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COVER LETTER

TO: Amendment Section
Division of Corporations

CardifY Lexingt ati
NAME OF CORPORATION: ST Lexington Corporation

PL4000072009
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submivied tor filing,

Please retum all correspondence coneerning this matter o the following:

Danict R Thompson

Name of Contact Person

Cardiff Lexington Corporation

Firny Company
401 12 Lus Olus Blvd,  Suite 1400

Address

Ft. Landerdale. FL 33301

City/ State and Zip Code

danicli@eardifflexington.com

E-mai] address: (1o be used tor future annual report notification)

For further information concerning this mauer, please cali:

Danicl Thompson ' 844 ) 628-2100
a
Name of Contuct Person Arca Code & Davtime Tetephone Number

Enctosed 1s a check for the following amount made pavable to the Florida Department of State:

™ 535 Filing Fee LIS43.75 Filing Fee &  [JS$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Certiticaee of Status
{(Additionul copy is Certitied Copy
enclosed) {Additional Copy

1s enctosed)

Mailing Address Street Address

Amendment Scetion Amendment Section

Division of Corpurations [hvision of Corporations

P.0. Bux 6327 The Centre of Tallahassee
Tallahassee, FLL 32314 2415 N, Monroc Strect. Suite 810

Tallahassee, FL, 32303



Articles of Amendment
e
Articles of Incorporation
of

Carditf Lexington Corporation

(Name of Corpoeration as currently filed with the Florida Dept. of State)
PE4000072000

{Document Number of Corporation {it known)

Pursuant to the provisions of section 607.1006. Flortda Statutes, this Florida Profit Corporation adopis the foilowing ameadment(s) to

its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:
The  new

name must be distinguishable and contain the word “corporation.” “company, ™ or “incorporated ' or the ahbreviation "Cuorp.,
Cor CCet A professional corporation wanie must coniain the word

e, or Col " or the designation “Corp, ™ Ve,
“chartered, " Uprofessional ussociation,” or the abbreviation "7

R. Enter new principal office address, if applicable:
{Principal office address MUST BE A STREET ADDRESS )

C. Enter new matling address, if applicable:
(Muailing address MAY BE A POST OFFICE BUX)

D. If amending the registered agent and/or registered office address in Florida. enter the name of the

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

Numie of New Registered Apent

thlericda street address)
. Flonda

ity (7Zip Code}

New Registered Office Address:

w1

Srel
iy

New Registered Agent’s Sipnature, if changine Registered Agent:
{ herehv accept the appaintment ax registered agent, L am familiar with and accept the obligations of the posit
’ -
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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 officerddirector title by the first lener of the office title:

P = President; V= Vice President; T= Treasurer: 8= Secretary; D= Director; TR= Trusice; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. [ an officer/director holds more than one tide, list the first letter of each office held.
President, Treasurer. Director would be PTD.

Changes should be noted in the following manner. Currently John Daoe is listed us the PST and Mike Jones is listed as the V. There is
a change, Mike Jones (eaves the corporation, Sallv Smith is named the Vand 8. These showld be noted as John Doe, PT as a Change,
Mike Jones, Vas Remove, and Safly Smith, SV as an Add.

Example:
A Change rr John Doe
X Remove v Mike Junes
X Add sV Sally Smith
Type of Action Title Name Address
{Check One)
1} Change
_Add
Remove
2) _ Change
_Add
_ Remove
3) _ Change
__ Add
Remowve
4y _ Change
_Add
_ Remwove
5) __ Change
_Add
Remove
#) __ Change
_Add

Remove




F. 1If amending or adding additional Articles, enter change(s) here:
{Attach udditional sheets, i necessary).  (Be specific

see attached

F. If an amendment provides for an exchange, reclassification, or cancelation of issued shares,
provisions for implementing the amendment if not contained in the amend ment itself;
(it mor applicable, indicare N/




. Januarv 8, 2020
The date of each amendment(s) aduption: - if uther than the
date this document was signed.

Effective date if applicable:

(o mare than W davs afier amendment file dute)

Note: If the date inseried in this block does not meet the applicable statutory filing requirements. this date will not be lisied as the
document’s effective date on the Depariment of State’s records,

Adoeption of Amendment(s) {CHECK ONE)

® The wmendment{s) was/were adopied by the sharcholders. The number of vates cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through vating groups. The following statement
must be separately provided jfor each voting group entitled to vote separately on the amendment{s):

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

by

fvoting group)
f The amendment(s) isfare being filed pursuant 1o s, 667.0120 (11) (e). F.S.

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

January 8. 202{}
Dated

i

Signature d /v/
(By’.{lrdircctox./prcsidcnl or other ofticer — if directors or ofticers have not been
selected, by an incorporator — if in the hands of a receiver, trustee. or other court
appointed fiduciary by that fiduciary)

Daniel R Thompson

(Tvped or printed name of person signing)

Chairman

{'T'itle of person signing)



CARDIFF LEXINGTON CORPORATION
J01 Las Olas Blvd, Uni 1400
I't. Lauderdale, Florida 33301
(B4 628-2100

Copies of correspondence w:
Eilers Law Group PA
119 Seuth Lexington Ave,
Asheville, NC 28801
{78O) 273 952

NOTICE OF ACTION TAKEN WITHOUT A STOCKHOLIER MEETING
[haie of Muailing: December 16, 2019

STOCKHOLDERS OF CARDIFF LEXINGTON CORPORATION:
The purpose ol this [nformation Statement is o inform the holders of record, as of the close of business on December 2. 2019 11he “Record Date™ ).
of shares of all serics of stock with voting power of Cardift Lexington Corporation. a Florida corporation (the ~“Company.” or the ~Corporation™).
that our Board of Dircctors (the “Board™y and the Holders of a majority of each Series of Preferred Stock affected herein. as of the Record 1hate have
giving written consent as of November 18, 2009, 1o approve the foliowing (the ~Corporate Actions™):

() Toawhorize the Board o effectuate o reverse stock split of certain Series of Preferred Stock as detailed herein, and

(h) To authorive the filing of Amendmeni{s) to the Pesignation(s) ol certain Series of Preferred Stock as detailed herein,
On November 12, 2019, the Board recommended Lo the Sharcholders, and by the close of business on November 18 29, the olders ol a majority
ol cach Series of Preferred Stock affected herein consented in o writing to approve the corporate actions described above, which are desceribed in
preater detail in the Information Statement accompanying this notice. This consent was sullicient (o satisty the stockholder approval requirement far
the propused action. The actions detailed herein will become effective gpon filing with the Florida Sceretary of State, but no earlicr than twenty (20)

cabendar davs after tiling and dissemination of the Detinitive Intormation Stagement,

NO VOTE CGROTHER ACTION OF THE COMPANY'S STOCKHOLDERS IS REQUIRED IN CONNECTION WITH THES INFORMATION
STATEMENT. WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NUT 10 SEND US A PROXY.

Please read this Notice and [nformation Sustement caretully and in its entirety, 1t deseribes the terms of the actions taken by the stockholders.

Although vou will not have an opporiunily w voie on the approval of the Corporate Actions, this Information Statement contains impontant
information regarding the Corporate Actions.

By Order of the Board of Directors

f5/ Alea Cunninghany
Alex Cunningham. President / CLEO

£xf Draniel Thampsen
Pranicl Thampsan, Chairman / Principai Accounting Odfieer




IMPORTANT NOTICE REGARDING THE AVAILARBILITY OF INFORMATION STATEMENT MATERIALS IN CONNECTION WITH
THIS NOTHCE OF STOUCKHOLDER ACTION BY WRITTEN CONSENT:

CARDIFF LEXINGTON CORPORATION
401 Las Olas Blvd. Unit 1400
‘1. Lauderdale, Florida 33301
{844 628-2100




THIS INFORMATION STATEMENT IS BEING PROVIDEDR TO
YOU BY THE BOARD OF DIRECTORS OF THE COMPANY

WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY

CardifT Lexington Corporation
401 Las Olas Blvd, Unit 1400
Ft. Lauderdale, Florida 33301

(8401 628-2100
INFORMATION STATEMENT

December 2, 2004

GENERAL INFORMATION

This Information Statemen: has been filed with the Securities and Exchange Commission and is being turnished. pursuam o Section 14 of
the Sceurities Exchunge Act of 19340 as amended {the “Eachange Act”™), to the stockholders of Cardift Lexington Corporation. (the
“Stockhobders" ) o Florida corporation (the "Company.” "we® or "us®), o advise them of the corporste actions that have been authorized by
writlen consent of twe of the Company's stockhalders, These actions are being taken without notice, meetings or votes in accordance with 2018
Florida Statutes Section 6070704 and the Company’s Articles of Incorporation. This information Statement constitutes notice 1o the non-
vonsenting sharcholders pursuant to 2018 Florida Statuics Scetion 607.070443). This Information Statement is being mailed 1o the stockholders

of the Company on L2019,

On November 12, 2019, the Board recommended to the Sharcholders, and by the close ot business on Noevember 18, 20149 the Holders of o
majority ot cach Series of Preterred Stock atfected herein consented in writing o approve the following corporate actions {the “Corporate
Actions™):

1. Areverse stock split of certain Series of Prefeered Stock as detatled herein: and

2. The tiling of Amendment(s} to the Designation{s) of certain Preferred Stock as deiailed hereing The Amendmeni(s) W the Designation
(s of the Preferred Stock will amend the voting rights and conversion fghts of specitied Series of Preferred Siock.

Accordingly. your consent is not required and is not being solicited in connection with the approval of the matters set torth herein.

Weare not aware of any substantial interest, direct or indirect. by security holders or otherwise, that is in oppaosition to matters of action taken.
In wddition, purswnt to the Jaws of the State of Florida, the actions taken by majority woitten consent in Heu of a special sharcholder meeting
do not create appraisal or dissenters” righis.,

Our board of directors determined to pursue sharcholder sction by majority written consent presented by our shares of Series A Preferred stk
in an citont o reduce the costs and management time required o hold a special meeting o sharcholders and o implement the above sction 1o
our sharcholders in a timely manner.

The above actions will become effective 20 days tollowing the mailing to the Stockholders of the Detinitive Information Statemeni, or as soon
thereatler as is practicable. which will be on or abow 2019,

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE
REQUESTED NOT TO SEND A PROXY.




HOUSEHOLDING OF STOCKHOLDER MATERIALS

In some instances. we may dediver only one copy ol this Intormation Statement o mulitiple stockholders sharing a common address. B
requested by phune o in writing, we will promptly provide a separate copy to a stockholder sharing an address with another stockholder.
Requests by phone should be directed to vur President at (844) 628-2100, and requests in writing should be sent to Cardift Lexington Corp..
Adtention President, 401 Las Olas Blvd., Unit 1400, Fr Lauderdale, FL 33301, Swckholders sharing an address who currently receive multipie
copies and wish to receive only a single copy should contact their broker or send a signed. written request o us at the above address.

INFORMATION ON CONSENTING STOCKHOLDERS

As of the close of business on November 18, 2019, the Holders of o majority of cach Serics of Preterred Stock attected herein consented in
writing to approve the Corporate Actions.

COMMON STOCK OWNERSHIPF TARLE

The fullowing table provides certain infermation regarding the ownership o our conmmon stock as of the date of the Giling of this annual report
by

o Lach of our exccutive officers:

o bEach direetor:

o  Each person known to us o own more than 396 of our oustanding common stock: and

o All ol our exceutive ofticers and dircetors and s a group

Title of Class Name and Address of Amount and Nature of Percentage
Beneficial Owneri4) Beneficial Ownership(4)

Common Stock Daniel Thompson(2)(3) 401 57.516.351 shares of common siock {direct) 4.2% 1
East Las Olas Blvd., Unit
1400

Ft. Lauderdale, FLL

Common Stock Alex Cunningham(2)(3) 401 50.512,789 shares of commeon stock (direct) 1.7% 1)
East l.as Olas Blvd., 1nit
1440

Fu. Lauderdale, FL

Our olTicers and - 108,029,140 shares of commuon stock T7.9%4(1)
directors as a group

(1) Hased on 3391643831 common shares outstanding as of November 3, 20019,

(2) Buniel Thompson also vwns | share of Preterred =A™ 7200000 shares of Preferred "B 1 share of Preferred “C™ and 47,500,004 shaees
of “Preferred 177 and Alex Cunningham wlso owns 99499 shares ot Preterred “B,7 1 share of Preferred =C7 and 97.500,000 shares of
Preterred =17, respectively,

{3} These are the officers and direetors of the Company.

{4) For purposcs of ihis wble, “beneticial ownership™ is deteomined in accordance with Rule 13d-3 under the Seeuritics Exchunge Act of
1934, purseant 1o which a person or group of persons is deemed to have beneticial ownership ol any commaon shares that such person or
group has the right to acquire within 60 davs afier November 12, 2019, For purposes of computing the pereentage of oustanding
cammon shares held by cach person or proup of persons named above, any shares that such person or group has the right 1o acquire
within 60 davs atier November 12, 2019 are deemed outstanding but are not deemed to be outstunding tor purposes of computing the
pereentage ownership of any other person or group.

tJ




PROPOSAL NUMBER ONE: APPROVAL OF A REVERSE STOQCK SPLIT ON CERTAIN SERIES OF PREFERRED STOCK

GENERAL

On November 120 2619, the Board recommended to the Shareholders. and by the close af business an Noseinber 18 2019, the Holders ol'a
majority of cach Series of Preferred Stock affected herein approved by written consent o approve a resolution to etfectuate a reverse stock split
(the “Reverse Stock Spht™y on the Series specilicd in the chant betow. and in the ratios @5 deseribed in Table § below:

SERIES REVERSE/ FORWARD RATIO
B 1.6:1
1) 1.6}

1 1.6:1
I 1.6:1
Ll 1.6:1
I I.6:1
1 |.6:1
G 57400
Gl 57.1:1
I 1211
HI 22,11
l. 307.7:1

PLEASE NOTE THAT THE REVERSE STOUK SPLIT WILE NOT CHANGE YOUR PROPORTIONATE EQUITY
INTEREST IN THE COMPANY, EXCEPT AS MAY RESULT FROM THE (SSUANCE OR CANCELLATION OF SHARES
PURSUANT TO THE FRACTEHONAL SHARES.

PLEASE NOTE THAT THE REVERSE STOCK SPLIT WILL NOT HAVE ANY EFFECT ON THE NSUMBER OF
AUTHORIZED SHARES.

MATERIAL EFFECTS OF THE REVERSE STOUK SPLIT

When a compuny engages ina reverse stock splitc it substitutes one share of stock for a predetermined amount of shiares of stock. 1Cdoes nat
increase the market capitalization of the company. Under this reverse stock split cach share of Preferred Stock will be automatically converted
at the rate as described in Tahle 1. To avoid the issuance of fractional shares of Preterred Stock. the Company will issue 2n additional share to
all holders of [Tactionad shares.

The Reverse Stack Split will affecet all of our stockhelders of Preferred Stock Series B D DE ECEL FOFILL GO G HL L and 1L and will not
affect any stockholder's pereentage vwnership interests in the Company or proportionate vating power, eacept o the exient that the Reverse
Siock Split sesalis i any of our stockbolders owning o fractional share. All stockholders holding a Fractional share shall be issucd an additional
share. The principal elfect of the Reverse Stock Split wilt be that the number of shares of Prefurred Stock issued and outstanding will be
reduced. The Keverse Stock Splic will not affect the shures of any Series of Preferred Stock of the Company thal are net specifically detailed in
Table | ahove, The number of autherized shares of Preferred Stock will not be affected.

L%}




Due to the tact that we are not decreasing the number of Authorized Preferred Swock of the Company in conjunction with the Reverse Stock
sphit it will bave many of the same effects as an increase in yuthorized preterred stoek. We are not undergoing a Reverse Stock Splitin order
10 construct or enable any anti-takeover detense or mechanism on behalf of the Company. While it is possible that management could use the
additional commeon shares to resist or frustrate a third=party transaction providing an above-market premiom that is favored by a majority of the
independent stockholders. we have ne intent or plan to employ the additional unissued authorized shares us an anti-takeover device.

FRACTIONAL SHARES

We will not dssue fractional certificates for post- Reverse Stock Split shares in connection with the Reverse Stock Split, Instead. an
additional share shall be issued 10 all holders of @ fructional share. To the extent any halders of pre- Reverse Stock Split shares are entitled to
fractional shares us a resull of the Reverse Stock Split the Compuny will issee an additional share 1o abl holders of (ractional shares.

STOCKHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATE AND SHOULD NOT SUBMIT ANY CERTIFICATES
WITHOUT BEING ASKED TO DO SO,

FEDERAL INCOME TAX CONSEQUENCIES

The fullowing discussion is o summary of certain United States Tederal income tax consequences of the Reverse Stock Split to us and
stockhotders of vur conumon stock, 1T does not purport to be o complete discussion of atl ol the possible Tederal income ax consequences ol the
Reverse Stock Split and is included for general information only. This discussion is hased on laws. regulations, rulings and decisions in eftect
on the date bereot, all of which are subject 10 change (possibly with retrogctive eftecty and to differing imerpretations. This discussion anly
applies o stockholders that are US. persons as detined in the Internal Revenoe Code of FI86. as amended. and does not describe all o the tax
consequences that may be relevant to a stackholder in light of his purticular circumstances or to stockhalders subject to special rules (such as
dealers i seeurilics. financial institutions. insurance companics, tax-¢xempt arganizations, foreign individuals and enitics, and persons who
acquired their common stock as compensationy. In addition. this sunumany is limited to steckholders that hold their common stock as capital
assets. This discussion also does not address any 1ax consequences arising under the laws of any state, tocal or foreign jurisdiction or
afternative minimum tax conseguences, The tax treatment of each stockhobder may vary depending upon the particular Facts and circumstances
of such stockhalder.

We have not seught and will not seek an opinion of counse] or u raling from the Internal Revenue Service regarding the federal income tas
consequences o the Reverse Stock Split. We believe, however, that because the Reverse Stock Split is net pan of a plan to perindically
ingrease or deerease any stockholder’s proportionate interest in the assets or carnings and profits of our company, the Reverse Stock Split
should have the federal income tax effeets described below:

= The exchange of pre-split shares tor post-split shares should not reselt in recognition of gain or Joss for tederal income tax purpases,
*  The stockhobder’s aggregate tan basis in the past-sphit shares would equal that stockholder's aggregate tax basis in the pre-split

shares,
*  The stockholder's holding periud for the postsplit shares will include such stockholder’s holding period tor the pre-split shares,
s Provided that a stockholder held the pre-split shares as a capital asset. the post-split shares reecived in exchange theretor would also

be held as o capital asset.

We helieve that our Compuny should not recognize guin or loss as a result of the Reverse Stock Split. Our view regarding the taa consequences
of the Reverse Stoek Split is not hinding oo the Internal Revenee Service or the counts. We urge all stockholders o consult their own 1ax
advisers Lo determine te particular federal. state. local and foreign tax consequences o each of them of the Reverse Stock Split.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, STOCKHOLDERS ARE HEREBY
NOTIFIED THAT: (A)y ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS INFORMATION STATEMENT IS NOT
INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPON BY STOCKHOLDERS FOR THE
PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON STOCKHOLDERS UNDER THE INTERNAL REVENUE
CODE: (B) SUCH DISCUSSION 1S INCLUDED HEREIN BY THE COMPANY [N CONNECTION WITH THE PROMODTION OR
MARKETING (WITHIN THE MEANING OF CIRCULAR 231 BY THE COMPANY OF THE TRANSACTIONS OR MATTERS
ADDRESSED HEREIN: AND (C) STOCKHOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.




PROPOSAL NUMBER TWO:TO FILE WITH THE STATE OF FLORIDA AMENDMENT(S) TO THE DESIGNATION(S) OF
CERTAIN SERIES OF PREFERRED STOCK

On November 12, 2019, the Board recommended 10 the Shareholders, and by the close ol business on November 18 2019, the Holders of a
majority of cach Series of Preferred Stock affected herein approved by written consent 1o approve a resolution in favor of the filing of
Amendnient(s) e the Designationds) ol certain shares of Preferred Stock. attached herety as Exhibit AL The Amendmentisy will aftect only the
Conversion Rights of the shares, and the Voting Rights ot the shares. as detailed below:

a. Holders of the Series BU DU DL ECELF P GoGL HOHL L3R LT M and P Preterred Stock shall have Conversion Rights that
are affected by the closing conumon share market price on the date of conversion as reported on such national exchange where the
Company’s commmuon stock s traded:

i I the vlosing market price is less than $4 per share one (1) share of the respective Series of Preferred Stock described in shis
Scction Ha) shall convert into an amount of common stock cqual o two £2)1Enes the Stated Value. as defined Dierein. divided
by the closing market price as reported on such national exchange where the Company™s commuon stock is traded on the date of
conversian,

For Fxample. If the cloxing price of the commaon stock as reporied an such notional exchange where the Company's commaon
stoch s tradved is 3100 and the Srated Value is $4.00, one (1) preferred share would convert into eipht (81 shares of commaon
stock.

ii. IU the closing market price is equal o or greater than $4 per share one (1) share of the respective Series of Preferred Stock
deseribed i this Section 46) shall convent into two (2) shares of common stock.
For xample, I the closing price of the commaon stock as reported on such national exchange where the Company s comman
stock s traded is 83,00 one (1) preferred share would convers into wo 12) shares of common stock.

b Holders of the Series ¢ Preferred Stock shall have Conversion Rights such that upon Conversion cach one (1) share of Series €
PPreferred Stock shall convert inte one hundred thousand ¢ 160,000) shares of the Common Stoch. In the event that the Company should
up list to a national exchange as defined by the US. Seeuritivs and Exchange Commission | cach share of Series C Preferred Stock
shall autematically be redeemed by the Company in exchange for a total of Fifty Thousand Dollars (S5L006.00) worth of the Common
Stoch, valued at the time of redemption,

¢ Holders itthe Serivs Koand K1 Preferred Stock shall have Conversion Rights such that upon Conversion cach one (1} share of Series K
and K1 Preferred Stock shall convert imo 1,23 shares of the Commaon Stwock,

SECURIEY OWNERSHIP OF CERTAIN BENEFICIAL (PWNERS ANID MANAGEMENT

On November 120 2019, the Board recommcended o the Sharchobderns. and by the clnse of business on November 18 2009, the Holders of o
majority of vach Series of Preferred Stock affected herein, consenied in writing 1o approve the Corpuorate Actions.

For purpnses of this Information Stagement “beneticial ownership™ is determined in aceordance with Rule 13d-3 under the Seeurities Exchange
Act of 1934, pursuant to which a person or group of persons is deemed o have “beneficial ownership”™ of any commeen shares that such person
or graup has the right to sequire within 60 dayvs after November 18, 2019, For purposes of computing the pereentage ol outstanding common
shares held by cach person or group of persons named above, any shares that such person or graup has the right 10 acyuire within 60 davs alier
November 18X 2019 are deemed oulstanding but are not deemed 1o be outstanding for purposes of computing the pereentage ownership of any
other person or group.

NO OVOTE OR OTHER ACTION OF THE COMPANY'S STOCKHOLDERS 1S REQUIRED IN CONNECTION WITH THIS
INFORMATION STATEMENT. WIE ARE NOT ASKENG YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND S A
PROXY.

There are no stockholder dissenters' or appraisal rights in connection with any of the matiers discussed in this Information Statement. Please
read this Nutice and Infonmation Statement caretfully and in its entirety. U deseribes the terms of the actions tiken by the stockholders.
Although vou will not have an opportunity o vete on the approval of the Articles of Amendment, this infonnaion Stateiment containg
impartam mformatton about the Anicles ol Amendment,

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF INFORMATION STATEMENT MATERIALS IN CONNECTION WITH
THIS NOTICE OF STOCKHOLDER ACTION BY WRITTEN CONSENT:

The Information Stgement is available at: www . carditflexington.com

By Order of the Board of Directors
s/ Daniel Thonpsan
Manicd Thompson, Chairman and Director

Date: Navember 18, 2089

h




EXHIBIT A
CARDIFF LEXINGTON CORPORATION.

AMENDED CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
QOF
CERTAIN SERIES OF PREFERRED STOCK

DESIGNATION OF THE SERIESB. C.D. DL E. EL F FL G GLLH HL LI L, LL M. P PREFERRED STOCK

Section 1, Pesignation, Amount, and Par Value, The designation of such series of the Preferred Stock shiall be the Series B, CL DL DL ECELL
FoFLLGOGIO I HL LI L L ML or P Preterred Swock, no par value per share, with o Stated Vidoe of $4.00 per share (collectively, the
"Preferred Stock™). The Prefereed Stock shall rank sentor to the Company's common stock, par value SO.0001 per share (the "Commaon Stock™),
and to all other classes und series of equity seearitics of the Company which by their terms do not rank senior o the Series of Preferred Siock
(Junior Stk The Preferred Stock shall be subordinate o and rank junior w all indehiedness of the Company now or hereafer vatstanding.

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

. Holders ol the Series B.Co DB Go T K L MCand P Preferred Stock shall have one (1) vote per share an any matier on which
the holders ot the Common Stock are enitled 1o vote.

b Haolders of the Serics T Preterred Stock shall have five (3) votes per share on any matter on which the holders of the Common Stogk
are entited o vore,

¢, Holders of the Series DEEL FLGL HL LKL and LT Preserred Stock shall bave no voting rights on any matter.

Section 3. Liquidation. Upan any liguidation. dissolution or winding-up of the Corporition, whether voluniary or involuntary {a
"Liquidation"). the Holders shall be entitled o receive out of the assets of the Company whether such assets are capital or surplus, for cach
share of Preferred Stock an amount equal to the Holder's pro rita share of the assets and funds of the Corporittion 10 be distributed. less any
amount distributed 10 the Holders of the Preferred Stock. assuming their conversion of Preferred Stock to Common Stock and if the assets of
the Company shall be insutticient to pay in [l such amounts, then the entire assets 1o be distributed to the Holders shall be distributed smoag,
the Holders rutably in accordance with the respective amounts that would be payvable on such shares i6 all amounts pavable thereon were paid
in full.

Section 4. Conversion. |lalders of Preterred Stock shall have the following rights with respeet to the conversion of the Preferred Stock
into shares of Commaon Stock:

a0 Holders of the Series B DU E EL FOFL GoGLUELEIL LR L L, L1 M, and P Preferred Stock shall have Conversion Rights that
are affected by the closing connnon share market price on the date of conversion as reported on such national eachinge where the
Compuny s common stock s tradedd;

i. [ the clostng market price is less than $3 per share one (1) share of the respective Series of P'reterred Stock deseribed in this
Sectean i) shall convert into an amount of common stock egual to: twa {2) thnes e Stated Value, as detined herein, divided
hy the elasing market price as reported on such national exchange where the Company™s commun stock is traded on the date of
CONVErsivn.

For txample, {f the closing price of the comman stock as reported on such aational exchange where the (Company s comman
stock i tradded i 5100 and the Stated Valye is 3400, one (1) preferred share would convert imto eight (81 shares of commaon
stock.

i It the closing market price is equal to or greater than $4 per share one 11 share of the respective Series of Preferred Stock
duscribed in this Section d(a) shall conven into two {2) shares of comman stack.
Far Fxample, If the claxing price of the common stock as reported on such national exchange where the Company s common
stock is traded is 83.00 one (1} preferred share would convert into two 12] shares of common stock.

6




Haklers of the Series C Preterred Stock shall have Conversion Rights such that upon Conversion each one {1) share ol Series €
Preterred Stock shall convert into one hundred thousand {100.000) shares of the Commeon Stock. In the event that the Company should
up list o nabonal exchange as defined by the U8, Sceeurities and BExchange Commession | cach share of Scries C Preterred Stock
shall auwtomatically be redeemed by the Company in exchange for a total of Fifty Thousand Dallars (330.000.00) worth ol the Common
Stocke valued al the time of redemption.

Lokders it the Series K and K1 Preterred Stock shall have Conversion Rights such that upon Conversion cach one (11 share of Series K
and K1 Preferred Stock shall convert into .23 shares of the Common Stock.

Mechanics of Conversion

i Detivery of Certificate Hpon Conversion, Not later than three Trading Davs after cach Conversion Dme (ihe ~Share
Pelivers Date”). the Corporation shalb deliver to the THolder {AY a centilicate or centificates which, after the Etftective
Date, representing the number ot shares of Common Stock being acquired upon the conversion of shares of cach
respective Serivs of Preferred Stock as deseribed above, and {B) a bank check in the amount of seerued and unpaid
dividends (if the Corporation has elected or s required to puy acerued dividends in cash). 15 in the case of any Notice of
Canversion such certificate or centiticates are not delivered 1o or us directed by the applicable Holder by the third
Trading Day after the Converston Date, the Holder shall be entitled to elect by written notice 1o the Corporation at any
time on or before its receipt of such certificate or centificates thereatter. to rescind such conversion. in which evemt the
Carporation shall immediately retura the cenitieates representing the shares of Preterred Stock wendered for conversion.

iL. Obligation Absolute. The Corporation’s obligations o issue and deliver the Conversion Shares upon conversion off
Preferred Stock in accordanee with the terms hereot are absolute and unconditional, irrespective of any action or inaction
by the Halder wr enforee the samu, any waiver or consent with respect 10 any provision hereot. the recovery of any
Judgment against any Person or any action to cnforee the same, or any setoffl counterclaim, recoupment, limisation or
termination. or any breach or alteged breach by the Holder or any ether Person of any abligation o the Corporation or
any violation or alleged violation of law by the Holder or any other person. und irrespective of any other circumstance
which might atherwise limit such obligation of the Corparation to the Helder in connection sith the issuance of such
Cuonversion Shares.

il Transfer Taxes. The issuanee of cenificates for shares of the Common Stock on conversion of the Preferred Stock shall
be made without charge o the Holders thereaf for any docmentary stamp or similar taxes that miy be pavable i
respect of the issue or delivery o such certificate. provided that the Corporation shall not be reguired o pay any tax that
may he pavable in respect of any iranster involved in the issuance und delivery of any such certificate upon conversion
in a name ather than that of the Holder of such shares of Preferred Stock 50 convenied and the Corporation shall not be
required o issue or deliver such certificates unless or until the person or persons requesting the issuanee thereed shall
have paid to the Corporation the wnount of such tax or shall have established to the satistuction of the Corporation that
such tax has been paid.

Stock Dividends and Swock Splits. 1F the Corporation, at any time while the Preterred Stock s owtstanding: {A) shall pay o stock
dividend or otherwise make a distribution or distributions vn shares of” its Conumon Steek or any other equity or equity equivalent
securities puvable in shares of Commuon Stock (which. Tor avoidance ol doubl. shalt not include any shares of Common Stock issucd by
the Corporation pursuant (o this Series B Preterred Stock). 1H) subdivide outstanding shares of Commaon Stock into a larger number of
shares. () combine fincluding by wuy ot reverse stock split) suistanding shares o Conumon Stock into a smaller number of shares. or
(1)) issue by reclassitication of shares of the Common Stock any shares of capital stock of the Corporation, then the Conversion Price
shall be imultiplicd by a fraction of which the numerator shall be the number of shares of Common Stock {exeluding treasuny shures. it
any'} outstanding before such event and ol which the denominator shall be the number of shares of Comumon Stock outstanding after
such event, Any adjustment made pursuant to this Scetion shall become effective immediately alter the record date for the
determination ot stockholders entitled 10 reecive such dividend or distribusion and shall become effective immediaiely afier the
effective date in the case ol a subdivisian, combination or reclassification.
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Pro Ruta Distributions. H the Corparation, at any time while Preferred Stock is outstanding. shabl distribute to all holders of Common
Stock tand noi 1o Holdersy evidences of s indebtedness or assets or rights or warrants to subseribe for or purchase any sceurity. then in
cich such case the Conversion Price shall be determined by nwltiplving such Conversion Price in effeet immediately prior te the record
date tined for determination of stockholders entitled 1 receive sueh distribution by a fraction of which the denominator shall be the
VWAP determined as of the record daie mentioned above, and of which the numerator shuall be such VWAP on such record date less
the then fair marker vatue ae such record date of the portion of such assets or evidence of indebtedness sa distributed applicable w one
vuistanding share of the Common Stock s determined by the Board of Direetors in good faith. In cither case the adjustments shall he
deseribed in a statenent provided to the Holders of the portion of assets or evidenees of indebtedness so distributed or such
subscription rights upplicable 10 one share of Common Stock, Such adjustment shall be made whenever any such distribution is made
andd shall become ettective immediately atter the record dute mentioned above.

Caleulutions. All caleulations under this Sectton shall be made to the nearest cent or the nearest 1/H00th of o share, as the case may he.
The number of shares ot Common Stock outstanding a1 any given time shall not inchude shares vwned or held by or for the account of
the Corporation. und the description of any such shares of Cominon Stock shall be considered on issue or sale of Common Stock. For
purposes of this Scciion 6, the number of shares of Common Stock deemed o be issued and outstanding us ol a given date shall be the
sum of the number of shares of Common Stock (excluding treasury shares, il anv) issued and outstanding,

Notice to Holders: Adjustmient to Conversion Price. Whenever the Conversion Price is adjusted pursuant 1o any ot this Section. the
Corpuoratien shall prampuly mail w cach Holder o notice setting fonh the Conversion Price afler such adjustiment and setting farth a
bricf stutement of the fucts requiring such adjusiment.

Section 5. Dividends. Currently. no dividend has been declared or patd on the Preferred Stock.

Section 6. Warrants, FHolders of the Serics BOIL DU E ELF FLGOGLH HL LI 0L Lo LM and P Preferred Stock shall have options
(Warranis) 1o purchase up to o like amount of shares currently holding at the strike prive of 34 per share. Hobders of the Series C preferred
stock shall have options t Warrants) to purchase 12,300 shares of Common Stock al the strike price of $4 per share.

Section 7. Miscellaneous.

#) Natices, Any and 2l notices or other communications ol deliveries 1o be provided by the Holder hereender, including, without
limitation. any Nolice of Conversion, shall be in writing and delivered personally, sent by facsimile 1o the Company, sent by &
nationally recognized vvernight courier service. addressed to the Corporation. Altn: Chict’ Executive Officer or such ather address
or facsimile number as the Corporation may specity for such purposes by notice 10 the Holders delivered in accordance with this
Section. Any and all netices or other communications of deliverics 1o be provided by the Corporation hercunder shall he in
writing and delivered personally. by facsimile, sent by a nationally recognized overnight courier service addressed o cach Holder
ab the facsimile whephone number or address of such Holder appedring on the books of the Corporation, or if no such facsinile
wlephone number or address appears, at the principal place of business of the Holder, Any notice or other communication or
deliverics hercunder shail be deemued given and etfective on the earliest of {i) the date of transimission. i’ such notice or
communication is delivered via facsimile a the facsimile welephone number specificd in this Section prior 1w S30p.m. (custern
standard time) i the date atier the date of transntission, i such notice or communication is defivered via facsimile at the
tacsimile telephone number specitied in this Section laier than 5:30 pan. (castern standard time) on any date and carlier than
11259 pom {eastern standard time) on such date (i) the second Business Day following the date of mailing, if seot by nutionally
recagnized overight courier service, or {ivy uport aclua] receipt by the party o whom such notiee is required to be piven.
"Business Day™ shall mean o day which is not a (i) Saturday. (i} Sunday or (iii) @ national bolidiy observed in the United States.

b)  Lost or Mutilated Preferred Stock Certificate. [ a Holder's Preferred Stock certilicate shall be mutilated. losi, stolen or destroved.
the Corporation shall execule and deliver, in eachange and substitution for and vpan cuncellation of o mutilated certiticate. or in
licu ot or i substitution for a lost. stolen or destroyved centificate, a new certificate tor the shares of Preferred Stock so mutilated.
lost stelen or destroved but only upon receipt of evidence of such loss, thell or destruction of such certilicate, and of the
ownership hereot, and indemnity, it requested. all reasonably saistactony o the Corporation.




Governing Faw. All questions concerning the construction, validity, erforcement. and interpretation of this Certificate of
Designation shall be governed by and construed and enforced in accordance with the internal laws of Florida, without regard (o
the principles of contlicts ol law thereot, Each party agrees that all legal proceedings concerning the interpretations. enforcement.
and detense of the tansactions by this Amended Centiticate of Designation (whether broughe against a party herete or s
respective aftiliates. directors. officers. sharcholders. employvees, or agents) shall be commenced in the state and federal courts
sitting i Florida (the "Florida Courts” ) Each party herelo herchy imrevocubly submits (o the exclusive jurisdiction of the Florida
Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed hercin, and hereby irrevocably waives, wnd agrees not 1o assent inany suite action or proceeding. any cliim that it is not
personally subjeet 1o the jurisdiction of any such court. or such Floridi Couns are improper or inconvenient venue for such
proceeding. Lasch party hereby irrevocably waives personal service of process and consents 1o process being served in any such
suil, action or proceeding by mailing a copy thereol via registered or certified mail or evernight delivery (with evidenee of
deliversy w such party at the address in etieet for notices 1o it under this Cersificate of Designation and agrees that such service
shull constitute good and sultivient service of pracess and naotice thereof. Nothing contained herein shall be deemed o limit in any
way any right 1o serve process inany manner permitted by Law. Bach party hereto hereby irrevocably waives, 1o the fullest extent
permitted by applicable kaw, aov and all right 1o irial by jury in uny legal proceeding arising out ot or relating to this Certiticate of’
Designation or the uansactions contemplated hereby, 11 either party shall comnienee an action or proceeding to enforee any
provistons of this Centificate of Designution. then the prevailing pany in such action o proceeding shall be reimbursed by the
other party for s dttorneys’ fees and ather costs and expenses incurred with the investigation, preparation and prosceation of such
actlion or proceeding.

Waiver, Any waiver by the Corporation or the Holder of a breach ot any provision of this Amended Curtificate of Designation
shall not operate as or be construed 0 be a waiver of any ather breach of such provision or of uny breach of any other provision of
this Amended Certiticate of Designation. The failure of the Corporttion or the Halder o insist upon strict adherence to any tenn
of this Amended Certificate ol Designation oo one or more ovcasions shall not be considered a waiver or deprive that pany ol the
right thereatier to msist uponr strict adherence to that term or any other teey of this Amended Certificate of Designation, Any
waiver ntust be in writing.

Severahility, I any provision of this Amended Certificate of Designation is invalid. illegal. or unenforceable. the balance of this
Amended Certificate of Designation shall remain in effect, and it any provision is inapplicable o any person or circuinstance. i
shall nevertheless remain applicable to alb other persons and circumstances, [ it shall be found that any interest or nther amount
deemed interest due hereunder violutes applicable laws governing usury. the applicable rute o interest due hereunder shall
autennatically be knwered 1o equal the masimum perntitied rate ot interest,

Neat Business Day. Whenever any obligation hereunder shall be due on o day other than a Business Day. such pavment shall be
made on the next succeeding Business Day.

Headings, The headings contained herein are for convenience only, do not constitule a part of this Amended Certificate ol
Designation and shatl not be deemed to limit or atbect any of the provisions thereot.




