P Yoo

(Requestor's MName)

(Address)

(Address)

(City/StatelZip/Phone #)

[]Picxup  [Jwar [ maL

(Business Entity Mame)

(Document Nurnber)

Cenified Copies Certificates of Status

Special Instructions 1o Fiting Officer:

Office Use Only

HUAHTOVARAL

000325771320

«©ri

MAR 11 100
S. YOUNG

¢
vy

Mg

622Uy g-uyy g



4 R -
A5 ’ <

3

FLORIDA FILING & SEARCH SERVICES, INC.
P.O. BOX 10662 TALLAHASSEE, FL 32302
155 Office Plaza Dr Ste A Tallahassee FL 32301
PHONE: (800) 435-9371; FAX: (866) 860-8395

DATE: 3/8/19

NAME: GH CAPITAL INC

TYPE OF FILING:  AMENEMENT

COST: 35.00

RETURN: PLAIN COPY PLEASE

ACCOUNT: FCA000000015

AUTHORIZATION: ABBIE/PAUL HODGE a_/‘/“%/




COVER LETTER

TO: Amendment Section
Division of Corporations

. . . GH Capital. Inc.
NAME OF CORPORATION:

P14000040179

DOCUMENT NUMBER:

The enclosed Articles of Amendment and foe are submitied for filing.

Please return all correspondence concerning this matter to the following:

Withiam Eilers

Name of Contact Person

Eilers Law Group, AL

Firm/ Company

[449 S, Lexington Ave.

Address

Asheville, NC 28801

City/ State and Zip Codu

wreilers@eilerslawgroup.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call;

William Eilers o 786 \ 273-9152
a

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed 1s a check for the following amount made payable to the Florida Department of State:

B S35 Filing Fee O3s43.75 Filing Fee &  [J$43.75 Filing Fee &  [3$52.30 Fiting Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy

15 enclosed)

Muailing Address Street Address

Amendment Section Amendment Secuon

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment

to
Articles of Incorporation
of
GH Caputal, Inc.
{Name of Corporation as currently filed with the Florida Dept. of State)
{Document Number of Corporation {if known)

P 1400004061 79
The new

"

Pursuant to the provisions of section 607, 1006, Florida Statutes. this Florida Prafit Corporation adopts the following amendment(s) to
A professional corporation name must contain the

or Vincorporated " or the abbreviation

its Articles of Incorporation:
A, If amending name, enter the new name of the corporation:

wrame must be distinguishable and contain the word “corporation,” “company,
ar Co., " or the designation “Corp, ™ “Ine,” or “Co™

“Corp.. " Vel '
word “chartered, " “professional association,” or the abbreviation "P.A.7
B. Enter new principul office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )
feite —a
o
r“_' L i &77
Feo. ! P
- i rl
wJ

Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

C.
D. Ifamending the registered agent and/or registered office address in Florida, enter the name of the
new registered azent and/or the new registered office address:
Nume of New Registered Aygent
(Florida street addressi
New Regisiered Office Address: . Flonida
(Cir) (Zip Code)

New Registered Agent's Signature, if changing Registered Agent:

f hereby aceept the uppointment as registered ageni. L am familior with and accept the aobligations of the position,

Signanire of New Registercd Agem, if changing
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.

If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and tirle, name. an
address of cach (Mficer and/or Director being added:
(Altach additional sheets, if necessary)
Please note the officer/direcior title by the first tetter of the office title:
P = President; V= Vice President; T= Treaswrer: 5= Secretary, D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chic
Fyecutive Officer: CFQ = Chief Financial Officer. I an officer/direcior holds more than one didde, list the first fetter of cach affic
hold. President, Treasurer, Director would he PTD.
Changes should he noted in the jollowing manner. Curvently Jolin Doe s listed ax the PST and Mike Jones is listed as the V. There §
a change, Mike Jones leaves the corporation, Sallv Smich is named the Voand S. These showld be noted as John Doe, PT as ¢ Change,
Mike Jones, Vas Remave, and Sulfy Smith, SV as an Add.
Example:

X Change PT John Doe

X Remowve

|

Mike Jones

_X Add sV Sally Smith

Type of Action Title Name Address
{Check One}

1} Change

Add

Remove

2) Change

Add

Remove

-

3) Change

Add

Remove

4) Change

Add

Remove

3} Chanyge

Add

Remove

6) Change

Add

Remove
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E. If amending or adding additional Articles, enter change(s) here:
(Atach additional sheers, i necessary).  (Be specific)

Article 1V shall be amend in accordance with the attached document.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(i mon applicable, indicare N/A)

IN/A
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. February 20, 2019
The date of each amendment(s) adoption: . if other than
date this document was signed.

Effective date if applicable:

{no more than 90 days after amendment fife date)

Note: I the date inserted in this block does not mect the applicable statutory filing requirements, this date will not be listed as 1l
document’s effective date on the Department of State’s records.

Adoption of Amendment(s} (CHECK ONE)

O The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment{s)
by the sharcholders was/were sufficient for approval.

O The amendment{s) wasfwere approved by the sharcholders through voting groups. The following statement
st he separately provided for cach voting group entitled to vote separately on the amendmentis).

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

J

fvoting group)

B The amendment(s) was/were adopted by the board of directors without sharcholder action and sharcholder
action was not required.

O The ameadmeni(s) was/were adopted by the incorporators withous shareholder action and shareholder
action was nol reguired.

272042019 i ' /;
Dated

Signature

. . p. . - -
(By a director, prc:ildcnyf/or other ofticer — if directors or officers have not been
selected, by an incorporator - if ia the hands of a receiver, trustee, or other court
appointed fiduciary by that liduciary)

Willham Eilers

{Typed or printed nane of person signing}

Mirector

(Title of person signing)
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Article IV shall hereby amended and read as tollows:

We arc authonized to issuc up to 490.000.000 shares of common stock, with a par vatuc
of $0.001 per share and 10.000.000 Preferred shares, with a par valuc of $0.001 per
sharc, also granted to or imposed upon the respective classes of sharcs or the holders
thereof is as follows:

A. Common Shares. The terms of the 490,000,000 Common Shares of the
corporation shall be as follows:

{1} Dividends. Whenever cash dividends upon the Preferred Shares of all
series thereof at the time outstanding, to the extent of the preference to which
such shares are entitled, shall have been paid in full for all past
dividend periods, or declared and sct apart for payment, such dividends,
payable in cash. stock, or otherwise, as may be determined by the Board
of Directors, may be declared by the Board of Directors and paid from tune
to time to the holders of the Common Shares out of the remaining net profits
or surplus of the corporauon.

(2) Liguidation. In the event of any liquidation. dissolution. or winding up
of the affairs of the corporation, whether voluntary or involuntary, all assets
and funds of the corporation remaining after the payment to the holders of
the Preferred Shares of all series thercof of the full amounts to which
they shall be entitled as hereinafter provided. shatl be divided and
distributed among the holders of the Common Shares according to their
respective shares.

(3) Voting rights. Each holder of a Common Share shall have one vote in
respect of cach share of such stock held by him.  There shall not be
cumulative voting.

B. Preferred Shares. Prior to the issuance of any of the Preferred Shares, the
Board of Directors shall determine the number of Preferred Shares 1o then be issued
from the Ten Million (10,000,000) shares authonzed, and such shares shall
constitute a series of the Preferred Shares. Such serics shall have such preferences,
limitations, and relative rights as the Board of Dircctors shall determine and
such series shall be given a distinguishing designation. Each share of a series shall
have preferences, hmitations. and relative nghts identical with those of all other
shares of the same series.  Except to the extent otherwise provided m the
Board of Dircctors' determination of a series, the shares of such series shall have
preferences, limitations, and relative rights identical with all other series of the
Preferred Shares. Preterred Shares may have dividend or hquidation rights which
are prior (supertor or sentor) to the dividend and liquidation rights and
preferences of the Common Shares and any other series of the Preferred Shares.
Also, any series of the Preferred Shares may have voting rights.

C. Designation of Series A Preferred. The Board of Directors hereby
designates 1,000,000 shares of Series A Preferred Stock, no par value, as described
in the attached.



GH CAPITAL. INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES.
RIGHTS AND LIMITATIONS
OF
SERIES A PREFERRED STOCK

DESIGNATION OF THE SERIES A PREFERRED STOCK

Section 1. Designation, Amount, and Par Value. The designation of such serics of the Preferred
Stock shall be the Serics A Preferred Stock, par value $0.0001 per share (the "Serics A Preferred
Stock"). The maximum number of shares of Serics A Preferred Stock shall be 1.000,000. The
Series A Preferred Stock shall rank senior to the Company's common stock. par value $0.0001 per
share (the "Common Stock"), and 10 all other classes and series of equity securities of the Company
which by their terms do not rank senior to the Scries A Preferred Stock ("Junior Stock™). The Series
A Preferred Stock shall be subordinate to and rank junior 1 all indebtedness of the Company now
or hereafter outstanding.

Section 2. Voting Rights. Except as otherwise provided herein or by law, the shares of the Scrics
A Preferred Stock shall be entitled to vote with the shares of the Corporation’s Common Stock at
any annual or special meeting of the stockholders of the Corporauion. Together, collectively and
in their entirety. all Holders of Scrics A Preferred Stock shall have voting rights equal to exactly
sixty-five (65%) of all voting rights available at the time of any vote, including Series A Preferred
voting rights. The Holders of Scrics A Preferred Stock, through the ownership of this Scries A
Preferred Stock. have the voting power to act on behalf of the Corporation, to call a special mecting
of the sharcholders, to remove and/or replace the Board of Dircctors or management or any
individual members thercof in the event that one or more of the foregoing has done, or failed to
do. anything which, m his sole judgment. will matenally and adversely impact the business of the
Corporation in any manner whatsocver, including, but not imited to, any violations of any state
or federal securities laws, or any action which could cause the bankruptey. dissolution, or other
termination of the Corporation. In no cvent will the ombudsman have the right or power to
participate in the normal and usual daily operations of the Corporation.

Section 3, Liguidation. Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary (a "Liquidation™), the Holders shall be entitled to receive out of
the asscts of the Company whether such asscts are capital or surplus, for cach share of Preferred
Stock an amount equal to the Holder's pro rata share of the assets and funds of the Corporation to
be distributed. less any amount distributed to the Holders of the Series A Fixed Rate Perpetual
Preferred Stock, assuming their conversion of Preferred Stock to Common Stock and if the assets
of the Company shall be insufficient to pay in full such amounts, then the cntire assets to be
distributed to the Holders shall be distributed among the Holders ratably in accordance with the
respective amounts that would be pavable on such shares if all amounts payable thercon were paid
in full,

Section 4. Conversion,

a) Conversions at_ Option of Holder. lzach share of Scries A Preferred Stock shall be
convertible, at the discrction of Holders into a number of shares of Common Stock

S



b)

cqual to sixty-five pereent (65%) of the total common shares, post conversion, to be
issued cach Holder on a pro rate portion of the total issued and outstanding Scrics A
Preferred Stock. The Notice of Conversion shall specify the number of shares of Series
A Preferred Stock to be convernted. the number of shares of Series A Preferred Stock
owned prior to the conversion atissue, and the date on which such conversion is to be
affected, which date may not be prior to the date the Holder delivers such Notice of
Converston to the Corporation by facsimile (the “Conversion Date™). If no Conversion
Date is specified in a Notice of Conversion. the Conversion Date shall be the date that
such Notice of Conversion to the Corporation is deemed delivered hereunder. The
calculations and entrics sct forth in the Nouce of Conversion shall control in the
absence of manitest or mathematical error. To effect conversions, as the case mayv be,
of shares of Scrics A Preferred Stock. a Holder shall not be required to surrender the
certificate(s) representing such shares of Series A Preferred Stock to the Corporition
unless all of the shares of Series A Preferred Swock represented thereby are so
converted. in which casc the Holder shall deliver the certificate representing such share
of Series A Preferred Stock promptly following the Conversion Date at issuc. Shares
of Series A Preferred Stock converted or redeemed in accordance with the terms hereof
shall be canceled and may not be retssued.

Mechanics of Conversion

I Delivery of Cerufrcate Upon Conversion. Not later than three Trading Days
afier cach Conversion Date (the “Share Delivery Date™), the Corporation shall
deliver to the Holder {(A) a certificate or certificates which, after the Effective
Date. representing the number of shares of Common Stock being acquired upon
the conversion of sharcs of Series A Preferred Stock. and (B)Y a bank check in
the amount of accrued and unpaid dividends (if the Corporation has clected or
is required to pay accrucd dividends in cash. If in the case of any Notice of
Conversion such certificate or certificates are not delivered 1o or as dircected by
the applicable Holder by the third Trading Day afier the Conversion Date, the
Holder shall be entitled to clect by written notice to the Corporation at any time
on or before its receipt of such certificate or certificates thereafter, to rescind
such converston, in which event the Corporation shall immediately return the
certificates representing the shares of Serics A Preferred Stock tendered for
COnversion.

1. Obligation Absolute. The Corporation’s obligations to issuc and deliver the
Conversion Shares upon conversion of Scries A Preferred Stock in accordance
with the terms hercof are absolute and uncondrtional. irrespective of any action
or inaction by the Holder to enforce the same, any waiver or consent with
respect to any provision hereof, the recovery of any judgment against any
Person or any action to cnforce the same. or any sctoff. counterclaim,
recoupment. limitation or termination, or any breach or alleged breach by the
Holder or any other Person of any obligation to the Corporation or any violation
or alleged violation of law by the Holder or any other person, and irrespective
of any other circumstance which might otherwise limit such obligation of the
Corporation to the Holder in connection with the issuance of such Conversion
Shares.
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. Transfer Taxes. The issuance of certificates for shares of the Common Stock on
conversion of the Series A Preferred Stock shall be made without charge to the
Holders thereot for any documentary stamp or sumilar taxes that may be payable
in respect of the issue or dehivery of such certificate, provided that the
Corporation shall not be required to pay any tax that may be payable in respect
of any transfer involved in the 1ssuance and delivery of any such certificate
upon conversion in a name other than that of the Holder of such shares of Scrics
A Preferred Stock so converted and the Corporation shall not be required to
issuc or deliver such certificates unless or until the person or persons requesting
the issuance thereof shall have paid to the Corporation the amount of such tax
or shall have established 1o the satisfaction of the Corporation that such tax has
been paid.

Stock Dividends and Stock Splits. [t the Corporation, at any time while the Senes A
Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or any other equity or
equity equivalent securities pavable in shares of Common Stock (which, for avoidance
ot doubt, shall not include any shares of Common Stock issued by the Corporation
pursuant to this Series A Preferred Stock), (B) subdivide outstanding shares of
Common Stock into a larger number of shares, (C) combine (including by way of
reverse stock split) outstanding shares of Common Stock into a smaller number of
shares. or (D) 1ssue by reclassification of shares of the Common Stock any shares of
capital stock of the Corporation. then the Conversion Price shall be multiplied by a
fractton of which the numerator shall be the number of shares of Common Stock
(excluding treasury shares, 1t any) outstanding before such event and of which the
denominator shall be the number of shares of Common Stock outstanding after such
event. Any adjustment made pursuant to this Section shall become effective
immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the
etfective date in the case of a subdivision, combination or reclassification.

Pro Rata Distributions. If the Corporation, at any time while Series A Preferred Stock

15 outstanding, shall distribute to all holders of Common Stock (and not to Holders)
evidences of its indebtedness or assets or rights or warrants to subscribe for or purchase
any security, then in cach such case the Conversion Price shall be determined by
multiplying such Conversion Price in effect immediately prior to the record date fixed
tfor determination of stockholders entitled to recerve such distribution by a fraction of
which the denonunator shall be the VWAP determined as of the record date mentioned
above, and of which the numerator shall be such VWAP on such record date less the
then fair market value at such record date of the portion of such assets or evidence of
indebtedness so distributed applicable to one outstanding share of the Common Stock
as determined by the Board of Directors in good faith. In either case the adjustments
shall be deseribed 1 a statement provided to the Holders of the portion of assets or
evidences of indebtedness so distributed or such subscription rights applicable to one
share of Common Stock. Such adjustment shall be made whencver any such
distribution 1s made and shall become effective immediately after the record date
mentioned above.



Calculations. All calculations under this Scction shall be made to the nearest cent or
the nearest 1/100th of a share, as the case may be. The number of shares of Common
Stock outstanding at any given time shall not include sharcs owned or held by or for
the account of the Corporation, and the description of any such shares of Common
Stock shall be considered on 1ssue or sale of Common Stock. For purposcs of this
Section 6. the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (cxcluding
treasury shares, if any} 1ssucd and outstanding.

Notice 10 Holders; Adjustment to Conversion Price. Whenever the Conversion Price is
adjusted pursuant to any of this Scction, the Corporation shall promptiy mail to each
Holder a notice setung forth the Conversion Price after such adjustment and sctting
forth a bricf statement of the facts requiring such adjustment.

Scection 5. Dividends. No dividend shall be declared or paid on the Scries A Preferred Stock.

Section 6. Miscellancous,

a)

Notices. Any and all notices or other communications of deliverics to be provided by the
Holder hercunder. including, without limitation. any Notice of Conversion. shall be in
writing and delivered personally. sent by facsimile 10 the Company, sent by a nationally
recognized overnight courier service, addressed to the Corporation. Atin: Chicf Executive
Officer or such other address or facsimile number as the Corporation may specify for such
purposcs by notice to the Holders delivered in accordance with this Section. Any and all
notices or other communications or deliveries to be provided by the Corporation hercunder
shall be in writing and delivered personally, by facsimile, sent by a nationally recognized
overnight courier scrvice addressed to ecach Holder at the facsimile telephone number or
address of such Holder appearing on the books of the Corporation, or if no such facsimile
tclephone number or address appears. at the principal place of business of the Holder. Any
notice or other communication or deliveries hercunder shall be deemied given and cifective
on the carliest of (1) the date of transnussion. if such notice or communication 1s delivered
via facsimile at the facsimile telephone number specified in this Scetion prior to 5:30 pam.,
(castern standard tume). (1) the date after the date of transmission. 1f such notice or
communication is delivered via facsimile at the facsimile welephone number specified in
this Scection later than 3:30 p.m. (eastern standard time) on any date and carlier than 11:59
p-m. (castern standard time} on such date.(1i1) the sccond Business Day following the date
of matling. if sent by nationally recognized overnight courier service. or (iv) upon actual
receipt by the party to whom such notice is required to be given. "Business Day” shall
mean a-day which is not a (1) Saturday. (i1) Sunday or (i11) a national holiday observed in
the United States.

Lost or Mutilated Preferred Stock Certificate. If a Holder's Preferred Stock centificate shall
be mutilated. lost, stolen or destroyed, the Corporation shall exccute and deliver. 1n
exchange and substitution for and upon cancetlation of a muutated centificate. or in licu of
or in substitution for a lost. stolen or destroyed certificate. a new certificate for the shares
of Preferred Stock so mutilated, lost. stolen or destroved but only upon receipt of evidence
of such loss. theft or destruction of such certificate. and of the ownership hereof, and
indemnity. 1f requested. all reasonably sauisfactory to the Corporation.
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c)

d)

c)

)

Governing Law, All questions concerning the construction, validity, enforcement. and
interpretation of this Certificate of Designation shall be governed by and construed and
cniorced in accordance with the internal faws of Wyoming, without regard 1o the principles
of conflicts of law thereof, Each party agrees that all legal proceedings concerning the
interpretations, cnforcement. and defense of the transactions by this Certificate of
Designation (whether brought against a party hereto or its respective affiliates, dircctors,
officers, sharcholders, employces. or agents) shall be commenced in the state and federal
courts sitting in Wyoming (the "Wyoming Courts™). Each party hercto hereby irrevocably
submits to the exclusive jurisdiction of the Wyoming Courts for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein, and hereby irrevocably waives, and agrees not 1o assert in any suit,
action or procceding. any claim that it is not personally subject to the jurisdiction of any
such court. or such Wyoming Courts are improper or inconvenient venue for such
procceding. Each party hereby irrevocably waives personal service of process and consents
to process being served in any such suit. acuon or proceeding by mailing a copy thercof
via registered or certified mail or overnight delivery (with cvidence of delivery) to such
party at the address in cffect for notices to it under this Certificate of Designation and
agrees that such service shall constitute good and sufficient service of process and notice
thercof. Nothing contained herein shall be deemed to hmit in any way any right 1o scrve
process in any manner permitted by law. Each party hereto hereby irrevocably waives, to
the fuliest extent permitted by applicable law. any and all right 1o trial by jury in any legal
proceeding arising out of or relating to this Certificate of Designation or the transactions
contemplated hercby. If cither party shall commence an action or proceeding to enforce
any provisions of this Ceruficate of Designation, then the prevailing party in such action
or procceding shall be reimbursed by the other party for its attorneys' fees and other costs
and expenses incurred with the investigation, preparation and prosccution of such action
or proceeding.

Waiver. Any waiver by the Corporation or the Holder of a breach of any provision of this
Certificate of Designation shall not operate 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 Centificate of
Designation. The failure of the Corporation or the Holder to insist upon strict adherence
to any term of this Certificate of Designation on one or more occasions shall not be
considered a waiver or deprive that party of the right thereafier to msist upon strict
adherence to that term or any other term of this Certificaie of Designation. Any waiver
must be i writing.

Severability. It any provision of this Ceruficate of Designation 1s invalid, illegal. or
uncnforceable, the balance of this Certificate of Designation shall remain in effect, and if
any provision 1s inapplicable to any person or circumstance. it shall nevertheless remain
applicable to all other persons and circumstances. 171t shall be found that any interest or
other amount deemed interest due hercunder violates applicable laws governing usury, the
applicable rate of interest due hercunder shall automaticallv be lowered to equal the
maximum permitied rate of interest.

Next Business Day. Whenever any obhigation hereunder shall be due on a day other than a
Business Day, such pavment shall be made on the next succeeding Business Day.
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g) 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 thercof.



