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COVER LETTER

TO: Amendment Section
Division of Corporations

v .
NAME OF CORPORATION: V! Group. Inc

POR0OO003691
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concemning this matter to the following:

Bryen Beglinger

Name of Contact Person
AV Group, Inc.

Firm/ Company
7660-k Fay Ave., Suite 312

Address
La Jolla, CA 92037

City/ State and Zip Code

bb@av ) group.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Lisa Landau 619 851-2681
at { )

Name of Contact Person Area Code & Daytime Telephone Number

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

[J $35 Filing Fee [)$43.75 Filing Fee &  [1%43.75 Filing Fee &  @$52.50 Filing Fee
Certificate of Status Certified Copy Centificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Armendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




Articles of Amendment

Articles of It:corporation
of
AV1 Group, Inc.
{Name of Corporation as currently filed with the Florida Dept. of State)
POB00003691 |

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Flerida Profit Corperation adopts the following amendmenu(s)
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and coniain the word “corporation,” "company,” or “incorporated’ or the abbreviation
“Corp.,” “Inc.,” or Co.." or the designation “Corp.” “Inc,” or "Co”. A professional corporation name must contain the

word “chartered.”’ “professional association, " or the abbreviation “P.A."

B. Enter new principal office address, if applicable;
{Principal office address MUST BE A STREET ADDRESS)

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the ;-
new registered agent and/or the new registered office address:

Name of New Registered Agent

(Florida street address)

New Registered Office Address: , Florida
(City) {Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:
I hereby accept the appointment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and

address of each Officer and/or Director being added:

(Attach additivnal sheets, if necessary)
Flease note the officer/director title by the first letter of the office title:
P = President; V= Vice President; T= Treasurer: §= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk; CEQ = Chi
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each offig

held. Presidemt, Treasurer, Director would be PTD.
Changes should be noted in the foilowing manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There
ua change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These should be noted as John Doe, PT as a Chang

Mike Jones, V as Remove, and Sally Smith, SV as an Add.
Example:
PT John Doe

X Change
\' Mike Jones

sV Sally Smith
Address

Name

X Remove

X Add

Type of Action

(Check One)

Ic

Tit

1) Change

Add

Remove

2) Change

Add

Remove

3) Change
o r-~

Add
R
ST [y

Remove

4) _ Change _
(OGRS e

Add

Remove

5) Change

Add

Remove

6) ___ Change

Add

Remove
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E. If amending or adding additional Articles, enter chanpe(s} here:
(Attach additional sheets, if necessary).  (Be specific)

See ortlaenecl

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment jtself:
(¢if nor applicable, indicate N/A)
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Annex 1

to The Articles of Amendment
to The Articles of Incorporation
of AV1 Group, Inc.

"ARTICLE Il CAPITAL STOCK”
Paragraph 1 of Article il Capital Stock is deleted in its entirety and replaced with the following:

The aggregate number of shares of Capital Stock which this Corporation shall have authority to
issue is Three Hundred Fifty Five Million (355,000,000) Shares consisting of Three Hundred Fifty
Million (350,000,000) shares of common stock having a par value of $.00001 per share and Five
Million (5,000,000) shares of preferred stock having a par value of 5.0001 per share, of which
One Million {1,000,000) shares are designated Series A preferred stock. The Series A preferred
stock which was duly authorized by the Board of Directors as of May 31, 2019, have preferential

voting rights of Two Hundred (200) per share (See Exhibit A — Certificate of Determination of
the Preferences and Rights of Series A Convertible Preferred Stock of AV1 Group, Inc.).

=T

¥

SIEDNE
-y
U

w4
Y
[y

I

:—‘;; P
-d

l




EXHIBIT A
CERTIFICATE OF DETERMINATION
OF THE PREFERENCES, AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK
OF AVI GROUP, INC.

Pursuant to Flerida Business Corporations Act.

The undersigned DOES HEREBY CERTIFY that the following resolution was duly adopted by the Board
of Directors (the "Board of Directors”) of AV Group, Inc., a Florida corporation (the "Corporation”), pursuant to
authority granted to the Board of Directors under Articte 11 of the Corporation's Articles of Incorporation, as amended
{the "Articles of Incorporation”), and in accordance with the provisions of the Florida Business Corporations Act:

RESOLVED, that pursuant to the authority invested in the Board of Directors by the Articles of
Incorporation and out of the Corporation's preferred stock (the "Preferred Stock™) authorized therein. 1,000,000 shares
of the Preferred Stock be, and hereby are, created and designated as "Series A Convertible Preferred Stock,” and the
voting powers, preferences and relative, participating. optional and other special rights of the shares of the Series A
Convertibie Preferred Stock, and the qualifications, limitations, and restrictions of such shares (this "Certificate of
Determination”), are as follows:

I. Designation and Amount. The shares of such series shall be designated "Series A Convertible Preferred
Stock” (the "Series A Preferred Stock”) and the number of shares constituting such series shall be 1,000,000

2. Dividends. The holders of shares of Series A Convertible Preferred Stock have no dividend rights except as
may be declared by the Board in its sole and absolute discretion, out of funds legally available for that purpose.

3. Voting. .

{a) Each issued and outstanding share of Series A Preferred Stock, shall be crmﬂi:d todrave
two hundred (200) votes per share, at each meeting of stockholders of the Corporation (or pursuant to,émf ac by
written consent) with respect 1o any and all matters presented to the stockholders of the Corporation for,ihelr:arnon A
or consideration. Except as provided by law and by the provisions of Section 4(b) below, holders of Senes-A Preferred—
Stock shall vote together with the holders of Common Stock as a single class. J‘f ~—

LY. =

(b) The vote or consent of the holders of a majority of the outstanding Seges A Péfe

stock shall be required for: (i) matters that by law require the approval of the outstanding shares of the sEspective ve class:
(it) any amendment or change of the rights, preferences, privileges or powers of, or the restrictionsgrovided¥or the
benefit of the Series A Preferred Stock which result in a material adverse effect to the Series A Preférred Stock; (iii)
an increase in the aggregate authorized number of shares of the Series A Preferred Stock; (iv) any action that
reclassifies any outstanding shares into shares having priority as to dividends or assets senior to the Series A Preferred
Stock or (v) any amendment of the Corporation’s Articles of Incorporation that materially and adversely affects the
rights of the Series A Preferred Stock.

4. Optional Conversion of Series A Convertible Preferred Stock. The Holders of Series A Convertible

Preferred Stock shall have conversion rights as follows:

(2) Conversion Right. Each share of Series A Convertible Preferred Stock shall be convertible at
the option of the Holder thereof and without the payment of additional consideration by the Holder thereof, at any
time, into shares of Common Stock on the Optional Conversion Date (as hereinafter defined) at a conversion rate of
one (1} share of Common Stock (the “Conversion Rate™) for every one (1) share of Series A Convertible Preferred
Stock, subject to adjustment as provided in Section 4 of this Certificate of Determination.

(b) Mechanics of Optional Conversion. Ta effect the optional conversion of shares of Series A
Convertible Preferred Stock in accordance with Section 4(a) of this Certificate of Determination, any Holder of record
shall make a written demand for such conversion (for purposes of this Cenrtificate of Determination, a “Conversion
Demand™) upon the Corporation at its principal executive offices setting forth therein (i) the certificate or certificates
representing such shares, and (ii) the proposed date of such conversion, which shall be a business day not less than
fifteen (15) nor more than thirty (30) days after the date of such Conversion Demand {for purposes of this Certificate
of Determination. the “Optional Conversion_Date™), Within five days of receipt of the Conversion Demand, the




Corporation shall give written notice (for purposes of this Certificate of Determination, a “Conversion Notice™) to the
Holder seiting forth therein (i) the address of the place or places at which the centificate or certificates representing
any shares not yet tendered are to be converted are (o be surrendered; and (ii) whether the certificate or certificates to
be surrendered are required to be endorsed for transfer or accompanied by a duly executed stock power or other
appropriate instrument of assignment and, if 5o, the form of such endorsement or power or other instrument of
assignment. The Conversion Motice shall be sent by first class mail, postage prepaid, to such Holder at such Holder's
address as may be set forth in the Conversion Demand or, if not set forth therein, as it appears on the records of the
stock transfer agent for the Series A Convertible Preferred Stock, if any, or, if none, of the Corporation. On or before
the Optional Conversion Date, each Holder of the Series A Convertible Preferred Stock so to be converted shall
surrender the certificate or certificates representing such shares, duly endorsed for transfer or accompanied by a duly
executed stock power or other instrument of assignment, if the Conversion Notice so provides, to the Corporation at
any place set forth in such notice or, if no such place is so set forth, at the principal executive offices of the Corporation.
As soon as practicable after the Optional Conversion Date and the surrender of the certificate or certificates
representing such shares, the Corporation shall issue and deliver 1o such Holder, or its nominee, at such Holder’s
address as it appears on the records of the stock transfer agent for the Series A Convertible Preferred Stock, if any, or.
if none, of the Corporation, a certificate or centificates for the number of whole shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof.

(¢) No Fractional Shares. No fractional shares of Common Stock or scrip shall be issued upon
conversion of shares of Series A Convertible Preferred Stock. In lieu of any fractional share to which the Holder would
be entitled but for the provisions of this Section 4(c) based on the number of shares of Series A Convertible Preferred
Stock held by such Holder, the Corporation shall issue a number of shares to such Holder rounded up to the nearest
whole number of shares of Common Stock. No cash shall be paid to any Holder of Series A Convertible Preferred
Stock by the Corparation upon conversion of Series A Preferred Convertible Stock by such Holder.

(d) Reservation of Stock. The Corporation shall at ail times when any shares of Series A Preferred
Convertible Stock shall be outstanding, reserve and keep available out of its authorized but unissued Common Stock,
such number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of Series A Convertible Preferred Stock. If at any time the number of authorized but unissued
shares of Common Stock shall not be sufficient to effect the conversion of all outstanding shares of the Series A
Convertible Preferred Stock, the Corporation will take such corporate action as may, in the opinion of iiis';_ounscL be
necessary lo increase its authorized but unissued shares of Common Stock to such number of shar€s ‘a5 shafP be
sufficient for such purpose. S &

SE=

(e) Stock Dividends, Splits, Combinations and Reglassifications. If the Corpaiatian skl (i
declare a dividend or other distribution payable in securities, (ii) split its outstanding shares of Common Stock into a
larger number, (iii) combine its outstanding shares of Common Stock into a smaller number, or (Y incise of T}
decrease the number of shares of its capital stock in a reclassification of the Common Stock including amy suctr—
reclassification in connection with a merger, consolidation or other business combination in which tk& Gorpotation is
the continuing entity (any such corporate event, an “Event”), then in each instance the Convcrsigj!"Rate@:all be
adjusted such that the number of shares issued upon conversion of one share of Series A Convertible Preferred Stock
will equal the number of shares of Common Stock that would otherwise be issued but for such Event.

e

(f) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the
Conversicn Rate pursuant to Section 4 of this Certificate of Determination, the Corporation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms hereof and cause its principal
financial officer to verify such computation and prepare and furnish to each Holder of Series A Convertible Preferred
Stock a certificate setting forth such adjustment or readjustment and setting forth in reasonable detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, upon the written request at any time of any
Holder of Series A Convertible Preferred Stock, furnish or cause to be furnished to such Holder a like certificate
setting forth: (i) such adjustments and readjustments; (ii) the Conversion Rate in effect at such time for the Series A
Convertible Preferred Stock; and (iii) the number of shares of Common Stock and the amount, if any, of other property
that at such time would be received upon the conversion of the Series A Convertible Preferred Stock.

(g} Issue Taxes The converting Holder shall pay any and all issue and other non-income taxes
that may be payable in respect of any issue or delivery of shares of Common Stock on conversion of shares of Series
A Convertible Preferred Stock.

29




5. Ligquidation Preference.

(a) Inthe event of any dissolution, liquidation or winding up of the Corporation (a “Liquidation™).
whether voluntary or involuntary, the Holders of Series A Convertible Preferred Stock shall be entitled to participate
in any distribution out of the assets of the Corporation on an equal basis per share with the holders of the Common
Stock.

(b} A sale of all or substantially all of the Corporation’s assets or an acquisition of the Corporation
by another entity by means of any transaction or series of related transactions (including, without limitation, a
reorganization, consolidated or merger) that results in the transfer of fifty percent (50%) or more of the outstanding
voting power of the Corporation (a “Change in Control Event™), shall not be deemed to be a Liquidation for purposes
of this Certificate of Determination.

6. Rule 144. The Preferred Stock, and the Common Stock issued upon conversion of the Preferred Stock,
which bear restrictive legends as a result of the manner in which they were issued by the Company, generally may be
sold in the public market (in the absence of registration) only if the sale is made in compliance with Rule 144 under
the Act. In general, under Rule 144, a person {or persons whose shares are aggregaled with those of others) who has
beneficially owned “restricted” shares for at least one year, and a person who is deemed to be an "affiliate” of the
Company, is entitled to sell within any three-month period a number of shares that does not exceed the greater of |%
of the then outstanding shares of Common Stock or the average weekly trading volume in the over-the-counter market
during the four calendar weeks preceding such sale. Non-afTiliates who have held their shares for at least six months
are entitled to sell their shares under Rule 144 without regard to volume limitations. The Preferred Stock and the
underlying Common Stock bearing restrictive legends should satisfy the six month holding period required by Rule
144, from time 10 ime, commencing six months year from the date of purchase of the Preferred Stock.

7. Legend. Each centificate evidencing the Series A Preferred Stock shall bear a legend in substantially the
following form:

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF THE COMPANY THAT
(A) THIS SECURITY AND ANY SECURITY ISSUABLE UPON CONVERSION HEREOF MAY BE OFFERED,
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (1) IN THE UNITED STATES TO A PERSON
WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED
IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF
RULE 144A, (1) OUTSIDE OF THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE
WITH RULE 904 UNDER THE SECURITIES ACT, (Ill)PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF
AVAILABLE) OR (IV) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (I) THROUGH (IV) IN ACCORDANCE WITH ANY APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL, AND EACH
SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS SECURITY FROM IT OF
THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE. IN ANY CASE, THE HOLDER HEREOF
NOT, DIRECTLY OR INDIRECTLY, ENGAGE IN ANY HEDGING TRANSACTION WITH REGARD Tq_ HE
SECURITIES EXCEPT AS PERMITTED UNDER THE SECURITIES ACT.” T z ~

A x f

8. Replacement Certificates. If any of the Preferred Stock centificates shajl be mutllatcd'-lest stolcn o;:
destroyed, the Company shall issue, in exchange and in substitution for and upon cancellation of 'the muulatcd
Preferred Stock certificate, or in lieu of and substitution for the Preferred Stock centificate lost, stolenZhr destmyed ‘ar'
new Preferred Stock certificate of like tenor and representing an eguivalent amount of shares of Prefen'ed Stack, buly)
only upen receipt of evidence of such loss, thefi or destruction of such Convertible Preferred Stock cemﬁgate and
indemnity, if requested, satisfactory to the Company and the Transfer Agent. RE

9. Amendments. No provision of this Certificate of Determination of the terms of the Series A Preferred
Stock may be amended, modified, or waived without the written consent or affirmative vote of the holders of a majority
of the then-outstanding shares of Series A Preferred Stock.

10. Status of Acquired Shares. Shares of Series A Preferred Stock received upon conversion pursuant to
Section 4 or otherwise acquired by the Company will be restored to the status of authorized but unissued shares of
Preferred Stock, without designation as to class, and may thereafier be issued, but not as shares of Series A Preferred
Stock.

d




11. Miscellaneous.

(a) The headings of the various sections and subsections of this Certificate of Determination

are for convenience of reference only and shall not affect the interpretation of any of the provisions of this Certificate
of Determination.

(b) Whenever possible, each provision of this Certificate of Determination shall be interpreted
in a manner as to be effective and valid under applicable law and public policy. If any provision set forth herein is
held to be invalid, unlawful or incapable of being enforced by reason of any rule of law or public policy, such provision
shall be ineffective only 1o the extent of such prohibition or invalidity, without invalidating or otherwise adversely
affecting the remaining provisions of this Centificate of Determination, No provision herein set forth shall be deemed
dependent upon any other provision unless so expressed herein. If a court of competent jurisdiction should determine
that a provision of this Certificate of Determination would be valid or enforceable if a period of time were extended

or shortened, then such court may make such change as shall be necessary to render the provision in question effective
and valid under applicable law.

(c) Except as may otherwise be required by law, the shares of the Series A Preferred Stock

shall not have any powers, designations, preferences or other special rights, other than those specifically set forth in
this Certificate of Determination.

IN WITNESS WHEREOF, AV Group, Inc. has caused this Certificate of Determination of the Preferences,
and Rights of Series A Convertible Preferred Stock 1o be duly executed by its President this _ day of June, 2019.

AVI1 GROUP, INC.
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Bryen Beglinger
President




EXHIBIT A
CERTIFICATE OF DETERMINATION
OF THE PREFERENCES, AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK
OF AV1 GROUP, INC.

Pursuant to Florida Business Corporations Act.

The undersigned DOES HEREBY CERTIFY that the following resolution was duly adopted by the Board
of Directors (the "Board of Directors”) of AV Group, Inc., a Florida corporation (the "Corporation®), pursuant to
authority granted to the Board of Directors under Article 11 of the Corporation's Articles of Incorporation, as amended
(the "Articles of Incorporation”), and in accordance with the provisions of the Florida Business Corporations Act:

RESOLVED, that pursuant to the authority invested in the Board of Directors by the Articles of
Incorporation and out of the Corporation's preferred stock (the "Preferred Stock”™) authorized therein, 1,000,000 shares
of the Preferred Stock be, and hereby are, created and designated as "Series A Convertible Preferred Stock,” and the
voting powers, preferences and relative, participating, optional and other special rights of the shares of the Series A
Convenrtible Preferred Stock, and the qualifications, limitations, and restrictions of such shares (this "Certificate of
Determination™), are as follows:

1. Designation and Amount. The shares of such series shall be designated "Series A Convertible Preferred
Stock” (the "Series A Preferred Stock") and the number of shares constituting such series shall be 1,000,000.

2. Dividends. The holders of shares of Series A Convertible Preferred Stock have no dividend rights except as
may be declared by the Board in its sole and absolute discretion, out of funds legally available for that purpose.

3. Voting.

(a) Each issued and outstanding share of Series A Preferred Stock, shall be entitled to have
two hundred (200) votes per share, at each meeting of stockholders of the Corporation (or pursuant to any action by
written consent) with respect to any and all matters presented to the stockholders of the Corporation for their action
or consideration. Except as provided by law and by the provisions of Section 4(b) below. holders of Series A Preferred
Stock shall vote together with the holders of Common Stock as a single class.

(v The vote or consent of the holders of a majority of the outstanding Series A Preferred
stock shall be required for: (i) marters that by law require the approval of the outstanding shares of the respective class;
(ii} any amendment or change of the rights, preferences, privileges or powers of, or the restrictions ;E)L,Jded for the
benefit of the Series A Preferred Stock which result in a material adverse effect 1o the Series A Preferréd Stogg; (iii)
an increase in the aggregate authorized number of shares of the Series A Preferred Stock; (iv)3 any: actign that
reclassifies any outstanding shares into shares having priority as to dividends or assets senior to the Scnas A Iﬁferredr?
Stock or (v) any amendment of the Corporation’s Articles of Incorporation that materially and adv:;nery affects lh.e._

rights of the Series A Preferred Stock. ; ine
-~
4. Optiongl Conversion of Series A Convertible Preferred Stock. The Holders of Series A meeth
Preferred Stock shall have conversion rights as follows: Yoo eed

)

(a) Conversion Right. Each share of Series A Convertible Preferred Stock sha]l' be coiVertible at
the option of the Holder thereof and without the payment of additional consideration by the Holder thereof, at any
time, into shares of Commeon Stock on the Optional Conversien Date (as hereinafier defined) at a conversion rate of
one (1) share of Common Stock (the “Conversion Rate™) for every one (1) share of Series A Convertible Preferred
Stock, subject to adjustment as provided in Section 4 of this Certificate of Determination.

(b) Mechanics of Optional Conversion. To effect the optional conversion of shares of Series A
Convertible Preferred Stock in accordance with Section 4(a) of this Certificate of Determination, any Holder of record
shall make a written demand for such conversion {for purposes of this Certificate of Determination, a “Conversion
Demand™) upon the Corporation at its principal executive offices setting forth therein (i) the certificate or certificates
representing such shares, and (ii) the proposed date of such conversion, which shall be a business day not less than
fifteen (15) nor more than thirty (30) days after the date of such Conversion Demand (for purposes of this Centificate
of Determination, the “Optional Conversion_Date™). Within five days of receipt of the Conversion Demand, the




Corporation shall give written notice (for purposes of this Certificate of Determination, a “Conversion Notice”) to the
Holder setting forth therein (i) the address of the place or places at which the certificate or certificates representing
any shares not yet tendered are to be converted are o be surrendered; and (ii) whether the certificate or certificates to
be surrendered are required to be endorsed for transfer or accompanied by a duly executed stock power or other
appropriate instrument of assignment and. if so, the form of such endorsement or power or other instrument of
assignment. The Conversion Notice shall be sent by first class mail, postage prepaid, to such Holder at such Holder's
address as may be set forth in the Conversion Demand or, if not set forth therein, as it appears on the records of the
stock transfer agent for the Series A Conventible Preferred Stock, if any, or, if none, of the Corporation. On or before
the Optional Conversion Date, each Holder of the Series A Convertible Preferred Stock so to be converted shali
surrender the certificate or certificates representing such shares, duly endorsed for transfer or accompanied by a duly
executed stock power or other instrument of assignment, if the Conversion Notice so provides, to the Corporation at
any place set forth in such notice ar, if no such place is so set forth, at the principal executive offices of the Corporation.
As soon as practicable after the Optional Conversion Date and the surrender of the certificate or centificates
representing such shares, the Corporation shall issue and deliver to such Holder, or its nominee, at such Holder's
address as it appears on the records of the stock transfer agent for the Series A Convertible Preferred Stock, if any, or,
if none, of the Corporation, a certificate or certificates for the number of whole shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof.

(c) No Fractional Shares. No fractional shares of Common Stock or scrip shall be issued upon
conversion of shares of Series A Convertible Preferred Stock. In lieu of any fractional share to which the Holder would
be entitled but for the provisions of this Section 4(c) based on the number of shares of Series A Convertible Preferred
Stock held by such Holder, the Corporation shall issue a number of shares to such Holder rounded up to the nearest
whole number of shares of Common Stock. No cash shall be paid to any Hoider of Series A Convertible Preferred
Stock by the Corporation upon conversion of Series A Preferred Convertible Stock by such Holder.

(d) Reservation of Stock. The Corporation shall at all times when any shares of Series A Preferred
Convertible Stock shall be outstanding, reserve and keep available out of its authorized but unissued Common Stock,
such number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of Series A Convertible Preferred Stock. If at any time the number of authorized but unissued
shares of Common Siock shall not be sufficiem to effect the conversion of all outstanding shares of the Series A
Convertible Preferred Stock, the Corporation will take such corporate action as may. in the opinion of its counsel, be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.

(e} Stock Dividends, Splits, Combinations and Reclassifications. If the Corp@(ifon shall (1)
deciare a dividend or other distribution payable in securities. (ii) split its outstanding shares of Comnjdnr-Stockzhto a
larger number, (iii} combine its outstanding shares of Common Stock into a smaller number, or (v}iincrgase or
decrease the number of shares of its capital stock in a reclassification of the Common Stock inchiding ahy sucht -y
reclassification in connection with a merger, consolidation or other business combination in which tlg))(_igrpomtion s
the continuing entity (any such corparate event, an “Event™), then in each instance the Conversion-Rate SHall e
adjusted such that the number of shares issued upon conversion of one share of Series A Convertible Preferred Sloglﬁ
will equal the number of shares of Common Stock that would otherwise be issued but for such Event?, . E r*-w

__;-) ._._: ;_::__ Nt

(f) Certificate as to Adjustments. Upon the occurrence of each adjustment or rgld;mtnm of the
Conversion Rate pursuant to Section 4 of this Centificate of Determination, the Corporation atits exp&e shall
promptly compute such adjustment or readjustment in accordance with the terms hereof and cause its principal
financial officer to verify such computation and prepare and furnish to each Holder of Series A Convertible Preferred
Stock a certificate setting forth such adjustment or readjustment and setting forth in reasonable detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, upon the written request at any time of any
Holder of Series A Convertible Preferred Stock, fumish or cause to be furnished to such Holder a like cenificate
setting forth; (i) such adjustiments and readjustments; (ii) the Conversion Rate in effect at such time for the Series A
Convertible Preferred Stock: and (iii) the number of shares of Common Stock and the amount, ifany, of other property
that at such time would be received upon the conversion of the Series A Convertible Preferred Stock.

(g) lssue Taxes. The converting Holder shall pay any and all issue and other non-income taxes
that may be payable in respect of any issue or delivery of shares of Common Stock on conversion of shares of Series
A Convertible Preferred Stock.

tJ




5. Liquidation Preference.

{a) Inthe event of any dissolution, liquidation or winding up of the Corporation (a “Liguidation™),
whether voluntary or involuntary, the Holders of Series A Convertible Preferred Stock shall be entitled to participate
in any distribution out of the assets of the Corporation on an equal basis per share with the holders of the Common
Stock.

(b) A sale of all or substantially all of the Corporation’s assets or an acquisition of the Corporation
by another entity by means of any transaction or series of related transactions (including, without limitation, a
reorganization, censolidated or merger) that results in the transfer of fifty percent (50%) er more of the cutstanding
voting power of the Corporation (a “Change in Control Event™), shall not be deemed to be a Liguidation for purposes
of this Certificate of Determination.

6. Rule 144, The Preferred Stock, and the Common Stock issued upon conversion of the Preferred Stock.
which bear restrictive legends as a result of the manner in which they were issued by the Company, generally may be
sold in the public market (in the absence of registration) only if the sale is made in compliance with Rule 144 under
the Act. In general, under Rule 144, a person (or persons whose shares are aggregated with those of others) who has
beneficially owned "restricted” shares for at least one year, and a person who is deemed to be an "affiliate™ of the
Company, is entitled (o sell within any three-month period a number of shares that does not exceed the greater of 1%
of the then outstanding shares of Common Stock or the average weekly trading volume in the over-the-counter market
during the four calendar weeks preceding such sale. Non-affiliates who have held their shares for at least six months
are entitled to sell their shares under Rule 144 without regard to volume limitations. The Preferred Stock and the
underlying Common Stock bearing restrictive legends should satisfy the six month holding period required by Rule
144, from time to time, commencing six months year from the date of purchase of the Preferred Stock.

7. Legend. Each centificate evidencing the Series A Preferred Stock shall bear a legend in substantially the
following form:

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF THE COMPANY THAT
{A)} THIS SECURITY AND ANY SECURITY ISSUABLE UPON CONVERSION HEREOF MAY BE OFFERED,
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (1) IN THE UNITED STATES TO A PERSON
WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED
IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF
RULE 1444, (II) OUTSIDE OF THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE
WITH RULE %04 UNDER THE SECURITIES ACT, (lll) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF
AVAILABLE) OR (IV) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH OF CASES (1) THROUGH (1V) IN ACCORDANCE WITH ANY AEE‘J:,ICABLI:
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL‘ﬂ«ND B&CH
SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS SECURITY: FRI)M OF
THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE. IN ANY CASE. THE HOLDER HEREOF ILLW‘:
NOT, DIRECTLY OR INDIRECTLY, ENGAGE IN ANY HEDGING TRANSACTION WITH RFGARD TgTHE-—--
SECURITIES EXCEPT AS PERMITTED UNDER THE SECURITIES ACT.” L

i? . 'g ,
3. Replacement Certificates. If any of the Preferred Stock certificates shall be mutllatcd,‘ FOSL, sﬁen ;

destroyed, the Company shall issue, in exchange and in substitution for and upon cancellation af ithe man]at::zp
Preferred Stock certificate, or in lieu of and substitution for the Preferred Stock certificate lost, stoqui’Ord ved, &
new Preferred Stock certificate of like tenor and representing an equivalent amount of shares of Préferred Stock, but
only upon receipt of evidence of such loss, theft or destruction of such Convertible Preferred Stock certificate and
indemnity, if requested, satisfactory to the Company and the Transfer Agent.

9. Amendments. No provision of this Certificate of Determination of the terms of the Series A Preferred
Stock may be amended, modified, or waived without the written consent or affirmative vote of the holders of a majority
of the then-outstanding shares of Series A Preferred Stock.

10. Status of Acquired Shares. Shares of Series A Preferred Stock received upon conversion pursuant to
Section 4 or otherwise acquired by the Company will be restored to the status of authorized but unissued shares of
Preferred Stock, without designation as to class, and may thereafier be issued, but not as shares of Series A Preferred
Stock.




11. Miscellaneous.

(a) The headings of the various sections and subsections of this Certificate of Determination
are for convenience of reference only and shall not affect the interpretation of any of the provisions of this Certificate

of Determination.

(b) Whenever possible, each provision of this Certificate of Determination shall be interpreted
in a manner as to be effective and valid under applicable law and public policy. If any provision set forth herein is
held to be invalid, unlawful or incapable of being enforced by reason of any ruie of law or public policy, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without invalidating or otherwise adversely
affecting the remaining provisions of this Certificate of Determination. Mo provision herein set forth shali be deemed
dependent upon any other provision uniess so expressed herein. If a court of competent jurisdiction should determine
that a provision of this Certificate of Determination would be valid or enforceable if a period of time were extended
or shortened, then such court may make such change as shall be necessary to render the provision in question effective

and valid under applicable law.

(c) Except as may otherwise be required by law, the shares of the Series A Preferred Stock
shall not have any powers, designations, preferences or other special rights, other than those spectfically set forth in
this Certificate of Determination.

IN WITNESS WHEREOF, AV Group, Inc. has caused this Certificate of Determination of the Preferences,
and Rights of Series A Convertible Preferred Stock to be duly executed by its President this __day of june, 2019,

AVi GROUP. INC.
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By: o
Bryen Beglinger P

President




, if other than the

The date of each amendment(s) adoption;

date this document was signed.
May 31,2019

Effective date if applicable:
{ro more than N days after amendment file date)

Note: If the date inserted in this block does not mect 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)

O The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharehelders was/were sufficient for approval.
3 The amendment(s) was/were approved by the shareholders through voting groups. The following statement

must be separately provided for each voting group entitfed 10 vote separately on the amendment(s):

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

by
{voting group)

B The amendmeni(s) was/were adopted by the board of directors without shareholder action and sharcholder— (:
action was not required. imn
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O The amendment(s) was/were adopted by the incorporators without shareholder action and sharcholder

a3

action was not required.
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sident or other officer — if directors or officers have not been

(B di}ﬁto;xf
ted, by anli /corporalor — if in the hands of a receiver, trustee, or other count
appointed fiduciary by that fiduciary)

Bryen Beglinger
{Typed or printed name of person signing)

President and CEQ

(Title of person signing)

Page 4 of 4




