prior to the date the applicable Holder delivers by
facsimile or e-mail such Notice of Conversion 1o the Corporation (such date, the “Converston Dawe™). I no
Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the daie that such
Notice of Conversion to the Corporation is deemed delivered hereunder. No o ink-original Notice of
Conversion shall be required. nor shall any medallion guarantee (or other type ot guarantee or notarization)
of any Notice of Conversion form be required. The calculations and entries set forth in the Notice of
Conversion shall control in the absence of manifest or mathematical error. To effect conversions of shares off
Preferred Stock. & Holder shall not be required tw surrender the cerificate(s) represcnting the shares of
Preferred Stock 1o the Corporation unless alt of the shares of Preferred Stock represented thereby are so
converted. in which case such Holder shall deliver the certificate representing such shares of Preferred Stock
promptly following the Conversion Date at issue. Shares of Preferred Stock converted into Common Stock
or redeemed in accordance with the terims hercof shall be canceted and shall not be reissued.

b) Conversion Price. The conversion price for the Preierred Stock shall equal $4.09, subject to
adjustment herein (the “Conversion Price™).

¢) Mechanics of Conversion

i. Delivery of Conversion Shares Upon Conversion. Not later than the earlier of (i) two (2)
Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period (as
defined below) afier each Conversion Date (the “Share Delivery Date™. the Corporation shall
deliver, or cause 1o be delivered, to the converting Holder (A) the number of Conversion Shares




being acquired upon the conversion of the Preterred Stock, which Conversion Shares shatl be free
of restrictive legends and trading restrictions. and (13) a bank cheek in the amount of acerued and
unpaid dividends, if any. The Corporation shall use its reasonable best cfforts 10 deliver the
Conversion Shares required 1o be delivered by the Corporation under this Section 6 electronically
through the Depository Trust Company or another established clearing corporation perfonming
similar funcuons. As used herein, “Standard Seulement Penad™ means the standard sendement
period. expressed i a number of Trading Davs. on the Curporation’s primary Trading Market with
respect to the Common Stock as in effect on the date of debivery of the Notice of Conversion,
Notwithstanding the foregoing, with respect to any Notice(s) of Conversion delivered by 4:00 p.m.
{(New York City time) on the date immediatelv prior to the Original [ssue Date, the Corporation
agrees to deliver the Conversion Shares subject 1o such notice(s) by 4:00 p.m. (New York City time)
on the Original [ssae Date, and the Original Issue Date being deemed the “Share Delivery Date”
with respect to any Notice(s) of Conversion,

. s )
ii. Failure to Deliver Conversion Shares. If, in the case of any Notice of Conversion3such

Conversion Shares are not delivered to or as directed by the applicable Holder by the Share Dehvery,

Date, the Holder shall be entitled to elect by written notice to the Corporation ai any' time’on or
before its receipt of such Conversion Shares, 1o rescind such Conversion, in which evend the

Corporation shall promptly return to the Holder any original Preferred Stock cerificate delivered to |

the Corporation and the Holder shall prompily return o the Corporation the Conversion Shdru
issued to such Holder pursuant 10 the rescinded Notice of Conversion,

i, Qbligation Absolute; Partial Liquidated Damages. The Corparation’s oblu..mOn (o
issue and deliver the Conversion Shares upon conversion ot Preferred Stock in accordance With the
terms hereof are absolute and unconditional. irrespective of any action or inaction by a Holder 10
enforce the same. any waiver or consent with respect to any provision hereot. the recovery of any
judgment against any Person or any action o enforee the same. or any setoff. counterclaim,
recoupment. limitation or termination, or any breach or alleged breach by such Holder or any other
Person of any obligation 1o the Corporation or any violation or alleged violation of Taw by such
Holder or any other person, and irrespective ol any other circumstance which might otherwise limit
such obligation of the Corporation 10 such Holder in connection with the issuance of such
Conversion Shares; provided, however, that such delivery shall not operate as a waiver by the
Corporation of any such action that the Corporation may have against such Holder. In the event a
Holder shail elect to convert any or all of the Stated Value of its Preferred Swck, the Corporation
may not refuse conversion based on any ¢laim that such Holder or any one associated or affiliated
with such Holder has been engaged inany violation of law, agreement ar for any other reason, unless
an injunction from a court, on notice to Holder, restraiming and/or enjoining conversion of all or part
of the Preferred Stock of such Holder shall have been sought and obtained. and the Corporation

posts a surety bond for the benefit of such Holder in the amount of 130% of the Siated Value of

Preferred Stock which is subject 10 the injunciion, which bond shall remain in effeet until the
completion of arbitratior/litigation of the underlying dispute and the proceeds of which shall be
pavable 10 such Holder to the extent it oblains judginent. In the absence of such injunction, the
Corporation shall issue Conversion Shares and. if applicable. cash. upon a properly noticed
conversion. [f the Corporation fails to deliver to a Holder such Conversion Shares pursuant 1o
Secuon 6(c){1) by the Share Delivery Date applicable to such conversion, the Corporation shall pay
to such Holder, in cash. as liquidated damages and not as a penalty, for cach $5.000 of Stated Value
of Preferred Stock being converted. S50 per Trading Day (increasing 1o $100 per Trading Day on
the third Trading Day and increasing to $200 per Trading Day on the sixth Trading Diay after such
damages begin to accrue) for each Trading Day after the Share Delivery Date until such Conversion
Shares arc delivered or Holder rescinds such conversion. Nothing heretn shall limita Holder's right
to pursuc actual damages tor the Comporation’s failure to deliver Conversion Shares within the
period speeified herein and such Holder shall have the right w pursue all remedies available to b
hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive reliefl The exercise of any such rights shall not prohibit a Holder from seeking o enforee
damages pursuamnt to any other Section hereof or under applicable law,

-
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iv. Compensation for Buy-ln_on Fatlure to Timely Deliver Conversion Shares Upun
Conversion. In addition to any other rights available to the Holder, if the Corporation fails for any
reason to deliver to a Holder the applicable Conversion Shares by the Share Delivery Date pursuant
10 Section 6(c)i). and if after such Share Delivery Date such Holder s required by its brokerage
firm to purchase (i an open market transaction or otherwise). or the Holder's brokerape firm
otherwise purchases, shares of Common Stock to deliver in satistaction of a sale by such Holder of
the Conversion Shares which such Holder was entitled 10 receive upon the conversion relauny o
such Share Delivery Date (a “Buv-In"). then the Corpoeration shall {A) pay in cash 1o such Holder
(in addition to any other remedies available to or elecied by such Holder) the amount. i any, by
which (x) such Holder's total purchase price (including any brokeruge commissions) for the
Common Stock so purchased exceeds (v) the product of (1) the aggregate number of shares of
Common Stock that such Holder was entitled o receive from the conversion ar issue muliiplicd by
(2) the actual sale price at which the sell order giving rise to such purchase obligation was executed
(including any brokerage commissionsy and (B) at the option of such Holder, ether reissue (it
surrendered) the shares of Preferred Stock equal to the number of shares of Preferred Stock
submitted for conversion {in which case. such conversion shall be deemed rescinded) or deliver to
such Holder the number of shares of Comimen Stock that would have been issued if the Corporation
had umely compiied with its delivery requiremenis under Section 6(¢)i). For example, it a Holder
purchases shares of Common Stock having a total purchase price of $11,000 to cover a Buy-In with
respect to an atlempted conversion of shares of Preferred Stock with respect to which the actual sale
price of the Conversion Shares (including any brokerage commissions) giving rise to such purchase
obligation was a wtal of $10.000 under clawse (A) of the immediately preceding sentence, the
Corporation shall be required 1o pay such Holder $1.000. The Holder shall provide the Corporation
written notice indicating the amounts pavable to such Holder in respect off the Buy-In and, upon
request of the Corporation, evidence of the amount of such loss. Nothing herein shall fimit a
Holder's right 1o pursue any other remedies available 1o it hereunder, at law or in equity. mc.lu;\Ju,
without limitation. a decree of specific performance and/or injunctive relief with respeet 0=the
Carporation’s failure 1o timely deliver the Conversion Shares upon conversion of - !hr. xlmgt'\' ol

Preferred Stock as required pursuant to the werms hereof, N 5
. ”. e

v. Reservation of Shares [ssuable Upon Conversion. The Corporation covenants lh;li:‘_i_l;'\\'ill
at all times reserve and keep available out of its authorized and unissued shares of Comumon Stock
for the sole purpose of issuance upon conversion of the Preferred Stock as herein provided! free
fram precmptive rights or any other actual contingent purchase rights of Persons other r}y;fn the
Holder (and the other holders ot the Preferred Stock), not less than such agpregate number ot ch’lru
of the Common Stock as shall be i1ssuable (1aking into account the adjusimenis and. rcx[rmuon\ of
Scction 7) upon the conversion of the then outstanding shares of Preterred Stock. The Corporation
covenants that all shares of Common Stock that shall be so issuable shall. upon issue, be duly
authorized. validly issued. fully paid and nonassessable.

vi. Fractional Shares. No fractional shares or scrip representing fructional shares shall be
issucd upon the conversion of the Preferred Stock. As o any fractuon of a share which the Holder
would otherwise be entitled 1o purchase upon such conversion. the Corporation shall atits clection,
cither pay a cash adjustment in respect of such final fraction in an amount equal o such fraction
multiplied by the Conversion Price or round up 1o the nexi whole share. Notwithstanding anvihing
to the contrary contained herein, but consistent with the provisions of this subsection with respect
to fractional Conversion Shares. nothing shall prevent any Halder from converting fractional shares
of Preferred Stock.

vit. Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of this
Preterred Stock shall be made without charge to anv Holder tor anv documentary stamp or similar
taxes that mav be payable in respect of the issue or delivery of such Cunversion Shares. provided
that the Corporation shall not be required to pay anv 1ax that may be payable in respeet of any
transfer involved in the issvance and delivery of any such Converston Shares upon conversion in a
name other than that of the Holders of such shares of Preferred Stock and the Corporation shall nox
be required to issue or deliver such Conversion Shares unless or until the Person or Persons
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requesting the issuance thereof shall have paid w the Corporation the amount of such tax or shall
have established to the satisfaction of the Corporation that such 1ax has been paid. The Corporation
shall pay all Transfer Agent fees required for same-day processing of any Notice of Conversion and
ali fees to the Depository Trust Company {or another established clearing corporation performing
similar functions) required for same-day elecironic delivery of the Conversion Shares.

d} Beneficial Ownership Limitation. The Corporation shall not effect any conversion of the
Preferred Stock. and a Holder shall not have the right to convert any portion of the Preferred Stock. to the
extent that, afier giving effect to the conversion set forth on the applicable Notice of Canversion, such Holder
(1ogeiher with such Holder's Affiliates. and any Persons acting as a group together with such Holder or any
of such Holder's Affiliates (such Persons. ~Attribution Parties™)) would beneficially own m exeess of the
Reneficial Qwnership Limitation {as defined betow). For purposes of the foreguing sentence, the number of
shares of Common Stock beneficially owned by such Holder and its Affitiaies and Attribution Panies shall
include the number of shares of Common Stock issuable upon conversion of the Preferred Stock with respect
w which such determination is being made, but shall exclude the aumber of shares of Common Stock which
are issuable upon (i) conversion of the remaining. unconverted Stated Value of Preferred Siock beneficially
owned by such Holder or any of its Affiliates or Atinbution Parties and (ii) exercise or cumu\lonﬂbllm
unexercised or unconverted portion of any other securities of the Corporation subject Lo a- hmu.umn on
conversion or exercise analogous to the limitation contained herein {including. without’ llmlldllﬂn;]IhL
Preferred Stock) beneficially owned by such Holder or any of its Affiliates or Attribution Parucq l‘\ccgt as
set forth in the preceding sentence. for purposes of this Section 6(d), beneficial ownership shatl be calguksted
in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated theredfider.
To the extent that the limitation contained in this Section 6(d) applies, the determination of -whether the
Preferred Stock is convertible (in relation 1o other sceurities owned by such Holder ogether wubZany
Affiliates and Auribution Parties) and of how many shares of Preferred Stock are cunvertible shall beZis -8 the
sole discrenion of such Holder, and the submission of a Notice of Conversion shall be decmed o ba—\\uuh
Holder's determination of whether the shares of Preferred Siock may be converted (in relasion tenther
securitics owned by such Holder together with any Affiliates and Attribetion Parties) and how many shares
of the Preferred Stock are convertible, in cach case subject to the Beneficial Ownership Limitation. To ensure
compliance with this restriction. each Holder will be deemed 1o represent to the Corporation each time it
delivers a Notice of Conversion that such Notice of Conversion has not violated the restrictions set forih in
this paragraph and the Corporation shall have no obligation to verify or confirm the uccuracy of such
determination. In addition. a determination as to any group status as contemplated above shall be determined
in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder.
For purposes of this Section 6(d). in determining the number of outstanding shares of Commoen Stock, a
Holder may rely on the number of outstanding shares of Common Stock 25 stated in the most recent of the
following: (i} the Corporation’s mast recent periodic or annual report filed with the Commission. as the case
may be. (i) a more recent public announcement by the Corporation or (iti) a mare recent writlen notice by
the Corporation or the Transfer Agent setting forth the number of shares of Common Stock vutstanding.
Upon the written or oral request (which may be via email) of a Holder, the Corporation shall within one
Trading Day confirm orally and tn writing to such Holder the number of shares of Coramon Stock then
outstanding. [n any case. the number of outstanding shares of Common Stock shall be determined after giving
effect 10 the conversion or exercise of securities of the Corporation. including the Preferred Stock. by such
Holder or its Affiliates or Auribution Panies since the date as of which such number of outstanding shares
of Common Stock was reported. The “Beneficiai Ownership Limitation™ shall be 4.99% or 9.99% (as elecied
by the initial Holder of the Preferred Stock on its signature page to the Sceurities Purchase Agreement, dated
December 22,2021 pursuant to which the shares of Preferred Stock were initially issued by the Corporation)
of the number of sharcs of the Cormimon Stock outstanding immediately atter giving effect to the issnance of
shares of Common Stock issuable upon conversion of Preferred Stock held by the applicable Holder. A
Holder. upon notice 1o the Corporation, may increase or decrease the Beneficial Ownership Limition
provisions of this Scction 6(d) applicable w its Preferred Stock provided that the Beneficial Ownership
limitation in no event exceeds 9.99% af the number of shares of the Commaon Stock vutstanding immediately
after giving effect 1o the issuance of shares of Commaon Stock upon conversion of this Preferred Stack hekd
by the Holder and the provisions of this Section 6(d) shall continue to apply. Any such increase in the
Beneficial Ownership Limitation witl not be effective until the 61* day after such notice is delivered to the
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Corporation and shall vnly apply to such Holder and no other Holder. The provisions of this paragraph shall
be construed and implemented in @ manner otherwise than in strict conformity with the terms of this Section
6{d) 10 correct this paragraph (or any portion hercot) which mav be defective or inconsistent with the intended
Beneficial Ownership Limitation contained herein or to make changes or supplements necessary or desirable
to properly give effeet to such limitation. The limitations contained i this paragraph shali apply to a
successor holder of Preferred Stock.

Section 7. Cenain Adjustments.

a) Stock Bividends and Stock Splits. H the Corporation, at any tme while this Preferved Stock s

oulstanding: (1) pays a stock dividend or otherwise makes a distribution or distributions payable in shares of

Common Stock on shares of Common Stock or any other Common Stock Equivalents (which. for avoidance
of doubt. shall not include any shares of Common Stock wssued by the Corporation upon conversion of. or
payment of a dividend on, this Preferred Stock)., (i1) subdivides omstanding shares of Common Stock into a

larger number of shares. (iil) combines (including by wuy of a reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (1v) issues, in the event of a reclassification of shares of’

the Common Stock. any shares of capital stock of the Corporation. then the Conversion Price shall be
multiplied by a fraction of which the numerator shall be the number of shares of Commaon Stock (excluding
any treasury shares of the Corporation} cuistanding immediately belore such cvent, and_of. which the
denominator shall be the number of shares of Comman Stock outstanding immediately atler such eventzany
adjustment made pursuant 1o this Section 7{a) shall become ¢ffective immediately atter the record d{n?: {or
the determination of stockholders entitded to receive such dividend or distribution and shail become effedtive
immediately after the effective date in the case of a subdivision, combination or re-classification. E

b) Subseyuent Rights Offerings. In addition o any adjustments pursuant to Section 7{a aboveZif ac.

any time the Corporation grants, issues or sclls any Common Stock Equivalents or rights w purchase-stock.
warrants, securities or other property pro rata to the record holders of any cluss of shares of Common' Stock
{the “Purchase Rights™). then the Holder of will be entitled to acquire, upon the terms dppll(..lb](.‘ to’such
Purchase Rights, the aggregate Purchuse Rights which the Holder could have acquired if the Holder had held
the number of shares of Common Stock acquirable upon comiplete conversion of such Holder's Preferred
Stock (without regard to any limitations on exercise hereof. including without timitation, the Beneticial
Ownership Limitation) immediately before the date on which a record is taken tor the grant. issuance or saie

of such Purchase Rights. or. if no such record 1s taken, the date as of which the record holders of shares of’

Commuon Stock are 1o be determined for the grant, issue or sale of such Purchase Rights (provided. however.
10 the extent that the Holder's right 10 panicipate in any such Purchase Right would result in the Holder
exceeding the Beneficial Ownership Limitation. then the Holder shall not be entitled io participate in such
Purchase Right 10 such extent (or beneficial ownership of such shares of Common Stock as a result of such
Purchase Right 10 sech extent) and such Purchase Right to such extent shall be held in abevance for the
Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneticial
Ownership Limitation).

c) Pro Rata Distributigns. During such time as this Preferred Stock is outstanding, if the Corporation

declares or makes any dividend or other distribution of its assets {(or rights to acquire itx assets) o holders of

shares of Common Stock. by way of rewurn of capital or otherwise (including, without fimitation, any
distribution of cash. stock or other securities, property or options by way of u dividend. spin otf.
reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a
“Distnibution™). at any time afier the issuance of this Preferred Stock. then, in cach such case. the Holder
shall be entitled to participaie in such Distribution to the same extent that the Holder would have participated
therein if the Hoider had held the number of shares of Comumon Stock acquirable upon complete conversion
of this Preferred Stock (without regard to any limitations on conversion hereof, including without limitation,
the Beneficial Ownership Limitation) immediately before the date of which a record is taken for such
Distribution. or, if no such record is taken. the date as of which the record holders of shares of Common
Swock are 1o be determined for the participation in such [hstribution (provided, however. to the extent that
the Holder's right to participate in any such Distribution would result in the Holder exceeding the Beneficial
0\\'nemhip L imitation then 1he Ilolder s‘h”t!] not be entitled to parlicipaie in ':uch Di%m‘bmion 1 \‘llt‘h extent




and the portion of such Distribution shall be held in abevance for the benefit ot the Holder until such tme, i

ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation),

d) Fundamental Transaction. If. at any ume while this Preferred Stock 13 outstanding. (i) the

Corporation. directly or indirectly. in one or more related ransactions cifects uny merger or consolidation of

the Corporation with or into another Person, (11) the Corporation, directly or indirectly, effects any sale, lease.
license. assignment. transfer. convevance or other disposition of all or substantially all ol its assets in one or
a series of related transactions. (i) any, direct or indirect. purchase ofter, tender offer or exchange ofter
{whether by the Corporation or another Person) is completed pursuant to which holders of Common Stock
are permitted to sell, wender or exchange their shares for other securives. cash or propenty and has been
accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Corporation. directly or
indireetly, in one or more refuted transactions effects any reclassification, reorganization or recapitalization
of the Commaon Stock or any compulsory share exchange pursuant to which the Commuon Stock is elfectively
converted mto or exchanged for other securities. cash or property, or (v) the Cerporation. directly or
indirectly, in one or more related transactions consummaltes a stock or share purchase agreemeni or other

business combination (including, without limitation, a reorganization, recapitalization. spin-off or scheme of

arrangement) with another Person whereby such other Person acquires more than 30% of the omstanding
shares of Common Stock (not including any shares of Common Stock held by the other Person or other
Persons making or party to. or associated or affiliated with the other Persons making or party 10, such Sigck
or share purchase agreement or other business combination) (vach a "Fundamental Transaction™). then.Jupon
any subsequent conversion of this Preferred Stock. the Holder shall have the right o rccu\e fnr"cmh
Conversion Share that would have been issuable upon such conversion immedsately prior o the- ULLLIWKL
of such Fundamental Transaction (without regard 1o any limitation in Section G(d) on the com'x.rqlnn oHthis
Preferred Stock). the number of shares of Common Stock of the successor or acquiring wrpur.tuon ardT the
Corporation. 1f it is the surviving corporation. and any additional consideration (the “Altesnate

Consideration”) receivable as « result of such Fundamental Transaction by a holder of the number of xh ies

of Common Stock for which this Preferred Stoek is convertible imniediatety prior to such Funddmcm.tl
Transaction (without regard 10 any limitation in Section 6{d) on the conversion of this Preferred Stocks, For
purposes of any such conversion, the determination of the Conversion Price shall be appropriately aiffusted
to apply to such Alternaie Consideration based on the amount of Alternate Consideration issuable in respect
of one share of Common Stock in such Fundamental Transaction. and the Corporation shali apportion the

Conversion Price among the Alternate Consideration in a reasonable manner reflecting the relative value of

any different components of the Alternate Consideration. If holders of Common Stock are given any choice
as to the sccurities, cash or property to be received in a Fundamental Transaction. then the Holder shall be
given the same choice as to the Alternate Consideration it receives upon any conversion of this Preferred
Stock following such Fundamental Transaction. To the extent necessury to etfectuate the foregoing
provisions, any successor to the Corporation or surviving entity in such Fundamental Transaction shall file a
new Certificate of Designation with the same terms and conditions and issue 1o the Holders new preferred
stock consistent with the foregoing provisions and evidencing the Holders™ right ta convert such preterred
stock o Alternate Consideration. The Corporation shall cause any suceessor entity in & Fundaumental

Transaction in which the Corporation is net the survivor (the “Successor Entitv™) to assume i writing all of
the obligations of the Corporation wnder this Centificate of Designation in iccordance with the provisions of

this Section 7(d) pursuant to written agreements in form and substance reasonably saustactory o the Holder
and approved by the Holder (without unreasonable delay) prior 1o such Fundamental Transaction and shall,
at the option of the Holder, deliver to the Holder in exchange for this Preferred Stock 2 sceurity of the
Successor Entity evidenced by a written instrument substantially similar in form and substance to this
Preferred Stock which is convertible for a corresponding number ot shares af capital stock of such Successor
Entity (or its parent entitv) equivalent to the shares of Common Stock acquirable and receivable upon
conversion of this Preferred Stock (without regard 1w any limitations on the conversion of this Preferred
Stock) prior 10 such Fundamental Transaction, and with a conversion price which applics the conversion

price hereunder to such shares of eapual stock (but taking into aceount the relative value of the shares of

Common Stock pursuant to such Fundamental Transaction and the valtue of such shares of capital stock, such
number of shares of capital stock and such conversion price being for the purpose of protecting the economic
value of this Preferred Stock immuediately prior to the consummation of such Fundamental Transaction). and
which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any such
Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after



the date of such Fundamemtai Transaction. the provisions of this Centificate of Designation referring to the
“Corporation” shall refer instead to the Successor Entity). and mav exercise every right and power of the
Corporation and shall assume all of the obligations of the Corporution under this Centificate of Designation
with the same cffect as if such Successor Entity bad been namued as the Corporation herein.

e} Calculations. All calculations under this Section 7 shall be made 1o the nearest cent ar the nearest
1/100th of a share, as the case may be. For purposes of this Section 7. the number of shares of Common Stock
deemced o be issued and outstanding as of a given date shall be the sum of the number of shares of Common
Stock (excluding any treasury shares of the Corporation) tssued and outstanding.
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1. Adjusiment 10 Conversion Price. Whenever the Conversion Price is adjuslcd.'pprsum w
any provision of this Section 7. the Corpuration shall promptly deliver to each Holder by 'facsitaile

or email a notice setting torth the Conversion Price ufler such adjustment and setting=furth z{h’f,ici'

staternent of the tacts requiring such adjustment.
-

ii. Notice 10 Allow Conversion by Halder. If (A) the Corporation shall declare a dividend
{or any other distribution in whatever form) on the Common Stock. {B) the Corporation shall deokare
a special nonrecurring cash dividend on ur a redemption of the Comumon Stock, (C) the Corporaihn
shall authorize the granting 1o all holders of the Common Stock of rights or warrants 10" Subscribe
for or purchase any shares of capital stock of any class or ot any rights, (D) the approval of any
stockholders of the Corporation shall be required in connection with any reclassitication of the
Common Stock, any consolidation or merger 1o which the Corporation 1 a party, any sale or transfer
of all or substantially all of the assets of the Corporation, ur any compulsory share exchange wherchy
the Common Stock is converied into other securitics. cash or propeny or (E) the Corporation shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Corporation. then, in each case, the Corporation shall cause to be filed at cach office or agency
maintained for the purpose of conversion of this Preferred Stock. and shall cause to be delivered by
facsimile or email to cach Holder at 115 last facsimile number or email address as it shall appear upon
the stock books of the Corporation, at least ten (10) calendar davs prior to the applicable record or
cffective date hereinafler specificd. a notice stating (x) the date on which a record is to be taken for
the purpose of such dividend, distribution, redemption, rights or warrants. or if a record 15 not w be
taken, the date as of which the holders ot the Common Stock of record to be entitled o such
dividend, distributions. redemption, rights or warrants are 1o be determined or (v) the date on which
such reclassificaiton, consolidation, merper, sale, transier or share exchange is eapected to become
effective or close, and the date as of which itis expected that holders of the Common Stock of record
shall be entitled to exchange their shares of the Common Stock for securites. cash or other property
deliverable upon such reclassificaton. consolidation. merger. sale. transfer or share exchange.
provided that the failure to deliver such notice or any defeet therein or in the delivery thereof shall
not affect the vahidity of the corporate action required to be specified in such notice. To the extent
that any notice provided hercunder constitutes. or contains. material, noa-public information
regarding the Corporation or any of the Subsidiaries, the Corperation shall simultancously file such
notice with the Commission pursuant to a Current Keport on Form 8-K. The Holder shall remain
entitled 1o convert the Conversion Amount of this Preferred Stock (or any part hereot) during the
20-day period commencing on the date of such notice through the effective daie of the event
triggering such notice except as may atherwise be expressly set forth herein.

Scction 8. Miscellaneous.

a) Notiees. Any and all notices or other communications or deliveries o be provided by the Holders
hereunder including, without limitation, any Notice of Conversion, shall be in writing and delivered
personally, by facsimile or e-mail, or sent by a nationally recognized overnight courier service. addressed to
the Corporation, at the address set forth above Anention: Chief Financial Officer, c-matl address
tking@avctechnologies.com. or such other e-mui address or uddress as the Corporation may specity tor such
purposes by notice 1o the Holders delivered in accordance with this Section 8. Any and all notices or other

-
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communications or deliveries 10 be provided by the Corporation hereunder shall be in writing and delivered
personally. by e-mail, or sent by a nationally recognized overnight courier service addressed 1o each Holder
at the c-mail address or address of such Holder appearing on the books of the Corporation. Any notice or
other communication or deliveries hereunder shall be deemed given and effective on the earliest of (3) the
time of transmission, if such notice or communication is delivered via c-mail ot the c-mail address set forth
in this Section § prior to 5:30 p.m. (New York City time) on any date. (1) the next Trading Day after the time
of transmission, if such notice or communication is delivered via facsimile at the facsimile number or c-mail
at the e-mail address sct forth in this Section on a day that is not a Trading Day or fater than 3:30 p.m. (New
Yeork City time) on any Trading Day. {1ii) the second Trading Day following the date of mailing. if sent by
U.S. nationally recognized overnight courier service, or (iv) upon actual receipt by the party 10 whom such
notice 1s required to be given,

b} Absolute Obligation. Except as expressly provided herein, no provision of this Centiticale of

Designation shall alter or impair the obligation of the Corporation, which 1s absolute and unconditional. to
payv liguidated damages, and accrued dividends. as applicable, on the shares of Preferred Stock at the time,
place, and rate. and in the coin or currency. herein prescribed.
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c) Lost or Mutitated Preferred Stock Certiticate. [f a Holder’s Preterred Stock cenifiate shal be

mutilated. lost, stelen or destroyed. the Corporation shall execute and deliver, in exchange andééubsmli(m -

for and upon cancellation of a mutilated certificate. or in lieu of or in substitution for a lost. stolenor dedfroved
certificaie. a new certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed. hggonty

upon receipt of evidence of such loss. theft or destruction of such certificate, and of the ownership hereof

reasonably satisfactory to the Corparation, Y

d) Governing Law. All questions concerning the construction, validity, enforcemest and
interpretation of this Certificute of Designation shall be governed by and construed and enforedd in
accordance with the internal laws of the State of Florida, without regard to the principles of contlict of laws
thereof. All legal proceedings concerning the interpretation, enforcement and defense of the transactions
contemplated by this Centificate of Designation (whether broughi against a party hereto or i1s respective
Aftiliates. directors. afficers. sharcholders. cmploycees or agents) shall be commenced in the state and federal
courts siting in the City of New York. Borough of Manhautan {the "New York Couns™). The Corporation
and cach Holder hereby irrevocably submits 1o the exclusive jurisdiction of the New York Courts for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplited hereby
or discussed herein, and hereby irrevocably waives, and agrees not 1o assert in any suit. action or proceeding.
any claim that it is not personally subject to the jurisdiction of such New York Courts. or such New Yark
Courns are improper or inconvenient venue for such proceeding, The Corporation and each Holder hereby
irrevocably waives personal service of process and consents to process being served in any such suit. action
or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence
of delivery) to such party at the address in eflect for notices to it under this Centificaie of Designation and
agrees thal such service shall constitute good and sufficient service of proecess and notice thereof, Nathing
contained herein shall be deemed to bimit in any way any right i serve process in any other manner permitted
by applicable law, The Corporation and each Holder hereto hereby irrevocably waives, 1o the fullest exient
permitted by applicable law. any and ali right to wrial by jury in any legal proceeding arising out of or relming
to this Certificate of Designation or the transactions contempiated hereby. [f the Corporation er any Holder
shall commence an action or procceding 1o enfuree any provisions of this Certificate of Designation, then the
prevailing party in such action or proceeding shall be reimbursed by the other party for its attornevs” fees and

other costs and expenses incurred in the investigation, preparation and prosecution of such action or

proceeding.

¢) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Cenificate

of Designation shall not operzte as or be construed to be a waiver of any other breach of such provision or of

any breach of any other provision of this Certificate of Designation or a waiver by anv other Holders. The

failure of the Corporation or a Holder 10 insist upon strict adherence 1o any term of this Certificate of

Diesignation on one or more oceasions shall not be considered a waiver or deprive that party (or any other
Holder) of the right thereafier to insist upon strict adherence to that term or any other tenm of this Certificute
of Designativn on any other occasion. Any waiver by the Corpertion or a Holder must be in writing,



cate of Designation is invalid, illegal or unenforceable,

f) Severability. if any provision of this Certifi
the balance of this Certificate of Designation shall remain in effect, and if any provisian is inapplicable to
any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. If
it shall be found that any interest or other amount deemed interest due hereunder violates the applicable law
govemning usury, the applicable rate of interest due hereunder shall automatically be lowsred to equal the

maximum rate of interest permitted under applicable law.
y payment or other obligation hereunder shall be due on a day

8) Next Business Day. Whenever an
other than a Business Day, such payment shall be made on the next succeeding Business Day.

h) Headings. The headings contained herein are for convenience only, do not constitute a part of
this Certificate of Designation and shall not be deemed to limit or affect any of the provisions hereof,

1) Status of Converied or Redeemed Preferred Stock. If any shares of Preferred Stock shall be
converted, redeemed or reacquired by the Corporation, such shares shall resume the status of authorized but
unissued shares of preferred stock and shall no longer be designated as Series A Convertible Preferred Stock.

bresaknknsnd kb asakng

RESOLVED, FURTHER, that the Chairman, the chief executive officer, the president, the chief financial officer and
the sccretary or any assistant secretary, of the Corporation be and they hereby are authorized and directed to prepare
and file this Articles of Amendment to the Articles of Incarporation in accordance with the foregoing resolution and

the provisions of Florida law.
IN WITNESS WHEREOF, the undersigned has executed this Certificate this 23rd day of December, 2021.

[
Name: Ezra/B .
Title: Chie ue fficer T
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDBER TO CONVERT SHARES OF PREFERRED
STOCK)

The undersigned hereby elects to convert the number of shares of Series A Convertible Preferred Stock indicated
below into shares of common stock, par value SL086 per share (the “Common Stock™). of Reliunce Global Group,
Inc.. a Florida corporation (ihe “Corporation™), sccording to the conditions hereof, as of the due wnitien below, 11
shares of Common Swock are 10 be issued in the name of a Person other than the undersigned. the undersigned will
pav al transfer 1axes pavable with respect thereto. No fee will be charged to the Holders for any conversion. eacept
for any such transfer taxes.

Conversion calculations:

Date to Effect Conversion: . ~3
- =
o, =
Number of shares of Preferred Stock owned prior to Conversion: - O ——
; N .
Number of shares of Preferred Stock to be Converted: ) =
[€e)
Stated Value of shares of Preferred Stock to be Converted: = L
wumber of shares of Common Stock to be Issued: .
N fan
N

Applicable Conversion Price:

Number of shares of Preferred Stock subsequent io Conversion:

Address for Debivery:
or

DWAC Instructions:
Broker no:

Account no:

[HOLDER]

By:

wName:
Title:



