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COVER LETTER

TO: Amendment Section
Division of Corporations

]
NAME OF CORPORATION: CARDIFF LEXINGTON CORPORATION

DOCUMENT NUMBER: P 14000072009

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

DANIEL THOMPSON

Name of Contact Person
CARDIFF LEXINGTON CORPQORATION

Firm/ Company

401 E LAS OLAS BLVD.

Address
FLLORIDA, FL 33301

City/ State and Zip Code

DANIEL@CARDIFFLEXINGTON.COM

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

For further information concerning this matter, please cail:

DANIEL THOMPSON at ( 818 ) 335-5144

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of Siate:

B 535 Filing Fee (J$43.75 Filing Fee &  [J$S43.75 Filing Fee & [J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional capy s Centified Copy
enclosed) {Additional Copy
ts enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Cerporations
P.Q. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303



Articles of Amendment
to
Articles of Incorporation
of

CARDIFF LEXINGTON CORPORATION
(Name of Corporation as currently filed with the Florida Dept. of State)
P14000072009
(Document Number of Corporation (if known)
Corporation adopts the following amendment(s) to

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit
The new

its Articles of Incorporation;

A. If amending name, enter the new name of the corporation
" “company, " or "incorporated” or the abbreviation ' ‘Corp..”’

A professional corporation name must contain the word

RGIHE ST be ch.m niguishable and contain the word corpo:anon
“Ine,’ “Co".

“Inc.” or Co.,” or the designation “Corp,”
“chartered,” “professional association, " or the dbbreviarion “PA
B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET HDDRESS )
C. Enter new mailing address, if applicable:
{Mailing address MAY BE A POST OFFICE BOX)
EE
S
S
- Tam e
= ]
n

D. I amending the registered agent and/or registered office address in Florida, enter the name of thc
= Rve, -

r vy

new registered agent and/or the new repistered office address:

Vame of New Registered Apent

{Florida street address)

(Citv}

New Registered Qffice Address:

New Registered Agent’s Signature, if changing Registered Agent:
! hereby accept the appointment as registered agent. 1 am familiar with and accept the obligations of the posirion.

Signature of New Registered Agent, if changing

Check if applicable
0 The amendmeni(s) is/are being filed pursuant 1o s. 607.0120 {11)(e), F.8
] The amendment(s) was/were adopted by the incorporators, or board of directors without sharcholder action and shareholder

action was not required.



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and

address of each Officer and/or Director being added:
{Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; §= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk: CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office held.
President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 5. These should be noted as John Doe, PT as a Change.
Mike Jones, V as Remove, and Sally Smith, SV us an Add,

Example:
X_Change Pt John Doe
X Remove v Mike Jones
X Add sV Sally Smith
Title Name Address

Type of Action

{Check Onc)

1 Change

Add

Remove

2) Change

Pivi

a5

Add

1

A

-

[N

Remove
3) Change

i

Add

.

GH7

Remove

U6 Wy g mirl,

Yl

4) Change

$

Add

Remove

3 Change

Add

Remove

6) Change

Add

Remove



E. If amending or adding additional Articles, ¢nter change(s) here;
(Attach additional sheets, if necessary).  (Be specific)

SEE ATTACHED

F. Ifan amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
{if not applicable. indicate N/A)

b6 WY 51y gy

4714
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, if other than the

11/18/19

The date of each amendment(s) adoption:

date this document was signed.
01/14/20
(no more than 90 days after amendment file date)

Effective date if applicable:

Note: [If the date inseried in this block does not meet the g
document’s effective date on the Department of State’s records,

CHECK ONE
ber of voles cast for the amendment(s)

pplicable statutory filing requirements, this date will not be listed as the

Adoption of Amendment(s)
{3 The amendment(s) was/were adopted by the shareholders. The num

by the sharcholders was/were sufficient for approval.
B The amendment(s) was/were approved by the shareholders through voting groups. The following statement

must be separately provided for each voling group entitled 10 vote separately on the amendment(s):
“The number of votes cast for the amendment(s) was/were sufficient for approval

b PREFERRED B, C, D, D1, E, E|, F, Fl, G, Gi, H HL, LJLJ,LLIL,MP,
{(voting group)

01/14/20
”f? -

Dawed /
(By a dirgCtor, presidént or other officer — if directors or officers have not been

Signature
selected, by an incorporator — if in the hands of a receiver, trustee, or other court

appointed fiduciary by that fiduciary)

DANIEL R THOMPSON
(Typed or printed name of person signing)

CHAIRMAN ~
(Title of person signing) :c:, S
ST

374



THE AMENDED ARTICLES WILL BECOME EFFECTIVE UPON THE FILING WITH THE STATE OF FLORIDA

CARDIFF LEXINGTON CORPORATION
AMENDED CERTIFICATE OF DESIGNATION OF PREFERENCES
RIGHTS AND LIMITATIONS OF CERTAIN SERIES OF PREFERRED STOCK.

DESIGNATION OF THE SERIES B,C,D,DLE, EL F,FI,G,GI, H,HI,1,3,J1. L, L1, M, P PREFERRED STOCK
Section 1. Designation, Amount, and Par Value. The designation of such series of the Preferred Stock shall be the Series B, C,
D.DI, E El F, F1, G, Gi, H, HI, L J, I, L., L1, M, or P Preferred Stock, no par value per share, with a Stated Value of $4.00
per share (coliectively, the "Preferred Stock”). The Preferred Stock shall rank senior to the Company’s common stock, par value
$0.0001 per share (the "Cornmon Swck”™), and 1o all other classes and serics of equitly securities of the Company which by their
terms do not rank senior o the Serics of Preferred Siock ("Junior Stock"). The Preferred Stock shall be subordinate to and rank
Jjunior 1 all indebtedness of the Company now or hereafier outstanding,

Section 2. Voting Rights. The Preferred Stock of the Company shall have the Voting Rights as described below:

a. Holders of the Scries B, C, D,E.F,G H, 4, KL, M,and P Preferred Stock shall have one (1) vote per share on any matter on
which the holders of the Comumon Stock are entitled to vote.

b. Helders of the Series | Preferred Stock shall have five (5) votes per sharc ot any mater on which the holders of the Common
Stock are entitled to vore.

¢. Holders of the Series D1, E1, FI, GI, H1, 11, KI, and L1 Preferred Stock shall have no voting rights on any matter,

Section 3. Liquidation. Upon any liquidarion, dissolution or winding-up of the Corporaiion, whether voluntary or involuntary (a
“Liquidation"), the Holders shall be entitled 10 receive out of the sssets of the Company whether such assets are capital or
surplus, for each share of Preferred Stock an amount equal to the Holder's pro mta share of the assets and funds of the
Corparation 10 be distributed, less any amount distributed to the Holders of the 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
entire asscts to be distributed 1o the Holders shall be distributed among the Holders ratably in accordance with the respective
amounts that would be payablc on such shares if all amounts payable thercon were paid in fuil.

Section 4. Conversion. Holders of Preferred Stock shalt have the following rights with respect to the conversion of the Preferred

a. Holders of the Series B, D, D, E,ELLF, FL,.G, G1, H, Hi, I, 4,35, L, L1, M, and P Preferred Stock shall have Conversion
Rights that are affected by the closing common share market price on the date of conversion as reported on such national
exchange where the Company’s common stocklis traded:

lon
For Example. If the closing price of the common stock as reported on such national exchange where the C ompén_ﬁjcon@n
Stock is iraded is $1.00 and the Stated Value is 54.00, one (1) preferred share would convert into eight (8) shares of common
stock. St 2 ]
ii. It the closing market price is equal 1o or greater than $4 per share one (1) share of the respective Serigs of F_‘EQ'crrc_d___*
Stock deseribed in this Section 4(a) shall convert into two (2) shares of common stock. "" Lo
For Example, If the closing price of the common siock as reported on such national exchange where the Comgiin .5 co;;mon

worth of the Common Stock, valued at the time of redemption.
c. Holders if the Scries K and K1 Preferred Stock shall have Conversion Rights such that upon Conversion each one (1) share of
Series K and K1 Preferred Stock shall convert into 1.25 shares of the Common Stock,
d. Mechanics of Conversion

i. Delivery of Certificate Upon Conversion. Not later than three Trading Days after each Conversion Date (the “Share
Delivery Dute™), the Corporation shall deliver to the Holder (A) a certificate or certificates which, after the Effective
Date, representing the number of shares of Comman Stock being acquired upon the conversion of shares of each
respective Series of Preferred Stock as described above, and (B} a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elccted or is required to pay accrued dividends in cash). if in the case of any Notice of
Conversion such certificate or certificates are not delivered 10 or as directed by the applicable Holder by the third
Trading Day after the Conversion Date, the Holder shall he entitled to clect by written notice 1o the Corporation at any
time on or before its receipt of such centificale or centificates thereafler, to rescind such conversion, in which event the
Corporation shall immediately return the certificates representing the shares of Preferred Stock tendered for conversion,

ii. Obligation Absolute. The Corporation’s obligations to issue and deliver the Conversion Shares upon conversion of
Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction
by the Holder to enforce the same, any waiver or consent with respect to any provision hercof, the recovery of any



Jjudgmment against any Person or any action to enforee the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder or any other Person of any obligation to the Corperation 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 o the Holder in connection with the issuance of such

Conversion Shares,

or reclassification.
. Pro Rata Distributions. If the Corporation, at any time while Preferred Stock is outstanding, shall distribute to a] holders of
Common Stock {and not to Holders) evidences of its indebledness or assets or rights or warrants te subscribe for or purchase any

wmmediately prior 1o the record date fixed for determination of stockholders entitied to receive such distrbution by a fraction of
which the denominator shall be the VWAP determined as of the record date mentioned above, and of which the numerator shall

evidences of indebtedness so distributed or such subscription rights applicable (o onc share of Common Stock. Such adjustment
shail be made whenever any such distribution is made and shail become effective immediately after the record date mentioned
above.

g Calculations. All calculations under this Section shall be made to the nearest cent of 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 shares owned i;:'gcld by or for
the aceount of the Corporation, and the description of any such shares of Common Stock shall be considered oiJssue or e of
Common Stock. For purposes of this Section 6. the number of shares of Common Stock deemcd to be issucd and g'i__utst' ng as
of a given date shall be the sum of the number of shares of Common Stock {excluding Lreasury shares, if any) issued andg
outstanding. s = n
h. Notice to Holders; Adjustment 10 Conversion Price. Whenever the Conversion Price is adjusted pursuant loj_apfof L)ﬁ;‘\,;ect"ﬁﬁ.':
the Corporation shall promptly mail to each Holder a natice setting forth the Conversion Price after such adjusu'x]eﬁt and setiing
forth a brief statement of the facts requiring such adjustment. L ?3‘; mn
Section 5. Dividends. Currently, no dividend has been dectared or paid on the Preferred Stock. s \.‘J
Section 6. Warrants. Holders of the Series B, D, D1, E, EI, F, FL, G, Gl H, HI, 1), 1. L. L1, M, and P Preferred Stk shalt
have options (Warrants) to purchase up to a like amount of shares currently holding at the strike price of $4 per 3hare.Molders of
the Series C preferred stock shall have options {Warrants) to purchase 12.500 shares of Common Stock gﬁ.b strike prige of $4
per share.

Section 7. Miscellaneous.

a} Notices. Any and all notices or other communications of deliverics 1o be provided by the Holder hereunder, including, without
limitation, any Notice of Conversion, shall be in writing and delivercd personally, sent by facsimile to the Company, sent by a
nationally recognized overnight courier scrvice, addressed to the Corporation, Attn: Chief Executive Officer or such other
address or facsimile number as the Corparation may specify for such purposes by notice to the Holders delivered in accordance
with this Section. Any and all notices or other communications or deliveries 10 be provided by the Corporation hereunder shall be
in writing and delivered personally, by facsimile, sent by a nationally recognized overnight courier service addressed 10 cach
Holder at the facsimile telephone number or dddress of such Holder appearing on the books of the Corporation, or if no such
facsimile telephone number or address appears, at the principal place of business of the Holder. Any notice or other
communication or deliveries hereunder shall be decmed given and effective on the carliest of (i) the date of transmission, if such
notice or communication is delivered via facsimile at the facsimile telephone number specified in this Section prior to 5:30p.m.



(eastern standard time), (i) the date after the date of transmission, if such notice or communication is delivered via facsimile at
the facsimile telephone number specified in this Section later than §:30 p.m. (castern standard time) on any date and earlier than

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 (i) Saturday, (i) Sunday or (iii) a national holiday observed in the United States,
b) Lost or Mutilated Preferred Stock Cerificate, If a Holder's Preferred Stock certificate shall be mutilated, lost, stolen or
destroycd, the Corporation shall exceute and deliver, in exchange and substitution for and upon cancellation of a mutilated
certificate. or in liew of or in substitution for a lost, stolen or destroyed cenificate, a new centificate for the shares of Preferred
Stock so mutilated, lost, stolen or destroyed but only upon receipt of evidence of such loss, theft or destruction of such certificate,
and of the ownership hereof, and indemnity, if requested, all reasonably satisfactory 1o the Corporation,

¢} Goveming Law. All questions concerning the construction, validity, enforcement, and interpretation of this Certificate of
Designation shall be governed by and coustrued and enforeed in accordance with the internal laws of Florida, without regard to
the principles of conflicts of law thereof, Each party agrees that all legal procecdings concerning the interpretations, enforcement,
and defense of the transactions by this Amended Centificate of Designation (whether brought against a parly hereto or its
respective affiliates, dircctors, officers, shareholders, employces, or agents) shall be commenced in the state and federal courts
sitting in Florida (the "Florida Courts”). Each party hereto hereby irevocably submits to the exclusive jurisdiction of the Florida
Courts for the adjudication of any disputc hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby imevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject w the jurisdiction of any such coun, or such Fiorida Courts are improper or inconvenient venue for such

shali constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in
any way any right to scrve process in any manner permitted by law. Fach party hereto hercby irevocably waives, 10 the fullest
extent permitted by applicable law, any and ali right to trial by jury in any tegal procecding arising vut of or relating 1o this
Cenificate of Designation or the transactions conlemplated hereby. If either party shall commence an action or proceeding 1o
enforce any provisions of this Cenificate of Designation, then the prevailing party in such action or procecding shall be
reimbursed by the other party for its attomeys’ fees and other costs and cxpenscs incurred with the investigation, preparation and
prosecution of such action or proceeding.

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

Any waiver must be in writing.

e) Severability. IT any provision of this Amended Certificate of Designation is invalid, iilegal. or unenforceabie, the balance of
this Amended Certificate of Designation shall remain in cffect, and if any provision is inapplicable to any person or
circumstance, it shall nevertheless remain applic',ablc to all other persons and circumstances, If it shall be found that any interest
or other amount deemed intcrest due hereunder violates applicable laws gavemning usury, the applicable rate of interest duc
hereunder shall automatically be Towered to equal the maximum permitted rate of intcrest,

f) Next Business Day. Whenever any obligation hereunder shall be due on a day other than a Business Day, such payment shall
be made on the next succeeding Business Day.

g) Headings. The headings containcd herein are for convenicnce only, do not constitute a part of this Amended Certificate of
Designation and shall not be deemed 1o limit or affect any of the provisions thercof,




