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COVER LETTER

IO Amendment Section et v
Division of Corporations

NAME OF CORPORATION: M&Q’ﬁe_ﬂlbﬂmm__&déﬁb Cotpofarion)

DOCUMENT NUMBER: YO oo g3Y
The enclosed Articles of Amendment and fee are submitied for filing.

Please return all correspondence concerning this matter to the following:

/&ern. \Lecgmw(

Name of Contact Person

Firm/ Company

O Bot QA

Address

Swovsoe A KIS I

City/ State and Zip Code

(o \
E-mail address; (to be used for future annual regort noufication)

For further information concerning this matter, please call:

‘RQaonda, \Lemenm a (a0 y )93 S

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

S{Ss Filing Fee (Js43.75 Filing Fee &  [1$43.75 Filing Fee &  (J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy 1s Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address o Street Address
Amendment Section . Amendment Section
Division of Corporations { Division of Corporations
P.O. Box 6327 i The Centre of Tallahassee
Tallahassee, FL 32314 \ 2415 N. Monroe Street, Suite 810
A Tallahassee, FL 32303
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AMENDMENT -
TO THE o™=
ARTICLES OF INCORPORATION =
OF =
LIBERTY INTERNATIONAL HOLDING CORPORATION

Pursuant to § 607.1006 of the 2017 Florida Statutes, the undersigned person. desiring to
amend the Articles of Incorporation of Liberty International Holding Corporation (the
“Corporation™), a Florida corporation, does hereby sign, verify and deliver to the Office of the

Secretary of State of Florida, this Amendment to the Articles of Incorporation for the above-
named company (hereinafier referred 10 as the “Company™)

The amendment contained herein was approved by a Board of Directors of the Company
on December 28, 2020.

FIRST: The Articles of Incorporation of the Corporation w
the Office of the Secretary of State of Florid

will become effective upon the filin
State.

ere first filed and approved by
aonJune 12, 1997. This Amendment to the Articles
g of the Articles of Amendment with the Florida Secretary of

SECOND: That ARTICLE V shall be amended by adding at the end thereof the
following: “Effective at the close of business on December 28. 2020 the Corporation shalil
increase its authorized CEpERPStock to 500,000,000 (Five Hundred Million) shares of stock
with a par value of $.001,

THIRD: That ARTICLE V shall be amended by adding at the end thercof the following:
“Effective at the close of business on December 28, 202

0 the Corporation hereby fixes and
determines the designation of the number of shares and the rights, preferences, privileges and
restrictions relating to the Convertible Series B Preferred St

ock, as follows:
(2} Designation. The series of Series B Preferred Stock as amended, shall be designated the
Convertible Series B Preferred Stock |the "Series B Stock™].

(b) Authorized Shares. The number of authorized shares of Series B Stock shali be 10,000,000
(Ten Million) shares with a par value of $.0001.

(¢} Liquidation Rights. [n the event of any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary, after settin

amounts due to Holders of senior capital stock, if any,

g apart or paying in full the preferential
capital stock,

the Holders of Series B Stock and parity
if any. shall be entitled to receive. prior and in preference to any

distribution of any of
the assets or surplus funds of the Corporation to the Holders of junior capital stock, including
Common Stock, an amount equal to $.000] per share {the "Liquidation Preference”|. If upon such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available for
distribution to the Holders of the Series B Stock and parity capital stock, if any. shall be insufficient
to permit in full the payment of the Liquidation Preference, then all such assets of the Corporation
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shall be distributed ratably among the Holders of the Series B Stock and parity capital stock, if any.
Neither the consolidation or merger of the Corporation nor the sale, lease or transfer by the
Corporation of all or a part of its assets shall be deemed a liquidation. dissolution or winding up of
the Corporation for purposes of this Section (¢).

(d) Dividends. The Series B Stock is not entitled to receive any dividends in any amount during
which such shares are outstanding.

(e} Conversion Rights. Each share of Series B Stock shall be convertible, at the option of the
Holder, into 4 times the sum of all shares of Common Stock outstanding and all other Preferred
shares outstanding, divided by the outstanding number of shares of Serics B Stock.”

(i) Conversion Procedure. Upon written notice to the Holder, the Holder shall effect
conversions by surrendering the certificate(s) representing the Preferred Series B Stock to be
converted to the Corporation, together with a form of conversion notice satisfactory to the
Corporation, which shall be irrevocable. Not later than five [5] business days after the conversion
date, the Corporation will deliver to the Holder, (1) a certificate or certificates, which shall be subject
1o restrictive legends, representing the number of shares of Common Stock being acquired upon the
conversion; provided, however, that the Corporation shall not be obligated to issue such certificates
until the Series B Stock is delivered to the Corporation. If the Corporation does not deliver such
certificate(s) by the date required under this paragraph (e) (1), the Holder shall be entitled by written
notice to the Corporation at any time on or before receipt of such certificate(s), to receive 100 Series
B Stock shares for everv week the Corporations fails to deliver Common Stock to the Holder.

(ii) Adjustments on Stock Splits, Dividends and Distributions. If the Corporation, at any
time while any Series B Stock is outstanding, (a) shall pay a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock payable in shares of its capiial stock
[whether payable in shares of its Common Stock or of capital stock of any class]. (b) subdivide
outstanding shares of Common Stock into a larger number of shares, (¢) combine outstanding shares
of Common Stock into a smaller number of shares. or (d) issue reclassitication of shares of
Common Stock for any shares of capital stock of the Corporation, the Conversion Ratio shall be
adjusted by multiplying the number of shares of Common Stock issuable by a fraction of which the
numerator shall be the number of shares of Common Stock of the Corporation outstanding afier
such event and of which the denominator shall be the number of shares of Common Stock
outstanding before such event. Anyv adjustment made pursuant to this paragraph (e)(iii) shall
become effective immediately afier the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date
n the case of a subdivision. combination or reclassification. Whenever the Conversion Ratio 18
adjusted pursuant to this paragraph. the Corporation shall promptly mai! to the Holder a notice
setting forth the Conversion Ratio after such adjustment and setting forth a brief statement of the
facts requiring such adjustment.

(1ii) Adjustments on Reclassitications, Consolidations and Mergers. [n case of
reclassification of the Common Stock, any consolidation or merger of the Corporation with or into
another person, the sale or transfer of all or substantially all of the assets of the Corporation or any
compulsory share exchange pursuant to which the Common Stock is converted into other securities,




cash or property, then each Holder of Series B Stock then outstanding shall have the right thereafter
to convert such Series B Stock only into the shares of stock and other securities and property
receivable upon or deemed to be held by Holders of Common Stock following such reclassification,
consolidation, merger, sale. transfer or share exchange, and the Holder shall be entitled upon such
event to receive such amount of securities or property as the shares of the Common Stock into
which such Series B Stock could have been converted immediately prior to such reclassification,
consolidation, merger, sale, transfer or share exchange would have been entitled. The terms of any
such consolidation, merger, sale, transfer or share exchange shall include such terms so as o
continue to give to the Holder the right to receive the securities or property set forth in this
paragraph (e)(iv) upon any conversion following such consolidation, merger, sale, transter or share
exchange. This provision shall similarly apply to successive reclassifications, consolidations,
mergers, sales, transfers or share exchanges.

(iv) Fractional Shares; Issuance Expenses. Upon a conversion of Series B Stock, the
Corporation shall not be required 1o issue stock certificates representing fractions of shares of
Common Stock but shall issuc that number of shares of Common Stock rounded to the nearest
whole number. The issuance of certificates for shares of Common Stock on conversion of Series B
Stock shall be made without charge to the Holder for any documentary stamp or similar taxes that
may be payable in respect of the issue or delivery of such certificate, provided that the Corporation
shall not be required to pay any tax that may be pavable in respect of any transfer involved in the
issuance and delivery of any such certificate upon conversion in a name other than that of the
Holder, and the Corporation shall not be required to issue or deliver such certificates unless or until
the person or persons requesting the issuance thereot shall have paid to the Corporation the amount
of such tax or shall have established to the satisfaction of the Corporation that such tax has been
paid.

(f) Voting Rights. Except as otherwise expressly provided herein or as required by law, the
Holders of shares of Series B Stock shall be entitled to vote on any and all matters considered and
voted upon by the Corporation's Common Stock. The Holders of the Sernies B Stock shall be
entitled to 4 times the sum of all shares of Common Stock outstanding and ail other Preferred
shares outstanding, divided by the outstanding number of shares of Series B Stock.

{(g) Reservation of Shares of Common Stock. The Corporation covenants that it will at all times
reserve and keep available out of its authorized and unissued Common Stock solely for the purpose
of issuance upon conversion of Series B Stock as herein provided, free from preemptive rights or
any other actual contingent purchase rights of persons other than the Holders of Series B Stock,
such number of shares of Common Stock as shall be issuable upon the conversion of the
outstanding Series B Stock. [f at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all outstanding Series B Stock, the
Corporation will take such corporate action necessary to increase its authorized shares of Common
Stock to such number as shall be sufficient for such purpose. The Corporation covenants that all
shares of Common Stock that shall be so issuable shall, upon issue, be duly and validly authorized,
issued and fully patd and non-assessable.

All other aspects of Article V shall remain unchanged.



IN WITNESS WHEREOF, the Company has caused these Articles of Amendment to the
Articles of Incorporation to be signed by Rhonda Keavenev. its Chief Executive Officer, this 28"
day of December 2020,

Rhonda Keaveney
Chief Executive Otficer



The date of each amendment(s) adoption: 1 Q- 518’ 20 , if other than the
date this document was signed.

Effective date if applicable:

(no more than 90 days after amendment file date)

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

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopted by the incorporators, or board of directors without shareholder action and shareholder
action was not required.

0 The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

O The amendment(s) was/were approved by the shareholders through voting groups. The following starement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

{voting group)

Dated | -- a)‘\

e[

(By apairecwr,‘ﬁesidem or other officér - if diréctors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other count
appointed fiduciary by that fiduciary)

Roondla Y easrnesx

(Typed or printed name of person sig&ﬁng)

Ce

(Title of person signing)




