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ACCOUNT NUMBER: 120050000052
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courier package If applicable. For UCC orders, please indude the thru date on the results.

Friday, May 7. 2021
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FONU2, INC.

Mav 6. 2021
Paul Strickland, being the Secretary and sole Otficer of FONU2. Inc.. a corporation (the
“Corporation™) duly organized under the Florida Corporation Business Act (the ~Act”). does

hereby certity as tollows:

1. The name ot the Corporation 1s FONU2. Inc.

2. The terms and provisions of these Amended and Restated Arucles of

Incorporation ("Articles™) were afftrmauvely approved by the holders of a
majority of the issued and outstanding shares of all capital stock of the
Corporation as of April 29, 2021, The number of votes cast pursuant to such
consent was sufticient for approval of the Articles. The Articles shall be effective
apon filing with the Department of State of the State of Florida (the “Effective
Date™).
3. Pursuant to Scctions 6071003 and 607.1007 of the Act. the text of the Amended
and Restated Articles of Incorporation of the Corporation are hereby adopted in
their entirety as follows: S
=NA} L=
o
The name of the Corporation shall be: FONU2. Inc. o @

ARTICLE IT — PRINCIPAL OFFICE

The principal place of business/mailing address of the Corporation is 4230 So. MacDill
Ave, Suite | Tumpa, F1L 33611,

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the laws of the Act.

ARTICLE IV — SHARES

Scection IV.1 - Authorized Shares. The wotal number of shares of capital stock which the
Corporation shall have avthority to issue at any one time is Twenty Billion (20.000.000.000)
shares, consisting of 19.999.993.746 shares of common stock, $.001 par value per share (the
“Common Stock™); and Four (4) shares of Series A preferred stock. $.001 par value per share
{the "Series A Preferred Stock™) and 6.250 Series B Preferred stock. $.001 par value per share




(the “Series B Preferred Stock™).

Section [V.2  Commeon Stock. Lach hotder of record of Common Stock shall have the
right 1o vne vote for cach share of Common Stock registered in their name on the books of the
Corporation on all matters submitted 10 a vote of sharcholder except as the right to exercise such
vote may be limited by the provisions of these Restated Articles or of anv class or series of
Preferred Stock established hercunder. The holders of Common Stock shall be entitled to such
dividends us may be declared by the Board of Dircctors from time to time, provided that required
dividends, if any. on the Preferred Stock have been paid or provided for, In the event of the
liquidation, dissolution, or winding up. whether voluntary or involuntary of the Corporation, the
assets and funds of the Corporation available for distribution to sharcholders, and remaining after
the payment to holders of Preferred Stock of the amounts (if anv) to which they are entitled, shall
be divided and paid to the holders of the Common Stock according to their respective shares.

Secton [V.3 Preferred Stock. The Preferred Stock may be ercated and issued in one or
more classes or series at such ume or times and for such consideration as the Board of Directors
of the Corporation may determine. from time to time, with such designations. preferences.
conversion rights. cumulative. relative, participating. optional or other rights. including voting
rights, qualifications. limitations or restrictions thereol as shall be stated and expressed in the
resolution or resolutions providing for the creation and issuance of such serics of Preterred Stock
as adopted by the Board of Directors pursuant to the authority in this paragraph given. Each class
or serics shall be so designated as to distinguish the shares thereof from the shares of all other
classes and series.

A series ot authorized Preferred Stock s
hereby created having the designation. number of shares. powers. preferences.  rights.
qualifications, limitations and restrictions thereof are hereby fixed. as follows:

{(a) osipnali Yar Valye ‘ . The designation of the series of
Preferred Stock created hereby shall be “Serics A Preferred Stock™ (the “Series A Preferred
Stock™) and the number of shares constituting the Series A Preferred Stock shall be Four (4)
shares. par value $.001 per share. Tn accordance with the terms hercof, cach share of Series A
Preferred Stock shall have the same relative rights as. and be identical in all respects with cach
other share of Series A Preferred Siock.

(b) Voting. [n addition o the rights provided by law. the holders of the Series
A Preferred Stock shall have super voting rights equal 1o of Sixty Percent (60%) of the issued
and outstanding Common Stock for cach Series A Preferred Stock held as of the record date for a
vote or, if no record date is specified. as of the date of a vote and shall be entitled 1o vote on all
matters submitted to the sharcholders for a vote. voting together as a single class with the
Common Stock and other sceuritics that vote wgether with the Common Stock. The holders of
the Series A Preferred Stock shall be entitled to notice of all meetings of sharcholders and the
rights related to voting in accordance with the Act and the Bylaws of the Corporation.

(c) Conversion. No converston rights.

1.



(d} Dividends. no dividend rights.

(¢) Liguidation Preference.

(1) General. In the event of any sale of all or substantially all of the
assets ol the Corporation. a sale of the Corporation, a dissolution. liquidation. bankruptcy,
reorganization or other wind-down of the Corporation. whether voluntary or otherwise (a
“Liquidation Event™). after pavment or provision for pavment of the Corporation’s debts
and other Liabilities, the holders of the Series A Preferred Stock. on a pro rata basis, shall
be enutled to receive, prior and in preference to any distribution or payment made 1o the
holders of any of the issued and ouwstanding shares off Common Stock. out of the
Corporation’s remaining net assets. an aggregate amount equal to $4.000,000.

(ii)

(iti)  Insutficient I'unds. [f. upon the occurrence of a Liguidation Event,
atter pavment or provision for pavinent of the debts and other liabilities of the
Corporation and preferences or other rights granted to the holders of the Series A
Preferred Stock. the remaining net assets and tunds of the Corporation legally available
tor distribution to shareholders by reason of their ownership of stock of the Corporation
shall be insufficient to pav the liquidation preference of the holders of the Series A
Preferred Stock. then no such distribution shall be made on account of any shares of any
other class or series of capital stock of the Corporation and the entire assets and funds of
the Corporation legally available for distribution o sharcholders by reason of their
ownership of stock of the Corporation shall be distributed pro rata amony the holders of
the Series A Preferred Stock in proporuon 1o the preferential amount each such holder 1s
otherwise entitled to receive.

(iv)

(h Registration. The holders ot the Series A Preterred Stock shall have a right

of first refusal 1o participate in or purchase stock in any registration statement filed by the
Corporation.

(g) Transter. Subject o compliance with federal. state or jurisdictional
securities laws, the Series A Preferred Stock are freely assignable and transferable by the holder.

Section IV Series B Preferred Stock

{a) A serics of authonized Preferred Stock was previously  ereated and
designated on December 100 2004, baving the designation. number of shares. powers.
preferences. rights. qualifications. Hnutations and restrictions thereof as filed with the Nevada
Secretary of State are thereby carried forward.

(b) Designation. Par Value and Number, The designation of the series of
Preferred Stock created hereby shall be ~Series B Preferred Stock™ (the “Series B Preferred
Stoek™) and the number of shares constituting the Series B Preterred Stock shall be Six
Thousand Two Hundred and IFitty (6.250) shares. par value $.001 per share. In accordance with
the terms hercof. cach share of Series B Preferred Stock shall have the same relative rights as,
and be identical in all respects with cach other share of Series B Preferred Stock.

()



(c) Voting Rights. No changes. See attached.

(d) Conversion Rights. Mo changes.See attached.

(e} Liguidation preference. No changes.See attached.
() Conversion and Exchange. No changes.See attached.

ARTICLEY - OFFICERS AND DIRECTORS

The number of directors that shall constitute the Board of Directors of the Corporation
shall be fixed in the manner preseribed in the Bylaws of the Corporation and may be increased or
deereased from time 1o time in such a manner as may be prescribed by the Bylaws., No decrease
in the number ot directors shall have the effect ol shortening the term of any incumbent director.

ARTICLE YI- AMENDMENTS TO BYLAWS

The Board of Directors of this Corpuration is expressly authorized to adopt, amend or
repeal the Bylaws of this Corporation, or any provision thereof,

~

33324, Broward County. The name of its registered agent at such address is National Registered
Agents. [nc.

ARTICLE VIII ~ INDEMNIFICATION

The Corporation shall indemniiv, advance expenses, and hold harmless. to the tublest
extent permitted by the Act and other applicable law as it presently exists or may hereafier be
amended. any person (2 "Covered Person™) who was or is made or is threatened to be made a
party or is otherwise involved in any action. suil. or proceeding. whether civil, criminal.
administrative. or investigative. and whether formal or informal (a “Proceeding™). by reason of
the fact that he or she, or a person for whom he or she is the legal representative. is or was a
director or officer of the Corporation or, while a dircctor or officer of the Corporation. is or was
serving at the request of the Corpuration as a director, oflicer. emplovee. or agent of another
corporation or of a partnership, joint venture. trust, enterprise. or nonprofit entity, including
service with respect to employee benefit plans, against all liability, damages, and loss suffered
and expenses (including attorneys™ fees) acwally and reasonably incurred by such Covered
Person. Any amendment, repeal. or modification of this Article shall not adverselv affect any
right or protection hereunder of any person in respect of any act or omission ocCuTIng prior o
the time of such repeal or modification.

ARTICILE IX —AFFILIATED TRANSACTIONS

This Corporation expressly elects not 1o be governed by Section 607.0901 of the Act. as
amended from time to time, relating 1o affiliated transactions.




This Corporation expressly cleets not to be governed by Section 607.0902 of the Act, as
amended from time o time, relaung o control share acquisitions.

[Signature Puge Follows]



IN WITNESS WHEREOF, the Corporation has caused these Amended and Restated
Articles of Incorporation 1o be signed by Paul Strickland. its Secretary, as of the date first above
written.

FONU2, INC.

= o)

Name: Paul Strickland
Title:  Sceretary

[Sionarire Page — RExTamen ArTICLEs — FUNLIZ, TNC |
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CERTIFICATE OF DESIGNATIONS, RIGHTS AND PREFERENCES
OF
SERIES B CONVERTIBLE PREFERRED STOCK
OF
FONL2, INC.

FONU?2, INC., o corporation organized and existing under the laws of the State of
Nevada, hereby certifies that the following resolution was duly adopted by the Board of
Directors of the Company cffective as of December . 2014: pursuant to authonity
conferred upon the Board of Directors by the Articles of Incorporation, as amended, of
the Company, which authorizes the issuance of up 1o twenty million {(20,000,000) shares
of preferred stock, par value $0.001 per share, and by the bylaws of the Company.

RESOLVED, that pursuant to authority expressly granted to. and vested in the
Board of Directors of the Company by the Company's Articles of Incorporation, the
Board of Directors hercby creates a series of preferred stock, herein designated and
authorized as the Series B Convertible Preferred Stock, par value $0.01 per share, which
shall consist of Two Million Five Hundred Thousand (2,500,000) of the twenty million
(20,000,000) shares of preferred stock which the Company now has authority 1o issue,
and the Board of Directors hereby fixcs the powers, designations and preferences and the
relative, participating. optional and other special rights of the shares of each such class
and series, and the qualifications, limitations and restrictions thereof as follows:

1. Number. The number of shares constituting the Series B Convertible
Preferred Stock shall be two million five hundred thousand (2,500,000). The Company's
Board of Directors has the nght 10 create additional classes or senes of stock, and to
prescribe the powers, designations and preferences and the relative, participating,
optional and other special rights of the shares of such classes or series, and the
qualifications, limitations and restrictions thereol.

2. Definitions. Unless the context otherwise requires, when used herein the
following terms shall have the meaning indicated.

"Articles™ means the Articles of Incorporation of the Company, as amended.
"Board" means the Board of Directors of the Company.
"Business Day" has the meaning set forth in the Subscription Agreement.

"Capitnl Stock” means (i) with respect to any Person that is a corporotion, any and
all shares, interests, participations or other equivalents (however designated) of capital or
capital stock of such Person and (ii) with respect to any Person that is not a corporation,
any and al! partrership, limited partnership, limited liability company or other equity
interests of such Person.

. "Centificate of Rights and Preferences” means this Centificate of Designations,
Rights and Preferences of the Series B Preferred Stock.

EXHIBIT 47
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"Common Stock” means the Two Billion (2.000,000,000) shares of the
Company s authorized stock that is designatcd herein as Common Stock. The holders of
shares of Common Stock shall have the voting rights described in Section 5. Shares of
Common Stock shall be considered Junior Securities as defined herein.

"Company” means FONUZ, a Nevada corporation.
"Conversion Closing" is defined in Section 6{(A)(i).
"Conversiop Closing Date” is defined in Section 6{A)i).
"Conversion Notice" is defined in Scetion 6(A){1).

"Conversion Price” means $0.10 per share subjest to adjustment as set forth in
this Centificate of Righis and Preferences and subject to adjustment for stock splits,
recombinations, stock dividends, anti-dilution provisions, end the like.

*Conversion Siock Amoum” is defined in Section 6{A){ii).

“Daily Market Price” means, with respect 1o the Common Stock on any date, the
amount per share of such Common Stock equal to (i) the daily volume-weighted average
price on such date on the Principal Listing Exchange or, if such security has no Principal
Listing Exchange. the market on which such security is then lisied or, if no sale takes
place on such date, the avernge of the closing bid and asked prices thereof on such date
on the Principal Listing Exchange or, if such security has no Principal Listing Exchange,
the markect on which such securily ix then listed. in each case as reported by Bloomberg,
L.P. (or by such other Persan as Holder and the Company may agree). or (ii} if such
Common Stock is not then listed or admifted to trading on a market, the higher of (x) the
book value per share thereof as deermined by eny firm of independent public
sccountants of recognized standing celecrad by the Board as of the last calendar day of
any month ending within sixty (60) calendar days preceding the date as of which the
detcrmination is 10 be made or (y) the fair value per share thereof determined in good
faith by an independent, nationally recognized appraisal finm selected by Holders of a
Majority of the Series B Preferred Stock and reasonably acceptable to the Company
(whose fees and expenses shall be borne by Company), subject to adjusiment for stock
splits, recombinations, stock dividends and the like.

“Rividend Payment Date" is defined in Section 3.
"Dividend Period” is defined in Section 3.
"Dividend Raie" is defined in Section 3.

"Effective Election Notice” means an Election Notice following the 30® Business
Day_ after its delivery 1o a Holder, which shall, after expiration of such thirry (30)
Business Day period, supersede any prior Effective Election Notice.

"

Election Notice" means the delivery by the Company to a Holder of a notice
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signifying i1s election to deliver cash or shares of Common Stock in the event of a
dividend or canversion.

"Exchange Act” means the Securities Exchange Act of 1934, as amended.
"Holder" means a holder of Series B Preferred Stock.

"Issue Date” means with respect to any shares of Series B Preferred Stock the
original date of issuance of such shares of Series B Preferred Swock.

“lupior Securities” means Capital Stock that, with respect to dividends and
distributions upon Liquidation, ranks junior to the Series B Preferred Stock, including but
not limited to Commeon Stock.

"Liquidation" means the voluntary or involuntary Jiquidation, dissolution or
winding up of the Company; provided, however, that a consolidation, merger or share
exchange shall not be deemed a Liquidation. nor shall a salc, assignment, conveyance,
transfer, lense or other disposition by the Company of all or substantially all of its assets,
which does not involve a distribution by the Company of cash or other property to the
holders of Common Stock, be deemed 1o be & Liquidation.

"Liquidation Preference™ 15 defined in Section 4.

"Maiority of the Series B Preferred Stock” means more than fifty percent (50%)
of the then outsianding shares of Series B Preferred Stock.

"Parity Securities” means any class or series of Capital Stock that, with respect to
dividends or distributions upon Liquidarion, is pari passu with the Series B Preferred
Stoek.

"Person” means an individual or a corporation, pannership. trust, incorporated or
unincorporated association, limited liability company, joint venture, joint stock company.,
government (or an agency or political subdivision thereof) or other entity of any kind.

"Preferred Siock” means the Company's preferred stock authorized pursuan! 1o the
provisions of the Articles and Bylaws.

"Prevailing Market Price” means, with respect 10 the Common Stock on any
reference date, the average of the Daily Market Prices of such Common Stock for the ten
(10) Business Days ending on and including the third (3) Business Day before such
reference date, but not greater than the average of the Daily Market Prices of such
Common Stock for any three (3) consecinive or non-consecutive Trading Days
(determined in Subscriber's sole discretion) of such ten (10) Busincss Day period and not
greater than the Daily Market Price on the last day of such ten (10} Business Day period.

"Principal Listing Exchanpe™ has shall be the OTC Pink marketplace.

"Qualified Publi¢ Company* mcans a corporation meeting all of the following
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criteria; (i) the commen stock of the corporation is registered under Section 12 of the
Exchange Act

"Registered Common Stock" means Common Stock the resale of which has been
repistered under the Securities Act and is freely 1radable upon delivery.

“SEC" means the United Staies Securities and Exchange Commission.

"Securitigs Act” means the Securities Act of 1933, as amended. or any successor
statute, and the rules and reguiations promulgated thereunder.

"Senior Securities” means any class or series of Capita) Stock that, with respest to
dividends or distributions upon Liquidation, ranks senior to the Series B Preferred Stock.
Company will not issuc any Senior Secunities without approval from the majority holders
of the Scries B Preferred Stock.  Such approval shall nol be reasonably withheld.

"Series B Preferred Stock” means the Convertible Series B Preferred Stock of the
Company or successor designated by the Board of Directors of the Company. Company
will ot issue any additions! Series B Preferred Stock without permission from the
majority holders of the Series B Preferred Stock. Such approval shall not be
unrcasonably withheld.

"Smted Value” is an amount equal o One Dollar ($1) per share of Series B
Preferred Stock plus (x) any accrued and unpaid dividands (as of the date of
determination. which for purposes of Section 6{A) shall be any applicable Conversion
Closing Date, whether oy not deciared and whether or not eamnings are available in
respect of such dividends and assuming solely for the purposes of this definition thas such
dividends are paid in cash in accordance with Section 6{A ¥iii). end (y) any dividends
declared on the Common Stock in an amount equal (o the product of (A) the per-share
dividend on Common Stock multiplicd by (B) the number of shares of Common Stock
issuable upon conversion of a share of Series B Preferred Stock on the date such dividend
it declared on the Common Stock. In the event the Company shall declare a distribution
on the Common Stock payable in securities or property other than cash, the value of such
sccurities or property will be the fair market value, Any such securities shall be valued as
follows: (i) if traded on & National Securities Exchange, the value shall be deemed 1o be
the average of the closing prices of the securities on such National Securities Exchange
over the thirty (30) Business Day period ending three (3) calendar days prior to such
declaration, (ii) if actively traded on another market, the value shall be deemed to be the
average of the closing bid or sale prices (whichever is applicable) over the thirty (30}
Busincss Day period ending three (3) calendar days prior to such declaration: and (fii) if
there is no active market. the value shall be the fair market value thereof, as determined
in good faith by the Board over the thirty (30} Trading Days period ending three (3)
calendar days prior 10 such declaration.

. "Subsidiary” of a Person means (i) a corporation, a majority of whose stock with
voling power, under ordinary circumstances, 10 elect directors is at the time of
determination, direcily or indirecily, owned by such Person or by one or more
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Subsidiaries of such Person, or (ii} eny other emity {other than a corporation) in which
such Person or one or more Subsidiaries of such Person, directly or indirectly, at the date
of determination thereof has a leam a majonity ownership interest,

The foregoing definitions will be equally applicable 1o both the singular and
pluraf forms of the defined terms.

3. Dividends and Distributions,

Holders shall be entitled 10 receive out of the assets of the Company legally available for
that purpose, dividends as declared trom time to time by the Board of Directors for
Holders as of a date selected by the Directors (*Dividend Paymem Date™).

4. Liquidstion Preference. In the evemt of any Liquidation, aficr payment or
provision for payment by the Company of the debis and other liabilities of the Company
and the liquidation preference of any Senior Securities that rank senior 1o the Series B
Preferred Stock with respect to distributions upon Liguidation, each Holder shall be
entitied Lo receive an amoun! in cash for cach share of the then outstanding Series B
Preferred Stock held by the Holder equal 1o the greater of (a) the Stated Value per share
to and including the date full payment is tendered to Holders with respect o such
Liquidation and (b) the amount the Holder would have received if the Holder had
converted all outstanding shares of Series B Preferred Stock into Common Stock in
accordance with the provisions of Section 6(A) hercof as of the Business Day
immediately preceding the date of such Liquidation (such greater amount being referred
lo herein as the "Liquidation Preference”), before any distribition shall be made to the
holders of any Junior Securities (and any Senior Securities or Panity Securitics that, with
respect to distributions upon Liquidation, rank junior to the Series B Preferred Stock)
upon the Liquidation of the Company. In case the assets of the Company availabie for
payment io Holders are insuflicient to pay the full Liquidation Preference on all
outstanding shares of the Series B Preferred Stock and all outstanding shares of Panity
Securities and Senior Securities that, with respect 1o disiributions upon Liquidation, are
pari passu with the Series B Preferred Stock in the amounis to which the holders of such
shares are entitled, then the entire assets of the Company available for payment 1o
Holders of the Series B Preferred Stock and to the holders of such Parity Securitics and
Senior Securities shal! be distribuicd ralably among Holders of the Series B Preferred
Stock and the holders of such Parity Securities and Senior Securities, based upon the
apgregate amount due on such shares upon Liquidation. Written notice of any
Liquidation of the Company, stating a payment date and the place where the distributabic
amounts shall be payable, shall be given by facsimile and overnight delivery not less than
ten (10) calendar days prior to the payment date stated therein. 10 Holders of record of the
Series B Preferred Stock, if any, at their respective addresses as the same shall appear on
the books of the Company.

5. Voting Righty, The Holders shall have the following voting rights with respect
to the Series B Preferred Stock:
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(A)  Except as otherwisc cxpressly provided herein or as required by
law, the Holders of Scrics B Preferrcd Stock and the holders of Common Stock
shall vote together and not as separate classes.

(B)  Other than as provided herein or required by law, there shall be no
series voting.

(C)  Each share of Series B Preferred Stock shall entitle the Holder
thereof to the voting rights specified in Section $(D), and no other voting rights
except as required by law.

(D) The Holders of the Series B Preferred Stock shall be entitled to
vote on all matters submitted for a vote to the holders of Common Stock as if they
hetd five hundred shares of Common Stock for each share of Series B Preferred
Stock owned by such Holders, and shall be entitled to notice of any stockholders’
meeting in accordance with the Bylaws of the Corporation. Fractional votes shall
not be permitted and any fractional voting rights resulting from the above formula
(after aggregating all shares into which shares of Series B Preferred Stock held by
cach Holder could be converted) shall be disregarded.

(E) Common Stock. Each holder of shares of Common Stock shall be
entitled to one vote for each share thereof held.

6. Conversion and Exchange.

(A)  Procegdure for Conversion of Exchange.

(i) General. Shares of Series B Preferred Stock are
convertible or exchangeable at the aption of the Holder thercof at any
time, from time to time, in whole or in pant, as follows:

A. The conversion or cxchange of shares of Series B
Preferred Stock may be cffected by the delivery by the Holder to
the Company of a duly executed writien notice of conversion,
substantially in form and substance as attached hereto (the
"Conversion Notice™), by facsimile, mail or overnight courier
delivery, 10 the Company's address specifying the number of
shares of Series B Preferred Stock to be converted.

B. The closing of a conversion or exchange (a
"Conversion Closing™) shall tske place (a) on the later of (1) on the
third (3rd) Business Day following and excluding the date the
Conversion Notice is delivered end {2) such later date as the
conditions set forth in Section 6(AXii) have been waived or
satisfied or (b} any other date upon which the Holder and the
Company mutually agree (a "Conversion Closing Date”).

10
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(if) Conversion or Exchange for Stock. If a Conversion
Notice is duly given with respect 1o shares of Series B Preferred Stock.
then such shares of Series B Preferred Stock shall be converted into that
number of shares of Common Stock in the Company, at the option of the
Holder, which hercin may be trading on the Exchanye at the Conversion
Closing equal to (A) the aggregate Stated Value of such shares divided by
(B) the Conversion Price (the "Conversion Stock Amount™). On the
applicable Conversion Closing Date, the Holder shail surrender the
certificate(s) representing the shares of Series B Preferred Stock to be
converted 0 the Company at the address of the Company, and the
Company, at its expense (including payment by it of any applicable issue
taxes), shall cause to be issued in the name of and delivered to the Holder
the Conversion Stock Amount of duly authorized, validly igsued, fully
paid and non-assessable shares of Common Stock at the Conversion
Closing Date as the Holder may direct, at the election of the Holder, (i) via
the Depository Trust Company's Deposit and Withdrawal at Custodian (or
DWAC) system or (ii) if DWAC is unavailable, by delivery of one or
more original certificates representing sharey of Common Stock delivered
via Federal Express 1o the address instructed by the Holder in writing, and
a copy of the airbill evidencing that such documents have been sent,

(ii) Holder of record. Each conversion of Series B
Preferred Stock shall be deemed 10 have been effected immediately before
the close of business on the Business Day on which the Conversion Notice
is delivered (except, that, for purposes of calculation of the Stated Value,
dividends shall accrue uniil and including the Conversion Closing Date),
and at such time the Person or Persons in whnse name or names any
centificate or cenificates for shares of Common Siock shall be issuable
upon such conversion as provided in Seclion 6(A }{ii) shall be deemed 10
have become the holder or holders of record thereof. The forsgoing
notwithstanding, such conversion shall not be deemed effective if and as
of the date that the Holder delivers written notice of withdrawal to the
Company as set forth in Section 6(A)(ii) above.

(iv) Partial conversion. If any conversion is for only part of
the shareg represented by the certificale surendered, the Company shall
send a new Series B Preferred Stock centificate of like tenor, calling in the
aggregate oft the face or faces thereof for the number of shares of Series B
Preferred Stock which have noi been converted vie reputable overnight
courier 10 such address specified by the Holder.

(B)  Reservation of Shares. The Company shall a1 all times reserve for
issuance such number of its shares of Common Stock. 1o be issued on full
canversion of the Series B Proferred Stock.

(C)  Eractional Shares. No fractional shares or scrip representing
fractional shares shall be issued upon the conversion of the Scries B Preferred
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Stock. If any such conversion would otherwise require the issuance of a
fractional share of Common Stock. an amount equal to such fraction multiplied by
the current Daily Market Price per share of Common Stock on the date of
conversion or exchange shall be paid 1o the Holder in cash by the Company. i
more than one share of Series B Preferred Stock shall be surrendered for
conversion or exchange at one time by or for the seme Holder, the number of full
shares of Common Stock as the case may be issuable upon conversion thereof
shall be computed on the basis of the oggregate number of shares of Series B
Preferred Stock so swrendered.

(D)  Adjustmen for Stock Splits and Combinations. If, at any time or
from time to time, after the date that the first share of Series B Preferred Stock is
issued (the “Original Issue Date™), the Company effects a subdivision of the
outstanding Common Stock without a corresponding subdivision of the Series B
Preferred Stock, the Stock Conversion Price in cftect immediately before that
subdivision shall be proportionately decressed. Conversely, if at any time or from
time to time afier the Onginal [ssue Date the Company combines the outstanding
shares of Common Stock into & smaller number of shares without a corresponding
combination of the Preferred Stock. the Conversion Price in effect immediately
before the combination shall be proportionately increased. Any adjustment under
this section {E) shall become effective at the close of business on the date the
subdivision or combination becomes effective.

(E)  Adijustmen for Reclassification, Exchange, Substituion,
Reorganization, Merger or Consolidation. If at any time or from time to time
after the Onginal 1ssue Date, the Common Stock issuable upon the conversion of
the Series B Preferred Stock is changed into the same or a different aumber of
shares of any class or classes of stock, whether by recapitalization,
reclassification, merger, consolidation or otherwise (other than a Liquidation in
sccordance with Section 4 or a subdivision or combination of shares or stock
dividend or a reorganization, merger, consolidation or sale of assets provided for
elsewhere in this Section 5), in any such event such holder of Series B Preferred
Stock shall then have the right 10 convert such stock into the kind and amount of
stock and other securities and property receivable upon such recapitalization,
reclassification, merger, consolidation or other change by holders of the
maxinmum number of shares of Common Stock into which such shares of Series B
Preferred Stock could have been converted immediately prior to such
recepitalization, reclassification, merger, consolidation or chunge, all subject 10
further adjustment as provided herein or with respect to such other securities or
property by the terms thereof, In any case. appropriate adjustment shall be made
in the application of the provisions of this Section 6 which respect to the rights of
the holders of Series B Preferred Stock afier the capital reorganization 10 the end
that the provisions of this Section 6 (including adjustment of the Conversion Price
then in effect and the number of shares issuable upon conversion of the Series B
Preferred Stock) shall be applicable after that event and be as nearly equivalent as
pructicable.
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7. Staws of Converted snd Redeemed Shares; Limjwtions on Serie; B Prefered
Swck. The Company shall retum [0 the status of unauthorized snd undesignated shares
of Preferred Stock each share of Series B Proferred Stock which shall be converted,
redeemed or for any other reason acquired by the Company, and such shares thereaficr
mey have such characteristics and designations as the Board may determine {(subject to
Section 5), provided, however, no share of Series B Preferred Stock which shall be
converted, redeemed or otherwise acquired by the Company shall thereafter be reissucd,
90id or transferred by the Company as Series B Preferred Stock.

8. Miscellaneous. Notwithstanding anything herein (o the contrary, ell
measurements and references related 1o sharz prices and share numbers herein shalt be, in
vach instance, appropriately adjusied for stock splits, ecombinations, stock dividends
and the like.

IN WITNESS WHEREOF, this Cerificate of Rights and Preferences has been
signed on behalf of the Company by its Chief Executive Officor and attested to by its
Secretary, al} as of Decemnber 5, 2014

FONLZ, inc

NigperNicole Leigh

Title: Secrewry
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