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Articles of Conversion

: SECRET2 1

For ETABY Np
Converting Eligible Entity TALL;’.;JL“. «‘ngSTATE

Into ' FL

Florida Profit Corporation

The Articles of Conversion and attached Articles of Incorporation are submitted 1o convert the following eligible
business entity into a Florida Profit Corporation in accordance with ss. 607.11933 & 607.0202, Florida Statutes,

i. The nume of the Converting Entity immediutely prior 1o the filing of the Articles of Conversion is:
World Financial Holding Group, Inc.
Enter Name ot the Converting Entity
The converting entity is a C Corporatlon
{Enter entitv type. Example: limited liability company. limited paninership,

general partnership, common law or business trust. etc.)

first organized. formed or incorporated under the laws of Nevada
(Enter state. or if a non-U.S. entity, the name of the countrv)

January 26, 2005

Enter date “Converting Entity”™ was tirst organized, fonmed or incorporated.

The name of the Florida Profit Corporation as sct forth in the attached Artieles of Incorporation:

.World Financial Holding Group, Inc.

Enter Name of Florida Profit Corporation

4. This conversion was approved by the eligible converting entity in accordance with this chapter and the laws of its
current/organic jurisdiction.

5. It not eftective on the date of filing, enter the effective date:

{The cffective date: Cannot be prior to nor more than 90 davs after the date this du(ument is filed by the Florida
Department of State.)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be
listed as the document’s etfective date on the Depaniment of State™s records,




8th ., .dJanuary 020

Signed this

Required Signature for Florida Profit Corporation:

Signature of Direcior, Officer. or, if Directors or Officers have not been selected, an Incorporator:

=S

Brian Kistler . CEO

Required Signature(s) on behalf of Converting Florida partperships. limited partnerships. and limited liability
companies: [See below for required signature(s).]

Printed Name;

/s/: Brian Kistler

Signature:

Printed Name: (Zfdfm K/_fléb’ Tite: _ (4= (D
Signature:

Printed Name: Tutle:
Signature:

Printed Name: Title:
Stgnature;

Printed Name: Title:
Signature:

Printed Name: Title:
Signature;

Printed Name: 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 Partners.

if Florida Limited Liability Company:
Signature of a Member or Authorized Representative.

All others:
Signature of an authonzed person.

Fees:
Articles of Conversion: $33.00
Fees for Flonda Arucles of Incorporaiion: $70.00



FILED
ARTICLES OF INCORPORATION

FOR RESULTING FLORIDA PROFIT CORPORATION <020 JAN -9 &} 9: 50
In compliance with Chapter 607 and/or Chapter 621, F.5. (Profit) e
SECRETE & CF STATE
ARTICLEI __ NAME : . : LLAHASSEE F
The naume of the vorporation shall bczworld FInanCIal HOIdIng Grou p! |H\C  FL

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

Principal steeet addresy Mailing address. i different is:
215 North Jefterson Street 215 Nerth Jefierson Street Bax 591

Ossian, In 46777 Ossian, IN 46777

ARTICLE IIl _ PURPOSE
The purpose tor which the corporation is organized is:

ARTICLE IV SHARES
The number of shares of stock is: See AttaChed

ARTICLE V OFFICERS AND/OR DIRECTORS

Name and Tillc:Brlan KIStIer: CEO

Name and Title:

215 North Jefferson Sireet Box 591

Address: Address:
Ossian, IN 46777

Name and Tide: Name and Title:

Address: Address:

Name and Tile: Name and Tule:

Address: Address:




ARTICLE VI _REGISTERED AGENT

-The name and Florida street address (P.O, Box NOT accepiable) of the registered ageni is

Name: Mﬁ_ﬂj /V"/tzﬁ""’”‘/—érm'av_; o=
waese. 1317 California Street

Tallahassee, FL 32316
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Having been named as registered agent to accept service of process for the above stated corporation at the place designated in

this certificate, I am familiar with and accept the appointment as registered agent and agree to act in this capacity
¢ - -
%/’/fﬁ%) January 8, 2020
- Required Signatdre/Registered Agent Date
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World Financial Holding Group Inc.

The undersigned, being the Chief Executive Officer of World Financial Holding Group Ine. a Florids corporation.
hereby certities that the following has been adopted by the shareholders and the Board of Directors of the Corporation
via unanimous written action without a meeting on January 8. 2020 with cach director of the Company waving notice
of the meeting.

Capital Stock

A, COMMON STOCK: The aggregate number of shares of common stock (the “Common Stock™)
authorized 10 be issued by this Corporation shall be Five Hundred Million (500.000.000), with a par value of
50,0001 per share, Each share of issued and outstanding Comimon Stock shall entide the holder thereof to fully
participate in all sharcholder meetings, o cast one vote on cach matter with respect w which sharcholders have the
right to voie. and 10 share ratably in all dividends and other distributions declared and paid with respect o the Commen
Stock. as well as in the net assets of the corperation upon liquidation or dissolution.

B. PREFERRED STOCK: The Corporation is authorized to issue Onc hundeed million
(100,000,000 shares of $0.000 1 par value preferred stock (the “Preferred Stock™). The Board of Directors is expressly
vested with the authority 1o divide anv or all of the Preferred Stock into series in addition to those set forth below and
to fix and determing the relative rights and preferences of the shares of cach series so established. provided. however,
that the rights and preferences of various series may vary only with respect to:

(a) the rate of dividend;

(b} whether the shares maybe called and, if so, the call price and the tenms and
conditions of call;

(<) the amount payable upon the shares in the event of voluntary and
involumary liquidation;

(b sinking fund provisions. if any, for the call or redemption of the shares:

(e} the terms and conditions, 1i any, on which the shares may be converted:

£} voling rights: and

(g) whether the shares will be cumulative. noncumulative or partially cumulative as
to dividends and the dates from which any comulative dividends are 1o
accumulate.

The Board of Directors shall exercise the foregoing auvthority by adopting a resolution setting forth the
designation of cach series and the number of shares therein, and fixing and determining the relative rights and
preferences thereof. The Board of Directors may make any change in the designation, terms, limitations and relanve
rights or preferences of any series in the same manner. 50 long as no shares of such series are outstanding ai such time,

Within the limits and resirictions. if any. stated in any resolution of the Board of Directors originally Hxing,
the number of shares constitwing any series, the Board of Directors is avthorized to increase or decrease (but not
below the number of shares of such series then outstanding) the number of shares of any series subsequent 1o the issue
of shares ot such series. In case the number of shares of any series shall be so decreased. the share constituimg such
decrease shali resume the status which they had prior to the adoption of the resolution originally fixing the number of
shares of such series,

The aggregate par value of both of which is $60.,000.00



C. CERTIFICATE OF DESIGNATION, SERIES A PREFERRED STOCK

. DESIGNATION. This class of stock of this Corporation shall be named and designated “Series A Preferred
Stock™. It shall have 10 shares authorized at $0.0001 par vatue per share,

k CONVERSION RIGHTS. There shall be no conversion rights associated with this ¢lass ot stock,

3. ISSUANCIE. Shares of Series A Preforred Stock may only be issued in exchange for the full controlling
interest held by Management or its designee.

4. VOTING RIGHTS.

a. 117 ar least one share of Series A Preferred Stock is issued and outstanding. then the total appregate issucd shares of
Series A Preferred Stock at any given time, regardless of their number, shall have votng rights cqual o four times the
swm of: 1) the wotal number of shares of Common Stock which are 1ssued and outstanding at the time of voting. plus
i1y the totai mumber of shares of Series B Preferred Stocks which are issued and outstanding at the time of voting.

b. Lach individual share o Series A Preferred Stock shall have the voting rights equal to:

[tour times the sum oft jall shares of Conunon Stock issued and outstanding at 1ime of voung + ali shares of
Series 13 Preferred Stocks issued and outstanding at time of voting ||

divided by;

[the number of shares of Series A Preferred Stock issued and outstanding at the time of voting]

D. CERTIFICATE OF DESIGNATIONS, SERIES B PREFERRED STOCK
| DESIGNATION. This class of stock of this Corporation shall be named and designated “Series B Preferred

Stock™. It shall have 1.000.000 shares authorized a1 $0.0001par value per share.

2 DIVIDENDS. The holders of Series B Preferred Stock shall be entitled to receive dividends when, as and i’
declared by the Board of Dircctors, in its sole diseretion.

3. LIQUIBATION RIGHTS. Upon any iquidation. dissolution or winding up ot the Corporation. whether
voluniary ot involuntary. before any disiribution or payinent shall be made to the holders of any stock ranking junior
to the Series B Preferred Stock. the holders of the Series B Preferred Stock shall be entitled to be paid out of the assets
of the Corporation an amount equal to $1.00 per share or, in the event of an aggregate subscription by a single
subscriber for Series B Preferred Stock in exeess of S100.000. $0.997 per share (as adjusted for uny stock dividends.
combinations. splits. recapitalizations and the like with respect 10 such shares) (the “Preference Value™). plus all
declared but unpaid dividends. for cach share of Series B Preferred Stock held by them. Atler the pavment of the full
applicable Preference Value of cach share of the Series B Preferred Stock as set forth herein, the remaining assets of
the Corporation legaliy availabie for distribution. if any, shalt be distributed ratably w the holders of the Corporation’s
Common Stock.

1 CONVERSION AND ANTI-DILUTION.

(a) Euch share of Serivs B Preferred Stock shall be convertible, at any tine, and/or from time 1o time, into the nuimber
of shares of the Corporation’s Commeon Stock, par value $0.000 | per share. equal to the price of the Series B Preterted
Stock, divided by the par value of the Common Swck, subject to adjustment as may be determined by the Buoard of
Directors trom time to time (the ~Conversion Rate™). For example. assuming a $2.50 price per share of Series B
Preterred Stock. and a par value of $0.000 1 per share for Common Stock. cach share of Serivs B Preferred Stock would
be convertible into 250.000 shares of Commoen Stock. Such conversion shall be deemed to be effective on the business
day (the “Conversion Daie™) following the receipt by the Corporation of written notice rom the holder of the Series
B Preferred Stock of the holder’s intention 1o convert the shares of Series B Stock. together with the holder’s stock
certificate or certificates evidencing the Series B Preferred Stock to be converted.



(b) Promptly after the Conversion Date. the Corporation shall issee and deliver to such holder a certilicate or
certificates for the number of full shares of Common Stock 1ssuable o the holder pursuant 1o the holder™s conversion
of Series B Preterred Shares in accordance with the provisions of this Section. The stock certificate(s) evidencing the
Common Stock shall be issued with a resteictive legend indicating that it was issued in a transaction exempt froin
registration under the Securitivs Act. and that it cannot be transterred unless it is so registered. or an exemption from
registration is available. in the opinion of counsel to the Corporation, The Commeon Stock shall be issued in the same
name as the person who is the holder of the Serics B Preferred Stock unless. in the opinien of counsel o the
Corporation. such transfer can be made in compliance with applicable securities laws. The person in whose name the
certifteate(s) of Commeon Stock are so registered shall be treated as a holder of shares of Common Stock of the
Corporation un the date the Comnmon Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series B3 Preferred Shares as provided herein shall be
duly and validly issued and fully paid and non-assessable, Effective as of the Conversion Date, such converied Series
B Preferred Shares shall no longer be deemed to be outstanding and all rights of the holder with respect te such shares
shall immediately terminate except the right to reeeive the shares of Common Stock issuable upon such conversion.

{e) The Corpuration covenants that. within 3 days of receipt of a conversion notice from anv holder ot shares of
Series B Preferred Stock wherein which such conversion would create more shares of Common Stock than ure
authorized. the Corporation will increase the authorized number of shares of Common Stock sufficient o satistyv such
holder of shares of Series B submitting such conversion notice.

() Shares of Series B Preferred Stock arc anti-dilutive to reverse splits. and theretore in the case of a reverse sphit, arc
convertible to the number of Common Shares afier the reverse split as would have been equal to the ratio established
prior to the reverse split. The conversion rate of shares of Series B Preferred Stock, however, would inerease
proportionately in the case of furward splits. and may not be diluted by a reverse sphit following a forward sphi.

3. VOTING RIGHTS. Each share of Series B Preferred Stock shall have wen votes for any election or other
vote placed before the sharcholders of the Corporation.

6. PRICE.

) The imitial price of cach share of Series B Preferred Stock shall be $23.00

{b) The price of cach share of Series B Preferred Stock may be changed either through a muority vote of the Board
of Directors threugh a resolution at a meeting of the Board, or through a resolution passed at an Action Without

Mecting of the unanimous Board. untit such thne as a listed secondary andfor listed public market develups for the
shares.

7. LOCK-UP RESTRICTIONS ON CONVERSION. Shares of Series B Preferred Stock mav not be converted
into shares of Common Stock fur a period of: a) six (6) months after purchase, it the Company voluntarily or

involuntarily files public reports pursuani to Section 12 or 135 althe Securities Exchange Act of 1934; or by twelve
{12} months if the Company docs net file such public reports.

Date: January 5. 2020 World Financial Holding Group Ine.

=

Brian Kistler




