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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: ¢ USA Exchange. Inc,

P15000014305

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for tiling,

Please return all correspondence concerning this matter to the following:

Lance Brunson, Esq.

Name of Contact Person

Brunson Chandler & Jones, PLLC

Firm/ Company
175 S. Main Street. Suite 1410

Address
Salt Lake City. UT 84111

City/ State and Zip Code

lance(@bcjlaw.com

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

For further information concerning this matter. please call:

L.ance Brunson 801 3035737
at { )

Name of Contact Person Area Code & Daytime Telephone Number

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

B $35 Filing Fee s43.75 Filing Fee &  [J$43.75 Filing Fee &  [J$52.50 Filing Fec
Certificate of Status Cenified Copy Cenificate of Status
{Additional copy is Cenrtified Copy
enclosed) (Additional Copy

is enclosed)

Mailing Address Street Address

Amendment Section Amendment Scction

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

Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL. 32301



Articles of Amendment
to
Articles of Incaorporation
The USA Exchange. Inc.

of

{Name of Corperation as currently filed with the Florida Dept. of State)

(Document Number of Corporation (if known)
its Articles of Incorporation:

P15000014305

Pursuant 1o the provisions of section 607.1006. Florida Statutes, this Florida Profit Carporation adopts the following amendiment(s) 10
A. If amending name, enter the new name of the corporation:
NIAL

nume must be distinguishable and comain the word “corporation.” “compuny.
“Corp., " “Inc, " or Co., " or the designation “Corp,” “Inc, " or “Co’
word “chartered " Cprofessional association.” or the abbreviation P

The  new
or “incorporated” or the abbreviation
A professional corporation name must contain the

NIA.
B. Enter new principal office address, if applicable: 1

(Principal nffice address MUST BE A STREET ADDRESS }

C. Enter new mailing address, if applicable:

==
oL —
-y = T
DT A
o ; o . N/A, A —
(Mailing address MAY BE A POST OFFICE BOX} » — y
R -
T T
. B
S -
D. If amending the registered agent and/or registered office address in Florida, enter the name of the oL had
new registered agent and/or the new registered office address:
Name of New Hegistered Agent
(Florida street address)
. . N/A, o .
New Repistered Office Address: Y . Florida
ity (4 Code)
New Repistered Agent’s Signature, if changing Registered Agent:
! hereby accept the appointment as registered agent.

Fam familiar with and accept the obligarions of the position.

Signature of New Registered Agent, if chunging

Page | of 4



if amending the Officers and/or [directors, enter the title and name of each officer/director heing removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets. if necessary)

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

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

Changes shoudd be noted in the following manner, Currently John Doe is listed ax the PST and Mike Jones is fisted as the V., There is
a change, Mike Jones leaves the corporation, Satly Smith is named the V and 8. These showld be noted as John Doe, PT as a Chunge,
Mike Jones. V as Remove, and Sally Smith, SV as an Add

Example:
X Change PT John Doe
X Remove ¥ Mike Jones
X Add Y Sally Smith
Tvpe of Action Title Name Address
(Check One)
I} __ Change NIA.
_Add
____ Remove
2) __ Change
_Add
__ Remove
3} Change
_ Add
__ Remove
4y __ Change
_ Add
Remove
5) ___ Change
_Add
. Remove
6) _ Change
_ Add
__ Remove
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E. HH amending or adding additional Articles, enter change(s) here:
{Antach additional sheets, if necessary).  (Be specific

The Corporatian hereby amends Articie V. Capital Stock. of the Corportion's Articles of Incorporation. as amended and

restated. 1o designate 4 series of the Corporation’s preferred stock, the "Series C Preferred Stock.” which shall have the

rights, preferences, restrictions and other matters set forth on Exhibit A attached hereto.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisiens for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/1)

NIAL
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Exhibit A

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES C PREFERRED STOCK
FOR
THE USA EXCHANGE, INC.
{A FLORIDA CORPORATION)

The Board of Direciors of The USA Exchange, Inc. (the “Corporation’) does hercby provide
for the issuance of a series of the Corporation’s preferred stock, the “Series C Preferred Stock,”
for cash or exchange of other sccunities, nghts or property and docs hereby fix and determine the
rights, preferences, restrictions and other matters relating to the Series C Preferred Stock as
follows:

TERMS OF SERIES C PREFERRED STOCK

Section i, Definitions. For the purposes hereof, the following terms shall have
the following meanings:

“Common Stock™ means the Corporation's common stock, no par value per share,
and stock of any other class into which such shares may hereafier have been reclassified or
changed.

“Common Stock Equivalents” means any securities of the Corporation or the
Substdiaries which would entitle the holder thereof to acquire at any time Common Stock,
including without limitation, any debt. preferred stock. rights, options, warrants or other
instrument that is at any time convertible into or exchangeable for, or otherwisc entitles the
holder thereof to receive, Common Stock.

“Conversion Rate" shall have the meaning set forth in Scction 6(a).

“Holder” shall have the meaning given such term in Section 2 hereof.

“Junior Securities” means the Common Stock and all other equity or equity
cquivalent securities of the Corporation other than those securities that are explicitly scnior
in nights or liquidation preference to the Preferred Stock. For the avoidance of doubt, the
Series B Preferred Stock and Scries A Preferred Stock shall rank senior to the Series C
Preferred Stock.

“Person” means a corporation, an association, a partnership, a limited Hability
company, a business association. an individual, a government or political subdivision
thereof or a governmental agency.

“Preferred Stock™ shall have the meaning set forth in Section 2.




Scction 2. Designation, Amount and Par Value. The series of preferred stock
shall be designated as the Corporation’s Series C Preferred Stock (the “Preferred Stock™), and
the number of shares so designated shall be three hundred thousand (300,000) shares, which shall
not be subject to increase without the consent of all of the Holders of the Preferred Stock (the
“Holders™). Each share of such Preferred Stock shall have no par value per share. Capitalized
terms not otherwise defined herein shall have the meaning given such terms in Section 1 hercof.

Section 3. Dividends and Other Distnbutions. When and as any dividend or
distribution is declared or paid by the Corporation on Common Stock, whether payable in cash,
property, securities or rights to acquire sccurities, the Holders will be entitled to participate with
the holders of Common Stock in such dividend or distribution as set forth in this Section 3. At the
time such dividend or distribution is payable to the holders of Common Stock, the Corporation
will pay to cach Holder such holder’s share of such dividend or distribution cqual to the amount
of the dividend or distribution per share of Common Stock payable at such time multiplied by the
number of shares of Comimon Stock the shares of Preferred Stock held by such holder are
convertible into pursuant to Section 6 herein.

Section 4. Voting Rights and Holder Approvals.

(a) Subject to the provision for adjustment heretnafter set forth, each sharc of
Preferred Stock shall entitle the holder thercof to five hundred (500) votes on all matters submitted
to a vote of the stockholders of the Corporation. In the event the Corporation shall at any time on
or after the date that Preferred Stock has been issued (“Distribution Date™) declare or pay any
dividend on Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock. then in each such case the number of votes per share to which
holders of shares of Preferred Stock were entitled immediately prior to such event shall be adjusted
by multiplying such number by a fraction the numerator of which is thc number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to such event.

(b) Except as otherwisc provided herein, in the Articles of Incorporation, 1n any
other Certificate of Designations creating a serics of preferred stock, or by law, the holders of
shares of Preferred Stock and the holders of shares of Common Stock and any other capital stock
of the Corporation having general voting rights shall vote together as one class on all matters
submitied to a vote of stockholders of the Corporation.

(<) In addition to any other rights provided by law, so long as any Preferred
Stock is outstanding, the Corporation. without first obtaining the affirmative vote or written
consent of the holders of not less than a majornity of such outstanding shares of Preferred Stock,
will not amend or repeal any provision of, or add any provision to, the Corporation’s amended
Articles of Incorporation or By-Laws if such action would materially adversely affect the voting
rights of. or the other rights, preferences or restrictions provided for the benefit of, any Preferred
Stock.



(d) Except as set forth herein, holders of Preferred Stock shall have no special
voting rights and their consent shali not be required {except to the extent they arc entitled to vote
with holders of Common Stock as set forth herein) for taking any corporate action.

Section 5. Liguidation. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Liguidation™), the Holder shall be entitled to
reccive out of the asscts of the Corporation. whether such assets are capital or surplus, for each
share of Preferred Stock an amount equal to $1.00 per share (the “Liguidation Value”) before any
distribution or payment shall be made to the holder ot any Junior Securities, and if the assets of
the Corporation shall be insufficient to pay in full such amounts, then the entire assets to be
distributed to the Holder shall be distributed among the Holder ratably in accordance with the
respective amounts that would be payable on such shares if all amounts payable thereon were paid
in full. The Corporation shall mail written notice of any such Liguidation, not less than 70 days
prior to the payment date stated therein. to each record Holder.

Scction 6. Conversion.

(a) Right to Convert. Subject to Paragraphs 6(c)—(e) below, cach share of
Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date
of issuance of such share, at the office of the Corporation or any transfer agent for such stock. into
one share of fully paid and non-assessable Common Stock (the “Conversion Rate™).

(b) Mechanics of Conversion. Betore any holder of Preferred Stock shall be
entitled to convert the same into shares of Common Stock, he shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the
Preferred Stock, and shall give written notice to the Corporation at its principal corporate office,
of the election to convert the same and shall state thercin the name or names in which the certificate
or certificates for shares of Common Stock are to be 1ssued. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder of Preferred Stock, or to the
nominee or nominces of such holder, a certificate or certificates for the number of shares of
Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall be
deemed to have been made immediately prior to the close ot business on the date of such surrender
of the sharcs of Preferred Stock to be converted and the Person or Persons entitled to receive the
shares of Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Common Stock as of such date. If the conversion is in
connection with an underwritten offering of sccurities registered pursuant to the Scecurities Act,
the conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of sccurities pursuant to such
offening, in which event the Person(s) entitled to receive Common Stock upon conversion of such
Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately
prior to the closing of such sale of securities.

(c) Split, Subdivision _and Distribution Adjustments. In the event the
Corporation should at any time or from time to time after the Distribution Date fix a record date
tor the effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or




entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as “Common Stock Equivalents’™) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional shares of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split or subdivision 1t no
record date 1s fixed), the applicable Conversion Rate of the Preferred Stock shall be appropniately
adjusted so that the number of shares of Common Stock issuable on conversion of cach share of
Preterred Stock shall be increased in proportion to such increase of the aggregate number of shares
of Common Stock outstanding and those issuable with respect to such Common Stock Equivalents.

(d) Combination Adjustments. If the number of shares of Common Stock
outstanding at any tume after the Distribution Date 1s decreased by a combination of the outstanding
shares of Common Stock, then. following the record date of such combination. the Conversion
Ratc tor the Preferred Stock shall be appropriately adjusted so that the number of shares of
Common Stock issuable on conversion of cach share of such series shall be decreased in proportion
to such decrease in outstanding shares.

(c) Recapitahizations. If at any ume or from time to time therc shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale of
assets transaction provided for elsewhere in this Section 6) provision shall be made so that the
holders of the Preferred Stock shall thereafter be entitled to receive upon conversion of the
Preferred Stock the number of shares of stock or other securities or property of the Company or
otherwise. to which a holder of the number of shares of Common Stock deliverable upon
conversion of the Preferred Stock would have been entitled on such recapitalization, In any such
case, appropriate adjustment shall be made in the application of the provisions of this Section 6
with respect to the rights of the holders of the Preferred Stock after the recapitalization to the end
that the provisions of this Section 4(e) (including adjustment of the Conversion Rate then in cffect
and the number of shares issuable upon conversion of the Preferred Stock) shall be applicable after
that event.

(f) No Impairment. The Corporation will not, by amendment of its Articles of
[ncorporation or through any rcorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issuc or sale of securities or any other voluntary action, avoid or seck to avoid
the observance or performance of any of the terms to be observed or performed hercunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions ot this
Section 6 and in the taking of all such action as may be necessary or appropriate in order to protect
the Conversion Rights of the holders of Preferred Stock against impairment.

(g) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of ettecting the conversion of the shares of the Preferred Stock, such number
of'its shares of Common Stock as shall from time to time be sufficient to effect the conversion of
all outstanding shares of Preferred Stock; and if at any time the number of authorized but umissued
shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of Preferred Stock, in addition te such other remedies as shall be available to the holder of
such Preterred Stock, the Corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increasc its authorized but unissued shares of Common Stock to such




number of shares as shall be sufticient for such purposes, including, without hinutation, engaging
in best efforts to obtain the requisite sharcholder approval of any necessary amendment to the
Corporation’s Articles of Incorporation.

Section 7. Miscellancous.

(a) Notices. Any and all notices or other communications or deliveries o be
provided by the Holder hercunder, including, without limitation, any notice of conversion, shall
be in writing and dclivered personally, by facsimile, sent by a nationally recognized overnight
courier service, addressed to the Corporation, at the address of record. Any and all notices or other
communications or deliveries to be provided by the Corporation hereunder shall be in writing and
delivered personally, by facsimile, sent by a nationally recognized overnight couner service
addressed to cach Holder at the facsimile telephone number or address of such Holder appearing
on the books of the Corporation, or if no such facsimile telephone number or address appears, at
the principal place of business of the Holder. Any notice or other communication or deliveries
hereunder shall be deemed given and effective on the earliest of (1) the date of transmission, 1f such
notice or communication is delivered via facsimile at the facsimile telephone number specified in
this Section prior to 5:30 p.m. (New York City time), (i1) the date after the date of transmission, if
such notice or communication is delivered via facsimile at the facsimile telephone number
specified in this Section later than 5:30 p.m. (New York City time) on any date and carlier than
11:59 p.m. (New York City time) on such date. (ii1) the second business day following the date of
mailing, if sent by nationally recognized overnight courier service, or (1v) upon actual receipt by
the party to whom such notice 1s required to be given.

{b) Absolute Obligation. Except as expressly provided herein, no provision of
this Certificate of Designation shall alter or impair the obligation of the Corporation, which is
absolute and unconditional, to pay the liquidated damages (if any) on, the shares of Preferred Stock
at the time, place, and rate, and in the coin or currency. hercin prescribed.

{c) Lost or Mutilated Preferred Stock Certificate. 1fa Holder's Preferred Stock
certificate shall be mutilated, lost, stolen or destroyed. the Corporation shall execute and deliver,
in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of or in
substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Preferred
Stock so mutilated, lost, stolen or destroyed but only upon receipt of evidence of such loss, theft
or destruction of such certificate, and of the ownership thereof, and indemnity, if requested, all
reasonably satisfactory to the Corporation.

{d) Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a business day. such payment shall be made on the next succeeding
business day.

{e) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Certificate of Designations and shall not be deemed to limit or aftect any
of the provisions hereof.

IN WITNESS WHEREQF, the undersigned have executed this Certificate as of this 1¥
day of December, 2017,



Name: Armkly Badolato
Title: President & Director

Name: Andy Badolato
Title: Secretary



December 1, 2017
. if other than the

The date of each ameihdment(s) adoption:
date this document wax signed.

Effective date if applicable:

fno more than 90 davs after amendmeont file dure)

Note: 1f the date inserted in this block does not meet the applicable statntory filing requirements. this date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

[J The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendmeni(s)
by the sharcholders was/were sufficient for approval.

£7 The amendment(s) was‘were approved by the shareholders through voting groups. The following statoment
must be sepavarely provided for each voting growp eniitled 10 vote seporarely on the amendmem(s):

“The number of votes cast {or the amendment{s) was/were suflicient for approval

by

(voting group)

B The amendment(s) wasiwere adopted by the board of direciors without shareholder action and shareholder
action was hot required.

[3 The amendment{s) was‘were adepted by the incorporators withow shareholder action and shareholder
action was not required.

December 13, 2017

Pated 4
Signatwe Q Y\AAL %@_—J;\Ij@\\

(By a director, pr&l(dcnl or other officer - if directors or officers have not been
selected. by an incorperator — if in the hands of a receiver. trustee, or other court

appoinied fiduciary by that fiduciary)

Andy Badolato

(Typed or prinied name of person signing)

President & [Yirector

(Title of person signing)

S&coRrRo T,
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