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COVER LETTER

TO:  Charter Scetion ' A
Divisionf of Comporations

) The Four Horsemen of UJC, Inc.
SUBIECT:

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation. and fees are submitted to convert an “Other Business
Entity” into a “Florida Protfit Corporation™ in accordance with s. 6071 5 F.S.

Please return all correspondence concerning this matter to:

Andre Gordon

Contact Person

The Four Horsemen of UJC . Inc.

Firm/Company

15303 Ventura Blvd., Suite 900

Address

Sherman Quks. CA 91403

City. State and Zip Code

andre@4dhorsemenfilms.com

L:-mail address: (1o be used for future annual report notitication)

I‘or further information concerning this matter, please call:
Andre Gordon 310 890-6267
at ( )

Name of Contact Person Arca Code and Daytime “T'elephone Number

Enclosed is a check for the following amount:

@ 3105.00 Filing Fees O8113.75 Filing Fees O%$113.75 Filing Fees 9%122.50 Filing Fees,

and Certificate of and Certitied Copy Certified Copy, and
Status Certifteate of Status
STREET ADDRESS: MAILING ADDRESS:
New Filings Seetion New Filings Section
Division of Corporations Division of Corporations
Clifton Building P 0. Box 6327
2661 ixccutive Center Circle Tallahassee. FI. 32314

Tallahassee. FI. 32301



Certificate of Conversion
For
“Other Business Entity”
Into
Florida Profit Corporation

This Certiticate of Conversion and attached Articles of Incorporation are submitted to convert the tollowing “Other
Business Entity” into a Florida Profit Corporation in accordance with 5. 6071113, Florida Statutes.

The name of the "Other Business Lntity” immediately prior to the filing of this Certificate of Conversion is

The Four Horsemen of UJC
Enter Name of Other Business Entity g =
» corporation e T
The "Other Business Entity™ is a W=
(Enter entity type. Example: limited liability company, limited parlmrshlp T
general partnership. common law or business trust, ete.) _ LT 7
Catifornia oY
. ’ [

first organized. tormed or incorporated under the laws ot
(Enter state. or if a non-tES. entity, the name of the country)

11702/2006
on
Enter date “Other Business Lntity™ was first organized. formed or incorporated

3. If the jurisdiction of the “Other Business Entity”™ was changed. the state or country under the laws of which it is naow
organized, formed or incorporated:

Florda

I'he name of the Florida Protit Corporation as set forth in the attached Articles of Incorporation

The Four Horsemen of UIC, Ine.

linter Name of Florida Profit Corporation

If not eftective on the date of filing, enter the etfective date:
(l he effective date: 1) cannot be prior to nor maore than 90 days after the date this dmumcnt is filed by the Florida

) must be the same as the effective date listed in the attached Articles of Incorporation

Department of State; AND 2
it an effective date is listed therein,)
Note: It the date inserted in this block does not mect the applicabie statutory fiting requirements, this date will not be

listed as the document’s effeetive date on the Department of State’s records

Page 1 of 2



: : D\ _ SomeRer ]
Signed this _ 3 ¢ day of j’a\;; .20

Required Signature for Florida Profit Corporation:

Signature of Chairman

%Aimlan, Director, Otticer, or, if Directors or Otticers have not been selected. an
Incorporator: FRE CEo
Printed Name:  Sndre Gordon Title: CFO

Required Signature(s) on behalf of Other Business Entity: [Sce below for required signatere(s). |

(L, Co

Signatur: L
Andre Gordon CEQ, IS, Sale Direcor

Printed Name: Title:
Signature:

Printed Name: Title;
Signature:

Printed Name: Title:
Signature:

Printed Namg: Title:
Stgnature:

Printed Name: Title:
Signature:

Printcd Namc: Title:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures of ALL General Partoers.

If Florida Limited Liability Company:
Signature of a Member or Authorized Representative,

All others:
Signature of an authorized person,

Certificate of Conversion: $35.00
Fees for Florida Articles of Incorporation: $70.00
Certified Copy: $8.75 (Optional)
Certificate of Status: $8.75 (Optional)

Page 2 of 2



ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F S, (Profit)

ARTICLE I NAME- The Four Horsemen o UJC, Inc.
The namwe of the corporation shall be:

ARTICLE I PRINCIPAL OFFICE
The principal place of business/mailing address is:

Principal strect address Mailing address. if different is:

15303 Ventura Blvd, Suite 900

Sherman Oaks. CA 91403

ARTICLE II  PURPOSE
The purpose for which the corporation is organized is:

Anv and all [awtn! business.

ARTICILE IV SHARES
The number of shares of stock is:

Please see aiched.

ARTICLE V INITIAL OFFICERS AND/OR DIRECTORS

_Aandre Gordon, CEO, P, 8. Sole Director
Name and Title: Name and Title:

15303 Vemura Bivd. Suite 900
Address: Address:

Sherman Qaks, CA 91403

Name and Title: Name and Title:
Address: Address:
Name and Title: Namc and Thtle:

Addruess: Address:




ARTICLE VI REGISTERED AGENT
The pame and Florida street address (P.0. Box NOT acceptable) of the registered agent is:

Andre Gordon

Namu:
1391 St Lucie West Blvd, Suire 24
Address:
PPort St Lucie, FI1. 34986
=
ARTICLE vII INCORPORATOR ' ’ri
The name and address of the Incorporator is: " —_
Andre Gordon Lo =
Name: . = i
1391 $t Lucie West BIvd, Suite 244 -
Address: P
o
~—d

Port St Lucie, FI, 34986

Aok ko ko ko Rk Rk Ak ok Rk ok kAR Ak kAR ok kR Rk ok Rk ek kR kR ek ok ok ke kR Rk ok Rk ok kR Kk Ak
Having been named as registered agent to accept service of procesy for the above stated corporation at the place designated in
iliar with and accept the appointment as registered agent and agree to act in this capacity

this certificate, I am famili
%//% Qesq st r&j ﬁf‘.\:‘% ﬁ f[ (/J] Hf?
' Datc

YRequired Signature/Registered Agent
1 submit this documernt and affirm that the facts stated herein are true. | am aware that any false information submitted in a
document to the Department of State constitutes a third degree felony as provided for in s.817155,F S.

7//,49 b

AL A sucopath
‘ : Date

Y Reéquired Signature/Incorporator
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ARTICLE IV OF THE ARTICLES OF INCORPORATION -
OF The Four Horsemen of UJC. lnc. o=
L ] l-_:
T s 0T
Sy T
Article [V Authorized Stock . o
The Corporation is authorized 1o issue two classes of stock. SRR
) ~d

Common Shares
One class of stock shall be common stock, par value $0.00001, of which the Corporation shall have the
authority to issue Five Billion (5.000,000,000) sharcs,

Preferred Shares
The sceond class of stock shall be preferred stock of which the Corporation shall have the authority to
issuc Twenty-Five Million (25.000,000) shares,

The Board of Directors of the Corporation may authorize the issuance from time to time of shares of its
stock of any class, whether now or hereafter authorized, or seeuritics convertible into shares of its stock of
any class. whether now or hereafter authorized. for such consideration as the Board of Directors may
deem advisable. subject to such restrictions or limitation, if any, as may be sct forth in the bylaws of the
Corporation.

Of the Twenty-Five Million (25,000,000) sharcs of preferred stock authorized. One (1) has been designat-
¢ed as Scries A Preferred Stock; (Fifteen Mitlion) 15,000,000 shares have been designated as Scrics B and
Ninc Million, Ninc Hundred Ninety-Nine Thousand. Nine Hundred Nincty-Nine (9.999,999) shares have
been designated as Sceries C which shall have the designations, powers, preferences and relative and other
spucial rights and the following qualifications, limitations and restrictions sct forth below:

Series A Preferred Stocki

1) Designations and Amounts. The Board of Directors of the Company, pursuant to authority granted in
the Articles of Incorporation, has created a series of preferred stock designated as Serics A Preferred

Stock (the “Series A Preferred Stock™) with a stated value of $0.00001 per share. The number of autho-
rized shares constituting the Scries A Preferred Stock is One (1) share. The Board of Directors of the
Company further hereby determines that authorization of additional Scries A Preferred Stock shall require
a majority vote of the stock holders, No further issuances of any number of Serics A Convertible Preferred
Stock shall be allowed without the written consent of the majority of the then issued and outstanding Sc-
rics A Convertible Preferred Stock.

2) Dividends. The holders of Serics A Preferred Stock shall be entitled to receive dividends, payable via
cash or stock in parity with the common stock holders.

3) Voting. Except as otherwise required by law or expressly provided herein, the holders of shares of Se-
rics A Preferred Stock shall be entitled to vote on all matters submitted (o a vote of the stockholders of the
Company and shall have Sixty One Pereent (61%) of all votes that are votable from all common and pre-
terred classes of stock for every One (1) Share of Serics A Preferred Stock held pursuant to the provisions
hereot at the record date for the determination of stockholders entitled to vote on such matters or. it no
such record date is cstablished, at the date such vote is taken, Except as otherwise required by law or ex-
pressly provided herein, the holders of the share of Serics A Preferred Stock and common stock shall vote
together as a single class. and not as separate classes.

4) Conversion
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a) Conversion Rate. ‘The Shares of Series A Preferred Stock shall be convertible at the option of the
Holder into one thousand (1000) shares of common stock; any such shares convert into fully patd and
non-assessable shares of common stock.

b) Mcthod of Conversion. Before any holder of Scries A Preferred Stock shall be entitled to convert the
same into shares of common stock, such holder shall surrender the certificate or certiticates theretore,
duly endorsed, at the office of the Company or of any transfer agent tor the Serics A Preferred Stock. and
shall give written notice 15 business days prior to date of conversion to the Company at its principal cor-
porate office, of the election to convert the same and shall state therein the name or names in which the
certificate or certificates for shares of common stock are to be issued, The Company shall, within five
business days, issue and deliver at such office to such holder of Scrics A Preterred Stock, or to the nomi-
nee or nominees of such holder, a certiticate or certificates for the number of shares of common stock to
which such holder shall be entitled as aforesaid. Conversion shall be deemed 1o have been cffected on the
date when delivery of notice of an clection to convert and certificates for shares is made, and such date is
refurred (o herein as the “Converston Date,”™

¢) Partial Conversion. In the event of the conversion of some but not all of the shares of Scerics A Pre-
ferred Stock represented by a certificaie or certificates surrendered, the Company shall exccute and deliv-
er to or on the order of the holder, at the expense of the Company, a new certificate representing the num-
ber of shares of Scries A Preferred Stock which were not converted.

d) Status of Converted Stock. In the cvent any shares of Scrics A Preferred Stock shall be converted or
otherwise acquired by the Company. the shares so converted shall be canceled and shall resume the status
of authorized shares of preferred stock without ditferentiation as to serics. All such shares may be reis-
suced as part of a new scrics ot preferred stock subject to the conditions and restrictions on issuance set
forth in the Articles of Incorporation or in any certificate of designation creating a scries of preferred
stock or any similar stock or as otherwise required by law.

¢) Transter Taxes. The Company shall pay all documentary, stamp or other transactional taxcs attributable
to the issuance or delivery of shares of common stock upon conversion of any shares of Serics A Preferred
Stock, provided that the Company shall not be required to pay any taxes which may be payable in respect
of any transfer involved in the issuance or delivery of any certificate for such shares in a name other than
that of the holder of the shares of Serics A Preferred Stock in respect of which such shares are being is-
sucd.

) Adjustments to Conversion Rate.

1) Subdivisions, Combinations, or Consolidations ot Common Stock. In the event the outstanding shares
of common stock shall be subdivided, combined or consolidated, by stock split. stock dividend, combina-
tion or like event, into a greater or lesser number of shares of commeon stock after the cffective date of this
Certificate of Designation. the Scrics A Conversion Rate in effect immediately prior to such subdivision.
combination, consolidation or stock dividend shall, concurrently with the effectiveness of such subdivi-
sion, combination or consolidation, be proportionately adjusted as morc fully sct forth in Section 4((ii).

it) Adjustment for Common Stock Dividends and Distributions, 1f the Company at any time subdivides,
combines or consolidates the outstanding shares of common stock as contemplated by Section 4()(1). in
cach such ¢vent the Scrics A Conversion Rate that is then in effect shall be adjusted as of the time of such
cvent by multiplying the Series A Conversion Rate then in effect by a fraction (x) the numcerator of which
is the total number of shares of common stock issucd and outstanding immediately after the time of such
subdivision. combination or consolidation, and (y) the denominator of which is the totat number of shares
of common stock issucd and outstanding immediately prior to such subdivision. combination or consoli-
dation,
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1) Reclassifications and Reorganizations. In the case, at any time aficr the date hereof, of any capital re-
organization, merger or any reclassification of the stock of the Company (other than solely as a result of a
stock dividend or subdivision, split-up or combination of shares). the Serics A Conversion Rate then in
cflecet shall, concurrently with the effectiveness of such reorganization or reclassification, be proportion-
ately adjusted and the terms of the Scries A Preferred Stock shall be deemed amended such that the shares
of the Scries A Preferred Stock shall, atter such reorganization or reclassification, be convertible into the
kind and number of shares of stock or other sceuritics or property of the Company or otherwise to which
such holder would have been entitled if immediately prior to such reorganization or reclassification, the
holder’s shares of the Serics A Preferred Stock had been converted into common stock.

iv) Distributions Other Than Cash Dividends Out of Retained Larings. If the Company shall declare a
cash dividend upon its common stock payable otherwise than out of retained carnings or shall distribute
to holders of its common stock shares of its capital stock (other than shares of common stock and other
than as otherwise would result in an adjustment pursuant to this Section 4(1)), stock or other securitics of
other persons, evidences of indebtedness issued by the Company or other persons, assets (excluding cash
dividends) or options or rights (cxcluding options to purchase and rights to subscribe for common stock
or other securitics of the Company convertible into or exchangeable for common stock), then. in cach
such case, provision shall be made so that the holders of Scrics A Preferred Stock shall reeeive upon con-
version thereot! in addition to the number of shares of common stock receivable thercupon, the amount of
sceurities of the Company and other property which they would have received had their Series A Pre-
ferred Stock been converted into common stock on the date of such event and had they thereafter, during
the period from the date of such ¢vent to and including the date of conversion, retained such seeuritics
and other property receivable by them as aforesaid during such period. subject w all other adjustments
called for during such period under this Section 4(f) with respect to the rights of the holders of the Scrics
A Preferred Stock.

g) Certificate as 1o Adjustments. Upon the occurrence of cach adjustiment or readjustment of the Scrics A
Conversion Rate pursuant to Scetion 4(f). the Company at its cxpense shall promptly compute such ad-
Justment or readjustment in accordance with the terms hereof and fumnish to cach holder of the Scrics A
Preterred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Company shall, upon the written request at any
time of any holder of Scrics A Preferred Stock, furnish or cause to be fumnished to such holder a like cer-
titicate setting forth (i) such adjustments and readjustments; (i) the Scries A Conversion Rate at the time
in cfteet; and (iii) the number of shares of common stock and the amount, if any, of other securitics, cash
or property which at the time would be received upon the conversion of the Series A Preferred Stock.

h) Lractional Shares. I'ractional shares of Scries A Preterred Stock may be issued and all conversion., vot-
ing and other rights shall be applicd to such tractional shares on a proportional basis: provided. however.
that in licu of any fractional shares of commaon stock to which the holder of Series A Preterred Stock
would be entitled upon conversion or otherwise pursuant hereto, the Company shall issuc to such holder.
on¢ whole share of common stock. The number of whole shares to be issuable to cach holder upon such
convcersion shall be determined on the basis of the number of shares of common stock issuable upon con-
version of the total number of shares of Scrics A Preferred Stock of such holder at the time converting
into common stock.

5) Liguidation,

a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company. the
asscts of the Company available for distribution to stockholders shall be distributed among the holders of
the shares of Series A Preterred Stock and common stock, pro rata based on the number of shares held by
cach such holder, treating tor this purpose all such sceuritics as if they had been converted 1 common
stock pursuant to the terms hercof immediately prior to such dissolution, liquidation or winding up ot the
Company.



b) In the-cvent of any voluntary or involuntary liquidation. dissolution or winding up of the Company
which will involve the distribution of assets other than cash. the Company shall promptly cngage an inde-
pendent appraiser to determine the fair market value of the assets to be distributed to the holders of shares
of its capital stock. The Company shall, upon reeeipt of such appraiscr’s valuation, give prompt written
notice to cach holder of shares of Series A Preferred Stock of the appratser’s valuation. Any equity seeuri-
tics of other entitics to be distributed shall be valued as tollows: (1) if the commeon stock 15 listed on a na-
tional sccuritics exchange or NASDAQ, the last sale price of the common stock in the principal trading
markct for the common stock on such date or, if there are no sales common stock on that date, then on the
next preceding date on which there were any sales of common shares, as reported by the exchange or
NASDAQ, as the case may be: or (a1) if the common stock i$ not listed on a national sceuritics exchange
or NASDAQ, but is traded in the over-the-counter market, the closing bid price for the common stock on
such date. as quoted by the OTC Bulletin Board or the National Quotation Burcau, Incorporated or similar
publisher of such quotations or, if there are no sales common stock on that date, then on the next preced-
ing date on which there were any sales of common shares, as quoted by the OTC Bulletin Board or the
National Quotation Burcau, Incorporated or similar publisher of such quotations, as the case may be; or
(1i1) if the fair market vaiue of the common stock cannot be determined pursuant to clause (i) or (i1) above,
such price as the Board of Direetors of the Company shall reasonably determine, in good faith.

6) Registration Rights. Nonc.

7) Redemption. Scrics A Preferred Shares are not redeemable.

8) No Impairment. Except and to the extent as waived or consented 10 by the holder, or as otherwise pro-
vided herein, the Company shall not by any action, including, without limitation, amending its Articles of
incorporation or Bylaws, or through any reorganization, transfer of asscts, consolidation, merger, dissolu-
tion, issuc or sale of securitics or any other voluntary action, avoid or seek to avoid the observance or per-
formance of any of the terms of the Series A Preferred Stock, but will at all times in good faith assist in
the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate
to protect the rights of holders as sct forth in this Certificate of Designations against impairment.

9) Loss, Theft, Destruction of Series A Preferred Stock Certificates. Upon receipt of evidence satisfactory
to the Company of the loss. theft. destruction or mutilation of shares of Scries A Preferred Stock and, in
the case of any such loss, theft or destruction, upon receipt of indemnity or sccurity reasonably satistacto-
ry to the Company, or, in the case of any such mutilation, upon surrender and cancellation of the Series A
Preferred Stock, the Company shall make, issue and deliver, in licu of such lost, stolen, destroyed or muti-
lated shares of Scrics A Preferred Stock. new shares of Series A Preferred Stock of like tenor. The Sceries
A Preferred Stock shall be held and owned upon the express condition that the provisions of this Section
are exclusive with respect 1o the replacement of mutilated, destroyed, lost or stolen shares of Scrics A Pre-
ferred Stock and shail preclude any and all other rights and remedics notwithstanding any law or statute
existing or hereafter cnacted (o the contrary with respect to the replacement of negotiable instruments or
other sceunties without the surrender thereot. It is hereby determined that holding of ownership of any
class of Preferred stock does not require the issuance of a stock certificate(s). Said ownership can be veri-
ticd and determined by the exceution of a Board of Directors Resolution that clearly iterates the issuance
thereot except that as determined herein in the case of subsequent issuance of Serics A Pretoerred Stock
the Board of Directors Resolution must be accompanicd by a Resolution of the Majority of Sharcholders
which approves the subsequent issuance.

10) Notices. The holders of the Series A Prefoerred Stock shall be entitled to receive all communications
sent by the Company to the holders of the common stock. Any notice required by the provisions of this
Seetion H) to be given to the holder of shares of the Scries A Preferred Stock shall be deemed given when
personally delivered to such holder or five business days after the same has been deposited in the United
States mail, certified or registered mail. return receipt requested, postage prepaid. and addressed o cach
holder of record at his address appearing on the books of the Company.
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11) Scverability.. [ any right, preference or limitation of the Scrics A Preterred Stock sct forth hercin is
invalid. unlawful or incapable of being enforeed by reason of any rule, law or public policy, ail other
rights, preferences and limitations set forth herein that can be given effeet without the invalid. unlawful or
uncnforceable right, preference or limitation shall nevertheless remain in full foree and cffect. and no
right, preference or limitation herein shall be deemed dependent upon any other such right, preference or
limitation unless so expressed herein,

12) Seniority. The Scries A Preferred Stock shall be senior to any additional Scries of Preferred Stock is-
sucd by the Company.

13) Intentionaily Lett Blank.

14) Control Block. The issuance of Scrics A Preferred Stock is intended to effect a Super Majority Voring
Control of the Company. Any provision herein or otherwise that impedes or restriets said Super Majority
Voting Control is hereby stricken to the degree required so as to maintain the integrity of said Super Ma-

jority Voting Control.

-

1Y DESIGNATION AND NUMBER OF SHARES. (Fitficen Million) 15,000,000 shares of Scries B Pre-
ferred Stock, par value 30.00001 per share (the "Preferred Stock™), are authonized pursuant to Article IV
of the Corporation's Amended Certificate of Incorporation (the “Serics B Pretermed™).

2) DIVIDENDS. The holders of Series B Preferred Stock shall be entitled to reccive dividends when, as
and if declared by the Board of Directors, in its sole discretion.

3) LIGUIDATION RIGHTS. Upon any liguidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
stock ranking junior to the Serics B Preferred Stock. the holders of the Scries 13 Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount cqual 1o $1.00 per share or, in the cvent
of an aggregate subscription by a single subscriber for Serics B Preferred Stock in excess ot $100,000,
$0.997 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respecet to such shares) (the "Preference Value™), plus all declared but unpaid dividends, tor cach
share of Scrics B Preferred Stock held by them. After the payment of the full applicable Preference Value
of cach share of the Scries B Preferred Stock as sct forth herein, the remaining assets of the Corporation
legally available tor distribution, if any, shall be distributed ratably 10 the holders of the Corporation’s
Common Stock.

4) CONVERSION AND ANTI-DILUTION.

{a) ach share of Scrics B3 Preferred Stock (the “Scrics B Preferred™), is convertible into Two Hundred
ifty Thousand (250,000) shares of common stock of the company. Accordingly, cach share of Serics 3
Preferred is convertible at a par value of $0.00001 per share at any time, and/or from time to time, into the
number of shares of the Corporation’s common stock, par value $0.00001 per share (the "Common
Stock™) equal to the price of $2.50 price per share, the Scries B Preferred Stock. divided by the par valuc
of the Series B Preferred, subject t adjustment as may be determined by the Board of Directors from
time to time (the "Conversion Rate™). Such conversion shall be deemed to be effective on the business
day (the "Conversion Date™) tollowing the reecipt by the Corporation of written notice from the holder of
the Series B Preferred Stock of the helder's intention to convert the shares of Scrics B Stock, together



with the holder's stock certificate or certificates or other documents as required herein, evidencing the
Series B Preferred Stock to be converted.

(b) Within 2 weeks afier the Conversion Date, the Corporation shall issuc and deliver to such holder a
certiticate or certificates for the numbcer of full shares of Common Stock issuable to the holder pursuant to
the holder's conversion of Series B Preferred Shares in accordance with the provisions of this Scetion,
The stock certificate(s) evidencing the Common Stock shall be issucd with a restrictive legend indicating
that it was issued in a transaction exempt from registration under the Sceurities Act of 1933, as amended
(the "Securities Act™), and that it cannot be transterred unless it is so registered, or an exemption from
registration is available, in the opinion of counscel to the Corporation. The Common Stock shall be issued
in the same name as the person who is the holder of the Series B Preferred Stock unless, in the opinion of
counse] to the Corporation, such transfer can be made in compliance with applicable sceuritics laws. The
person in whose name the certificate(s) of Common Stock are so registered shall be treated as a holder of
shares of Common Stock of the Corporation on the date the Common Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Serics B Preterred Shares as provided
herein shall be duly and validly issued and fully paid and non-assessable. Effective as of the Conversion
Date, such converted Scries B Preferred Shares shall no longer be deemed 1o be outstanding and all rights
of the holder with respect to such shares shall immediately terminate except the right to receive the shares
of Common Stock issuable upon such conversion,

(¢} The Corporation covenants that, within 30 days ot reeeipt of a conversion notice from any holder of
shares of Scries B Preferred Stock wherein which such conversion would ercate more shares of Common
Stock than are authorized, the Corporation will increase the authorized number ot shares of Common
Stock sufficient to satisfy such holder of shares of Scries B submitting such conversion notice.

(d) Shares of Scrics B Preferred Stock are anti-dilutive to reverse splits, and therefore in the case of a re-
verse split, are convertible to the number of Common Shares atter the reverse split as would have been
cqual to the ratio established in Scction 4(a) prior o the reverse split. The conversion rate of shares of
Series B Preferred Stock, however, would increase proportionately in the case of forward splits, and may
not be diluted by a reverse split following a forward split.

5) VOTING RIGHTS.  Each share of Series B Preferred Stock shall have one vote for any clection or
other vote placed before the sharcholders of the Company.

6) ’RICL.
(a) The initial price of cach share of Series B Preferred Stock shall be $2.50.

(b) The price of cach share of Scrics B Prefermed Stock may be changed cither through a majority vote of
the Board of Direetors through a resolution at a mecting of the Board, or through a resolution passed at an
Action Without Mecting of the unanimous Board. until such time as a listed secondary and/or listed pub-
lic market develops tor the shares.

7) LOCK-UP RESTRICTIONS ON CONVERSION. Shares of Serics B Preferred Stock may not he
converted into shares of Common Stock for a period of: a) six (6) months after purchase, if the Company
voluntarily or involuntarily files public reports pursuant to Scction 12 or 15 of the Securitics Exchange
Act ot 1934; or b) twelve (12) months if the Company docs not file such public reports.



Series C Preferred Stock:

1) DESIGNATION AND NUMBER OF SHARES. (Nine Million, Nine Hundred Ninety-Nine Thousand,
Ninc¢ Hundred Ninety-Nine) 9,999 999 sharcs of Series C Preferred Stock, par value $0.001 per share (the
"Scrics C Preferred™), are authorized pursuant to Anticle 1V of the Corporation's Amended Certificate of
Incorporation (the “Preterred Shares™).

DY DIVIDENDS. The holders of Series C Preferred Stock shall be entitled to receive dividends when, as
and if declared by the Board of Directors, in its sole diserction.

3) LIQUIDATION RIGHTS. Upon any liquidation. dissolution or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
stock ranking junior to the Scries C Preferred Stock, the holders of the Scries C Preferred Stock shall be
entitled to be paid out of the asscets of the Corporation an amount equal to $1.00 per share or, in the event
of an aggregate subscription by a single subscriber for Scries C Preferred Stock in excess of $100.000,
30.997 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respect (o such shares) (the "Preference Value™), plus all declared but unpaid dividends, for cach
share of Series € Preferred Stock held by them, Afier the payment of the full applicable Preference Value
of cach share of the Serics C Prefermed Stock as set forth herein, the remaining assets of the Corporation
legally available for distribution. if any, shall be distributed ratably to the holders of the Corporation’s
Common Stock.

4) CONVERSION AND ANTI-DILUTION.

() ach share of Series C Preferred Stock (the “Serics C Preferred ™). is convertibie into One Thousand
(1.000) shares of common stock of the company. Accordingly, cach share of Series C Preferred is convert-
ible at a par value of $0.001 per share at any time, and/or from time to time. into the number of shares of
the Corporation's common stock, par value $0.00001 per share (the "Common Stock™) equal to the price
of $1.00 price per share, the Series € Preferred Stock, divided by the par value of the Sceries C Preferred,
subject to adjustment as may be determined by the Board ot Directors trom time to time (the "Conversion
Rate™). Such conversion shall be deemed to be etfective on the business day (the "Conversion Date™) fol-
lowing the receipt by the Corporation of written notice from the holder of the Scrics C Preferred Stock of
the holder's intention to convert the shares of Serics C Stock, together with the holder's stock certificate or
certificates or other documents as required hercin, evidencing the Series C Preferred Stock to be convert-
ed.

(h) Within 2 wecks after the Conversion Date, the Corporation shail issue and deliver w such holder a
certificate or certificates for the number of tull shares of Common Stock issuable to the holder pursuant to
the holder's conversion of Serics C Preferred Shares in accordance with the provisions of this Scetion.
The stock certificate(s) evidencing the Common Stock shall be issued with a restrictive legend indicating
that it was issucd in a transaction exempt from registration under the Sceuritics Act of 1933, as amended
(the "Sceurities Act™), and that it cannot be transferred unless it is so registered, or an exemption from
registration is available, in the opinion of counscl to the Corporation. The Common Stock shall be issued
in the same name as the person who is the holder of the Series C Preferred Stock unless. in the opinion of
counscel to the Corporation, such transfer can be made in compliance with applicable sccuritics laws. The
person in whose name the certificate(s) of Common Stock are so registered shall be treated as a holder of



shares of.Commen Stock of the Corporation on the date the Common Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series C Preferred Shares as provided
herein shall be duly and validly issued and fully paid and non-assessable. Lffective as of the Conversion
Date, such converted Series C Preferred Shares shall no longer be deemed to be outstanding and all rights
of the holder with respect to such shares shall immediately terminate except the nght to receive the shares

of Common Stock issuable upon such conversion,

(¢) The Corporation covenants that, within 30 days of receipt of a conversion notice from any holder of
sharcs of Scrics C Preterred Stock wherein which such conversion would create more shares of Common
Stock than are authorized, the Corporation will increase the authorized number of shares of Common
Stock sufficient to satisfy such holder of shares of Serics C submitting such conversion notice.

(d) Shares of Scrics C Preferred Stock are anti-difutive to reverse splits, and therefore in the case of a re-
verse split, are convertible to the number of Commen Shares after the reverse split as would have been
vqual 1o the ratio established in Scetion 4¢a) prior to the reverse split. The conversion rate of shares of
Serics C Preferred Stock, however, would increase proportionately in the case of forward splits, and may
not be diluted by a reverse split following a forward split.

5) VOTING RIGHTS. Lach share of Scrics C Prefermred Stock shall have one vote for any clection or
other vote placed before the sharcholders of the Company.,

6) PRICI:.
(a) The initial price of cach share of Scries C Preferred Stock shall be $1.00.

(b) The price of cach share of Series C Preferred Stock may be changed cither through a majority vote of
the Board of Directors through a resolution at a meeting of the Board, or through a resolution passed at an
Action Without Mccting of the unanimous Board, until such time as a listed secondary and/or listed pub-
tic market develops for the shares.

7) LOCK-UP RESTRICTIONS ON CONVERSION. Sharcs of Serics C Preferred Stock mav not be
converted into shares of Common Stock for a period of: a) six (6) months after purchase, it the Company
voluntarily or involuntarily files public reports pursuant to Section 12 or 15 of the Sceurities Exchange
Act of 1934: or b) twelve (12) months if the Company does not file such public reports.
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