223000007541

(Requesior's Mame)

(Address)

(Address)

(City/State/Zip/Phone #)

[] pick-ue (] war [] mar

féusiness Entity Name)

(Document Number)

Certified Copies Centificates of Status

Special Instructions to Filing Officer.

Office Use Only

ERd L2Nvreaz Olh Wd (2 Nl £202

»
.

£

HAREI MDA

300400889703

G374

J3A1303Y



Incorporatingv Serv ic.es, Ltd. i nC Se r\}ﬂ

1540 Glenway Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
WWW.incsery.com

e-mail: accounting@incserv.com

ORDER FORM
TO Florida Department of State FROM Melissa Moreau
The Centre of Tallahassee mmoreau@incserv.com
2415 North Monroe Street, Suite 810
Tallahassee, FL 32303 850.656.7953
corphelp@dos.myflorida.com
850-245-6051
REQUEST DATE 1/27/2023 PRIORITY Regular Approval OUR REF # (drder ID#) 11166

ORDER ENTITY
VG LIFE SCIENCES

PLEASE PERFORM THE FOLLOWING SERVICES:
VG LIFE SCIENCES ( FL)

File the attached conversion and subsquent articles of incorporation.

NOTES:
$105.00 Authorized
Email address for annual report reminders: Corinne@corp-smart.com

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 bilt us for your seraces and be sure to include our reference number on the invoice and
courier package if applicable. For UCC orders, please indude the thru date on the results,

Friday, January 17, 2023

fage 1



FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 28, 2023

INCSERV

SUBJECT: VG LIFE SCIENCES, INC.
Ref. Number: W23000010895

We have received your document for VG LIFE SCIENCES, INC.. However, the
document has not been filed and is being returned for the following:

The designation of the registered office and the registered agent, both at the
same Florida street address, must be contained within the document pursuant to
Florida Statutes. The registered agent must sign accepting the designation as
required by Florida Statutes.

The registered agent must sign accepting the designation.

If you have any further questions concerning your document, please call (850)
245-6052.

Summer Chatham
Regulatory Specialist Il Letter Number: 223A00002129

New Filing Section

A flesce o Oﬁg&

dites!

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Articles of Conversion
For
Converting Eligible Entity
Into
Florwda Profit Corporation

The Articles of Conversion and atached Articles of Incorporation are submined w convert the tollowing eligible
business entity into 8 Florida IProfit Corporation in accordance with ss. 60711933 & 607.0202, Florida Statutes.

The name of the Converting Entity immedtately prior to the filing of the Articles of Conversion is

2%

L7

(7

I
VG Life Sciences
- . N . . . . s
Enter Name of the Converting Entity =
T'he converting entity Is Orpora 10N e
(Enter entity tepe. Example: limited lability company | Tinited pactnership, ,::"
peneral partnership, commaon law or business trust, cte.) ~J
i
tirst organized. formed or incorporated under the laws of DEIaware ey K 2
- N ’
(LZnter state, or if a non-ULS. entity, the name of the country) g £
! ::4 —
Mmoo

~June 8, 1998

Enter date ~Converting Entiny’

" was first organized. formed or incorporated.

The name of the Florida Profit Corporation as set torth in the attached Articles of Incorporation:

\)G Life Sciences Inc.

Enter Name of Florida Profit Corporation

Ihis conversion was approved by the eligible converting entity in accordance with this chapter and the liws ofus

curreni/organic jurisdiction.

3.1 ot effective on the dute of Nling, enter the elective date:
{The effective date: Caanot be prior to nor more than 90 days after the date this dm ument is filed by the Florida

Department of State.)
Note: 11 the date inserted in this block does not meet the applicable statutors Giling requirements. this date will not be

listed as the document’s eftective date on the Depaniment of State’s records.



2023

January

Signed this 26th day of

Reguired Signature for Florida Profit Corporation:
Signature o Director, Oiticer, or, it Directors or O)icers have oot been selected, an Incorporator:

P Sty
_Paul Strickland ..., Secretary
limited partnerships, and limited liability

Printed Name;
sy on hehalf of Convertin

Florida partnerships

Reguired Signature
companies: |See below for required signaturets). |
Nignatury: ! St:z:t
_ , I Secreta
Printed Name: PaU| StrICkland Title: Y
Signature:
Printed Name: Titde:
wy
Stgmiture: _E'cr?
™~
. , - ~m
Printed Name: Fitle: 3‘_;:\;1
pg=y!
Signature; Ly <
- 'J);:_-,
i°r ‘T?
Title: g
H—‘
. s

Printed Name;

Title:

Sigaature,

Printed Name:
Title:

Signature:

Printed Name:
IT Flarida General Partnership or Limited Liability Partoership:

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

Signatures ol ALL General Partners,

I Florida Limited l.iability Company:
Signature of a Member or Authorized Represemative

All others:
Stgnature of an authorized person.
$35.00
$70.00
$8.75 (Optional)

Fees:
Articles of Conversion;
£8.75 (Optiunal)

Fees tor Florida Articles of Incorporation

Certitied Copy:
Certiticute of Status:
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ARTICLES OF INCORPORATION i
OF ';“

VG LIFE SCIENCES, INC, e

o

01 Kd L2 NVr 202

January 26, 2023

Paul Strickland, being the Sccretary and sole Officer and Director of VG LIFE
SCIENCES, INC.. a corporation (the ~Corporation™) dulv organized under the Florida
Corporation Business Act (the “Act™). does hereby certify as follows:

L. The name of the Corporation is VG LIFE SCIENCES, INC.

The werms and provisions of these Articles of Incorporation ("Articles™) were
affirmativelv approved by the holders of a majority of the issued and outstanding
shares of all capital stock of the Corporation as of January 26, 2023, ‘the
number of votes cast pursuant to such consent was sufficient for approval of the
Articles. The Articles shall be effective upon filing with the Department of State
of the State of Florida (the "Effective Date’”).

Pursuant to Sections 607.1003 and 607.1007 of the Act. the text of the Articles of
Incorporation of the Corporation are hereby adopted in their entirety as follows:

Fea) - T -~

‘ —

The name of the Corporation shatl be: VG LIFE SCIENCES, INC.

ARTICLE IT — PRINCIPAL OFFICE

The principal place of business/mailing address ol the Corporation is 447 Broadway

2nd Floor. Unit 103 New York, NY 10013,
ARTICLE III - PURPOSE

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

Section [V.1 - Authorized Shares. The total number of shares of capital stock which the
Corporation shall have authority to issue at any one time is Forty Billion One Hundred Million

shares (40,100,000,000) shares, consisting of 40.000,000,000 shares of common stock, $.0001

par value per share (the "Common Stock™): and One Hundred Million (100.000.000) shares of

preterred stock. $.0001 par value per share (the “Preferred Stock™).

Section V.2

Common Stock. Each holder of record of Common Stock shall have the

(1311 1
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right 10 one vote for cach share of Commen Stock registered in their name on the books of the
Corparation on all matters submitted 1o a vote of sharcholder excepl as the right 1o exercise such
vole may be limited by the provisions of these Restated Articles or of any class or senies of
Preferred Stock established hereunder. The holders of Commaon Stock shall be entitled to such
dividends as may be declared by the Board of Directors 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 payvment to holders of Preferred Stock of the amounts (if any) to which they are entitled. shall
be divided and paid to the holders of the Common Stock according to their respective shares.

Section IV.3 Preferred Stock. The Preferred Stock may be created and issued in one or
more classes or series at such time or times and for such consideration as the Board of Directors
ol 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 thereof as shall be siated and expressed in the
resolution or resolutions providing for the creation and issuance of such series of Preferred Stock
as adopted by the Board of Directors pursuant to the authority in this paragraph given. Lach class
or serics shall be so designated as 10 distinguish the shares thereof from the shares of all other
classes and series.

Section IV.4  Series A Preferred Stock. A series of authorized Preferred Stock is
hereby created having the designation, number of shares. powers, preferences, rights.
qualifications. limitations and restrictions thereof are hereby fixed, as follows:

(a) Designation, Par Value and Number. The designation of the series of
Preferred Stock created hereby shalt be “Series A Preferred Stock™ (the “Series A Preferred
Stock™) and the number of shares constituting the Series A Preferred Stock shall be One
Fundred Million (1000.000.000) shares. par value $.0001 per share. In accordance with the
terms hereof. cach share of Series A Preterred Stock shall have the same relative rights as. and
be identical in all respects with each other share of Series A Preferred Stock.

(b} Voting. In addition to the rights provided by faw, Each share of Serics A
Preferred shall have Super Voting rights of 10.000 votes at any meeting for each | share of Series
A Preferred 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 to vote on all matters submitted to the shareholders 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 1o notice of all
meetings of sharcholders and the rights related to voting in accordance with the Act and the
Byvlaws of the Corporation.

(¢) Conyersion. Each share of Series A Preferred may be converted inwo 900
shares of common stock (1:900) conversion rate

(i}  Theright to convert rests solely upen the holder. r—f?

12
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(d) Dividends. Each holder of Series A Preferred shalt be paid twice the
amount of dividends issucd by the Company to common stockholders on a pro rata basis with the
number of Series A Preferred shares held.

(e) Liguidation Preference.

(1) General. In the event of any sale of all or substantially all of the
assets of the Corporation. a sale of the Corporation. a dissolution. liquidation. bankrupicy,
reorganization or other wind-down of the Corporation. whether voluntary or otherwisc (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 entitled 1o receive, prior and in preference to any distribution or payment made to the
holders of anv of the issued and outstanding shares of Common Stock. out of the
Corporation’s remaining nct assets, an aggregate amount equal to $4.000,000.

() Insufiicient Funds. If upon the occurrence of a Liquidation Event,
after pavment or provision for payment of the debts and other liabilities of the
Corporation and prefercnces or other rights granted to the holders of the Series A
Preferred Stock, the remaining net assets and tunds of the Corporation legally available
for distribution 1o sharcholders by reason of their ownership of stock of the Corporation
shall be insufficient to pay the liquidation preference of the holders of the Scries A
Preferred Stock, then no such distribution shall be made on account of any shares of any
other ¢lass or series of capital stock of the Corporation and the entire assets and funds of
the Corporation legally available for distribution to shareholders by reason of their
ownership of stock of the Corporation shalt be distributed pro rata among the holders of
the Series A Preferred Stock in proportion to the preferential amount each such holder is
otherwise entitled to receive.

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

{g) Transter. Subject to compliance with federal, state or jurisdictional

sceurities laws, the Series A Preferred Stock are freelv assignable and transferable by the holder.

ARTICLEY —OQFFICERS AND DIRECTORS

The number of directors that shall constitute the Board of Directors of the Corporation
shaill be fixed in the manner prescribed in the Byvlaws of the Corporation and may be increased or
decreased from time to time in such a manner as mayv be prescribed by the Bylaws. No decrease
i the number of directors shall have the eftect of shortening the term of any incumbent director.

ARTICLE VI - AMENDMENTS TO BY LAWS

The Board of Directors of this Corporation is expressly authorized to adopt, dm‘zﬁqﬁ)l’%’
repeal the Bylaws of this Corporation. or anv provision thereof. ~. D R

Wr

d
o
-’
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ARTICLE VI1I - REGISTERED AGENT

The registered office in the State ot Florida is 1200 South Pine [sland Rd, Plantaton, Florida

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

ARTICLE VI — INDEMNIFICATION

The Corporation shall indemnify. advance expenses, and hold harmless. to the fullest
extent permitted by the Act and other applicable law as it presently exists or may hereafter be
amended. any person (a “Covered Person’) who was or is made or is threatened 1o 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 kegal representative, is or was a
director or officer of the Corporation or. while a director or ofticer of the Corporation, is or was
serving at the request of the Corporation as a director, officer. emplovee. or agent of another
corporation or of a partnership, joint venture, trust, enterprise. or nonprofit entity. including
service with respect 1o emplovee benefit plans, against all liability. damages. and loss suffered
and cxpenses (including attornevs™ fees) actually and reasonably incurred by such Covered
Person. Anv amendment, repeal, or modification of this Article shall not adversely affect any
right or protection hereunder of any person in respect of any act or omission occurring prior 1o
the time of such repeal or modification.

ARTICILEIX —AFFILIATED TRANSACTIONS

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

ARTICIEX - CONTROL SHARE ACOUISITIONS

This Corporation expressly elects not to be governed by Section 607.0902 of the Act, as
amended from time Lo time, relating to control share acquisitions.

Signature Pase Follows
4 b4
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IN WITNESS WHERLEQY. the Corporation has caused these Articles of Incorporation to

be signed by Paul Strickland, its Sceretary, as of the date first above written,

VG LIFE SCIENCES, INC.

By /D“J Stﬂ

Name: Paul Strickland
Title:  Secretary
Having been named as registered agent io
accept service of process for the above stated o.Begistered Agent Acceptance:

corporation at the place designated in this Eﬂﬁmﬂn& GAMES

certificate, T am familiar with and accept the
appointment as registered agent and agree to PEIMKE Cames- Asst Sec

act in this capacity.

| SIGNATURE PaGl — ARTICLES OF fxcorpoRratioN — VU LIFE SCIENCES, INC |

Nalional Registered Agents, Inc.



