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ARTICLES OF CORRECTION

For
THIRD BENCH, INC.

Name ay Corporaion as caovestly Tled wab the Tlanda Dept ol Sae

PHORDOLSEI3

Dineumaem Mumiher (1 kpewi)

Pursvant to the provisions of Scetion 607.0124, Flonda Statutes.
These articles of correction corect

ARTICLES OF AMENDMENT
tiled with the Deparunent of State on

(Mt Type Rang Correenad}
OCTOBER 4, 2021

TH e Thate of Docwimem
Specify the inaccuraey, mceorreet statement, or defect:

Section E of the Articles of Amendment filed with the Florida Scorclary of State on Octoher 4. 2021, when {filed.

included Cerifizates of Designation for Preferred Stock. inctuching existing Series A, and newly created Series B

haw-d
Series CLand Serivs 1), Section E of the Amendment stated that: "the Cevtilicates comtaining the rights of £ -y
[ P
T, .
the holders of such Senes A, Seriae B, Series U, and Series 12 Preferred Stock are attached horeto™ but thoge v |
Certificatas were noi uploaded to the Division of Corparation’s website, even though they were attached 1o the filing ™
when submitted. Also, the Comporation did not mean w auach Series A, as it already existed prior to the Amendmeni- -
2 )
Correct the inaceuracy, incorrect statement, or defect:
The Cerificates tor Series B, Sceres O and Seres D Prefemed Stock referenced i twe Ogctober 4, 2001
Amendment as newly ercated ure wttached hereu fur filing along with this Centificaw of Correction,
as Additional Sheets as provided rfor in the Cover Letter, Senies A s not atlached, s it was previously Med in
Nevada in 2013, already existing when the Corporaaion {iled the QOctober 4, 2021 Amendment, and remains
unchanged.

(Signature ot a ditector, pres'dent or other officer - if directoes or ofticers hine
it bzan selected, by 2n incorpomtor - il in the hands of the toceivern, tnaagce,

ouver coun agpoinizd tduciany, by that nfacuey.)
David Fair

{Typed v priniad e of peson signang)

President

( Titfe of purson signig)
Filing Fee: $35.00
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NEW AMERICA ENERGY CORP.
SERIES B 2% CONVERTIBLE PREFERRED STOCK TERMS
Section 1. Designation, Amount and P'ar Valuc. -

The serics of prefermed stock shall be designated es the Series B 2% Convertible Preferred Stock (the “Series'B
Preferred Stock™), and the number of shares so designated and avthorized shali be Five Hundred Fleven Thousand
{511,000). Each share of Series B Preferred Stock shall have a par value of $0.00001 per share and a stated valuc of
5100 per share {the “Stated Value™,

Section 2. Dividends.

(1) Holders of Series B Preferred Stock shall be entitled o receive, when and as declared by the Ueard of
Dircctors out of funds legally available therefor, and the Company shall acerue, quarterly in arrears on March 31,
June 30, September 30, and December 31 of each year, commencing on the lssuance Date, cumulative dividends on
the Series B Preferred Stock at the rate per share (a5 a parcentage ot the Stated Vahie per share) equal to two percent
(2%) per annum on the Stated Value., payable in additional shares of Series B Preferred Stock. The party thet holds
the Series B Prelerred Stock on an applicable record date for any dividend payment will be entitled to receive such
dividend payment and any vther accrued and unpaid dividends which escrued prior W such dividend prymont dute,
without regard to any sale or disposition of such Series B Preferred Stock subsequent to the applicable record dase
but prior to the applicable dividend payment date.

{b) So long as any shares of Series B Preferred Stock remain outstanding, neither the Company nor any
subsidiary thereof shall, without the consent of the Holders of cighty percent (80%) of the shares of Scrics B
Preferred Swck then outstanding (the “Reguisite Holders), redeem. repurchase or otherwise aequire directly or
indirectly any Junior Securides (as defined in Section 7), nor shall the Campany directly or indirectly pay or declare
any dividend or make any distribution upon. nor shall any distribution be made in respect of, any Junior Securities,
nor shall any monies be set aside for or appiied 1o the purchase or rademplion (through a sinking fund or otherwise)
of any Junior Securities.

Section J. Voting Rights; Negative Cavenants.

Exch holder of the Series B Preferred Stock shall have the right to vote on any matter that may from time 1o lime be
submitied to the Company’s shareholders for a vote, on an as-conveited basis, cither by written conscnt or by proxy.
So long as any shares of Sertes B Preferred Stock are outstanding, the Company shall not and shall cause its
subsidiaries not to, without the affirmative vote of the Requisite Holders, (a) alter or change adversely the powers,
preferenees or rights given to the Series B Preferred Stock, (b) slier or amend this Certificale of Desigaation, {c)
amend its Articles of Incotporation, bylaws or other charwer documents 5o as to affect adversely any rights of any
Holders of the Series B Preferred Siock, (d) increase the authorized or designated number of sharcs of Serics B
Preferred Stock, (e) apart from shures issucd as 4 dividend pursuant to Scetion 2 (a), issue sny additionsl shares of
Series B Mreferred Stock (including the 1eissuance of any shares of Serics B Preferred Stock converted for Common
Stock) or (f) enter into &ny agreement with respeet to the foregoing.

Section 4. Liquidsation.

Upun any liquidation, dissolution or winding-up of the Company, whelher voluntary or involuntary or a Sale (as
defined below) (a “Liquidation™), the holders of the Series B Preferred Swek shali be eniitled 1o receive out of the
assets of the Company, whether such assets are capiial or surplus, for cach shure of Series B Preferred Stock an
nmount equal o the Stated Value plus all accrued but unpaid dividends per share, whether declared or not, and all
other amounts in respect therenf then due and payable prior to any distnbution or payment shall be made to the
holdees of any Junior Securities, and if the assets of the Company shall be insufficient 10 pay in full such amounts,
then the entire assets to be distributed to the holders of Series B Preferred Stock shall be distributed among the
holders of Seriea B Preferred Stock ratably in acconlance with the respective amounts that would be payable on such
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shares if all amounts payable thereon were paid in full. The Company shall ail written notice of any such
Liquidation, not less than 45 days prior to the payment date stated therein. 1o each record Holder of Series B
Preferred Swek. A “Sale” shall mean a sale of the mujority of assels, a merger (other than where the Company is the
surviving entity) or cousolidation by the Company with another corporation or other entity.

Section 5. Conversion.

(n) Convarsion at Option of Holder. Each share of Series BB Preferred Stock shall be convertible into
Commen Stock, (such that all authorized shares of Scrics B Preferred Stock, if issued and outstanding, would be
convertible in the aggregate into 90% of the total issued and nutstanding shares of the Company’s Cemmon Stock)
(2s determined at the carlier of (i} the dale of Conversion of the Series B Preferred Stock; and (ii) twelve (12)

" months following July 15, 2021) {(“Conversion Rutio™}, at the option of & Holder, at any time and from time to tine,

from and after the issuance of the Series B Preferred Stock. A Holder shall afiect a conversion by surrendering to the
Cormpany the original certificate or certificates representiug the shares of Series B Preferred Stock to be converted to
the Company, together with a completed form of conversion notice ntlached hereto as Exhibit B (the "Conversion
Notice™). Each Conversion Notice shall specify the number of shares of Series B Preferred Stock 10 be converted,
the date an which such convession is to be affected, which date tay not be prior to the date the Holder detivers such
Conversion Notice (the “Conversion Date}. If no Conversion Date is specified in 2 Conversion Notice, the
Cooversion Date shall be the date that the Conversion Notice is delivered pursuant to this Section 5(a). Subjectio
Section 5(b) hereof, each Conversiun Neotice, once piven. shall be imevocable,

(b} The Company covenants that it will at atl times: (i) reserve and keep available olt of its authorized and
unissued Common Stock solely fur the purpose of issuance upon conversion of Series B Prefared Stock. as herein
provided, free from precmptive rights or any other actual or contingent purchase rights of persoas other than the
holders of Series B Preferred Stock, not Iess than 106% of such numbar of sheres of Comman Stock as shall be
issuatle (taking into account the adjustments aud restrictions of sub-section (b) upon the conversion uf all
outstanding shares of Series B Preferred Stock hereunder; and (i) neither ake nor approve any action which would
wlter the Conversion Rights sci forth in Section 5 hercin. The Company coventts that all shares of Common Stock
that shall be 5o 1ssunbic shall, upon issue, be duly and validly authorized, issued and fully paid and non-assessabie.

(c) Upon a conversion hereunder the Company shall not be required (o issuc stock certificates representing
fractions of shares of Common $tock, but may if otherwise permitied and unless waived by the Holder of the Scries
B Prelerred Stock, meke a cash payment in respect of any final fraction of a share based on the Per Share Market
Value at such time. If the Company elects not, or is unable, to make such a cash payment, the Holder of a share of
Series B Preferred Stock shall he entitled 1o receive, in licu of the final fraction of a share, onc whole share of
Comueaon Stock.

(d) The issuance of centificates for shares of Common Stock on conversion of Serics B Prefzrred Stock
shall be muds without cherge to the Holders thercof for auy documentary stamp or similar taxes that may be payable
in respect of the issuc or delivery of such certificate, provided that the Company shell not be required to pay any fax
that may be payable in respect of any transfer involved in the issuance and delivery of sny such certificate upon
conversion in a pame other (han thut of the Holder of such shures of Series 13 Preforred Stock so cunverted and Lhe
Company shall not be tequired to issuc or deliver such certificates unless or until the PETSON Of Persond requesting
the issuance thercof shall have paid to the Company the amount of such tax or shall have established 1o the
satisfaction of the Cotnpany that such tax has been paid.

(c) Shares of Series B Preferred Stock converted into Common Stock shalil be canceled and shall have the
stanis of authorized but unissucd shares of undesignated preferred stock; but no canceled Series B Prcferred Shares
may be reissued without the prior approval by the Requisitc Hoiders.

(f) Any and all notices or other comrumications or deliveries w be provided by the Hoiders of the Serics B
Preferred Stock hereunder, including, without limitation, any Convetsion Notice, shall be in writing and delivered
by facsimile, sent by a nationally recogmized overnight courier service. or sent hy certified oc registered mail,
postage prepaid, addressed to the attention of the President of the Company at the facsimile telephone number or
address of the principal place of business of the Company. Any and all notices or other communications or
deliveries to be provided by the Company hereunder shail be in writing and delivered by facsimile, sent by a
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nadonally recognized uvemnight cousicr service or seat by ecrtified or registered mail, postage prepaid, addressed to
each Holder of Series B Prefeired Siock at the facsimile teiephone number ur addruss of such Holder appearing on
the baoks of the Coinpany, or if no such facsimile telephone number or address appears, at the principal place of
business of the FHolder. Any notice cr other communicativn or deliverics hereunder shalk be deemed given and
sffective on the carliest of (i) the date of tansmission, if such notice or connnunication is delivered via facsimile at
the facsimile welephone number spetificd in this Sectan prior to 5:00 p.n. (New Yeork time), {ii) the daic aRer the
date of transmission, if such notice or communication is delivered via facsimile at the facsimile telephonc number
specified in this Section laler than 3:00 p.m. (New York time} on any date and carlier than 11:59 p.m. (New York
time) ont such date, (iii) four days after deposit in the United States mails, {iv) the Business Day (gs defined in
Section 7) following the date of mailing, if sund by natiorally recognized overnight courier squc or (v) upon
actual receipt by the pariv to whom such notice is required to be given.



- Page: 06 of 13 202307-91 15:45:39 GMT 18886118813 From: Ycorp Servicas, LLC

NEW AMERICA ENERGY CORP.

SERIES C 2% CONVERTIBLE PREFERRED STOCK TERMS
Section 1. Designution, Amount and Par Vahie

‘The series of preferved stock shall be designated as the Series C 2% Convertible Preferred Stock (the "Series C Preferred Stock™), and the number of shares
50 designated and authorized shall be Three 1undred Ninety Thousand (390,000). Each share of Series C Preferred Stock shall have a par value of $0.0000 |
ner share and a stated value of $100 per share (the "Stated Value™).

Section 2. Dividends.

{a) Holders of Series (. Preferred Stock shall be entitled to receive, when and as declared by the Board of Directors out of funds legally availuble
therefor, und the Company shail accrue, quarterly in arrcars on March 31, Jone 30, September 30, and December 31 of sach year, coommencing
on the Issuance Date, cuwmulative dividends on the Series C Prefetred Stock at the rate per share (as 2 percentage of the Stated Value per share)
equal 1o two pereent (2%) per ennum on the Stated Value, payable in additional sheres of Series C Preferred Stock. The party that holds the Series
* C Preferred Stock on an applicable record date for any dividend payment will be entitled to receive such dividend payment and any other accrued
and unpaid dividends which accrued prior to such dividend payment date, without regard w0 any sale or disposition of such Series C Preferred
Stock subsequent to the applicable record date but prior to the applicable dividend pavment date.

(b)So long as any shares of Series C Preferred Stock remain outstanding, neither the Company nor any subsidiary thereof shall, without the
consent of the Holders of eighty percent (809) of the shares of Series C Preferred Stock then outstanding (the "Requisite Holders), redeem,
repurchase or otherwise acquire directly or indirectly any Junjor Securities (as defined in Section 7). nor shall the Company directly or indirectly
pay ur declare any dividend or make any distribution upon, nor shall any distribution be made in respect of, any Junior Securities, nor shall any
monics be set aside for or applied o the purchase or redemption (through a sinking fund or otherwise) of any Junior Securities.

Seclion 3. Voting Righls; Ncgative Covenants.

Subject to the beneficial ownership limitations set forth in Section i (b) below, sach holder of the Series C Preferred Stock shall have the
right to vote on: any matter that may from time to time be submirted 1o the Company's shareholders for a vote, on an as converted hasis,
either by wrilten consent or by proxy. S0 long as any shares of Series C Preferred Stock are outstanding, the Company shall not and shail
caus¢ its subsidiaries not to, without the affirmative vote of the Requisite Holders, {a) alter or change adversely the powers, preterences or
rights given o the Series C Preferred Stock. (b) aiter or amend this Certificate of Designation, (c) amend its certificate of incorporation,
bylaws or other charter documents so as to affect adversely any rights of any Holders of the Series C Preferred Stock, (d) increase the
authorized or designated number of shares of Series C Preferred Stock, (¢) apart from shares issued as a dividend pursuant to Section 2 (a).
issuc any additional sheres of Series C Preferred Stock (including the reissuance of any shares of Series C Preferred Stock converted for
Common Stock) or (f) enter into any agreement with respect (o the foregoing.

Section 4. Liquidation.

Upon any liquidation, dissolution or winding-up of the Company. whether voluntary or involuntary or a Sele (as defined below) (a
“Liquidation™). the holders of the Serics C Preferred Stock shall be entitled to receive out of the assets of the Company, whether such assets are
capital or surplus, for cach share of Series C Preferred Stock an amount equal to the Stated Value plus all accrued but unpaid dividends per
share, whether declared or not. and all other amounts in respect thereof then due and pavable prior to any distribution or payment shall be made
to the holders of any Junior Securities, and if the assets of the Company shaif be insufficient to pay in full such amounts, then the entire assets
to be distributed to the holders of Scries C Preferred Stock shall be distributcd among the holders of Series C Preferred Stock ratably in
accordance with the respective amounts that would be payable on such shares it abl amounts payable thercon were paid in {ull. The Company
shall mail writien notice of any such Liguidation, not less than 45 days prior to the payment date stated therein, to each record Hotder of Series
C Preferrcd Stock. A "Sale” shall mean a sale of the majority of assets, a merger (other thun where the Company is the surviving entity) or
consolidation by the Company with another corporation or other entiry.

Section 5. Conversion.

(a} Conversion ai Option of Holder. Subject 1o the provisions of Sectivn 5(b), beiow, each share of Seriey C Preferred Stock shall be
convertible into 16,000 shiares of Common Stock ("Conversion Ratio”), at the option of a Holder, at any time and from time to time, from
and after the issuance of the Series C Preferred Stock: provided that, for a period of twenty for (24) moutks from the Tssuance Date, if the
Company issues sharcs of common stock (or securities, including any derivative securities, containing the right to purchasc, excercise or
convert into shures of common stock) (the "Dilution Shares™) such that the outstanding number of shares of common stock on a fully diluted
basis shall be greater than $,670,596,606 shares (inclusive of conversions of Series C Preferred Stock at the Conversion Ratio immediately
above), then the Conversion Ratio fur the Series C Preferred Stock then outstanding and unconverted as of the date the Dilutivn Shares are
issued shall be adjusted to equal the Conversion Ratio muitiplied by & fraclion, the numerator of which shaill he the number of shares
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outstanding on a fully diluted basis afler the issuance of the Dilution Shares, and the denominator shall be 5,670,596,606. Example:
Company issues securities represorting 100,000,000 Dilution Shares, then the Conversion Rativ shall equal 16,000 «x
(5,770,596,606/5,670,596,606) (or 1.018) = 16,288, A Holder shall effect a conversion by surrendering to the Company the original
certificate or certificates representing the shares of Series C Preferred Swock w be converted to the Company, together with a completed
form of conversion notice attached hereto as Exhibit B (the "Conversion Notice™). Each Conversion Notice shall specify the number of
shares of Series C Preferred Stock to be converted, the date on which such conversion is to be effected, which dale may not be prior to the
date the Holder delivers such Conversion Notice (the "Conversion Date™), and the Conversion Price determined as specified in Section 5(c)
hereol. If no Canversion Date is specified in a Conversion Notice, the Conversion Date shall be the date that the Conversion Notice is delivered
pursuant ta this Section 5(a).  Subject o Section 5(b) hereof, ach Conversion Notice, once given, shall be irrevocable,

(b)  Bereficial Ownership Limitation, The Company shall not affect any conversion of the Series C Preferred Stock, and a Holdey shall not
have the right 1o convert any portion of the Series C Preferred Stock, to the extent that, after giving effect to the conversion set forth on the
applicable Notice of Conversion, such Holder (together with such Holder's Affiliates, and any Persons acting as a group together with such
Holder or any of such Holder's Affiliates) would beneficially own in excess of the Beneficial Ownership Limitation (as defined herein). For
ourposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by such Iolder and its Affiliates shall include
the number of shares of Common Stoek issuablc upon conversion of the Scries CC Preferred Swek with respect to which such determination is
being made plus anv and all Commuon Stock utherwise by the Holder derived from a derivative paid or otherwise acquired by the Holder, but
shall exclude the nunber of shares of Common Stock which are 13suable upon (1) conversion of the remaining, unconverted shares of Series C
Preferred Stock beneficially owned by such lolder or any of its Affiliates and (ii) exercise or conversion of the uncxercised or unconverted
pottion of any other securities of the Company subject to a limimtion on conversion or cxercise enalogous to the Jimitation contained hercin
(including, without limitation, the Series C Preferved Stock or any other convertible sceurities of the Compuny) beneticially owned by such
IHolder or any of its Affiliates. Except as set forth in the preceding sentence, for purposes of this subscetion, beneficial ownership shall be
calculated in accordance with Section 13(d} of the Exchange Act and the rules and regulations promulgated thereunder.

The "Beneficial Ownership Limitation” shall be 9.99% of the number of shares of the Common Stock outstanding immediately after giving eflect
to the issuance of shares of Common Stock issuable upon conversion of Series C Preferred Stack held by ihe applicable Holder. A Holder, upun
not less than sixty five (65) days’ prior natice to the Company, may iucrease the [Heneticial Ownership Lunitation provisions of this sub-section
applicable to its Series C Preferred Stock and the provisions of this sub-section shali continue 10 apply. Any such increase will not be elfective
untii the sixty-sixth (66th) day afier such nuotice is delivered to the Company and shall onlv apply to such Helder and no other Holder. The
provisions of this paragraph shall be construed and implemented in 2 manner otherwise than in serict conformity with the tenns of this sub-section
to correct this paragraph (ot any portion hereol) which may be defective or inconsistens with the intended Beneficial Ownership Limitation
contained herein or to make changes or supplements necessary or desirable to properly give effect to such limitation, The limitations contained
in this paragraph skall apply to a successor Holder of Series C Preferred Stock.

(¢) The Company covenants that it will at all times reserve and keep available out of it¢ authorieed and unissued Common Stock solely for
the purpose of issuance upon conversion of Series C Preferred Stock. as herein provided, free from preemptive rights or any other actual or
contingent purchase rights of persons other than the holders of Series C Preferred Stock, not less than 100% of such rumber of shares of Common
Stock as shali be issuable (taking into account the adjustments and restrictions of sub-section (b} upon the conversion of all cutsianding shares
of Series C Preferred Stock hercunder. The Company covenants that all skares of Commaon Stock that shall be so issuable shall, upon issue, be
duly and validly suthorized, issued and fully paid and non-assessable.

(d) Upon a conversion hereunder the Company shall not be required 1o issue stock certificates representing fractions of shares of Common
Stock, but may if otherwise permnitted and unless waived by the Hulder of the Series C Preferred Stock, make a cash paytnent in respect of any
final fraction of & sharc based on the Per Share Market Value at such time. £ the Company elects not, or is unable, to meake such a cash payment,
the Holder of a share of Series C Preferred Stock shall be entitled ta receive, in lieu of the final fraction of a share, one whole share of Common
Stock.

(e) The issuance of certificates for shares of Common Stock on conversion of Series C Preterred Stock shall be made without charge W the
Halders thercaf for any documentary stamp or similar taxes that may be payable in respect of the issue or detivery of such centificate, provided
thal the Comnpany shali not be required to pay any tax that may be payable in respect of any transfer involved in the isyuance and delivery of
any such certificale upon conversion in a name other than that of the Holder of such shares of Series C Preterred Stock su converted and the
Company shall not be required to issue or deliver such centificates unless or until the person or persons requesting the issuunce thereof shall
have paid to the Company the amount of such tax or shall have established to the satisfaction of the Company that such 1ax has been paid.

() Shares of Sceries C Preferred Stock converted into Comimon Stock shall be canceled and shall have the status of authorized but unissucd
shares of undesignated preferred stock.

(&) Any and all notices or other communications or deliveties o be provided by the Holders of the Series C Preferred Stock hereunder,
including, without limitation, any Conversion Notice, shall be in writing and detivered by facsimile, sent by a nationally recognized overnight
courier service, or sent by certified or registered mail, postage prepaid, addressed to the attention ot the President of the Company at the facsimile
tclephone number or address of the principal place of business of the Company. Any and all notices or other communications or deliveries (o be
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provided by the Company hereunder shall be in writing and delivered by facsimile, sent by a nationally recognized overnight courier service or
sent by certified or registered mail. postage prepaid, addressed to each Ifolder of Series C Preferved Stock at the facsimile wlephone number or
sddress uf such Holder appearing on the books of the Company, or if ne such {acsimile telephone number or address appears, at the principal
place of business of the Holder. Any notice or ather comununication or deliveries hereunder shall be deemed given and effective on the earliest
of (i) the date of transmission. if such notice or communication is delivered via facsimile at the facsimile telephone number specified in this
Section prior 1o 5:00 p.m. (New York time), {it) the dale alier the date of transniission, if such notice or communication is delivered via facsimile
at the facsimile telepbone number specified in this Section later than 5:00 p.m. (New York time) on any date and earlier than 11:59 p.m. (New
York time} on such date, (iii) four deys afier deposit in the United States mails, {iv) the Business Day (as defined in Section 7) following the

date of mailing, if send by nationally recognized overnight courier service, or (v) upon actual receipt by the party to whom such notice is required
t0 be given.

Section 6. Adjustments to Conversion Price.
(a) The Conversion Price shall be subject to adjustment from time to Lime as follows:

(i) Spin Off £, for as long as any sharcs of Scrics C Preferred Stock remain outstanding the Company consummates a spin oft or
otherwise divests itself of a part of its business or operations or disposes of all or of & pait of its assets in a transaction (the
"$pin Off') in which the Company, in addition to or in lieu of any other compensation received by the Company for such
business, aperalions or assets, causes securities of another entity (the "Spin OfF Securities”) to be issued to security holders of
the Company, then the Cotnpany shall cause (a) to be reserved Spin Off Securities equal to the number thereof which would
have been issued to all Holders had all shares of Series C Preferred Stock outstanding on the record date (the "Record Darte™),
for determining the amount and number of Spin OfT Securities 1o be issued to security holders of the Company (such outstanding
shares of Series C Preferred Stock, the "Outstanding Preferred Stock™), if all Shares of Series C Preferred Stock had been
converted as of the close of business on the Trading Day immediately before the Record Dale (the "Roserved Spin OFf
Securities™), and (b) to be issued to each liolder upon the conversion of all or any of the Outstanding Preferred Stock, such
amount of the Reserved Spin Off Securities equal to (1) the Reserved Spin Off Securities multiplied by (2) a fractivn. of which
(A) the numerator is the aggregate Stated Value of the Outstanding Preferred Stock then being converted by such Holder and
(B) the denominator is the aggregate Smted Value of the Qutstanding Preferred Stack.

(i) Stock Splits, erc. 1f, at any time while any shares of Series € Preferred Stock remain outstanding, the Company effectuates
e stock split or reverse stock split of its Common Stock ar issues a dividend on its Comimon Stock consisting of shares of
Common Stock, the Conversion Price and any other amounts calcuiated as contemplated by this Centificate of Designations
shall be equitably adjusted to reflect such action. By way of illustration, and not in limitation, of the foregoing (a) if the
Company effectuates a 2:1 split of its Common Stock, thereafter, with respect lo any conversion for which the Company
issues shares after the record date uf such split, the Conversion Price shall be adjusted to equal one-half of what it had been
calculated to be immediatcly prior to such split, (b) if the Company effectuates a 1:10 reverse split of its Common Stock,
thereafler, with respect to any conversion for which the Company issues sharcs after the record date of such reverse split,
the Conversion Price shall be adjusted to equal ten times what it had been calculated to be immediately prior to such spli;
and (¢) if the Company declarcs a stock dividend of one share of Common Stock for every 10 shares outstanding, thereafter,
with respect to any conversion for which the Company issucs shares after the record date of such dividend, the Conversion
Ratio shall be adjusted to equal such amount multiplicd by a (raction, of which the numerator is the number of shares {10 in
the example) for which a dividend share will be issucd pfus the dividend shares (11 in total), and the denominator is such
number of shares for which a dividend will be issued thereon (i.e. 11/1¢ or 1.1).

(iii) Notice of Adjusiments. Upon the occurrence of each adjustnent or readjustrment of the Conversion Price pursuant to this Section
6, thc Company, at its expense, shall promptly compuic such adjustment or readjustinent and prepare and furnish to each Holder
of Series C Preferred Stock a certificate setting forth such adjustment of readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Company shall, upen the written request at any time of any Holder of
Series C Preferred Stock, furnish to such Holder & like centificate setting forth (a) such adjusiment or readjustmens, (b) the
Conversion Price in effect at the time and {¢) the number of shares of Common Stock and the amount, if any, of other securities
or property which at the time would be received upen conversion of a share of Series C Preferred Stock.

Section 7. Definitions,

For the purposes hereof, the following terms shalt have the following meanings:

"Rusiness Day"” means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which banking institations in
the State of New York are authorized or required by law or other povernment action to close,

"Common Stock” means the common stock, $.00001 par value per share, of the Company, and stack of any other class into which such shares
may hereafter have been reclassified or changed.
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"Conversion Ratio™ means 16,000 of commeon stock for each share of Series C Preferred Stock, subject 10 adjustment set forth in Sections § and
6.

“Issugnce Daic" means the carliest date on which a folder teceives shares of the Series C Preferved Stock, repardless of the number of
certificaies which may be issued to evidence such Series C Preferred Siock,

“Holder" mceans a registered holder of a share or shares of Series C Preferred Stock,

"Junior Securities” means the Common Stock and all other equity securitics of the Company ranking junior w the Scrics C Preferred Stock in
terms of payment of dividends or liguidation proceeds.

"Per Share Market Value" means on any particular date (a} the Closing Bid Price per share of the Common Stock on such date on the OTC
Bulletin Buard or other principal stock exchange or quotation system on which the Common Stock is then lisied or quoted or il there is no
such price on such date, then the Closing Bid Price on such exchange or quotazion system on the date nearest preceding such date, or (b) if
the Common Stock is not listed then on the OTC Bulletin Board or any stock exchange or quotation system, the Closing Bid Price far a share
of Common Stock in such other over-the-counter market, as reported by the Nasdag Stock Market or in the National Quotation Bureau
Incorporated or similar organization or agency succeeding to its functions of reporting prices at the close of business on such date, or (¢) if
the Common Stock is not then reported by the Nationsl Quotation Bureau Incorporated or similar organization or agency succeeding to its
functions of reporting prices, then the average of the "Pink Sheet” quotes for the relevant conversion period, as determined in good faith by the
Baoard of Mirectors, or {d) if the Common Stock is not then publicly traded the fair market value of a share of Common Stock as determined in
good faith by the Board of Directors.

"Person” means an individual or a corporation, partnership, trust, incorporuted ur unincorporated association, joint venture, limitcd liability
campany, jomnt stock company, government (or an agency or political subdivision thereof) or other entity of any kind.

“Frading Day" mcans (4} a day on which the Cornmon Stock is traded on the OTC Bulletin Board or other stock exchanige or market on which
the Common Stoch has been lisied, or (b) if the Common Stock is not quoted on the OTC Bulletin Board, a dav on which the Common Stock is
qunted in the over-the-counter market as reported by the National Quotation Bureau Incorporated (or any similar organization or agency
succeeding its functions of reporting prices).
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NEW AMERICA ENERCY CORP.

SERIES D 3% CONVERTIBELE PREFERRED STOCK TERMS
Section 1. Designation, Amount and Par Value,

The scrits of prefared stk shall be designated as the Serics D 3% Convertible Prefermed Stock (the "Serics D Preferred Stock™), and the numiber of
shares so designated and authorized shall be One Hundred Thonsand (100,000}, Each share of Series D Preferred Stock shall have a par value of
$0.00001 per share and a stared value of $100 per share (the "Stated Value®).

Section 2. Dividends.

{a) Holders of Serits D Preferred Stock shall be entitled to roceive, when and as declared by the Board of Directors out of funds legally
available therefor, and the Company shall accrue, quarterty in arresry an March 31, June 30, Seplember 30, and December 31 of each year,
commencing on the [ssuance Date, cumulatve dividends on the Serics D Preierred Stock at the rute per ghare (as a percentage of the Stated
Value per share) equal to three percent (3%) per annum on the Stated Value, payable in additional shares of Series D Preferred Stock. The party
that holds the Scries D Preferred Stock on an applicable record date for any dividend payment will be entitled Lo reeetve such dividend payment
ard wny other accrued und unpaid dividends which acerued prior to such dividend payment date, without regard 1 any sale or dispusition of
such Series D Preferred Stuck subsequent 1o the applicable record date but prior 10 the applicuble dividend payment date.

{b)So long s any shares of Serics D Preferred Stock remain outsianding, neither the Company nor any subsidiary thereol shall, without the
consent of the Holders of eighty percent (80%) of the shares of Series D Preferred Stock then outstanding (the "Requisite Holders), redeem,
repurchase or otherwise acquire directly or indirectly any Juaior Securities {as defined in Section 7), nor shall the Company directly or
indirectly pay or declare any dividend or make any distribution upan, nor shall any distribution be made in respect of, any Junior Sccurities, nor
shall any monics be set aside for or appiied to the purchase or redemption (through a sinking {und or otherwise) of any Junior Securities,

Seclion 3. Voting Rights; Negotive Covenants.

Subject 1o the beneficiat ownership limitations set forth in Section 5 (b) below, each holder of the Series D Preferred Stock shall have the
right 1o vote on any matter that may from timce 10 time be submitted to the Company's sharchulders for a vote, on an as converted hasis,
either by written consent or by proxy. So long as any shares of Series D Preferred Stock are ouwtstanding, the Company shall not and shall
cause its subsidiarics not to, without the affirmative vote of the Requisite [lolders, (a) alter or change adversely the powers, preferences or
rights given to the Series 1) Preferred Stock, (b) alter or amend this Certificate of Designation, (¢} amend its certificute of incorporation,
bylaws or other charter documents so as o0 affect adversely any rights of any Holders of the Series D Preferred Stock, (d) incresse the
authorized or designated number of shares of Series D Preferred Stock. (e) apant from shares issued as 2 dividend pursvant to Section 2
{a), issue any additional shares of Series 1D Preferred Stock {including the reissusnce of any shares of Sericy D Preferred Stock converted for
Cammon Stock) or (1) enter into any apreement with respect to the foregoing.

Section 4. Liquidation,

Upon any liguidation, dissolution or winding-up of the Company, wihksher voluntary or involuntary or 8 Sale {as defined below) (u
"Liquidation"), the holders of the Series D Preferred Stock shall be entitled to receive out of the assets of the Company, whether such assets
arc capitai or surplus, for each share of Series D Preferred Stock an amount equat to the Stated Value plus all accrued but unpaid dividends
per share, whether declarcd or not, and all other amounts in respect thereof then due and payabie prior to any distribution or payment shail be
made to the holders of any Junior Sccurities, and if the assets of the Company shall be insufficient to pay in full such amounts, then the entire
asse!s 1o be distributed 10 the holders of Series D Preferred Stock shell be distributed ameng the holders of Serics D Preferred Stock ratably in
accordance with the respective amounts that would be payable on such shares if all amoums payable thereon were paid in fuli. The Company
shall mail writien notice of any such Liquidation, not less Usan 45 days prior t the payment date stuted therein, 1o each record Holder of Scries
I Preferred Stock. A "Sale” shall mean a sale of the msjarity of asscis, a merger (other than where the Cotnpany is the surviving entity) or
consolidation by the Company with another corporation or other entity.

Section 5. Conversion.

(a) Conversion at Option of Holder. Subject ta the provisions of Section 3(b), below, each share of Series D Preferred Stock shall be
convertibte into 10,000 shares of Common Stock (“Conversion Ratia"), at the option of a Holder, at any time and from time to time, from
and after the issuance of the Series D Preferred Stock; provided that, for a period of cwenty for {24) months from the Issuance Dale, if the
Compuny issués shares of comman stock {ur securities, including any derivalive securilies, containing the nght w purchase, exercise or
convert into shares of common stock) {the "Dilution Shares") such that the outstanding number of shares of comumon stock oa 2 fully
diluted basis shall be greater than 5,670,596,606 shares (inclusive of conversions of Series D Prefetred Stock at the Conversion Ratio
immediately above), then the Conversion Ratie for the Series D Prefersed Stock then outstanding and unconverted as of the date the
Dilution Shares are issued shall be adiusted 1o equal the Conversion Ratio mukhiiplied by a fraction, the numurator ol which shall be the
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number of shares outsianding on a fully diluted basis afler the issuance of the Dilution Shares, and the denominator shall be
5.670,596,606. Example: Company issucs seeunitics representing 100,000,000 Dilution Shares, ther the Conversion Ratio shall equal
10,000 x (5.770,596,606/5,670,596,606) (or 1.018) = 10,180. A Holder shall effect a conversion by surrendering 1o the Company the
original certificate or certificates representing the shares of Series D Preferred Stock to be converted to the Company, togather withk a
completed form of conversion natice attached hereto as Exhibit B {the "Conversion Notice"). Each Canversian Notice shall specify the
sumnber of shares of Series D Preferred Stock 1o be converted, the date on which such conversion i 10 be cfiocted, which date may not be
prior to the date the Holder defivers such Conversion Notice (the "Conversion Date"), and the Conversion Price determined as specified
in Section 5(c} hereof. If no Conversion Date is specified in a Conversion Notice, the Conversion Date shall he the date that the Conversion
Notice ic delivered pursuant to this Section 3(a). Subject tn Section 5(b) hereef, each Conversion Notice, once given, shall be imevecable.

(b) Beneficial Ownership Limitation. The Company shall not affect any conversion of the Series 1) Preferred Stock, and s Holder shall
not have the right (o convert any portion of the Series P Preferred Stock, to the extent that, afler giving effect to the conversion set forth on
the applicable Notice of Conversion, such Holder {together with such Halder's Aftiliates, and auy Persons acting as a group together with
such Holder or any of such Holder's Affiliates) would beneficiatly own in excess of the Beneticiat Ownership Limitation (as defined herein).
For purposes of the foregoing sentence, the number of shares of Counen Stock beacficially owned by such Holder and its Affiliates shall
inctude the number of shares of Common Stock issuable upon canversion of the Serics D Preferred Stock with respect to which such
cetermination is being made plus any and all Common Swck otherwise by the Holder derived from a derivative paid or otherwise acquired by
the Holder, but shail exclude the number of shares of Common Stock which are issuable upen {i) conversion of the remaining, unconveried
shares of Series D Preferred Stock beneficially owned by such Holder or any of its Affiliates and (ii) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Compeny subject to # limitation on conversion ot exercise analogous to the fimization
contained herein (including, without limitation, the Series D Preferred Stock or any other convertible securities of the Company) beneficially
owned by such Holder or any of its Affilistes. Except as set forth in the preceding sentence, for purposes of this subscetion, beneficial
ownership shall be calcululed in accordance with Scction 13(d) of the Bxchange Act and the rules and regulations promulgated thereunder.

The "Beneficial Ownership Limitation™ shail be 9.99% of the number of shares of the Common Stock outstanding immediately atter giving
cffect to the issuance of shares of Commaon Stock issuable upon conversion of Scrics D Preferred Stock held by the applicable Holder, A
Holder, upon not less than sixty five (65) duys' prior notice to the Company, may increase the Beneficial Ownership Limitation provisions of
this sub-section applicable to its Series D Preferred Stock and the provisions of this sub-section shall continue to apply. Any such increase wili
nat be effective until the sixty-sixth (66th) day after such nolice is delivered w the Company and shall only apply to such llolder and no other
Halder. The provisious of this paragraph shall be cousteucd and implemented in a manner otherwise than in strict conformity with the tenns of
this sub-seciion to correc! this paragraph {or any portion hereof) which may be defoctive or inconsistent with the intended Beneficial
Owmership Limiation contained herein or lo make changes or supplements necessary or desirable to properly give effect to such limitation.
The limitations contained int this paragraph shall apply to 2 successor Holder of Series D Prelerred Stock.

{c) The Company covenants that it will at ail times reserve and keep available out of its authorized and vnissued Common Stock solely
for the purpose of issuance upon conversion of Series D Preferred Stock, as herein provided, free Itom proemplive rights ot uny other actual or
cuntingent purchase rights of persons othier than the holders of Series D Preferred Stock, not less thar 100% of such nunmiber of shares of
Common Steck as shall be issuable (taking into account the adjustments and restictions of sub-sectinn (h) upon the conversion of all
outstanding shares of Series D Preferred Stock hereunder, The Company covenants that 211 shares of Cornmon Stock that shall be so issuable
shall, upon igsue, be duly and validly authorized, issued and Tully paid and non-assessable.

(d) tJpon a conversion hereunder the Company shall not be required 1o issue stock certificates representing fractions of shares of Commeon
Stnck. but may if otherwise permitted and unless waived by the Holder of the Series D Preferred Stock, make a cash payment in respect of any
final fraction of a share based on the Per Share Market Vahie at such time. If the Cempany elects not, or is unable, to make such a cash
payment, the Holder of a share of Series D Preferred Stock shall be entitled 1o recvive, in licu of the tinal fraction of a share, one whole share
of Comimon Stock.

(e) The issuance of certificates for shares of Common Stock on conversion of Serics D Preferred Stuck shall be made without charge to
the ilotders thereol for any documentary stump or similar taxes that may he payahle in respect of the issue or delivery of such certificale,
provided that the Company shall not be required to pay any tax that may be payabie in respect of any transier involved in the issuance and
delivery of any such certificate upon canversion in a name ather than that of the Holder af such shares of Scrivs D Preferred Siock so
converied and the Company shall not be required 10 issue or deliver such certificates untess or until the person or persons requesting the
1ssuance thereof shall have paid to the Company the amount of such tax or shall have established to the sausfaction of the Company that
such tax has been paid.

() Shares of Series D Preferred Stock converted mto Common Stock shall be canceled and shall have the status ot suthorized but
unissued shares of imdesignated preferred stock.

(g} Any and ell notices or ather communjcations or deliveries to be provided by the Holders of the Series I Preferred Stock hercunder,
including, without limitation, any Conversion Notice, shall be in writing and delivered by fucsimile, sent by a nationaily recognized overnight
courier service, or sent by certified or registered mail. postage prepaid, addressed 0 the auention of the President of the Company at the
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facsumile telephone number or address of the principal plitce of business of the Company. Any and all notices or other communications or
deliveries to be provided by the Company hereunder shall be in writing and delivered by facsimile, svnt by & natiorally recoguized ovemight
courier service or sent by centified or registered mail, postage prepaid, eddressed to each Holder of Series 1) Prefemed Stock at the Facsimile
telephone number or address of such Holder appearing on the boeks of the Company, or if no such facsimile teiephone number or address
appears, at the principal place of business of the Holder. Any notice or other communication or deliveries hereunder shail be deemed given
and effective on the earliest of (i) the date of rmansmission, if such notice or communication is delivered via facsimile at the facsimile
telephone number specified in this Section prior 1o 5:00 p.m. (New York time), (i} the date afler the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile telephone number specified in this Scction later than 5:00 p.m. (Ncw York time) on
any date and earlier than 11:59 p.m. (Ncw York time) on such date, (iii) four days after deposit in the United States mails, (iv) the Business
Day (as defined in Seciion 7) following the date of mailing, if send by nationally recognized overnight caurier service, or (v) upon actual
receipl by the party to whow such notice is required to be given.

Sectlon 6. Adjustments to Conversion Price.

{a} The Conversion Price shall be subject to adjustnent from time to time as follows;

(i} Spin Off. ¢, for as long as any sharcs ot Series D Preferred Sioch remain outstanding the Company censummates a spin off or
otherwise divests itsclf of a part of its business or uperutions or disposes of all or of a part of its asscts in a transaction {the
"Spm Off) in which the Company, in addition to or in licu of any other compensalion received by the Company for such
business, operations or #sets, causes securities of another entity (the "Spin Off Securities™) to be issued to security holders of
the Company. then the Company shall cause (a} to be reserved Spin OfF Securities equal to the pumber thereaf which would
have been issued to all Holders had all shares of Serics D Preferred Stock outstanding on the record date (the "Record Daate™),
for determining the amount and number of Spin Off Securities 10 be issued 10 security holders of the Company (such
vustanding shares of Series 1) Preforred Stock, the "Outstanding Preferred Stock™), if al) Sharss uf Scries D Preferred Stock
had bheen converted as of the close of business on the Trading Day immediately before the Record Daie {the "Weserved Spin
OfT Securities™, and (b} to be issued to each Holder npon the conversion of all or any of the Outstanding Preferred Stock,
such amcunt of the Reserved Spin Off Securities equai io (1) the Rescrved Spin Off Securities multiplied by (2) a fraction, of
which (A} the numerator is the aggregate Stated Value of the Quistanding Preferred Stock then being converted by such
Helder, and (B) the denominator is the aggregate Stated Vahie of the Outstanding Preferred Stock,

(i) Stock Splits, etc. If, at any time while any shares of Series D Preferred Stock remain outstanding, Lthe Company cffectuates
a stock split or reverse stock split of its Common Slock or issues a dividead on its Common Swck consisting of shares of
Common Stock, the Couversion Price and any other amourts calculuted as contemplated by this Centificate of
Designations shalt be equitably adjusted 1o reflect such action. By way of illustration, and not in limitation, of the
foregoing (a) if the Company effectnates a 2:1 split of its Common Stock, thereafter, with respect to any conversion for
which the Company issues shares afrer the record date of such split. the Conversion Price shall be adjusted 10 equal one-
half'of what it had been calculated te be immediately prior 1o such split; (b) if the Company effectuates a 1:10 reverse splic
of its Common Stock, thercaficr, with respect to any conversion for which the Company issues shares afier the record date
of such reverse split, the Conversion Price shall be adjusted to equal ten times what it had been calculated 1o be
immediately prior to such split; and (¢} if the Company declares a stock dividend of one share of Common Stock for every
10 shares outstanding, thereafter, with respect 1o any conversion for which the Company issucs shares after the record date
of such dividend, the Coaversion Rutio shall be adjusted to equal such amount multiplied by a fraction, of which the
ramerator is the wwanber of sharcs (10 in the example) for which 4 dividend share will be issued pluy the dividend shares
(11 in towl), and the denominator is such number of shares for which a dividend will be issued thereon {i.e. 11/10 or 1.1).

(1) Notice of Adjustmenis. Upon the vccurrence of each adjustment or readjustment of the Conversion Price pursuant to this
Section 6. the Company, at its expense, shall promptly compute such adjustment or readjustment acd prepare and fumish to
each Holder of Series D Preferred Stock a certificale setiing forth such adjustment or readjustment and showing in detail the
fects upon which such adjustment or readjustment is based. The Clompany shall, upon the written request al any time of any
Holder of Series D Preferred Siock. [umnish to such Holder a like certificats setting forth {a) such adjusmment or readjusiment,
(b} the Conversion Price in cifect at the time and (c) the number of shares of Comman Stock and the amount, if any, of other
securities or property which at the time would be reccived upon conversion of a sharc of Scries D Prefarred Stock,

Sectivn 7. Definitions.

Fur the purposes hereof, the following terms shall huve the [oflowing meanings:

"Business Day" means sny day cxcept Saturday, Sunday and any day which shall be a legal heliday or a day on which banking institetions in
the Stte of New York are autharized or required by law or other government actian to close.
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“Common Stock” means the commion stock, $.00001 par valuc per share. of the Company, and stock of any other ciass into which such shares
auay hercalter have heen reclassified or changed,

"Conversion Ratio” means 10,000 of common stock for each share of Series D Preferred Stock, subject 1o adjustment set forth in Sections §
and 6.

“Issuance Datc”™ mcans the earliest date on which & Holder receives shares of the Senes D o

eferred Stock, regardless of the numnber of
certificates which may be issued to cvidence such Series D Preferred Siock,

“Holder" means a registeced holder of & share o shares of Scrics D Preferred Swock.

“Junior Securitics” means the Common Stock and all other equity

securities of the Company ranking junior to the Series [} Preferred Stack in
terms of payment of dividends or liquidatinn procesds.

"Per Share Market Value” means on uny particular date {a) the Closing Lid Price per share of the Common Stock on such date on the OTC

Bulletin Board or ather principal stock exchange or quotation sysiem on which the Common Stoek is then listed or quoted or if there is no

such price on such date, then the Closing Bid Price on such exchange or quotation system on the date nearest preceding such date, or (b) if

the Commen Stock is not listed then on the OTC Bulletin Board or any stock exchange or quotation system, the Closing Bid Price for a
sharc of Common Stock in such other over-the-counter market, as reported by ihe Nasdaq Stock Market or in the Nationa) Quatation
Bureau Incorporaied or similar organization or agency succeeding 1o its functions of reporting prices at the close of husiness on such date,
ot (¢) if the Common Stock is not then reported by the National Quotution Bureau Incorporated or siruilar erganization or agency succeeding
W its functions of 1eporting prices, then the average of the "Pink Sheet* quotes for the relevant conversion peried, as determined in geod faith

by the Doard of Directors, or (d) if the Common Stock is not then publicly traded the fair market value of & share of Comumnon Stock as
determincd in good faith by the Board of Direclors.

"Person” means an individual or a corporation, partmership, trust, incorporated or unincorporated association, joint venture, timited liability
company, joint stock company, governinent (or an agency or political subdivision thereef) or other entity of uny kind,

"Trading Day” meas (a) & day or which the Common Stock is traded on the OTC Bulletin Board or other stock exchange or market on which
the Comman Stock has been listed, or {b) if the Common Stock is not quotecd on the OTC Bulletin Boerd, u duy on which the Common Stock is
quoted in the over-the-counter market as reported by the National Quotation Burcun Tnco

rporated {or uny similar orgunization or agency
succeeding its fumetions of reporting prices)
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