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Articles of Amcadment A f' @
T e ?f;
Artictes of Incorporation A
of By \
o J
Cardiff Laxington Corpomtion s
s+
{Name of Corporation as currinlly filed with the Fiorida Dept. of State) A -
Pi4000072009 e i
L N
{Dacument Number of Cozporation (if known) e -~
e

Pursuam to the provisions of section 607.1006, Plocida Stwrutes, this Florida Profit Corporation adops the fatlowing amendment(s) to
its Articles of Incorpotation:

A. Ufamending namg¢, enter the pew name of the cor oration:

The  new
rame rmusi be distinguishable and comain the word “corporation,” “compary.” or “incorporated” ov the abbrevigtion
"Corp.,” “Inc.,” or Co.," or the designation. “Corp,” “Inc,” or “Ca™ A professional corparation nome must conrain the
word “chartered ' “professionai asvociation, " or the abbraviation “F. 4. "

B. Enter new priacipal office addr Happlic :
(Principal office nddresy MUST BE A EET ADDRESS)

C. Enter new mailing addresy, if applicshie:
(Mailing addresy MAY BE A POST DEFICE BO)X)

D. If smending the istered agent aod/or iste pifice address in Florida, enter the name of the

new registered agent and/or the new registered office address:
Nante of New Registered drem

(Florida streef address)

New Regiscered Office Addrass: , Florida
T (Zip Code)

New Registered Ageunt’s Signature, if changing Regisjered Apgent:

! hereby accept ihe appointment as registered agent. | am fumiliar with and accept the obligations of the position

Signature of New Regisiorad dgent, if changing

Page 1 of 4
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I ameuding the Officers and/or Directors, enter the title und name of guck officer/director being removed and title, name, and
address of each Officer andfor Mirector bring added:

{Artach addisonal sheets, if necessary)

Picase note ihe offfcer/director tirle by the first letter of ha office titfa-

P = President; V= ¥icy President; T freasurer; $= Secretary; Dw Director: Th= Prustze; C = Chairmean or Clerk: CEQ = Chizf
Execurive Officer: CFO = Chigf Financial Officer. If an officeridirector hoids more than one tile. list the first letter of each office
teld, President, T reasures, Director wonld be PTD.

Changes should be noted In the following manner. Currentty John Doe is listed 23 the PST and Mike Jones is listed a5 the V. Thers i
« change, AMike Jones legves the corporation, Selly Smith is named the V ond S. These sho:dd be noced as John Doe, PT s a Chimge,
Mike Jones, ¥ ar Remove, and Salfy Spirth, SV a5 an Add,

Exampic;

X Change PT Jolm D
X Remove \ Mike )
X Add SV Sallv Siith

Type of Action ils Name Address
{Check Que)
1})____ Change
_ _Add
__ Remove
2 Change _
Add

Remove

3) Change

Add

—

Remove

4)_ Chaage

Add

Remove

3 Change B

Add

—

_ Remove

) Change

Add

Remove
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L. i nmending or sddin additionat Articles, enter

chanpe(s) here: (Auach addirional sheets, If neceszary),
(Be specific)

The Amended Articles of Incorporation inerease our awthorized shares of common stock, par vakue $0.001 per shage, o
7.506,000,000 shares from 2,000,000,000 shares, and to Increase our euthorized shares of biank check preferred stock, par
value 30001 per share, o 1,600.009,000 shares from 100,000,000 shares and consolidaze all of the previous amendments ta our
Articles of Incorporation in one document for ase of referance. This consent was safficiens to approve the Amended Articies
of Incorporation, which are described in this Information Statement The Amended Articles of incorporarion will become
cffective upon filing with the Florida Secretary of State, but no earlier than Tweniy (20) culendar days after filing and
tissemination of the Detinitive Information Swremsnr The Definitive Information Statement wes filed and accepted Decernber
19.2018.

It was agread upon by the Board of Directors and its “Series L" Shareholders to amend jts Rights & Privileges as follows: All
issued shares are subject to dilution. The Company acknowledges and Bgrees it owes Seller $1.278,000 as per the acquisition
purchase agieement and hereby inzy be subject from tims to tie to issue additional shares to cover any oses to

Seller. All issued “L* Serics Sharcs shali have a psr value of 50.001 per share with voting rights | vote per share. AJ) acwly
issued Stock are subjact 1o 8 Lock-Up/Leak-Out liquidation limit of 20% per vear.

Series 1.1 sharcs are non-dilutive shares with an avthorized par value of $0.00) per share. Votiag rights - NONE. Converts 1o
Eommon swock at a ratio of t shars preferred to 1.25 shares common. Li will have 2 22.-month minimum holding pericd;
thereatter liquidation timited to 20% per year.

1t was agreed upon by the Board of Directors to termigate Standard Registrar & Transfer a3 the Company's transfer agency and
fo appoint Transfer Online, Inc. as our new jransfer agency effective March 5, 2019,

It was also agrecd by the Board of Directors and its shareholders 1o do a reverse splitof 150010 | We auticipste this tak ing
cffect by March (1, 2019.

The Amended Articles of lncorporation will become effective upon filing with the Florida Secietary of State.

CARDIFF LEXINGTON CORPORATION

AMENDED ARTICLES OF INCORPORATION
(R} The name of the corporaton is Cardiff Lexiogton Corporation. (the “Corporation™).
{b) The Amended Articles of incorporation are as follows;
ARTICLE 1
NAME
The vame of the Corpotation is Cardiff Lexington Corporatien
ARTICLE II
PRINCIPAL QFFICE
The address of the registered office in the state of Florida is 401 . Las Olas Blvd,, Stz 14i}¢, Fort Landerdaie, Florida 33301.
ARTICLE 111
PURPOQSE
[. PURPOSE - The purpose of the Cotporaticn is to eagage in any lawful act or activity for which corporalions may be
organized under
Flonda corporate taw.
2. GENERAL POWERS — Except as restricted by these articles of Incorporation, the Corporation shall have and may
exercise all powers and rights which a corporation may exercise Jegally pursuant to Florida Laws,
3. ISSUANCE OF SHARES — The Boart of Directors of the Comoration may divide and issue any class of stock of the
Corporation m series pursuant to a resolution properly filed wish the Sscretary of State of Florida,
ARTICLE 1V
CAPITAL STOCK
The aggregate number of shares which the Corporation shall have the suthority o issue is 9.583,871,099 shares consisting of
(aj Seven Billion, Five Hundred Millinn {7.500,000,000) shares of Cominon Stack, $0.001 par value per Share (“Comman
Stock™); and
() Ons Billien, {1,000,0040,000) Rlank Cheek, Preferred Shares, $0.001par value per Shirs (“Blank Check. Preferred Stock™);
and
(c) 1.083,62 1,097 shares of the following Series of Preferred Stock which have beeo desipnatcd prior (o the date hereaf: and

As of the date hervaf, the following Secies of Preferred Stock have beeq designaied by the Bonrd of Directors, The total number
of shares of Preferred Stock authorizad for thess scries i5 327,697,383 shares, which is in additen to the 3,000,800,000 shares
of Blank Cheek Preferred Stock authorized by Astiele 4(h) ebove:
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Series & — Four (4) sharss authorized, par value $6¢.000 per share. votes with the common acd shall hold the majority vefe of
all shares of the company at ail timey;

Series B - 3,000,000 shares zuthorized, pa value $0.001 pes shars. Voting rights ~ votes with the conwnon at | vut2 por share,
Converts a1 the discretion of the hofder to common stock at a ratio of 1 sharc of preferred to 5 shares common. The Board of
Directors have agreed to adjust-all issued and autstanding shares of Series “B" Preferred Stock fo 3¢.50 per share. This
minjmur cannct be diluted due to actions taken by the Company, its BOD andfar its shareholders. All newly issurd Stock are
subject to a lockup / leakont agresment. Liquidation mited to 20% PET year.

Series C — 500 shares quthorized, par value 30.001 per share. Voting rights ~ votes with the common at | vote per share.
Converts at the discretion of the Company 10 commen stock at a ratio of ] sharz preferred to 100,000 shares COmMon.

Scries D - §60,000 shares uuthorized, par velue $0.001 per share, Voting rights - voles with the COMMQD at | vods per share.
Converts to common stock at a ratio of | share preferred to $ shares cormon. The Baard of Directors have agreed to adjust all
issued and oursmmding shares of Series "D° Preferred Suack to $0.56 per share. This minimum cannot be diluted due 1o actions
taken by the Company, its BOD and/or its sharcholders. Al oewly jssued Stock are subject to 2 lockup / leakoul aoreement.
Liquidation limited to 209 per vear.

Series E — |.600,000 sheres authiorized, par velue 30.001 per shure. Yoting rights — votes with the common at | VO per share.
Couverts to common stock st a ratio of | share preferred 16 § shares common. The Board of Directors have agreed to adjust al
isaued and cutstanding shares of Series “£” Preferred Sinck up to 80.50 per share, This minimum cannot be diluted due 1o
actions 1aken by the Cormpany, its BOD andor its shareholders. All newly issued Stock are subject to & lockup 7 leakout
agreement. Liquidation limited 10 20% per year.

Series E1 - 1,000,000 shares anthorized, par vatue $0.001 per share. Voting rights - NONE. Cenverts to comman stock gt 2
ratio of | share preferred 1o 5 shares common. Series B1 stock cannot be sold for less than $0.50 per share and cannot be
diuted due to ections taken by the Company, BOD and/or its shareholders. All newly issued Stock are subject to a lockup /
leakowt agreement. Liquidation limfted to 20% per yéar.

Series F - 300,000 shares puthorized, par vahue $0.001 per share. Vodng sights = volzs with the commaon at 1 vote per sharg,
Convers to commnon stock at 2 ratio of | share prefesred o 5 shares cominon. The Beard of Directors have wereed 1o adjust al{
issued and outstanding shares of Series “F" Preferred Siock up to $0.50 prr share. This minirisn cannot be dituted due to
actians waren by the Compamy, its BOD and’or its shareholders. Al newly issued Stock are subject to a tochup / Jeakout
agréement. Liquidation limited to 20% per year.

Series F1 — 800,000 shares autharized, par value $0.001 per shere. Voting rights - NONE Converts to sommon stock at & ratio
of | share preferred to § shares common. Series Fl stock carpot be dijuted due to actions taken by the Company, BOD andfor
is sharchetders. All newly issued Stock are subject to a lockup / lenkowt agreement. The Board of Directons have agreed to
adjust all fssued and outstanding shares of Serfes “E ™ Preferred Stock 10'50.50 pes share. This minimum cannot be diluted due
0 aclions taken by the Commany, its BOD and/or its sharcholders, All newly issued Stock are subject to a lockup / leakout
agreement. | iquidation limited to 20% per year.

Serfes G ~ 20,000,000 shares authorized, par velue 50.001 per share. Vating rights — voies with the common at J vote per
share. Converls to common stock at a rativ of 1 share preferred to §.25 shares commeon. Series G stock cannot be dituted due to
uctions taken by the Company, BOD and/or its shareholders.

Series G1 - 10,000,000 shares avihorized, par vatue $0.001 per share. Voting right - NONE. Converts 10 common stack at a
ratio of ) share preferred to 1 25 shares common, Series G stock cauiot be diluted duc to activas taken by the Company, BOD
andfor it sharchoiders,

Series H ~ 4,859,179 shares antharized, par valoe $0.001 per share, Voting rights - votes witls the common at | vote per share,
Converts to common stock ot a ratic of 1 share preferred 10 1.25 shares common.

Serics H1 — 3,006,000 shares cuthorized, par value $0.00% per share. Voting rights ~ NONE. Cenverts to common stock ar a
1o of | share preferred to 1.25 shares common.

Series 1 ~ 500.000.000 sbares authorized, par value $0.00t pér share. Voting rights — voies with the common a1 | vote per
share. Coaverts w common stock ot a ratio of 1 share preferred to 1.5 shares common. Series ! stock cannot be dilutad due 10
ections taken by the Company, BOD and/or its shareholders

Series J - 10,000,000 shares authorized, par value $0.001 per share. Voling rights - NONE. vores with the common al | vote
per stiare. Couveits (o comumon stock at a ratio of | share preferred o 125 shares commen. Serics § stock caimet be dituted due
to aztions taken by the Company, BOD and/or its shareholders.

Series 71 - 7,500,000 shares authorized, par vahue $0.001 per sharc. Voting rights — NONE. Converts o common stock at o
tatio of | share preferred to .25 shares common. Series 11 stock eannol be dilited due to actions taken by the Cumpany, ROD
and/or its shareholders.

Series K —10,937,500 shares authorized, par value 30.001 per share. Voting rights - votes with the cormmon at | vote per share,
Comverts to common stock at 4 ratio of 1 share preferred 1o 125 shares common. 12-month minimum holding period; thereafter
liquidation limited 10.20% par vear.

Series K1 - 35,000,000 skares authorized, par value $0.001 per share. Voting tights - NONE, Cotiverts 1 common stock &t a
18lio of | share prefetred to 125 shares common.

Series L — 100,000,000 non-dihaive shases muthorized, par value $6.G01 per share. Voting rights — votes with tha commaon at }
vode per share. Converns to common stoek at a ratio of 1 share preferred to 125 shares common. The Boad of Directors have
agreed to adjust all issued and ourstanding shares of Series L2 Preferrod Stgck io minimum of $1 278,000 in value. This
minimum cannot be dilatzd due to actions taien by the Company, its BOD andor its sharsholders. All newly izsued Stock are
subjcct (o 2 lovkep / leakmn agrsemen, Liquidatjon tamitcd to 20% per year.
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Sertes Lt - 100,009,000 non-dilutive skares suthor 7ed, par value S0.001 per share. Voting rights — NCINE. Converts w0
cormcy stock at a ratio of 1 share preferred to 1.25 shares commen. 12-moath migimwn holding period; thereafter liguidation
lirnited v 20% per vear,

I. COMMON STOCK

{2) Voting. Except as otherwise expressly provided by law, or in the Articles of Incorporation the, hotders of Common Stack
shares bave voting rights on all matters requiring a vole of shareholders. Every Common sharsholder shall be entitlzd to ons
vote in person of by proxy for each share of stock entitled to vate tield by such shareholder.

(b) Other Rights. Each share of Commen Stock issucd and outstanding shall be identica? in all respects one with the other and
oo dividends shall be paid on any shares of Common Stock unless the same s paid on at! shares of Common Siock vutstanding
atthe time of soch pavment. Except for and subject to those rights expressly granted to the bolders of the Blznk Check
Preferred Stock, of except as may be provided by the laws of the State of Florida.

2. BLANK CHECK PREFERRED STOCK

Issuagce. The Blank Check Preferred Stock may be issued from time to time in one or muyre series, Subject to the Jiruitations
gt forth kerein and any limitations presenbed by law, the Board is expressly authorized, prior to issuance of any series of
Blank Check Praferred Stock, to fix by resolution or resolutons providing for the issne of any series the number of shares
included in such series and the designation, reative powers, preferences and rights, and the quatitication, limitetions or
restrictions of such serics. Purszant o the foregoing general authority vested in the Board, but pot in limitation of the powers
conferred on the Board thereby and by Florida law, the Board is expressly authorjzed 1o determine with respect (o each series
of Biank Check Preferred Stock:

(1} The designation (5) of such series and the mumber of shares (which from time to ime may be drcreased by the Board, but
net below the number of such shares then outstanding, or may be increased by the Board unless otherwise provided in cresting
such series) consututing such series:

(it) The rote or amount and Simes at which, and the preferences and conditions under which, dividesds shall be payable on
shares of such individur) series, the statvs of such dividends as cumubative, shall accumulate, and the status of such shares as
participating or nonparticipating afier ths paynert of dividends a9 1o which such share are sntitle to any preference.

(i) The: rights and preferences, if auy, of the shareholders of such series upon the tquidation, dissolution or winding np of the
afTairs of, or upon any distribution of the 23sets of the Company, which amount may vary depending upon whether such
liquidation, dissolution or winding up is voluntary or involuntary end, if voluatary, wiay vary at diffsrent dates, and the status of
the shares of such series as participaring o sonparticipating after the satisfaction of any such rights and preferences;

tiv) The full or limjted voting rights, if apy, to be providad for shares of such series, in additdon 1o the voting rights provided by
law;

(v} The times, terms and conditions. if any, upon which shares of such series shail be subject to redemption, including the
amount the shareholders of such series shall be entitied to receive upon redemption {which amount may vary under d; fierent
conditiors or at different redemption dates) and the amount, terms, conditions and manner of operation of any purchase,
retireinent or sinking fund to be provided for the share of such series;

(i) The rights. if any, of sharehiolders of such series to convert such shares into, or 1o exchange such shares for, sharss of anv
other ctasses or of atly other series of the same ciass, the prices or rates of conversion or exchange, and adjusiments tiereto, and
any other terms and conditions applicable to such conversion or excharge;

(v} The Jimftations, if any, applicable while such series is cutstanding on the payment of dividends or making of disoibutions
en, or the acquisition or redemption of, Common Stock or restrictions, if any, upon the issue of any additional shares {(inchading
additiona] shares of such series or any other series or of any other class) ranking on & parity with or prior to the shares of such
serizs cither as to divideads or upon lgnidation; and

{viii) The camlitions or resmrictions, if auy, upon the jssue of aoy other class rankings on a patiey with or prior to the shares of
suchy series sither as to dividends or upon liguidation; and

{ix) Any uther relative powers, preferences and participating, optional or otbey special rights, and the qualificaiians, limitation
or restriclions thareof, of the shares of such series: in each case, 30 far as not inconsisicat with the provisions of the Articls of
lacorparation or the Florida Business Cerporation Act 23 then in affect,

3. ISSUANCE OF CERTIFICATES

The Board shall have the authority to issue shares of the capital stock of the Company and ibe cortificates therefore subject to
such transter

restrictions and other limitations as it may deem necessary to promote compliance with applicable tederal and state secorities
laws, and to reguofate the transfer thereof in such manner 29 may be calculated to promote such complianee ar to further any
cther reasanable purpose.
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issuedshares provisions for imggemeng‘ng the amendment if not contained in the
umendmentitselt:

{tf ot applicable, indicaze N1y )
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February 25, 2019
The date of each amendment(s) adoption: , if' other than the
date this documeny was signed.

Effective: date if applicable:

(e mare than 90 days after amerdiment File dacey

Note: If the datg inacrted m this block does not mett the applicabie stattory filing requiremnents, this date will not be Jisted as the
document’s effactive date on the Deparnnent of State’s records.

Adoption of Amendmeni(s) (CHECK ONE)

E The amendment(s) was/wers adopted by the shareholders, The munder of votes cast for theemendmeni(s)
by the sharcholders wasiwers sufficient for approval,

{7 The amendment(s} was/were Approved by the shareholders dhrough voting Broups. The following stateman
Mt be separetely provided for each voling uroup entlited 1o vole separely o the armerdmerfa):

"The number of votes cast for the amendment(s) wasiwere sufficient for approval

by z

feacing groug)

[1The amendment(s) was/werp adopted by the board of directors without shareholdsr action and sharcholder
activn was not required.

5 The amendmeni(s) was/were adopted by the lncorporators without shareholder action and sharsholder
action was not requirad.

Febroary 25, 2019

Dated

Signaturg

(By glirsetor, ther afficer — if directors or officers kave not been
selétted, by an incorporator — if in the hands of a receiver. trustee, or othier court
Ippointed Gduciary by that ﬁduciary_)

Daniel Thompson

(Typed or primed name of person signing}
Chairman

{Title of person ligning)




