Page 1 of 2

Division of Corporations

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

(((H15000242917 3)))

O A

H1$0002429173ASC+
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate anather cover sheet,

—
To: . e P
Division of Corporations
Fax Number {850)617-86380
From: : '
: CORP D3R

Accountl Name
Account Number :

Phone
Fax Numbher

072450003255
{305)634-3694
(305) 633-5696

*vEnter the email address for thils business entity to be used for f@?p}é
annual report mailings. Enter only one email address please,tti;:;
o

Email Address:

Ll Ry 5-130va
7

COR AMND/RESTATE/CORRECT OR O/D RESIGN ¢

TRANS GLOBAL GROUP, INC.
£ & [Certificate of Status 0
- Certified Copy [ 0 |
:{i s Page Ccunt I 06 | }D { \‘\ KC]
L - Estimated C [ 535.00
S H e T — T
O
Do 9 e
B
- ofs
A
[EY
Electronic Filing Menu  Corporate Filing Menu Help =
htips:/fefile.sunbiz.org/scripte/efilcovr.exe 10A/2015
96396EEISBE  PEIET STBZ/6@/QT

{8/t S9vd SNdH00



H'/S‘OOO 8%/2_.9?/?_

-

COVER LETTER
TO: Amendsnewt Section
Division of Corpocations
T as ‘j' . l i 1] e
NAME OF CORPORATION: _ vhal Group, Inc
]
DOCUMENT NUMBER: P 140000287 14

Tha enclosed Articfes of Amendment and fee are submitted for filiag,

Ptease return all correspondence concerning Ihis maiter 1o the folowing:

James Irving

Name of Cantaet Person

Firuy Corupaity
~~~~~~~~ ; 1217 Cape Coral Parkway Eust, Suite 90

Address
Cape Cornl, FL 33904

City/ State and Zip Code

in@rausggi.com . ’

E-1tunl dddiess: {10 be used Tor futyre annual tepen notification)

For further infarmatian concerning this natter, please call:

James lrving at [239 ) 400-0012
Nae of Comact Person Area Code & Daylime Telephong Nunbge

Enclosed is o check for the following amowat made payable 10 the Flordda Departieni of Siae

3 $33 Filing Fee ($43.75 Filing Fec &  {J%$43.75 Filing Fee & (352,50 Filing Fee
Centificiie of Status Centified Copy Cetificare of Status
{Addnional copy Is Centilivd Copy
enclosed) (Additianal Copy
15 ¢nclosed)
Muiling Address Strect Address
Amendinent Section Amendmient Secilon
Divigion of Corporations Division ol Corpomtions
P.O. Box 6327 Clilion Building
Tallahassee., FL 32314 2661 Executive Center Circle

Tallahussee, FL 32301
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AMENDE D RESTATED .

ARTICLES QF INCORPORATION -t
OF

TRANS GLOBAL GROUPF, INC.

£120 51

Pursuant to Section 607.1006 of the Business Corporation Act of the State of Flﬂhda.
undersigned, being the Chief Executive Officer of TRANS GLOBAL GROUP, lNC.f'rg (th9
"Corporation"), a corporation organized and existing under and by virtue of the Business Gorparatlua.
Act of the State of Florida bearing Document # P14000028714 does hereby certify: ‘

LH

Pursuant to Written Consent of the Board of Directors of said Corporation dated Octo ? 2015,

and Written Consent of Majority Holders dated October 8, 2013, the Corporation was authorizédto: Bnent™

and restate its articles of incorporation as follows:

ARTICLE 1

The name if this corporation is:

TRANS GLOBAL GROUP INC.

Offices for the transaction of any business of the Corporation, and where meeting of the Board of
Directors and of Shareholders may be held, may be established and maintained in any part of the State of
Florida, or in any othwr s1ate, territory, ar possession of the United States.

ARTICELS (1Y

The genera! narure of the business to be transacted by this Corporation shall be to engage in any
and all lawful business permitted under the laws of the United States and the State of Florida. This

Corpoyation shall have perpetual existence.
ARTICLE IV

This Corporation is authorizad to issue two classes of shares of stock to be designated as “Commeon
Stock™ and “Preferred Stock™. The total number of shares of Common Stock which this Corporation is
autharized to issue is Ten Biltion Six Hundred Million (10,600,000,000) shares, par value $0.0001 per
share. The total number of shares of Preferred Stock which this Corporation is authorized to issue is One
Million Five Hundred Thousand (1.500,000) shares, $.001 par value per share.

The shares of Preferred Stock may be issued from rime to time in oue or more series. The Soard
of Directors of the Corporation (the “Board of Directors™) is expressly authorized to provide for the issue
of all or any of the shares of Preferred Stock in one or more series, and to fix the number of shares and to
determing or alter {or each such series, such voting powers, full or limited, or no voting powers, and such
designations, preferences, and relatjve, participating, options, or other rights and such qualifications,
limitations, or restrictions thereof, as shall be stated and expressed in the resolution or resolutions adopted
by the Board of Directors providing for the issue of such shares (a “Preferred Stock Designation™) and as
may he permitted by the General Corporation Law of the Starte of Florida, The Brard of Directors is also
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expressly authorized to increase or decrease (but a0t below the aumber of shares of such series then

outstanding) the number of shares of any series subsequent to the issue of shares of that series. [n case the
number of shaces of any such series shull be so decreased, the shares constituting such decrease shall resume

the status that they had prior to the adoption of the resolution originally fixing the number of shares of such
series.

Designation of Series AA Preferred Stock

Of the 1,500,000 shares of Preferred Stock, par value $.001 per share, authorized pursuant to the
Articles of Incorporation, 1,500,000 of such shares are hereby designated as “Series AA Preferred Stock.”
The powers, designations, preferences, rights, privileges, qualifications, limitations and restrictions
applicable to the Series AA Preferred Stock are as foliows;

A. Designarion. There is hereby designated a series of Preferred Stock denominated as
“Series AA Preferred Stock,” consisting of 1,500,000 shaves, $.001 pay value per share, having the powers,
preferences, rights and liritations set forth below.

: B. Liguidation Rights. The holders of the Series AA Preferred Stock shall have liquidation T
rights as tollows (the “Liquidation Rights™):

[. . Payments. In the event of any liquidation, dissolution or winding up of the
Company, holders of shares of Series AA Preferred Stock are entitled to receive, out of legally available
assets, a liquidation preference of $0.001 per share, and no more, before any payment or distribution is
made to the holders of the Corporation's common stock (the “Common Stock™). But the holders of Series
AA Preferred Stock will not be entitled to receive the liquidation preference of such sharss unti] the T
liquidation preferences of any series or class of the Corporation’s stack hereafter issued that ranks senior
as to liquidation rights to the Series AA Preferred Stock (“senior liquidation stock™) has bean paid in Full.
The helders of Series AA Preferred Stock and all other series or classes of the Corporation’s stock hereafter
issued that rank on a parity as to liquidation rights with the Series AA Preferred Stock are entitled 10 share
ratably, in accordance with the respective preferential amonnts payable on such stock, in any disuibution
(after payment of the liquidation preference of the senior liquidation slack) which is not sufficient tu pay
in full the aggregate of the amounts payable thereon. Afier payment in full of the liquidation preference of
the shares of Series AA Preferred Stock, the holders ol such shares will not be entitled to any further
participation in any distribution of agsets by the Corporativa.

2. CorporationAction.  Neither a consolidation, merger or other business
combination of the Corporation with or into another corporation or other entity, nor a sale or transfer of all
or part of the Corporation’s assets for cash, securities or other property will be considered a liquidation,
dissalution or winding upan the Corporation.

C. Converston. The holders of the Series AA Preferred Stock shall have the right to convert
their Series AA Preferred Stock into Common Stock at the rate of 10,008 shares of Common Stock for each
share of Series AA Preferred Stock outstanding. Such conversion right may be exercised at any time during
which the Series AA Preferred Stock is outstanding. Notwithstanding the foregoing, the Series AA
Preferred Stock may not be converted into Common Stock except to the extent that, at the time of
converslon, there are a sufficient number of authorized but unissued and unreserved sharss of Common
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Siock available to permit conversion. Any holder of Series AA Preferred Stock desiring to convert is
Series AA Preferred Stock shall provide a written notice of conversion to the Company specifying the
number of shares to be converted, accompanied by the certiticate evidencing the Series AA Preferred Stuck
to be converted, as well as a duly execuled stock power with signature medallion guaranteed (“Conversion
Notice™}). 1nthe event that, at the time of its receipt of the Conversion Notice, the Company does nat have
a sufficlent number of authorized but unissued and unreserved shares of Commen Stock o permit
conversion of all outstanding shares of Series AA Preferred Stock, it shall, within five (5) business days
following its receipt of the Conversion Notice, provide written notice of its receipt of the Conversion Notice
to all holders of Series AA Preferred Stock (the “Company Notice™). Each holder of Series AA Preforred
Stock shall then have a period of five (5) business days from the date of the Company Neotice in which to
provide written notice to the Company of such holder's election to convert its Series AA Preferred Stock
info its pro-rata portion of the authorized but unissued and unreserved Common Stock issuable pursuant 1o
the Conversion Notice. The Company shall issue Common Stock upon conversion of the Series AA
Preferred Stock based upoa the Conversion Notice and responses to the Company Notice, if any. The first
Conversion Notice received by the Company shall govera the issuance of Common Stock to all holders of
Series AA Preferred Stock and the Company shall not-recognize any othér Conversion Notice until the
issuance of Common Stock based upon the initial Conversion Notice has bemn completed,  Future
Conversion Notices shall be gaverned by the process set forth in this paragraph.

- - -

D. Voting Rights. The holders of the Series AA Preferred Stock shall bave 10,000 votes per
share of Series AA Preferred Stock, and shall be entitled to vote on any and afl matters brought to a vote of
stockholders of Conunon Stock, and shall vote as & group with and on the same basis as holders of Common
Stock. Haolders of Series AA Preferred Stock shall be entitled to notice of all stockholder meeatings or
written consents with respect to which they would be entitled to vote, which note would be provided
pursuant to the Corporation’s By-Laws and applicable statutes. Except as otherwise set forth herein, and
except as otherwise required by law, holders of Series AA Preferred Stock shall have not have class voting

rights on any mater. _ -

E. Proiective Provisiony, So long as shares of Series AA Preferred Stock are outslanding, the
Corporation shall not, without first obtaining the upproval (by voting or written consent, as provided by
Florida law) of the holders of at least a majority of the then outstanding shares of Series AA Preferred
Stock:

e Alter or change the rights, preferences or privileges of the shares of Series AA
Preferred Stock so as to affect adversely the holders of Series AA Preferred Stock, or

= Po any act or thing not authorized or contempluted by this Designation which would
result in taxation of the holders of shares of the Series AA Preferred Stock nnder
Section 305 of the Inrernal Revenue Code of 1986, a5 amended (or any compatable
provision of the Intemal Revenue Code as hereafter from time to time amended).

F. Pr¢ferences. Nothing contained herein shall be construed to prevent the Board of Directors
of the Corporation from issuing one or more series of preferred stock with such preferences as may be
determined by the Board of Directors, in its disoretion.
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G, Amendments. Subject to Section E above, the designation, number of, and voting powers,
designations, preferences, limjtations, restrictions and relative rights of the Series AA Preferred Stock may
be amended by a resolution of the Board of Direclors. Al nny lime there are no shares of Series AA
Preferred Stock owtstanding, the Board of Directors may eliminate the Series AA Preferred Srock by
amendment to these Articles of Amendment.

H. Adjustments.  The outstanding shares of Series AA Preferred Stock shall be
proportionately adjusted to reflect any forward split or reverse split of the Corporation’s Common Stock
eccurring after the issuance of Series AA Preferred Stock.

The Bowrd of Directors shall consist of at least one (1) and not more than ten (10) persons, as
determined from time to time by the Board of Directars. The direotors of this Corporation need not be
sharaholders.

ARTICLE VI

To the fullest extent permitied by the law, no director or officer of the Corporation shall be
personally liable to the Corperation of its shareholders for damages for breach of any duty owed 1o the
Cor'i)c_zration ar its shareholders. To the fullest extent permitted by the Florida Business Corporation Act,
the Corporation shall indemnlfy, or advance expenses to, any person made, or Lhrestened to be made, a
pasty to any action, suit or procécding by reason of the fact that such person (i) is or was a director of the
Corporation; (ii) is or was serving at the request of the Corpuoration as & director of another corporation,
provided that such person is or was at the Time a director of the Corporation, or (1ii) is or was serving at the
request of the Corporation as an officer of another Corporation, pravided that such person is or was at the
time u director of the corporation or a director of such other corporation, serving at the request of the
Corporation. Unless otherwise expressly prehibited by the Florida Business Act, and the except as
otherwise pravided in the previous sentence, the Board of Directors of the Corporation shall have the sole
and exclusive discretion, on such terms and conditions as it shill determine, 10 indemnify, or advance
expenses to, any person made, or threatened to be made, a party any action, suit, or proceeding by reason
of the fact such person 1$ or was any officer, employes or agent of the Corporation as an officer. employee
or agent of another corporation, partnership, joint venture, trust or otheér enlerprise.

ARTICLE V1)

This Corporation expressly elects not to be governad by Section 607.0901 of the Florida Business
Carperation Act, as amended from time to time relating to affiliated transaction.

ARTICLE VIll

This Corporaticn expressly elects not to be govemed by Section 607.0902 of the Florida Business
Corporation Act, as amended from time to time relating to control share acquisitions.
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These Amended and Restated Articles of Incorporation were approved on October &, 2015 by
holders of a majority of the outstanding Series AA Preferred Stock voting group. The number of votes in
favor of approvat is sufficlent under Florida law.

These Amended and Restated Articles of Incorporation shall be effective upon filing with the
Secretary of State of Florida,

Jame lrving,\l’;esiden%
Dajdd: October 8, 2015
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