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FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 3, 2016

DEBRA L. TOWSLEY / MYDATAANGEL.COM
2085 WEST HWY 318
CITRA, FL 32113 US

SUBJECT: MYDATAANGEL.COM, INC.
Ref. Number: P14000096644

We have received your document for MYDATAANGEL.COM, INC. and your
check(s) totaling $35.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

You can not file amended and retated and articles of amendment. That is two
different filings. if you want the amended and restated filed make sure you have
everything you need to change of amend in that decment. We do not file your
bylaws so please retain for your records.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carolyn Lewis
Regulatory Specialist 11 Letter Number: 316A00016314

www.sunbiz.org
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COVER LETTER

TO: Amendment Scection
Division of Corporatjons

NAME OF CORPORATION: MYDATAANGEL.COM. INC.
P 14000096644

DOCUMENT NUMBER:

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

Please return all correspondence concerning this matler to the following:

DEBRA L. TOWSLEY

Name of Contact Person
MYDATAANGEL.COM

Firm/ Company
2985 West Highway 318

Address
Citra. Florida 32113

City/ State and Zip Code

DTOWSLEY@MYDATAANGEL.COM

E-mail address: (1o be used for future annual report notification)

For further infennation concemning this matter, pleasc call:

DEBRA L. TOWSLEY at ( 352 362-3764

Name of Contact Person Area Code & Davtime Telephone Number

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

B $35 Filing Fee C1$43.75 Filing Fee &  [3$43.75 Filing Fee &  [3$52.50 Filing Fee
Certaficate of Status Certified Copv Certificate of Status
(Additional copy is Cenitied Copy
enclosed) {Additonal Copv

15 enclosed)

Mailing Address Street Address

Amendment Section Amendment Sechion

Division of Corporations Division of Corporations

PO Box 6327 Chifton Building

Tallahassee, F1. 32314 2661 Executive Center Circle
Tallahassee, FILL 32301



MYDATAANGEL.COM

2985 West Highway 318
Attention: Shareholder Services
CITRA, FLORIDA 32113
1-844-DATA101

August 30,2016

Carolyn Lewis

Regulatory Specialist I
FLORIDA DEPT OF STATE
DIVISION OF CORPORATIONS

SUBJECT: MYDATAANGEL.COM, INC
REF. NUMBER: P14000096644

I apologize for the confusion, and thank you for your assistance. 1 emailed a request for
information before I sent in the previous documents, but it took weeks to get an answer that was
not very clear, so I hope that this will now be correct.

Attached is solely the AMENDEDED AND RESTATED ARTICLES OF INCORPORATION
OF MYDATAANGEL.COM, INC.

As referenced by a copy of you correspondence attached, a check for $35.00 was previously
received. Please let me know if anything else is required, and the confirmed filing status.

You may reach me directly at: 352-362-8764.

Or email at: diowsley(@mydataangel.com ‘

Thank you so much,

Debra L. Towsley
President,
MYDATAANGEL.COM, INC.

cron \:N %
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ETARY OF 3T
!Ji'l'g )’ "‘{ Gr (..f" FORATIHE .
AMENDED AND RESTATED my. .
ARTICLES OF INCORPORATION OF e SeP P 2: 03
MYDATAANGEL.COM, INC,
Document Number: P14000096644

MyDataAngel.com, Inc. (the “Corporation”), a corporation far profjf organized
and existing under Chapter 607 of the Florida Statutes, does hereby certify as follows;

'FIRST: That the Corporation was originally incorporated jn the State of Florida
on December 2, 2014;

SECOND: That the Board of Directors duly adopted resolutions proposing tq
amend and restate the Articles of Incorporation of the Corporation and autherizing the
appropriate officers of the Corporation to solicit the consent of the stockho]ders of the issued ang
outstanding capital stock of the Corporation in accordance with the applicable provisions of
Sections 607.1003, 607.1006 and 607.1007 of Chapter 607 of the Fiorida Statptes;

THIRD: That the resolution setting forth the propased amepdment apd
restatement is as follows:

. RESOLVED, that the Articles of Incorporation of the Copporation he amended
and restated as follows:
ARTICLE I
NAME AND ADDRESS

The name and address of the principal office and/or mailing address of the
Corporation is as follows:
MyDataAngel.com Inc.
2985 West Highway 318
Citra, Flonda 32113

ARTICLE 11
DURATION

This Corporation shall have perpetual existence commencing an the date of the
filing of thesc Articles of Incorporation with the Department of Stajg of Florida, -

ARTICLE III
PURPOSE

This Corporation is organized for the purpose of transacting any and all lawfu|
business.
ARTICLE IV
CAPITAL STOCK

This corporation is authorized to issue two classes of shares designated rq:spec;wely “Commpon
Stock” and “Preferred Stock.” The number of shares of which this corporation is authorized tq
issue is Fifty Million (50,000,000) Common Shares, par value $0.001. The nymber of 8}(1) of
Preferred Stock which this corporation is authorized to issue is Ten Mﬂhon (ld\ 0, g;f pay
value $0.001.



The Preferred Stock may be issued from time to time in one or more series. The Board of
Directors is authorized to fix the number of shares of any series of Preferred Stock and tq
determine the designation of any such series. The Board of Directors is further guthorized tq
determine or alter the rights, preferences, privileges and restrictions granteg to or imposed upan
any wholly unissued series of Preferred Stock and, within the limits and resfricjions stated in any
resolution or resolutions of the Board of Directors originally fixing the number of shares
constituting a series, to increase or decrease (but not below the number of shares of each series
outstanding) the number of shares of any such series subsequent to the issuance nf shares of thag
series.

Further:
(A)  The total number of shares of capital stock which the Corporation i5
authorized to issue is Sixty Million (60,000,000} shares, of which:

(i) 50,000,000 shares shall be designated as Common Stock, and shal)
have a par value of $0.001 per share; and

The Rights and Privileges of the Common Stock Holders, where applicable, are further defined in the
Bylaws of the Corporation, and as follows:

Holders of Common stock are entitled to one vote for each share held of record pp all matters submitted
to a vote of the stockholders. Holders of Common stock are entitled to receive ratably such dividends ag
raay be declared by the Board of Directors out of funds legally available therefor, {f pot so preempted by
the Preferred designations. In the event of a liquidation, dissolution or wmdmg up of the Compapy,
holders of Common stock are entitled to share ratably in all assets remaining after payment of habﬁmes,
if not so preempted by the Preferred designations. Holders of Common stock have nq right to ccmvpn
their Common stack into any other securities. The Common stock has no preemptjve or afper subscriptipn
rights. There are no redemption or sinking fund provisions applicable to the Comman stock. Alj
outstanding shares of Common stock are, duly authorized, validly issued, fully paid and nonassessable.

(i) 10,000,000 shares shall be designated as Preferred S[oc](, and shal|
have a par value of $.001 per share, of which;

(1) 5,000,000 (Five Million) shares of Series A ()% Cumulative
Convertible Preferred Stock (the “Series A Prefen’ed Stock™);
and

(2) 4,000,000 (Four Million) shares of Series B 1(1% Cumulative
Redeemable Preferred Stock (the “Series B Preferred Stock™),
and

(3) 1,000,000 (Two Million) undesignated Preferred Shares, whose
rights, privileges and designations shall be so demgnated by the
Board of Directors of the Corporation.

(B)  The rights, preferences, privileges, restrictions and other mq;ters relanng
to the Series A 10% Cumulative Convertible Preferred Stock are as fo]lows:
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1. Rank. The Series A Preferred Stock is Preferred, with respect 10 dividend rights,
redemption rights, conversion rights, voting rights and rights on liquidation, dissplufion and
winding up of the affairs of the Corporation to all other classes and series of equity securities of
the Corporaticn hereafter issued, unless as determined by the Board of Directors such
Preference is further superseded by a future Designation of a Series of Preferred Stock (the
Common Stock and such other class or series of equity securities being heyeinafter referred to as
“Junior Stock™).

2. Noting. Except as may be otherwise provided in the Articles of Incarporation or hy
law, the Series A Preferred Stock shall vote together with all other classes and series of stock of
the Corporation as a single class on all actions to be taken by the stockholders of (he
Corporation, including, but not ltmited to, actions amending the Articles of Incaorparation of the
Corporation 1o increase the number of authorized shares of Common Stpck. Each share of
Series A Preferred Stock shall entitle the holder thereof to such number af voies per share on
each such action as shall equal the number of shares of Common Stock (including fractions of 3
share) into which each share of Series A Preferred Stock is then convertiblg,

3. Dividends. Dividends on the Series A Preferred Stock shall accrye ap gach share of
Series A Preferred Stock, from the date of original issuance of such share of Serjes A Preferred
Stock on a cumulative basis, at the rate of 10.0% (ten percent) per annum.  Cumulatiye
dividends will be payable twice each calendar year, accruing for the firsp six moqﬁhs and then
payable in cash or common stock, at the option of the Company, bi-annually theregafter, only if, as apd
when determined and declared by the Board of Directors of the Corporation. Such djvidends on
the Series A Preferred Stock shall be cumulative so that if such dividends in respect of any
previous or current annual dividend period, at the annual rate specified apove, shall not have
been paid or declared and a sum sufficient for the payment thereof set apart, the deficiency shal]
first be fully paid before any dividend or other distribution shall be paid or declared and sef
apart for any Junior Stock. The Company, at the option of the Company may elegt to pay any
and all such Cumulative dividends in, cash, Common Stock and or Serles A Prcferred Stock or-
any combination thereof.

(a) No dividend shall be paid on shares of the capital stock of the Corporation
in any fiscal year unless: (i) the preferential dividends of the Series A Prcferred Stack set forth ip
Section 3. above shall have been paid in full.

4. Liquidation. Upon any Liquidation (as defined below), the hplders of the shares of
Series A Preferred Stock shall, joined with holders of any such Preferred Stock, of any
Designation, first be entitled, before any distribution or payment is made ppon Junjor Stock, tq
be paid, in preference to the Junior Stock, an amount per share equal tq $2.50 {Two-Dollars-
Fifty Cents) as adjusted for stock splits, stock dividends and the like, plus gn amount equal to al]
accrued and unpaid dividends thereon to the date of such Liquidation, jf any, such amoyng
payable with respect to one share of Series A Preferred Stock being sometimes referred to as the
“Liquidation Preference Payment” and with respect to all shares of Serjes A Preferred Stock
being sometimes referred to as the “Liquidation Preference Paymengs.” If ppon such
Liquidation of the Corporation, the assetls to be distributed among the holders of ‘Series A
Preferred Stock shall be insufficient to permit payment in full to the holders of Series A
Preferred Stock of the Liquidation Preference Payments, then the assets available for payment
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or distribution to such holders shall be allocated among the holders of the Serjes A Preferrgq
Stock, pro rata, in proportion to the full respective preferential amounts {q which the Series A
Preferred Stock and such Parity Preferred Stock are each entitled. Upon apy such Liquidatin,
immediately after the holders of the Common Stock and the Series A Preferred Stock and the
holders of Parity Preferred” Stock shall have been paid in full the nguidati,on Preference
Payments, the remaining assets shall be distributed among the holders of Junior Stgck on a prg-
rata basis.

Written notice of such Liquidation, stating a payment dage, the ‘amount of the
Liquidation Preference Payments and the place where said Liquidation Preference Payments
shall be payable, shall be delivered in person, mailed by certified or registered mail, return
receipt requesied, or sent by telecopier or telex, not less than 20 days prigr to the payment date
stated therein, to the holders of record of Series A Preferred Stock, such notice fo be addressed tq
cach such holder at its address as shown by the records of the Corporation,

As used in this Certificate of Designation, the term “Liquidation” shall be deemed
10 consist of (x) any liquidation, dissotution or winding up of the Corporatiop, whether voluntary
or involuniary, (y) a consolidation or merger of the Corporation into or with any other entity or
entities which results in the exchange of outstanding shares of the Corporation for securities of
other consideration issued or paid or caused to be issued or paid by any such pther entity or
-affiliate thereof (other than a merger to reincorporate the Corporation in a differept jurisdiction}
in which the shareholders of the Corporation do not continue to hold at least-a 10% ipterest in the
successor entity, or a transaction or a series of transactions that results in the fransfer of mare
than 75% of the voting power of the Corporation, or (z) the sale, lease, abandonmeny, transfer qr -
other disposition by the Corporation of all or substantially all its assets.

5. Class Voting Restrictions. At any time when shares of Series A Preferred Stagk
are outstanding, except where the vote or written consent of the holders of a greater number of
shares of Series A Preferred Stock is required by law, and in addition to any other vote required
by law or the Articles of Incorporation, the Corporation may with the copsent of at least fiffy-
one percent (51%) of the then outstanding shares of Common Stock (i) amepd, alter and/of
repeal the Articles of Incorporation or the Bylaws of the Corporation in a manpet that would not
adversely affect the preferences and rights of the Series A Preferred Stock but not so affect the
Series A Preferred Stock as a class or (ii) create or authorize the creation of any additional clasg
or series of shares of stock or rights to acquire stock unless the same is Junjor Stock. The
Corporation may with the consent least fifty-one percent (51%) of the thep outstanding shareg
available to vote call for and or convert the Series A Preferred Stock to Comman 8tock of the
Corporation; ' .

6. Conversions. The Company and the holders of shares of Series A Rreferred Stock
shall have the following conversion rights:

6.A. Right to Convert. Subject to the terms and conditigns of this paragraph
6. the Company shall have the right, at its option at any time, to convert any such shares of Series
A Preferred Stock (except that upon any Liquidation of the Corporation, the right af conversion
shall terminate at the close of business on the business day fixed for pgyment of the amouynt
distributable on the Series A Preferred Stock upon such Liguidation) into suych pumber of fully
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paid and nonassessable shares of Common Stock as is obtained by (i) multiplying the number of
shares of Series A Preferred Stock so to be converted by $2.50 plus any accrued or unpaid
dividends at the time of conversion, and (i1) dividing the result by the conversion price of $2.5(
per share and multiplying by Two (2} (2:1) or, in case an adjustment of such priee has taken
place pursuant to the further provisions of this Clause 6, then by the conversipn price as las}
adjusted and in effect at the date any share or shares of Series A Preferred Stock are surrendered
for conversion (such price, or such price as last adjusted, being referred tq as the “Conversipq
Price™). The holders of the Series A Preferred Stock may, at their option, at any time within the
first 12 months of issuance of such Series A Preferred Stock convert such Series A Preferrgd
Stock into Common Stock of the Company. However, if at the option qf the Corporation the
Preferred Shares are redeemed within the first 12 months from the date of isspe, the holder
thereof will receive a payment of $2.75 per share and one share of the Corporgtions Commpn
Stock along with all accrued and unpaid dividends which may be paid in cash or Cammon Stogk
at the option of the Company. If the Preferred Shares are redeemed after 12 months from the date
of issue, the holder thereof shall be entitled to receive two shares of commap stock for each sharg
redeemed along with all accrued and unpaid dividends, which may be paid jn cash or in commpg
stock at the option of the Company. The Corporation at the option of the Corporatlpn maintaips
the right to pay all accrued and unpaid amounts owed in cash or in Common Stock. Such rightg
of conversion shall be exercised by the Corporation thereof by giving written potice that the
Corporation elects to convert a stated number of shares of Series A Preferred Stock intq
Common Stock and by surrender of a certificate or certificates for the shares so tp be convertgd
to the Corporation at its principal office (or such other office or agency of the Corporatton as the
Corporation may designate by notice in writing to the holders of the Series A Preferred Stock) ay
any time during its usual business hours on the date set forth in such notice, jogether with 3
stalement of the name or names (with address) in which the certificate or certificates for shares
of Common Stock shall be issued.

6.B. Issuance of Certificates: Time Conversion Effected. Prpmpp]y after the
receipt of the written notice referred to in subparagraph 6A and surrender of the gertificate of
certificates for the share or shares of Series A Preferred Stock to be converted, [he Corporatipn
shall issue and deliver, or cause to be issued and delivered, to the holder, régistered in such name
or names as such holder may direct, a certificate or certificates for the numper of whole shares pf
Common Stock issuable upon the conversion of such share or shares of Serigs A Preferred Stock,
To the extent permitted by law, such conversion shall be deemed to have beep effected and Lhe
Conversion Price shall be determined as of the close of business on the date an which sugh
written notice shall have been received by the Corporation and the certificate or certificates for
such share or shares shall have been surrendered as aforesaid, and at such time the rights of the
holder of such share or shares of Series A Preferred Stock shall cease, and the person Or persons
in whose name or names any certificate or certificates for shares of Common Stock shall be
issuable vpon such conversion shall be deemed to have become the holder or holders of record of
the shares of Common Stock represented thereby.

6.C. Fractional Shares: Dividends, Partial Conversion. No fractional shareg
shall be issued upon conversion of Series A Preferred Stock into Common Sfock and no payment
or adjustment shall be made upon any conversion on account of any cash dijyidends on the
Common Stock issued upon such conversion. At the time of each, the Corporation shall pay, ta
the extent permitted by law, in cash or Common Stock at the option of the Coyporation ag
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amount equal (o all dividends declared and unpaid on the shares of Serjes A Preferred Stock
surrendered for conversion to the date upon which such conversion is deemed {a fake place as
provided in subparagraph 6B. 1In case the number of shares of Series A Preferred Stogk
represented by the certificate or certificates surrendered pursuant 1o subparagraph fiA exceeds the
number of shares converted, the Corporation shall, upon such conversion, gxecute and deliver tq
the holder, at the expense of the Corporation, a new certificate or certificates foy the number of
shares of Series A Preferred Stock represented by the certificate or certificates surrengdered which
are not to be converted. If any fractional share of Common Stock would, except for the
provisions of the first sentence of this subparagraph 6C, be delivered upon such copversion, the
Corporation, in lieu of delivering such fractional share, shall pay, to the extent permitted by law,
to the holder surrendering the Series A Preferred Stock for conversion an amount in cash qp
Common Stock at the option of the Corporation equal to the current fair markef value of such
fractional share as determined in good faith by the Board of Directors of the Corporation.

6.D. Subdivision or Combination of Common Stock, [n case the
Corporation shall at any time subdivide (by any stock split, stock divi(jéhd or qtherwise) ifs
outstanding shares of Common Stock into a greater number of shares, the Conyersion Price in
effect immediately prior to such subdivision shall be proportionately rcducéc}, and, cpnversely, i
case the outstanding shares of Common Stock shall be combined into 3 smaller number of
shares, the Conversion Price in effect immediately prior to such combinatiop shall be
proportionately increased. ' '

6.E. Reorganization or Reclassification. If any capital rcprggmization of

reclassification of the capital stock of the Corporation (other than in connectjon with a merger or
other reorganization in which the Corporation is not the surviving entity) shal] be ‘effected in
such a way that holders of Common Stock shall be entitled to receive stock, sgcurilies or assels
with respect to or in exchange for Common Stock, then, as a condition of such rcorganizatibn or
reclassification, lawful and adequate provisions shall be made whereby each halder pf a share of
shares of Series A Preferred Stock shall thereupon have the right to receive upon the conversion
of such share or shares of the Series A Preferred Stock, upon the basis and upop the terms ang
conditions specified herein and in lieu of the shares of Common Stock immediately theretofqre
receivable upon the conversion of such share or shares of Series A Preferred Stock, such shareg
of stock, securities or assets as may be issued or payable with respect to or in exchange for g
number of outstanding shares of such Common Stock equal to the number of shares of such
Common Stock immediately theretofore receivable upon such copversjon had such
reorganization or reclassification not taken place, and in any such case appropriate provisions
shall be made with respect to the rights and interests of such holder to the end that the provisions
hereof (including without limitation provisions for adjustments of the Convyersjony Price) shal]
thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities of
assets thereafter deliverable upon the exercise of such conversion rights.

6.F. Notice of Adjustment, Upon any adjustment of the Cpnyersion Price
with the consent of at least fifty-one percent (51%) of the then outstanding shares pf Common
Stock, then and in each such case the Corporation shall give writien notice thergof, by delivery in
person, certified or registered mail, return receipt requested, telecopier ar telex, addressed tq
each holder of shares of Series A Preferred Stock at the address of such hplder as shown on the
books of the Corporation within 20 days’ prior of such adjustment whep the same shall take
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place which notice shall state the Conversion Price resulting from such adjustmc:m setting forth
in reasonable detail the method upon which such calculation is based.

6.G. Other Notices. In case at any time:

(H the Corporation shall declare any dividend upon its Common Stogk
payable in cash or stock or make any other distribution to the holdcrs of its Common
Stock; :

(2) the Corporation shalt offer for subscription prq rata i the holders
of its Common Stock any additional shares of stock of any class or other rights;

. )] there shall be any capital reorganization or yeclassification of the
capital stock of the Corporation;

{(4)  there shall be any Organic Change; or
(5 there shall be a Liquidation.

then, in any one or more of said cases, the Corporation shall give, by delivery in pefson, federa)
express or other nationally recognized courier, certified or registered mail, refurn receipg
requested, telecopier or telex, addressed to each holder of any shares of Serigs A Preferred Stock
at the address of such holder as shown on the books of the Corporation (a) at least 20 business
days’ prior written notice of the date on which the books of the Corporation ghall close or g
record shall be taken for such dividend, distribution or subscription rights or for determining
rights to vote in respect of any such reorganization, reclassification or Liquidatiop and (b) in the
case of any such reorganization, reclassification or Liquidation, at least 2{) days’ prior written
notice of the date when the same shall take place. Such notice in accordance with the foregoipg
clause (a) shall also specify, if known, in the case of any such dividend, distribution of
subscription rights, the date on which the holders of Common Stock shall he entitled thereto ang
such notice in accordance with the foregoing clause (b) shall also specify the daje an which the
holders of Common Stock shall be entitled to exchange their Common Stock for securities or
other property deliverable upon such reorgamzatlon reclassification or L1qu1da,t1on, as the case
may be. :

6.H. Stock to be Reserved., The Corporation will at all times rgserve and keep
available out of its authorized Common Stock, solely for the purpose of jsspance upon the
conversion of Series A Preferred Stock as herein provided, such number of shares of Common
Stock as shall then be issuable upon the conversion of all outstanding shares of Series A
Preferred Stock. The Corporation covenants that all shares of Common Stock which shall be sq
issued shall be duly and validly issued and fully paid and nonassessable (except for taxes which
are not payable by the Corporation pursuant to Section 6L hereof) and free from al} taxes, lieng
and charges with respect to the issue thereof, and, without limiting [he generallty of the
foregoing, the Corporation covenants that, to the extent permitted by law, it will from time tq
time take all such action as may be requisite to assure that the par value per share of the
Common Stock is at all times equal to or less than the Conversion Price in effect at the time,
The Corporation will not take any action which results in any adjustment of the Conyersion Price
if the total number of shares of Common Stock issued and issuable after such action upen
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conversion of the Series A Preferred Stock would exceed the total numbcr of sharr:s of Commorj
Stock then authonzed by this Certificate of Incorporation.

61 No Relssuance of Series A Preferred Stock. Shares of Series A
Preferred Stock which are converted into shares of Common Stock as proyided herein sha]]
automatically be retired and shall not be reissued as shares of Series A Preferred Stock; upen
such conversion and the filing of any certificate required by the Nevada Statufes, such shares
shall be restored to the status of authorized but unissued shares of Preferred Stock; and the
Corporation may from time to time take such appropriate corporate action as may be necessary
1o reduce accordingly the number of authorized shares of Series A Preferred Stock.

6.J. Issue Tax. The issuance of certificates for shares of Commeop Stock upen
conversion of Series A Preferred Stock shall be made without charge to the halders thereof for

. any issuance tax in respect thereof, provided that the Corporation shall not pe required to pay any

tax which may be payable in respect of any transfer involved in the issuance and delivery of any
certificate in a name other than that of the holder of the Series A Prefcrrcd Stack which is beipg
converted.

6.K. Closing of Books. The Corporation will at no time clpse its transfer
books against the transfer of any Series A Preferred Stock or of any shares of Common Stock
issued or issuable upon the conversion of any shares of Series A Preferreq Stock jn any manner
which interferes with the timely conversion of such Series A Preferred S;ock eXcept as may
otherwise be required to comply with applicable securities laws.

6.L. Restrictions on Transfer. Upon Conversion of Serjes A Preferred Stock
to Common Stock of the Corporation the Common Shares are thereby “Restricted Securities”
because such securities are being converted by the Corporation in private transactions nof
involving a public offering. Legends reciting the restricted nature of the Securities will appear
on all certificates evidencing such securities. Each certificate will contain a legend stating thaj
the security is not registered under the Securities Act (“Federal Legend™) and the resale of the
securities represented by such certificate is restricted, as set forth more fully below:

Federal Legend. The Federal Legend appearing on all certifjcates evidencing thg
securities offered hereby will be substantially in the following form:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT REEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD,
OFFERED FOR SALE, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT
PURSUANT TO ANY EFFECTIVE REGISTRATION STATEMENT UNRER
THE SECURITIES ACT OF 1933, AS AMENDED, OR PURSUANT T AN
EXEMPTION FROM REGISTRATION THEREUNDER AND UNDER
APPLICABLE STATE LAW, THE AVAILABILITY OF WHICH MUST BE
ESTABLISHED TO THE SATISFACTION OF THE COMPANY. '
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7. Redemption. The shares of Series A Preferred Stock shall he redeemed as
follows: ) - :

7.A. Redemption. At any time or from time to time the Corparafion may, with
the consent of at least fifty-one percent (51%) of the then outstandmg shares of Common Stogk -
to the extent permitted by law, redeem any or all of the shares of Series A Preferred Stock (the
“Redemption™).

7.B. - Redemption Price and Payment. The Series A Preferred Stock to pe
redeemed upon Redemption shall be redeemed (i) by paying cash in an amount eqpal to $2.5()
per share of Series A Preferred Stock (appropriately adjusted to reflect the pccurrence of apy
event described in subparagraph 6F or 6G), plus any declared and unpaid dividends thereon ta
the date of Redemption and (ii) two (2) shares of Common Stock for each share of Series A
Preferred Stock so redeemed; items (i) and (ii) above being col]ecuvely referred to as the
“Redemption Payments.” Such Redemption Payments shall be made in ful] on the Redemption
date to the holders entitled thereto.

7.C. Redemption Mechanics. At least 10 but not more than 20 days prior tq
the Redemption date, written notice (the “Redemption Notice™) shall be givep by the Corporation
by delivery in person, certified or registered mail, return receipt requested, telecapier or telex, ta
each holder of record (at the close of business on the business day next precedipg the day on
which the Redemption Notice is given) of shares of Series A Preferred Stock notifying such
holder of the Redemption and specifying the Redemption Payments, the Redemptjon date and
the place where said Redemption Payments shall be payable. The Redemption Notice shail he
addressed to each holder at his address as shown by the records of the Corporanon From apgd
after the close of business on the Redemption date, unless there shall have peen a default in the
payment of the Redemption Payments, all ri ights of holders of shares of Serigs A Preferred Stock
(except the right to receive the Redemption Payments) shall cease with regpect o those shareg
that have been redeemed, and such shares shall not thereafter be transferred on tha books of tpe
Corporation or be deemed to be outstanding for any purpose whatsoever.

7.D.  Redeemed or Otherwise Acquired Shares to be Retired, Any shares of
Series A Preferred Stock redeemed pursuant to this paragraph 7 or omemlse acqulred by the
Corporation in any manner whatsoever shall be retired and shall not be reissued as shares of
Series A Preferred Stock; upon such redemption and the filing of any certificate required by the
Nevada Statutes, such shares shall be restored to the status of authorized bdt ynisstjed shares pf
Preferred Stock; and the Corporation may from time to time take such appropriafe corporgte
action as may be necessary to reduce accordmgly the number of authorized shqres of Series A
Preferred Stock.

7.E. The Board of Directors, with the consent least fifty-one percent (51%) of
the then outstanding shares of Common Stock is expressly authorized at any time, apd from time
10 time, to provide for the issnance of shares of Preferred Stock of one or more sgries, with sugh
designaiions, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, as shall be stated and expressed in the resolution
or resolutions providing for the issue thereof adopted by the Board of Directors, and as are nof
stated and expressed in this Certificate of Designation, the Articles of Incorporation, or any
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amendment thereto, including (but without limiting the generality of the forcgomg) the
followmg

(1y the number of shares constituting such Series A and the distinctive
designation of such series;

(ii) the dividend rate of such series, the conditions and dates upon which
such dividends shall be payable, the preference or retation which such dividends shall bear to the
dividends payable on any other, class or classes or of any other series of capital stock, and
whether such dividends shall be cumulative or noncumulative;

(iii) whether the shares or such series shall be subject ta redemption hy
the Corporation, and, if made subject to such redemption, the times, prices and pther terms ang
conditions of such redcmpnon

(iv) the terms and amount of any sinking fund proyided for the purchase
or redemption of the shares of such series; :

{v) whether the shares of such series shall be convertjbie into of
exchangeable for shares of any other class or classes of capital stock of the Corporation, and, if
provision be made for conversion or exchange, the times, prices, rates, adjustments, and otl}cr
terms and conditions of such conversion or exchange;

(vi) whether such series shall have voting rights, in addmnn 1o the votlpg
rights provided by law, and if so, the terms of such voting rights;

(vii) the restrictions, if any, on the issue or reissye of any additiona)
Preferred Stock; . i o

(viii) the rights of the shares of such series in the event of yoluntary ar
involuntary liquidation, dissolution or winding up of the Corporation, and ;he relaiye rights of
priority, if any, of payment of shares of such series.

8. Redemption Upon Qualified Financing.

a) “Qualified Financing” means, any gross proceeds received by the Company from the
issuance of any debt, equity or equity-linked securities (including upon the exercise of any
warrants) of greater than $50,000,000.00 (Fifty Million Dollars) in the aggregate from the date
hereof.

b) Upon the occurrence of a Qualified Financing, each holder shajl (in addition to al)
other rights it may have hereunder or under applicable law} have the right, exercisable at the sale
option of such holder, to require the Corporation to redeem all of the Serigs A Preferred Stock
then held by such Holder for a redemption price, in cash, equal to the Triggering Redemptipn
Amount. The Triggering Redemption Amount, in cash, shall be due and payable or issuable, ag
the case may be, within ten (10) Trading Days of the date on which the notice for the payment
therefore is provided by a Holder (the “Triggering Redemption Payment Date”). For purposes of
this Section, a share of Series A Preferred Stock is outstandmg until such date as the applicable
holder shall have paid the Triggering Redemption Amount in cash. “Triggering Redemption
Amount” means, on a pro rata basis for each share of Series A Preferred Stock, 125% of the
stated value of such share of Series A Preferred Stock.
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9. Redemption Upon Qualified Reg.istration Statement.

a) “Qualified Registration Statement” means, any Registration Statement undertaken by
the Company of any equity or equity-linked securities (including upon the excrmse of apy
warrants) of any Class of Securities of the Company from the date hereof.

b) Upon the occurrence of a Qualified Registration Statement, each holder shall (in
addition to all other rights it may have hereunder or under applicable Jaw) haye [he,ngpt
exercisable at the sole option of such holder, to require the Corporation to redeem all the Serieg
A Preferred Stock then held by such Holder for a redemption price, in Common Stock, equal tq
the Triggering Redemption Amount. The Triggering Redemption Amount, in Common Stock,
shall be due and payable or issuable, as the case may be, within ten (10) Trading Days of the datc
on which the notice for the payment therefore is provided by a Holder (the “Triggering
Redemption Payment Date™). For purposes of this Section, a share of Series A Preferred Stock is
outstanding until stch date as the applicable holder shall have paid the Triggering Redemption
Amount in cash. “Triggering Redemption Amount” means, on a pro rata basis for each share of
Series A Preferred Stock, 125% of the stated value of such share of Series A Preferred Stock.

10. Record Owner. The Corporation may deem the person in whose name shares of
Series A Voting Preferred Stock shall be registered upon the registry books of the pprporatlon tqQ
be, and may treat him as, the absolute owner of the Series A Preferred Stock for all purposes, and
the Corporation shall not be affected by any notice to the contrary.

11.  Register. The Corporation shall maintain a transfer agen{, which may be the
transfer agent for the Common Stock or the Corporation itself, for the regisiration pf the Series A
Voting Preferred Stock. Upon any transfer of shares of Series A Preferred S;oc]{in accordange
with the provisions hereof, the Corporation shall register or cause the trapsfer agent to reglstcr
such transfer on the Stock Register.

12.  No Other Rights, Privileges, Etc. Except as specifically set fprth herein, the
holders of the Series A Preferred Stock shall have no other rights, pr1v1legcs or pr@fﬁrenccs wnh
respect to the Series A Preferred Stock.

(C)  The rights, preferences, privileges, restrictions and ather matters relatipg
to the Series B 10% Cumulative Redeemable Preferred Stock are as follows: '

1. Rank. Upon issuance from treasury, the Series B Preferred Stock shall rank equal 1q
the Preferred to Series A Preferred Stock, with respect to dividends, redgmption rights,
conversion rights, voting rights and rights on liquidation, dissolution and winding up of the
affairs of the Corporation to all other classes and series of equity securitjes of the Corporation
hereafter issued, unless as determined by the Board of Directors such Preference is further

. superseded by a future Designation of a Series of Preferred Stock (the Common Stock and such
other class or series of equity securities being hereinafter referred to as “Junior Stpck™).

2. Voting. Except as may be otherwise provided in the Articles pf Incorporation or py
law, the Series B Preferred Stock shall vote together with all other classes gnd series of stock of
the Corporation as a single class on all actions to be taken by the stockhalders of the
Corporation, inciuding, but not limited to, actions amending the Articles of Inco'rpo,'ration of the
Corporation to increase the number of authorized shares of Common Stock. Each share of
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Series B Preferred Stock shall entitle the holder thereof to such number of votes per share on
each such action as shall equal the number of shares of Common Stock (mc]udmg fractions of 3
share) into which each share of Series B Preferred Stock is then convertible.

3. Dividends. Dividends on the Series B Preferred Stock shall accrue gn each share of
Series B Preferred Stock, from the date of original issuance of such share of Series B Preferred
Stock on a cumulative basis, at the rate of 10% (Ten percent) per annum. Cumu]atjve dividengs
will be payable twice each calendar year, accruing for the first six months ang then payable in cash of
commen stock, at the option of the Company, bi-annually thereafter, only if, as and when détermineq
and declared by the Board of Directors of the Corporation. Such dividepds on the Series R
Preferred Stock shall be cumulative so that if such dividends in respect of any previous or currenf
annual dividend period, at the annual rate specified above, shall not have heen paid or declargg
and a sum sufficient for the payment thereof set apart, the deficiency shgll ﬁr$t he fully paid
before any dividend or other distribution shall be paid or declared and sef aparg far any Juniog
Stock. The Company, at the option of the Company may elect to pay any and all suph
Cumulative dividends in, cash, Common Stock, and or Series B Preferred Siock or apy
combination thereof.

(a) No dividend shall be paid on the Series B Preferred Stock of the
Corporation in any fiscal year unless: (i) the preferential dividends of the Series A Preferred

Stock as set forth in such Series A Preferred Stock Demgnauon have been Dald in full

(b)  "No dividend shall be paid on the Series A Preferred Stock of the
Corporation in any fiscal year unless: (i) the preferential dividends of the Series B Preferred
Stock as set forth in such Series B Preferred Stack Designation have heen pa1d in full

4. Liquidation, Upon any liguidation, dissolution or winding up of the Corporation
whether voluntary or involuntary, before any distribution or payment shal] he made to the
holders of any stock ranking junior to the Series B Preferred Stock, the hplders of the Series R
Preferred Stock shall be entitled to be paid out of the assets of the Corporation an amount equa]
to Ten Dollars ($10.00) per share, (the “Preference Value”), plus all declared but unpaid
dividends, for each share of Series B Preferred Stock held by them. After the payment of the ful)
applicable Preference Value of each share of the Series B Preferred Stock ag set forth herein, the
remaining assets of the Corporation legally available for dlsmbuuon if any, shal] be dlstnbutpq
ratably to the holders of the Corporation’s Common Stock. .

Written notice of such Liquidation, stating a payment date, the amoupt of the Liquidatipy
Preference Payments and the place where said Liquidation Preference Payments shall pe
payable, shall be delivered in person, mailed by certified or registered mail, return recejpy
requested, or sent by telecopier or telex, not less than 20 days prior to the paymeny date stated
therein, to the holders of record of Series B Preferred Stock, such notice to pe addressed to each
such holder at its address as shown by the records of the Corporation.

As used in this Certificate of Designation, the term “Liquidation” shal] be deemed tq
consist of (x) any liguidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, (y) a consolidation or merger of the Corporation into or with any other entity oy
entitics which results in the exchange of outstanding shares of the Corporagion for securities of
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other consideration issued or paid or caused to be issued or paid by any such other entity of
affiliate thereof (other than a merger to reincorporate the Corporation in a differgpt jurisdiction)
in which the sharcholders of the Corporation do not continue to hold at least a 10% interest in the
.successor entity, or'a transaction or a series of transactions that results in the transfer of mare
than 75% of the voting power of the Corporation, or (z) the sale, lease, abapdopmen, transfer of
other disposition by the Corporation of all or substantially all its assets.

5. Class Voting Restrictions. At any time when shares of Series B Preferred Stock gre
outstanding. except where the vote or written consent of the holders of a greajer number of
shares of Series B Preferred Stock is required by law, and in addition to any other vote required
by law or the Articles of Incorporation, the Corporation may with the consent of at least fifty-one
percent (51%) of the then outstanding shares of Common Stock (i) amend, ajter apd/or repeal the
Articles of Incorporation or the Bylaws of the Corporation in a manner that wquld not adversely

~ affect the preferences and rights of the Series B Preferred Stock but not so affest the Series B
Preferred Stock as a class or (ii) create or authorize the creation of any additional class or serieg
of shares of stock or rights to acquire stock unless the same is Junior Stock. The Corporation
may with the consent least fifty-one percent (51%) of the then outstanding shares available tq
vote call for and or convert the Series B Preferred Stock to Common Stock of the Corporation;

6. Conversions. The Company and the holders of shares of Serjes A Preferred
Stock shall have the following conversion rights:

6.A. Right to Convert. Subject to the terms and conditiqns of thjs paragraph
6, the Company shall have the right, at its option at any time, to convert any spch shares of Series
B Preferred Stock (except that upon any Liquidation of the Corporation, the right of conversipn
shall terminate at the close of business on the business day fixed for paymént of the amounj
distributable on the Series B Preferred Stock upon such Liquidation) into such number of fully
paid and nonassessable shares of Common-Stock as is obtained by (i) multiply'in'g the number of
shares of Series B Preferred Stock so to be converted by Ten Dollars ($10.00) plus any accrued
or unpaid dividends at the time of conversion, and (ii) dividing the result by the conyersion price
of Ten Dollars ($10.00) per share and multiplying by Two (2) (2:1) or, in case an adjustment of
such price has taken place pursuant to the further provisions of this Clause 6, then by the
conversion price as last adjusted and in effect at the date any share or' shares of Series B
Preferred Stock are surrendered for conversion (such price, or such price as last adjysted, being
referred to as the “Conversion Price™). The holders of the Series B Preferred Stock may, at their
option, at any time within the first 12 months of issuance of such Series B Preferred Stock
convert such Series B Preferred Stock into Common Stock of the Company. Hqwever, if at the
option of the Corporation the Preferred Shares are redeemed within the first 12 months from the
date of issue, the holder thereof will receive a payment of Ten Dollars ($10.00) per share and one
share of the Corporations Common Stock along with all accrued and unpaid dividends which
may be paid in cash or Common Stock at the option of the Company. If the Preferred Shares are
redeemed after 12 months from the date of issue, the holder thereof shall be entitled to receiye
two shares of common stock for each share redeemed along with all _ag:c_:nicd and unpgid
dividends, which may be paid in cash or in common stock at the option of the Company. The
Corporation at the option of the Corporation maintains the right to pay all accrued and unpgid
amounts owed in cash or in Common Stock. Such rights of conversion shal] be gxefcised by the
Corporation thereof by giving written notice that the Corporation elects o convert a stated
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number of shares of Series B Preferred Stock into Common Stock and by surrender of §
certificate or certificates for the shares so (0 be converted to the Corporatiqn at its principal
office (or such other office or agency of the Corporation as the Corporation may designate by
notice in wriling to the holders of the Series B Preferred Stock) at any time during its usyaj
business hours on the date set forth in such notice, together with a statement of the name of
names (with address) in which the certificate or certificates for shares of Common Sfock shall he
issued. :

6.B. Issuance of Certificates: Time Conversion Effected. Promptly after the
receipt of the written notice referred to in subparagraph 6A and surrender of the certificate or
certificates for the share or shares of Series B Preferred Stock to be converted, the Corporation
shall issue and deliver, or cause to be issued and delivered, 1o the holder, regisiered in such name
or names as such holder may direct, a certificate or certificates for the numper of whple shares of
Common Stock issuable upon the conversion of such share or shares of Series B Preferred Stock,
To the extent permitted by law, such conversion shall be deemed to have peep effected and the
Conversion Price shall be determined as of the close of business on the date qn which such
written notice shall have been received by the Corporation and the certificate or certificates fof
such share or shares shall have been surrendered as aforesaid, and at such time the rights of the
holder of such share or shares of Series B Preferred Stock shall cease, and the Person or persons
in whose name or names any certificate or certificates for shares of Commeon Stock shall he
issuable upon such conversion shall be deemed to have become the holder or hqlqers of record of
the shares of Common Stock represented thereby.

6.C. Fractional Shares: Dividends, Partial Conversion. No fraciional shares
shall be issued upon conversion of Series B Preferred Stock into Common Stock and no payment
or adjustment shall be made upon any conversion on account of any cash diyidends on the
Common Stock issued upon such conversion. At the time of each, the Corporation shall pay, 19
the extent permitted by law, in cash or Common Stock at the option of the Corporation an
amount equal to all dividends declared and unpaid on the shares of Serjes B Preferred Stogk
surrendered for conversion to the date upon which such conversion is degmed {o fake place gg
provided in subparagraph 6B. In case the number of shares of Series B Preferred Stock
represented by the certificate or certificates surrendered pursuant to subpa:agraph'ﬁA exceeds the
number of shares converted, the Corporation shall, upon such conversion, gxecute and deliver tq
the holder, at the expense of the Corporation, a new certificate or certificates for the number of
shares of Series B Preferred Stock represented by the certificate or certificates surrendered which
are not to be converted. If any fractional share of Common Stock would, except for the
provisions of the first sentence of this subparagraph 6C, be delivered upon spch conyersion, the
Corporation, in Iieu of delivering such fractional share, shall pay, to the extent permitted by law,
to the holder surrendering the Series B Preferred Stock for conversion an amount in cash or
Common Stock at the option of the Corporation equal to the current fair market value of such
fractional share as determined in good faith by the Board of Directors of the Corporation.

6.D. Subdivision or Combination of Common Stock, In case the
Corporation shall at any time subdivide (by any stock split, stock dividend or otherwise) its
outstanding shares of Common Stock into a greater number of shares, the Canyersion Price in
effect immediately prior to such subdivision shall be proportionately reduceq and, conversely, in
case the outstanding shares of Common Stock shall be combined into a smaller number of
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shares, the Conversion Price in effect immediately prior to such comhinatipp shall he
proportionately increased. '

6.E. Reorganization or Reclassification. If any capital reprganization of
reclassification of the capital stock of the Corporation’(other than in connection with a merger of
other reorganization in which the Corporation is not the surviving entity) shal] be effected in
such a way that holders of Common Stock shall be entitled to receive stock, sgcurifies or assets
with respect to or in exchange for Common Stock, then, as a condition of sych reorganization of .
reclassification, lawful and adequate provisions shall be made whereby each holder of a share oy
shares of Series B Preferred Stock shall thereupon have the right to receive uppn the conversion
of such share or shares of the Series B Preferred Stock, upon the basis and upop the terms ang
conditions specified herein and in lieu of the shares of Common Stock immcdiately theretofore
receivable upon the conversion of such share or shares of Series B Preferred Stack, such shareg
of stock, securities or assets as may be issued or payable with respect to or in exchange for g
number of outstanding shares of such Common Stock equal to the number. of shares of such
Common Stock immediately theretofore receivable upon such conversion had such
reorganization or reclassification not taken place, and in any such case ap_p,ropriatc provisiong
shall be made with respect to the rights and interests of such holder to the end that the provisions
hereof (including without limitation provisions for adjustments of the Copyersjon Price) shal]
thereafter be applicable, as nearly as may be, in relation to any shares of stqck, securities of
assets thereafter deliverable upon the exercise of such conversion rights.

6.F. Notice of Adjustment. Upon any adjustment of the Conversion Price
with the consent of at least fifty-one percent (51%) of the then outstanding shares pf Common
Stock, then and in each such case the Corporation shall give written notice thereof, by delivery in
person, certified or registered mail, return receipt requested, telecopier or lelex, addressed tq
each holder of shares of Series B Preferred Stock at the address of such hplder as shown on the
books of the Corporation within 20 days’ prior of such adjustment when the same shall take
place, which notice shall state the Conversion Price resulting from such adqutment setting forth
in reasonable detail the method upon which such calculation is based.

6.G. Other Notices. In case at any time:

(1) the Corporation shall deciare any dividend uporn ifs Common S.tock
payable in cash or stock or make any other distribution to the holders of jts Common
Stock; S

2) the Corporation shall offer for subscription pro rata {q the holderg
of its Common Stock any additional shares of stock of any class or other righis;

(3)  there shall be any capital reorganization or reclassification of the
capital stock of the Corporation;

4) there shall be any Organic Change; or

(5) " there shall be a Liguidation.
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then, in any one or more of said cases, the Corporation shall give. by delivery in person, federa]
express or other nationally recognized courier, certified or registered mail, rejurn receipt
requested, telecopier or telex, addressed to each holder of any shares of Serigs B Preferred Stock
at the address of such holder as shown on the books of the Corporation (a) at least 20 business
days’ prior written notice of the date on which the books of the Corporation shall close or g
record shall be taken for such dividend, distribution or subscription rights of for determining
rights to vote in respect of any such reorganization, reclassification or Ligyidation and (b) in the
case of any such reorganization, reclassification or L1qu1dat10n at least 20 days' pnor written
notice of the date when the same shall take place. Such notice in accordance yith the foregoing
clause (a) shall also specify, if known, in the case of any such djvidend, distribution pr
subscription rights, the date on which the holders of Common Stock shall he entitled thereto ang
such notice in accordance with the foregoing clause (b) shall also specify the daje on which the
holders of Common Stock shall be entitled to exchange their Common Stock for securities gr
other property deliverable upon such reorganization, reclassification or Liquidation, as the case
may be.

6.H. Stock to be Reserved. The Corporation will at all times reserve and keep
available out of its authorized Common Stock, solely for the purpose of issyance upon the
conversion of Series B Preferred Stock as herein provided, such number of shares pf Common
Stock as shall then be issuable upon the conversion of all outstanding shares of Series B
Preferred Stock. The Corporation covenants that all shares of Common Stock which shail be sq
issued shall be duly and validly issued and fully paid and nonassessable (except for taxes which
are not payable by the Corporation pursuant to Section 61. hereof) and free from al} taxes, lieng
and charges with respect to the issue thereof, and, without limiting the gcnerahty of the
foregoing, the Corporation covenants that, to the extent permitted by law, it Wﬂl from time tq
time take all such action as may be requisite to assure that the par value per share of thc
Common Stock is at all times equal to or less than the Conversion Price in effect at the tll’f}ﬁ,
The Corporation will not take any action which results in any adjustment of the Copyersion Price
if the total number of shares of Common Stock issued and issuable afier such action upon
conversion of the Series B Preferred Stock would exceed the total number qf shares of Commpq
Stock then authorized by this Certificate of Incorporation.

6.I. No Reissuance of Series B Preferred Stock. Shares of Series B
Preferred Stock which are converted into shares of Common Stock as provided herein shal]
autornatically be retired and shall not be reissued as shares of Series B Preferred Stock; uppn
such conversion and the filing of any certificate required by the Nevada Siafytes, such shareg
shall be restored to the status of authorized but unissued shares of Preferred Stock; and the
Corporation may from time to time take such appropriate corporate action as may he necessary

.o reduce accordingly the number of authorized shares of Series B Preferred Stack.

6.J. Issue Tax. The issuance of certificates for shares of Common Stock uppn
conversion of Series B Preferred Stock shall be made without charge to the holders thereof for
any issuance tax in respect thereof, provided that the Corporation shall not be required to pay any
tax which may be payable in respect of any transfer involved in the issnance and delivery of apy
certificate in a name other than that of the holder of the Series B Preferred Stock whgch is being
converted.
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. 6.K. Closing of Books. The Corporation will at no time close its transfey
books against the transfer of any Series B Preferred Stock or of any shares of Comymon Stock
issued or issuable upon the conversion of any shares of Series B Preferred Stock jn any manner
which interferes with the timely conversion of such Series B Preferred Sjock, except as may
otherwise be required ta comply with applicable securilies laws.

6.L. Restrictions on Transfer. Upon Conversion of Serigs B Preferred Stock

to Common Stock of the Corporation the Common Shares are thereby “Restricted Securities”
because such securities are being converted by the Corporation.in private transactions nof
involving a public offering. Legends reciting the restricted nature of the Secuyrities will appeay
on all certificates evidencing such securitics. Each certificate will contain a legend stating thaj
the security 1s not registered under the Securities Act (“Federal Legend”) and the resale of the
_seéurities represented by such certificate is restricted, as set forth more fully pelaw:

Federal Legend. The Federal Legend appearing on all certificatgs evidencing the
securities offered hereby will be substantially in the following form:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NQT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD,
OFFERED FOR SALE, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT
PURSUANT TO ANY EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR PURSUANT T AN
EXEMPTION FROM REGISTRATION THEREUNDER AND UNDER
APPLICABLE STATE LAW, THE AVAILABILITY OF WHICH MUST BE
ESTABLISHED TO THE SATISFACTION OF THE COMPANY. -

7. Redemptmn. The shares of Series B Preferred Stock shall he redeemed as
follows: : .

7.A. Redemption. Atany time or from time to time the Corporation may, with
the consent of at least fifty-one percent (51%) of the then outstanding sbares of Common Stogk
to the extent permitted by law, redeem any or all of the shares of Series B Preferred Stock (thq,
“Redemption™),

7.B. Redemption Price and Payment. The Series B Preferred Stock to he
redeemcd upon Redemption shall be redeemed (i) by paying cash in an-amqunt equal to Ten
Dollars ($10.00) per share of Series B Preferred Stock (appropriately adjusted to reflect the
occurrence of any event described in subparagraph 6F or 6G), plus any declared and unpaig
dividends thercon to the date of Redemption and (ii) two (2) shares of Common Stock for each
share of Series B Preferred Stock so redeemed; items (i) and (ii) above being pollecuve]y
referred to as the “Redemption Paymenis.” Such Redemption Payments sha)] be made in full pp
the Rcdempnon date to the holders entitled thereto.

7.C.  Redemption Mechanics. At least 10 but not more than 20 days prior ta
the Redemption date, written notice (the “Redemption Notice™) shall be given by the Corporation
by delivery in person, certified or registered mail, return receipt requested, [plecepxer or lelex, to
each holder of record (at the close of business on the business day next preceding the day on
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-which the Redemption Notice is given) of shares of Series B Preferred Stock natifying such
-holder of the Redemption and specifying the Redemption Payments, the Redemption date a;id
the place where said Redemption Payments shall be payable. The Redemption Najice shall he
addressed to each holder at his address as shown by the records of the Corp.ora@ion: From angd
after the close of business on the Redemption date, unless there shall have been g default in the
payment of the Redemption Payments, all rights of holders of shares of Series B Preferred Stogk
(except the right 1o receive the Redemption Payments) shall cease with respegt [p (hose shares
that have been redeemed, and such shares shall not thereafter be transferred on the hooks of the
Corporation or be deemed to be ocutstanding for any purpose whatsoever.

7.D. Redeemed or Otherwise Acquired Shares to be Retired. Any shares of
Series B Preferred Stock redeemed pursuant to this paragraph 7 or otherwise acquxred by the
Corporation in any manner whatsoever shall be retired and shall not be rgissued as shares of
Series B Preferred Stock; upon such redemption and the filing of any certjfjcafe required by the
Nevada Statutes, such shares shall be restored to the status of authorized byt ynissyed shares of
Preferred Stock; and the Corporation may from time to time take such appropna;e corporate
action as may be necessary to reduce accordingly the number of authorized shares of Series ]3
Preferred Stock.

7.E. The Board of Directors, with the consent least fifty-one percent (51%) of
the then outstanding shares of Common Stock is expressly authorized at any time, and from time
to time, to provide for the issuance of shares of Preferred Stock of one or more series, with such
designations, preferences and relative, participating, optional or other special rights, anq
qualifications, limitations or restrictions thereof, as shall be stated and expressed in the reso]uuoq
or resolutions providing for the issue thereof adopted by the Board of Directors, and as are not
stated and expressed in this Certificate of Designation, the Articles of Jncorperation, or any
amendment thereto, including (but without hmmng the generality of the forcgomg) the
following; .

(i) the number of shares constituting such Series B and_ the distinctiye
designation of such series; '

(ii) the dividend rate of such series, the conditions and dq;@s ypon whlph
such dividends shall be payable, the preference or relation which such d1v1dgnds sha}i bear to the
dividends payable on any other class or classes or of afy other series gf cap;tﬂl stock, apq
whether such dividends shall be cumulative or noncumulative;

(iiiy whether the shares or such series shall be subject to redemption by
the Corporation, and, if made subject to such redemption, the times, prices angd pther terms and
conditions of such redemption;

(iv} the terms and amount of any sinking fund provlded for the purchase
or redemption of the shares of such series;

(v) whether the shares of such series shall be copvertjble into o
exchangeable for shares of any other class or classes of capital stock of the Corppration, and, jf
provision be made for conversion or exchange, the times, prices, rates, ad_]us;mems, and othey
terms and conditions of such conversion or exchange;
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(vi) whether such series shall have voting rights, in gdditian to the voung
rights provided by law, and if so, the terms of such voting rights;

(vii) the restncuons, if any, on the issue or reissye pf any additional -
Preferred Stock;

(viii) the rights of the shares of such series in the evept of yoluntary or
involuntary liquidation, dissolution or winding up of the Corporation, and the relative rights of
priority, if any, of payment of shares of such series.

8. Redemption Upon Qualified Financing.

a) “Qualified Financing” means, any gross proceeds received by the Compgny from the
issuance of any debt, equity or equity-linked securities (inciuding upon the ¢xercise of apy
warrants) of greater than $100,000,000.00 (One- Hundred Milhon Dollars) in the aggregate frqm
the date hereof.

b) Upon the occurrence of a Qualified Financing, the Company shgll (in addition to af}
other rights it may have hereunder or under applicable law) have the right, exercisable at the sole
option of the Company, to require the Holder to convert all, or any portloq thereof, pf the Series
B Preferred Stock then held by such Holder for a redemption price, in cash, gqual to the
Triggering Redemption Amount. The Triggering Redemption Amount, in cash, shall be due and
payable or issuable, as the case may be, within ten (10) Trading Days of the date on which thg
notice for the payment therefore is provided by a Holder (the “Triggering Redemptjon Payment
Date™). For purposes of this Section, a share of Series B Preferred Stock is optstanding unti]
such date as the applicable holder shall have paid the Triggering Redemptjon Amount in cash,
“Triggering Redemption Amount” means, on a pro rata basis for each share of Serigs B Preferred
Stock, 125% of the stated value of such share of Series B Preferred Stock.

9, Redemption Upon Qualified Registration Statement.

a) “Qualified Registration Statement” means, any Registration Stateingn; undertaken by
the Company of any equity or equity-linked securities (including upon the exercise of any.
warrants) of any Class of Securities of the Company from the date hereof.

b} Upon the occurrence of a Qualified Registration Statement, the Company shall (ip
addition to all other rights it may have hereunder or under applicable law) haye the rig]'ll,
exercisable at the sole option of the Company, to require the Holder to cqnvert all, or a portipq
thereof, of the Series B Preferred Stock then held by such Holder for a redemp[;on price, in
Common Stock, equal to the Triggering Redemption Amount. The Tngg@nng Redemptipn
Amount, in Common Stock, shall be due and payable or issuable, as the case may be, within ten
(10) Trading Days of the date on which the notice for the payment therefore ig provided by 3
Holder (the “Triggering Redemption Payment Date”). For purposes of this Sectiop, a share of
Series B Preferred Stock is outstanding until such date as the applicable holder shall have paid
the Triggering Redemption Amount in cash. “Triggering Redemption Ampunt” means, on a prq
rata basis for cach share of Series B Preferred Stock, 125% of the stated value of such share of
. Series B Preferred Stock. '
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10. Record Owner. The Corporation may deem the person in whose name shares of
Series B Preferred Stock shall be registered upon the registry books of the Corporatipn to be, and
may treat him as, the absolute owner of the Series B Preferred Stock for all purpgses. and the
Corporation shall not be affected by any notice to the contrary.

11.  Register. The Corporation shall maintain a transfer agent, which may be the
transfer agent for the Common Stock or the Corporation itself, for the registratipn of the Series B
Preferred Stock. Upon any transfer of shares of Series B Preferred Stock in acgardapce with the
provisions hereof, the Corporation shall register or cause the transfer agent to register such
transfer on the Stock Register. '

12.  No Other Rights, Privileges, Etc. Except as specifically sel forth herein, the
holders of the Series B Preferred Stock shall have no other rights, privileges or preferences with
respect to the Series B Preferred Stock.

ARTICLE V
QUORUM FOR STOCKHOLDERS MEETINGS

Unless otherwise provided for in the Corporation's Bylaws, a majority of the
shares entitled to vote, represented in person or by proxy, shall be required fo constitute g
quorum at a meeting of sharcholders. .

ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of this Corporation is: 2985 West Highway 318,
Citra, Florida 32113 and the name of the registered agent of this Corporat;on a[ sugh address | 15
Debra L. Towsiey. :
ARTICLE VII
BOARD OF DIRECTORS

This Corporation has three directors. The number of dirgctors may be either
increased or diminished from time to time in the manner provided in the Bylaws, byt shall nevey
be less than one. The names and addresses of the Directors of the Corporation are as follows:

Frank Ruppcn
2985 West Highway 318
Citra, Florida

Raymond Talarico
2985 West Highway 318
Citra, Florida 32113

Debra L. Towsley

2985 West Highway 318
Citra, Florida 32113
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INCORPORATORS

The name and address of the Corporation's incorporator is:

Debra L. Towsley
2985 West Highway 318
Citra, Florida 32113

ARTICLE IX
INDEMNIFICATION

The Corporation shall indemnify its officers, directors and authorized agents for
all liabilities incurred directly, indirectly or incidentally to services pcrfprméd for the
Corporation, to the fullest extent permntcd under Florida law ex1stmg ngw or hercmafte;'
enacled

ARTICLE X
LIMITATION ON SHAREHOLDER SUITS

Shareholders shall not have a cause of action against the Company's officers,
directors or agents as a result of any action taken, or as a result of their failure to {ake any action,
unless deprivation of such right is deemed a nullity because, in the specific case, deprivation of a
right of action would be impermissibly in conflict with the public policy of the State of Florida,
The fact that this Article shall be inapplicable in certain circumstances shall net render if
inapplicable in any other circumstances and the Courts of the State of Florida are hereby gramcd_
the specific authority to restructure this Article, on a case by case basis or generally, as required
to most fully give legal effect to its intent, '

* * %*

IN. WITNESS WHEREOF, the Corporation has caused these Amended apd
Restated Articles of Incorporation to be signed as of the 4" day of July 2Q16, by ifs Prcsndept,
acting with majority shareholder approval, hereby acknowledges, under the penalties of perjury
that these Amended and Restated Articles of Incorporation is the act and decd of the Corporanpl]
and the facts stated herein are true.

MYDATAANGEL.COM, INC.

{/ss/ Debra L. Towsley

Name: Debra L. Towsley
’ Title: President, Treasurer & Dirgctor
ATTEST: Percentage Ownership: 35.21%

/ss/-Raymond Talarico

Name: Raymond Talarico
Title: Secretary, Director & Chairman
Percentage Ownership: 35.21%
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e July 4, 2016
The date of each amendment(s) adeption: , 1 other than the
date this document was signed.

Effective date if applicable:
o more than 90 davs after amendmens file dese)

Note: It the date inserted in this block does not meet the applicable statutory {iling requirements. this date will not be listed a5 the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) {CHECK ONE)

B The amendment(s) wasfwere adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sulficient for approval.

O The amendment(s) was/were approved by the shareholders throogh voting groups. The fellowing sratemeint
must he separately provided Jor euch voting group enritled to vote separately on the amendmeni(s):

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

by ‘A SUPER MAIJORITY OF THE COMMON STOCKHOLDERS

{voting group)

D The amendment(s) was/were adopted by the board of dlrectors without shareholder action and sharcholder
action was nol required,

[0 The amendment(s) was/were adopted by the incorporators without shareholder action and sharcholder
action was not required.

July 4, 2016
Dated

(By a director, p1ebxdcnt or othy r — if directors or officers have not been
selected, by an incorporator — if 1T The hands of a receiver, trustee, or other coust
appointed fiduciary by that fiduciary)

DEBRA L. TOWSLEY

(Typed or printed name of person signing)

PRESIDENT, SECRETARY. DIRECTOR

(Tatle of person signing)
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