{Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[Jrexue [ war [] maL

(Business Entity Name)

{(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Ofticer:

Office Use Only

HAOAER A

600391507396

W& a,(ﬂloQJ

ALl

! o 34



g Iﬁcoﬁaorating Services, Ltd. i ncse r\;g

1540 Glenway Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
www.incserv.com

ORDER FORM

TO Florida Department of State FROM Melissa Moreau

The Centre of Tallahassee
2415 North Monroe Street, Suite 810
Tallahassee, FL 32303 850.656.7953

corphelp@dos.myflorida.com
850-245-6051

REQUEST DATE 8/11/2022 PRICRITY Reqular Approval OUR REF # (Order ID#} 1061260

ORDER ENTITY
FONU2, INC.

PLEASE PERFORM THE FOLLOWING SERVICES:
FONU2Z, INC. (FL)

File the attached amended and restated articles.

NOTES:
$35.00 Authorized

RETURN/FORWARDING INSTRUCTIONS:
ACCOUNT NUMBER: 120050000052

Please bill the above referenced account for this order.
If you have any questions please contact me at 656-7956,

Sincerely,

Please bill us for your services and be sure 1o include our reference number on the inveoice and
couner package if applicable. For UCC orders, please include the thru date on the results.

Thursday, Awguse 11, 2022 Puge I of'!



A I T
R S MR
RS A GO
AMENDED AND RESTATED .
ARTICLES OF INCORPORATION
OF
FONU2, INC.
August 10,2022
Paul Strickland. being the Scerctary and sole Officer of FONU2. Inc.. a corporation (the

“Corporation”™) duly organized under the Flonda Corporation Business Act (the “Act™). does
Biereby certify as follows:

. The name of the Corporation is FONU2, nc.

2 The twrms and  provisions of these Amended and  Restated  Articles of
Incorporation (“Articles™) were allirmatively approved by the holders of a
majority ot the issucd and oustanding  shares of all capital stock of the
Corporation as of August 10, 2022, The number of votes cast pursuant to such
consent was suflicient for approval of the Articles. The Articles shall be effective
upon {iling with the Department ol State of the State of Florida (the “Effective
Date™).

3 Pursuant 1o Sections 6071003 and 6071007 of the Act. the text ol the Amended

and Restated Articles of Incorporation of the Corporation are hereby adopted in
their entirety as follows:

TICLET - NAME
The name ol the Corporation shall be: FONU2.L Ine,

ARTICLE {1 - PRINCIPAL OFFICE

The principal place of business/mailing address of the Corporation is 3112 West Tatt Road
Sutte M. Liverpool. NY 13088,

The purpose of the Corporation 1s 1o engage inany lawtul act or activity for which a

corporation may be organized under the laws of the Act,

ARTICLE 1V — SHARES

Section IV.] - Authorized Shares. The total number of shares of capital stock which the
Corporation shall have authority 1o issue at anv one time 1s Forty Billion (40.000.000.000)
shares. consisting of 39999993746 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 Stoek™) and 6.250 Series B Preferred stock. $.001 par value per share




{the "Series B Preferred Stock™ ).

Scction V.2 Commen Stogk. Fach halder of record of Common Stock shall have the
right to one vote for cach share of Commuon Stock regisiered in their name on the books of the
Corporation on all matters submitted to a vote of sharcholder exeept as the right to exercise such
vote mayv be Timited by the provisions of these Restated Articles or of any class or series of
Preterred Stock established hercunder. The holders of Common Stock shall be entitled to such
dividends as may be declared by the Board of Directors trom time to time, provided that required
dividends, it any, on the Preferred Stock have been paid or provided fore 1o the event ot 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 pavment to holders of Preferred Stock of the amounts (i any) 1o which they are entitled, shall
he divided and paid to the holders of the Common Stock according to their respective shares.
Section 1V.3

Seetion V4 Preferred Stoek. The Preferred Stock mav be created and issued in one or
more classes or series at such tme or times and for such consideration as the Board of Directors

of the Corporation may determine. from tme 1o time. with such designations. preferences.
conversion rights. cumulative, refative, participating. optional or other rights. including voting
rights. qualitications. limitations or restrictions thereof as shall be stated and expressed in the
resolution or resolutions providing for the creation and 1ssuance of such series of Preferred Stock
as adopted by the Board of Dhirectors pursuant to the authority in this paragraph given. Lach class
or series shall be so designated as to distinguish the shares thereof from the shares ot all other
classes and series,

V.5 A series o authorized Preferred Stock s
hereby  created having  the designation. numiber of shares. powers. preferences. rights,
gualifications. limitations and restrictions thereof are hereby fixed. as {ollows:

(a) 51 i ar Value N . The designation of the series ol
Preferred Stock created herchy shall be ~Series 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. In accordance with the terms hereof. cach share of Series A
I’referred Stock shall have the same relative rights as. and be identical inall respeets with cach
other share of Series A Preferred Stock.

(b) Voting. In additon o the rights provided by [aw, the holders of the Series
A Preferred Stock shall have super voting rights cqual o of Sixty Percent (60%) of the issued
and outstanding Common Stoek for each Series A Preferred Stock held as of the record date for a
vote or, if no record date 1s specified. as of the date of o vote and shall be entitled o vote on all
matters submitted to the sharcholders for a vote. voting together as a single class with the
Common Stock and other securities that vote together with the Common Stock. The holders of
the Series A Preferred Stock shall be entitled o notice of all meetings of sharcholders and the
rights related o voting i accordance with the Act and the Bylaws ol the Corporation.

(c) Conversion. No conversion rights,
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(d) Dividends. no dividend rights.

(e) [iguidation Preference.

(1) General. In the event of any sale of all or substantially all of the
assets ol the Corporaton, a sale of the Corporation, a dissolution. liquidation, bankruptey.
reorganization or other wind-down of the Corporation. whether voluntary or otherwise (a
“Liquidation Event™). after paviment or provision for pavment of the Corporation’s debts
and other liabilitics, the holders of the Series A Preferred Stock. on a pro rata basss. shall
be entitled 1o receive. prive and in preference w any distribution or pavment made 1o the
holders of anv of the issued and outstanding shares of Common Stock. out of the
Corporation’s remaining net assets. an aggregate amount equal o $4.000.00¢,

{1i) Insufticient Funds. 1. epon the occurrence of a Liguidation Event.
after paviment or provision for pavment of the debts and other habiliies of the
Corporation and preferences or other rights granted to the holders of the Series A
Preferred Stock. the remaining net assets and funds of the Corporation legally available
for distribution to sharcholders by reason of their ownership of stock of the Corporation
shall be insufficient w pay the liquidation preference of the holders of the Series A
Preferred Stock. then no such distribution shall be made on aecount ol anv shares ot any
other class or series of capital stock ol the Corporation and the entire assets and funds of
the Corporation legaily available {for distribution to sharcholders by reason of their
ownership of stock of the Corporation shall be distributed pro rata among the holders of
the Series A Preterred Stock in proportion o the preferential amount ecach such holder is
otherwise entitled to receive,

(1 Registration. The holders ol the Series A Preferred Stock shall have a right
of first refusal 1o participate 1 or purchase stock in any registration statement filed by the
Corporation.

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

Section V.6

(a) A series of authorized Preferred Stock was previously created and
designated on December 100 20140 having the designation. number of shares. powers.
preferences, rights, gqualificatons, imitations and restrichions thereol as filed with the Nevada
Sceretary of State are thereby carried forward.

(b} Designation, Par Value_and Number, The designation of the series o
Preferred Stock ereated hereby shall be “Series B Preferred Stock™ (the ~“Series B Preferred
Stoek™) and the number of shares constituting the Series B Preferred Stock shall be Six
Thousand Two Hundred and Fifty (6.250) shares. par value $.001 per share. [n accordance with
the terms hereof, 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.
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(c) Voting Rights. No changes. See attached.

(<) Conversion Rights. No changes See atached.
(<) Ligquidation preference. No changes. See attiached.
() Conversion and Exchange. No changes.See attached.

The number of dircctors 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
decreased trom time 1o time in such a manner as may be preseribed by the Bylaws. No decrease
in the number of directors shall have the effect of shortening the term of any incumbent director.

ARTICLE VI- AMENDMENTS TO BYLAWS

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

L VII

The registered office in the State of Florida is 1200 South Pine Island Rd. Plantation. Florida

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

=
=

The Corporation shall indemnify, advance expenses, and hold harmless. to the fuilest
extent permnitied by the Act and other applicable law as it presently exists or may herealier be
amended. any person (a4 “Covered Person™) who was or is made or is threatened to be made a
party or is otherwise involved in anv action. suit. or proceeding. whether civil. criminal.
adnnnisirative. or investigative. and whether formal or intormal (a “Proceeding™). by reason off
the Tact that he or she. or a person for whom he or she is the legal representative. is or was a
dircctor or officer of the Corporation or. while a director or officer of the Corpuration, is or was
serving at the request of the Corporation as a director. officer. emplovee. or agent of another
corporation or ol a partnership, joint venture, trust. enterprise. or nonprolit entity. including
service with respect to employvee benefit plans. against all lability, damages. and loss suficred
and expenses (including attornevs™ fees) acwally and reasonably incurred by such Covered
Person. Any amendment. repeal. or madification of this Article shall not adversety aftect any
right or protection hereunder of any person in respect of any act or omission oceurring prior to
the time of such repeal or modification,

ARTICLE IX —AFFILTATED TRANSACTIONS

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

ARTICILEX — CONTROL SHARE ACOQUISITIONS




This Corporation expressly clects not to be governed by Section 607.0902 of the Act. as
amended from time w tme, relatng to control share acquisitions.

[ Sigsnature Page Follows)



IN WITNESS WHEREOFEF. the Corporation has caused these Amended and Restated
Articles of Incorporation to be signed by Paul Strickland. its Seerctary, as of the date first above
written.

FONU2, INC.

Byv: 7D"—I Stﬁj

Name: Paul Swrickland
Tile:  Secretary

[Stesaurn Pact = Restain Arnctes = FORU2UTNG |
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Certificate of Designation

(PURSUANT TO NRS 76,10685)
um-mv.nnmmmn MIIAB!IIPHMIMMY
(Pursuant to NRS 78.1955)

1. Name of corporation:
[FONU2 Inc.

2. By resciution of the board of directors pursuant 1 a provision in the articiss of incorporation this
cortificate sstablishas tha following regarding the voling powers, designations, preferences,

mitations. restrictions and relative rights of the following class or series of stock. .

'l-i:_dmsnmon of rfghts and preferences of the Serics B Cnnv'&?:l"ﬁl"e'i’iafm':-d_sm is attached na
Exhibit "A" heteto.
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CERTIFICATE OF DESIGNATIONS, RIGHTS AND PREFERENCES
OF
SERIES B CONVERTIBLE PREFERRED STOCK
OF
FONL2, INC.

FONU?, INC., a corporation orgenized and existing under the laws of the Staw of
Nevada, hereby certifies that the following resolution was duly adopted by the Board of
Directors of the Company effective as of December 5. 2014; pursuant to guthonity
conferred nupon the Board of Direciars by the Anicles of Incorporation, as amended. of
1he Company, which authorizes the issuance of up to twenty million (20,000,000) shares
of preferred stock, par value $0.001 per share, and by the bylaws ol the Company.

RESOLVED, that pursuant to authority expressly granted to and vested in the
Board of Directors of the Company by the Company's Anticles 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 prefemred siock which the Company now has authority 1o issue,
and the Board of Directors hereby fixcs the powers, designations and preferences and the
relative, participating. optiona) and other special rights of the shares of each such class
and series, and the qualifications, limitations and restrictions thereof as tollows:

). Numbxr. 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 right o create additional classes or wenies of stock, and w
prescribe the powers. designations and preferences and the relative, participating,
ophional and other special rights of the shares of such classes or serics, and the
qualitications, limitations and resirictions thereol,

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

"Board" means the Board of Directors of the Company.
"Business Day" has the meaning set forth in the Subscription Agreement.

“Capitn} Stock” means (i) with respect 1o 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 Peraon that is not a corporation,
any snd ab! partnership. limited partnership, limited liability company or other equity
imerests of such Person,

"Centificate of Rights and Preferences™ means 1his Centificate of Designations,
Righis and Preferences of the Series B Preferred Stock.

EXHIBIT 4
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"Comman Stock” means the Two Billion (2.000,000,000) shares of the
Company's authorized stock that is designated 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 FONU2, a Nevada corporation.

"Conversion Closing” is defined in Secuon 6{AXi).

*Conversion Closing Date” is defined in Section 6{A)(i).

"Conversion Notice™ is defined in Sgetion 6(A)(D).

"Conversion Price” means $0.10 per share subject to adjustment as sct forth in
this Centificate of Rights and Prelerences and subject to adjustment for stock splits.

recombinations. stock dividends, anti-dilution provisions. and the like.

“Conversion Siock Amoum” is defined in Section 6(A)1i).

"Daily Market Price” means, with respect to the Common Stock on any date, the
amount per share of such Common Stock equal to (i) 1he daily volume-weighted averoge
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 daic
on the Principal Listing Exchange or, if such security has no Principal Listing Exchange.
the market on which such security is then listed, in cach case as reported by Bloomberg,
L.P. (or by such other Person as Holder and the Company may agree). or (i} if such
Common Stock s not then listed or admitied to trading on a market, the higher of (x) the

book value per share thereol as determined by any firm of independent public
accounmants of recognizod standing selectod by tho Board as of the last calendar day of

any month ending within sixty (60) calendar days preceding the date as of which the
determination is to be made or (y) the fair value per share thereof determined in good
faith by an independent, nationally recognized appraisal firm selected by Holders of a
Majority of the Series B Preferred Stock and reasonably acceptable to the Company
(whose fees and expenses shall be bome by Company), subject to adjustment for stock
splits, recombinations, stock dividends and the like.

"Dividend Payment Date” is defined in Section 3.
"Dividend Period” is defined in Section J.
"Dividend Rale" is defined in Section 3.

"Eftective Election Notice" means an Election Notice following the 30® Business
Day after its delivery 10 a Holder. which shall, after expiration of such thirty (30)
Business Day period, supersede any prior Effective Election Notice.

“Election Notice™ means the delivery by the Company to a Holder of a novice
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signifying its election to deliver cash or shares of Common Stoek in the event of a
dividend or conversion.

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

“Issue Date” means with respect 1o any shares of Series B Preferred Stock the
original date of issuance of such shares of Series B Preferred Stock,

"Junior Securities” means Capital S1ock that, with respect to dividends and
distributions upon Liquidation, ranks junior 1o the Series B Preferred Stock, including but
not limited 1o Common Stock.

*Liquidation" means the voluntary or involuntary liquidation, dissolution or
winding up of the Company, provided, however, that a consolidation, merper or share
exchange shall not be deemed a Liquidation, nor shall a salc. assignment, conveyance.
transfer, Jease or other disposition by the Company of all or substentially all of its agsets,
which docs not involve a disiribution by the Company of cash or other property 1o the
holders of Common Stock, be deemed 10 be a Liquidauon.

*Liquidation Preference” is defined in Section 4.

"Majority of the Series B Preferred Stock”™ means more than fifty percent (50%)
of the then outstanding shares of Scrics B Preferred Stock.

"Parity Securitjes” means any class or series of Capital Stock that, with respect to
dividends or distributions upon Liquidation. is pari passu with the Seties B Preferred
Stock.

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

"Preferred Stock” means the Company’'s preferred stock authorized pursuant 1o the
provisions of the Articles and Bylaws.

"Prevailing Market Price” means, with respect to the Comunon Stock on any
reference daie, the average of the Daily Market Prices of such Common Stock for the ten
(10) Business Days ending on and inciuding the third (3™) Business Day before such
reference date, but not gremter than the average of the Daily Market Prices of such
Common Stock for any three (3) consecutive or non-consecutive T Trading Days
(determined in Subscriber's sole discretion) of such ten (10) Business Day period and not
greater than the Daily Market Price on the last day of such 1en (10) Business Day period.

"Principal Ligting Exchanpe" has shall be the OTC Pink marketplace.

"Qualified Public Company" means a corporation meeting all of the following
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criteria: (i) the common stock of the corporation is registered under Section 12 of the
Exchange Act

"Regivered Common Stock” means Common Stock the resale of which has been
registered under the Secunties Act and is freely tradable upon delivery.

"SEC" means the United States Securities and Exchange Commission,

"Securities Act” means the Securities Act of 1933, as amended. or any successor
satute, and the rules and regulations promuigated thereunder.

"Senior Securities” means any class or series of Capital Stock that, with respect 10
dividends or distributions upon Liguidation, ranks senior 1o the Series B Preferred Siock.
Company will not issuc any Senior Securities without approval from the majority holders
of the Series B Preferred Stock.  Such approval shall not be reasonably withheld.

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

"Swated Value” is an amount equal 10 One Dollay ($1) per share of Series B
Preferred Swoek plus (x) any accrued and unpaid dividends (as of the date of
determination. which for purposes of Section 6(A) shall be any applicable Conversion
Closing Date, whether or not declared and whether or not eamings are available in
respect of such dividends and assuming solely for the purposes of this definition that such
dividends are paid in cash in accordance with Sectiog 6{A Xiii). and (y) any dividends
declared on the Common Stock in an amount equai to the product of (A) the per-sharc
dividend on Common Stock multipliod by (B) the numbcr of sharea of Comman Stock
issuable upon conversion of o share of Serics B Preferred Stock on the date such dividend
is declared on the Common Stock. In the event the Company shall declare a distribution
on the Commeon Stock payabic in securities or property other than cash, the value of such
securities or property will be the fair market value. Any such securitics shull be valued as
follows: (i) if traded on o National Securities Exchange, the value shall be deemed o 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; (i) if actively traded on another market, the value shal] be deemed to be the
average of the closing bid or sale prices (whichever is applicable) over the thirty (30)
Busincss Dey period ending threx (3) calendar days prior to such declaration; and (iii) 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.

‘ "Subsidjary” of a Person means (i) 2 corporation, a majority of whose stock with
voling power. under ordinary circumstances. 1o elec: directors is at the time of
determination, directly or indicectly, owned by such Person or by one or more

08
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Subsidiaries of such Person, or (ii) any other entity (other than a corporation) in which
such Person or one or more Subsidiaries of such Person, durectly or indirectly, at the date
of determination thereof has a least a majority ownership interest.

The foregoing definitions will be cqually applicable 10 both the singular and
plural forms of'the defined terms.

3. Dividends and Digtributions.

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

4. Liquidation Preference. In the event of any Liguidation, afier payment or
provision for payment by the Company of the debts and other liabilities of the Company
and the liquidation preference of any Senior Securities that rank senior to the Series B
Preferred Stock with respect to distributions upon Liquidation, each Holder shall be
entitled (0 receive an amount in cash for cach share of the then cutstanding Series B
Preferred Stock held by the Holder equal to the greater of (a) the Stated Value per share
10 and including the date full payment is tendered to Holders with respect to such
Liquidation and (b} the amount the Holder would have received if the Holder had
converted all outstanding shayes 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
to herein as the "Liquidation Preference™), before any distribution shali be made to the
holders of any Junior Securities (and any Senior Securities or Parity Securities that, with
respect to distributions upon Liquidation. rank junior 1o the Serics B Preferred Stock)
upon the Liquidation of the Company. In case the assets of the Company available for
payment lo Holders are insufficient to pay the full Liquidation Preference on all
outstanding shares of the Series B Preferred Stock and all outstanding shares of Parity
Securities and Semior Securities thay, with respect 10 distributions upon Liquidation, are
pari passu with the Series B Preferred Stock in the amounts to which the holders of such
shares are entitled. then the entire assety of the Company available for payment 10
Holders of the Series B Preferred Stock and to the holders of such Parity Securitics and
Sepior Securities shall be distributed rarably among Holders of the Series B Preferred
Stock and the holders of such Parity Securities and Senior Securities, based upon the
aggregate amount due on such shares upon Liquidation. Written notice of any
Liquidation of the Company, stating a payment date and the place where the distributable
amounts shall be payable, shall be given by facsimile and overnight delivery not less than
ten (10) calendar days prior 10 the payment date stoted therein. 1o Holders of record of the
Series B Preferred Swck, if any, at their respective addresses as the same shail appeer on
the boaks 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 otherwise expressly provided herein or as required by
law, the Holders of Serica B Preferred Stock and the holders of Common Siock
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 entitlc the Holder
thereol 10 the voting rights specified in Section $(D), and no other voting nights
except as required by law.

(D)  The Holders of the Series B Preferred Stock shall be entitled 10
vote on &ll matters submitted for a vote to the holders uf Common Stwock as if they
held five hundred shares of Common Stock for each share of Series B Preferred
Stock owned by such Holders, and shall be entitled 10 notice of any stockholders’
meeting in accordance with the Bylaws of the Corporation. Fractiona! votes shall
not be permitted and any fractional voting rights resulting from the above formula
(after aggregating all shares imo which shares of Series B Preferred Stock held by
cach Holder could be converted) shall be disregarded.

(Ey  Common Stack. Each holder of shares of Common Stock shall be
entitled 10 one vote for each share thereol held.

6. Conversion and Exchange.
(A)  Procedure for Conversion vy Exchange.

(1) General. Shares of Series B Preferred Stock are
convertible or exchangeable at the option of the Holder thercof at any
time. from time 10 Ume. in whole or in pan, as follows:

A. The conversion or cxchange of shares of Series B
Preferred Stock may be effected by the delivery by the Holder 1o
the Company of a duly executed written notice of conversion,
substantially in form and substance as anached herete (the
“Conversion Notice™), by facsimile, mai! or overnight courier
delivery. 10 the Company's address specifying the number of
shares of Series B Preferred Stock 1o be converted.

B. The closing of a conversion or exchange {a
“Conversion Closing™) shall tske piace (2) on the later of (1) on the
third (3rd) Business Day following and excluding the date the
Conversion Notice is defivered and (2) such later date as the
conditions set forth in Segtion 6(AXii) have been waived or
satisfied or (b) any other date upon which the Holder and the
Company muiually agree (a "Conversion Closing Daie™).
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(i) Conversion or Exehange for Stock. 1 a Conversion

Notice is duly given with respect to shares of Series B Preferred Stock.
then such shates of Series B Preferred Stock shall be converted into that
number of shares of Commaon Stock in the Company, at the option of the
Holder, which hercin may be trading on the Exchange at the Canversian
Closing equal 10 (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 shall surrender the
centificate(s) representing the shares of Series B Preferred Stock 1o be
convenied to the Company at the address of the Company, and the
Company, at its expense (including payment by it of any applicable issue
1axes), shall cause 1o be issued in the name of and delivered to the Holder
the Conversion Stock Amount of duly authorized, validly issued, fully
paid and non-assessable shares of Common Stock at the Conversion
Closing Date as the Holder may direct, at the clection 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 shares of Common Stock defivered
vio Federal Express 10 the address instructed by the Holder in writing, and
a copy of the airbill evidencing that such documents have been sent.

{iii) Holder of pecord. 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, thai, for purposes of calculation of the Stated Valuc,
dividends shal] accrue until and including the Conversion Closing Date),
and a1 such time the Person or Persons in whose neme or names any
centificate or cenificates for shanes of Common Stock shall be issuahle
upon such conversion as provided in Section 6{AXii) sha!l be deemed to
have become the hnlder or holders of record thereof. The foregoing
notwithstanding, such conversion shall not be decmed effective if and as
of the date that the Holder delivers wrinten notice of withdrawal to the
Company as set forth in Section §(A)ii) above.

(iv) Pantial conversion. If eny conversion is for only part of
the shares represented by the centificate surrendered. the Company shal
send a new Serics B Preferred Stock cenificate of like tenor, calling in the
aggregate on the fece or faces theroof for the number of shares of Series B
Preferred Stock which have not been converted vis reputable overnight
courier Lo such address specified by the Holder.

(B)  Reservation of Shares. The Company shall ar all times reserve for
issuance such number of its shares of Common Stock. to be issued on full
conversion of the Series B Preferred 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 Hoider in cash by the Company. If
more than one share of Scries B Preferred Stock shall be surrendered for
conversion or exchange at one time by or for the same Holder, the number of full
shares of Common Siock as the case may be issuable upon conversion thereof
shail be computed on the basis of the aggregate number of shares of Series H
Preferred Stock so surrendered.

(D) Adjusiment for Stock Splits and Combinations. If, at any time or
from time to time, afier the date that the first share of Senies B Preferred Siock 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 effect immediately before that
subdivision shall be proportionately decreased. Conversely, if at any time or from
time 1o time after the Oniginal [ssue Date the Company combines the oustanding
shares of Common Stock into a smaller number of shares without a corresponding
combination of the Preferred Stock. the Conversion Price in eflect immediately
before the combination shal! be proportionately increascd. Any adjustment under
this section (F) shall become effective at the close of business on the date the
subdivision or combination becomes cflective.

(E)  Adjustment for Reclassification, Exchanpe, Substitution,
Reorpanization, Merger or Consolidation. If at any time or from time to time
after the Original lssue Date. the Common Stock issuable upon the conversion of
the Series B Preferred Stock is changed into the same or & different number of
shares of any class or classes of stock, whether by recapitalization,
reclassification, merger, consolidation or otherwise (other than a Liquidatian in
sccordance with Section 4 or a subdivision or combination of shares or stock
dividend or a reorganization, merger, conselidation or sale of assets provided for
elsewherc in this Section 5), in any such event such holder of Series B Preferred
Stock shall then have the right to convent 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
maximum number of shares of Common Stock into which such shares of Series B
Preferred Stock could have been converted immediately prior to such
recapitalization, reclassification, merger, consolidation or chunge, all subject to
further adjusiment as provided herein or with respect 1o such other secunities or
property by the terms thereof. in any case. appropriate adjusiment shall be made
in the application of the provisions of this Section & which respect to the rights of
the holders of Series B Preferved Stock afier the capit! reorganization 10 the end
that the provisions of this Section 6 (including adjusument of the Conversion Price
then in effect and the number of shares issuable upon conversion of the Series B
Preferred Stock) shall be applicable aRer that event and be as nearly equivalent as
pructicable.
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7. Status of Converted and Redeemed Shares; Limimtions on Series B Preferrod
Stock. The Company shall return 1o the status of unauthorized end undesignated shares
of Prefermed Stock each share of Series B Proferred Stock which shsll be convertod,
redsemed or for any other reason acquired by the Company, and such shares thereafier
may have such characteristics and designations as the Boord moy determine (subject o
Section §), provided, however, no share of Sries B Preferred Stock which ghall be
converted, redeemed or otherwise acquired by the Company shall thereafier be reissued,
sold or transferred by the Company as Series B Preferred Stock.

B. Mijscellaneous. Notwithsianding anything herein to the contrary, ali
mensurements and references related to share prices and share numbers herein shall be. in
vach instance, appropristely adjusted for stock aplits, recombinations, stock dividends
and the like.

N WITNESS WHEREODF, this Certificate of Rights and Proferences has been
signed on behalf of the Company by its Chief Executive Officor and attested 1o by ity
Secretary, all as of Decemnber 5, 2014

FONLUZ, Inc

A
Nigo-Nicole Leigh

Title: Secretary
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