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COVERLETTE

TO: Amendment Scetion
Division of Corporations

L. S “ES INC.,
NAME OF CORPORATION: ELITE DATA SERVICES INC

F557T

DOCUMENT NUMBER:

The enclosed Arficles af Amendment and fee are submined for filing.

Please retrn all cotrespendence conaeming this matter 1o the following:

Sarah Myers

Name of Caontact Pergon
Tilite Data Services Ine

Firn/ Company
4447 N. Central Expressway, Ste. [ 10-135

Address
Dallas, TX 75205

City/ State and Zip Code

smycrs{@edscompanics.com

E-mail address; (to be used for future annual report nolification)

For further informatian concerning this matter, please call:

Sarah M; . 515 497-2923
ar yers ) at(® 3

Naine of Contact Person Area Code & Daylime Telephone Number

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

B 535 Filing Fee C1$43.75 Filing Fec &  [J$43.75 Tiling Fee &  {J$52.50 Filing Fee
Cutificate of Status Cerafied Copy Certilicate of Swatus
{Additional copy is Cetitied Copy
enclosed} (Addinonal Copy
is enclosad)

Mailing Address N t ress

Amendment Section Amendment Section

Division of Corpurations Division of Corporations

P.O. Box 6327 Cliftan Building

Tallahassee, FL 32314 2601 Executive Center Circle

Tallahassee, FL 32304
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Articles of Amendment
o

Articles ol Incorporation
of

FLITE DATA SERVICES,INC,

F5570i

{Document Number of Corporation {if known)

Pursuant to the provisions of section 607, 1006, Florida Statutes. this Fiorida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation: '

A, I amending ngme, enter the newy name of th rporation:

The new
neane must he distinguishable and contoin the word “comporauon, ™ “company,” or “mcarporaled” or ihe abbreviation
“Corp.,” “Ine.,” or Co.,” or the designation “Corp,” “Ine,” or "o, A professional corporaiion name must conlain the
word “charered, " "professional ussociation, " or the abbreviation "F.A."

v e
B. Enter new principal office address, if applicable: [ ; ;';.
(Principal office address MUST BE A STREET ADDRESS ) s f:-} B -
LI o
e <N
£y n P Ameesa .
:"l'\ f._z o) "—-- . ;
|":l'] £ 3 wta fﬂ
C. Enter new mailing address, if pppliicable: ) ""i"l-*-‘ T o3
{(Mailing address MAY BE A POST OFFICE BOUX) A =
- L.
T :

D. H amendiug the registered agent and/or regisiered office address in Floridp, enter the name of the
new repisiered apent and/or the new repisiered office address:

Name of New Regisiered Agent

(Florida street address)

o Gffice Address: , Florida,
(Cirys {Zip Code)

,
New B

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

Signature of New Registered Agent, if chanyging

Page 1 ol 4
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If amending the Officers and/or Directors, enter the title and name of each officer/director being remtoved and title, name, and
address of each Officer and/or Director being added:

(Artach additional sheets. if necessary)

Pleuse note the officer/director title by the first lenter of the office title:

P = President; Ve Viee President; T~ Treasurer; S« Secretary; D= Director; TR-- Trusiee; C = Chairinan or Clerk; CEO ~ Chief
Executive Qfficer; CFQ = Chief Financial Qfficer. I un officeridivecior holdy mare than one title, lst the first letter of each office
held, President, Treasurer. Director would be PTD.

Changes should be noted in the folfowing manner. Curvently John Dae is histed as the PST and Mike Jones is histed as the V. There is
a change. Mike Jones leaves the corporarion. Sallv Smith is named the V and 5. These should be noled as John Doe, PT as a Change.
Mike Jones, V as Remove, and Sally Smith, S¥ s an Adid.

Page 2 of 4

Example:
X_Change BT John Doe
X Remove A\ Mike Jones
‘ X Add Sy Sally Smith
‘ Type of Action Title Name Address
| {Check One) :
1 " Change Sarah Myers 4447 N. Central Expressway
Swite 110-£35
1 Add uite
X Dallas, TX 75403
Remove
. CFOST Stephen Antot 4447 N. Central Fxpressway
) Change
X Suite 110-135

‘ Add uile
‘ Dallas, TX 75403
| Remove
1 1) Change
|
i Add
1 Remove
4) Change
: Add
|
| . Remove
|
\
! 3 Chanpe
| i
|
|
; __ Remove
T 6) ____ Change
| ___Add
! Remave
|
|
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E.

{Attuch additional sheets, if necessary).  (Be specific)

Certificate ot Designation of Preferences, Rights, and Limtations of Series B Convertible Preteried Stock (see aftached).

fan ame i [u} ex sjficati I Hation of issu
provigiong fur implementing the amendment il not contained in the amendment iisells
(if wot applicable, indicate N/4)

N/A

Page 3 of 4
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May 12, 2016
The date of each nmendment{s) adoption: . if other than the
date this document was signed.

May 17, 2016

F.fective date if applicable:

(o mmore than 90 davs after amendment fite dare)

Noute: If the date inserted in this blovk does not meet the upplicable statutory filing requitements, this date will not be lisied as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

{1 The vmendmeni(s} was/were adopled by the shareholders. The number of voles cast for the amendiment{s)
by the sharchelders waswere sutticient tfor approval,

[ ‘rhe amendmeni(s) wasfwere approved by the sharcholders through voting groups. The following statement
must be separately provided for each voting group entitled to volte sepurately on the amendment(sj:

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

hy :‘!
{voting group}

BB The amendment(s} was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

[J The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

May 17, 2016 “
Dated

e

Signature

(By a dwhctar, president or other officer — if directars or officers have not been
selected, by an incorpatator — if in the hands of u recelver, trustee, or other courl
appointed fiduciary by that fiduciary)

Sarah Myers

{Iyped or printed name of person signing)
President, COO & Director

{Title of person signing)

Page 4 of 4
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ARTICLES OF AMENDMENT
OF
ELITE PATA SERVICES INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND
LIMITATIONS
OF
SERIES B CONVERTIBLE PREFERRED STOCK

In conformity with Florida General Corporation Law, ELITE DATA SERVICES INC., a
Flotida corporation (the “Corporation™), DOES HEREBY CERTIFY:

Pursuant to the authonily expressly granted and vested in the Board of Dirgctors of the
Corporation by the provisions of the Corporation’s Articles of Incorporation. as amended, the
Board of Directors adopted the following resolution on May 12, 2016 (i) authorizing a series of
the Corporation’s previously authorized 250,000,000 shares of preferred stock, par value $0.0001
per share, designated the Series B Convertible Preferred Stock of the Corporation, and (ii)
providing for the designations, preferences and relative, participating, optional or other rights, and
the qualifications. limitations or restrictions thereof, of 100,000,000 shares of such Series B
Convertible Preterred Stock of the Corporation, as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation,
the Board of Directors of the Corporation hereby fixes and determines the number, voting rights,
destgnations, preferences, qualifications, privileges, limitations, restrictions, options, conversion
rights and other special or relative rights of the second series of the preferred stock, par value
$0.0001 per share, of the Corporation which shall consist of 100,000,000 shares and shall be
designated as Scries B Convertible Preferred Stock as follows:

Section 1, Desiegnation; Number of Shares; Rank,

{a) There shall be created lrom the 250,000,000 shares of Prelerred Stock
authorized to be issued by the Articles of Incorporation, a series of Preferred Stock designated as
“Series B Convertible Preferred Stock™ (the “Convertible Preferred Stock™), and the authorized
number of shares constituting the Convertible Preferred Stock shall be 100,000,000, Such number
of shares may be decreased by resolution of the Board of Directors and by the [iling ol a certificate
of decrease with the Secretary of State of the State of Florida; provided that no such decrease shall
reduce the number of authorized shares of Convertible Preferred Stock to a number less than the
number of shares then outstanding.

(b The Convertible " Preferred Stock, upon liquidation, winding-up or
dissolution of the Corporation, ranks (a) senior to all Junior Stock; and (b) on a parity, in all
respects, with all the Parity Stock.

Section 2. Definitions. As used herein, the following terms have the following
meanings:
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“Articles of Incorporation” shall mean the Articles of Incorporation of the Corporation,

“Board of Directors™ shall mean the Board of Directors of the Corporation or, with respect
to any action to be taken by the Board of Directors, any committee of the Board of Directors duly
authorized to take such action.

“Business Day” shall mean any day other than a Saturday, Sunday or other day on which
commercial banks in the City of New York are authorized or required by law or executive order
to close.

“Closing Bid Price” shall mean, lor any security as ol any dale, the last closing bid price
of such security on the New York Stock Exchange or any successor market thereto, the NYSE
AMEX or any successor market thereto, Nasdag Capital Market, the Nasdaq Global Market, the
Nasdaq Global Select or any successor market thereto (collectively, “Nasdaq,” and together with
NYSE and NYSE AMEX, each a “National Stock Exchange™), OTC Bulletin Board or other
principal exchange on which such sccurity is traded as reported by Bloomberg, or, if no closing
bid price is reported for such security by Bloomberg, the last closing trade price of such securiry
as rcported by Bloomberg, or, if no last closing trade price is reported for such sccurity by
Bloomberg, the average ol the bid prices of any market makers {or such security as reported in the
*“pink sheets™ by Pink OTC Markets, Inc. {or a similar organization or agency succeeding to its
functions of reporting prices). 11 the Closing Bid Price cannot be caleulated for such security on
any date on any of the foregoing bases, the Closing Bid Price of such security on such date shall
be the fair market value as mutually determined by the Company and the holders of 4 majority of
the outstanding shares of the Convertible Preferred Stock,

“Common Stock™ shall mean the common stock, par value $0.000] per share, of the
Corporation or any other capital stock of the Corporation into which such Commeon Stock shall be
reclassified or changed.

“Cominon Stock Equivalents™ means any securities of the Corporation or its subsidiaries
which would entitle the holder. thercof to acquire at any time Common Stock, including, without
limitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any
time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to
receive, Common Stock.

“Corporation” shall mean ELITE DATA SERVICES, INC,, a corporation organized and
existing under Lhe laws of the State of Florida,

“Conversion Agent™ shall have the meaning assigned to such term in Section 13.

“Conversion Date” shall mean each Quarterly Conversion Date during the Quarterly
Conversion Period and, thereafter, cach date on which a Holder cffects a conversion in accordance
with Section 5(b)(1).
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“Conversion Rale” shall mean une thousand (1,000) shares of Commaon Stock per one share
of Convertible Preferred Stock, subject to adjustment as set forth in Section 6.

“Convertible Preferred Stock ™ shall have the meaning assigned to such term in Section 1.

“Dilutive Issuance” shall have the meaning assigned to such term in Section 6(n).

“Eligible Conversion Shares™ with respect to a Holder shall mean (i) during the Quarterly
Conversion Period, that number of shares of Convertible Preferred Stock equal to 25% of the total
number of shares of Convertible Prelerred Stock initially issued to such Holder; and (ii) Tfollowing
the Quarterly Conversion Period, that number of outstanding shares of Convertible Preferred Stock
held by such Holder on the applicable Conversion Date.

&

“Exempt Issuance” means the issuance of (a) shares ol Common Stock or options to
ermployees, officers or directors of the Corporation pursuant 10 any stock or option plan duly
adopted for such purpose, by a majority of the non-employee members of the Board of Directors
or a majority of the members of a committee of non-employee directors established for such
purpose, (b) securities upon the exercise or exchange of or conversion of any securities issued
hereunder and/or other securities exercisable or exchangeable for or convertible into shares of
Common Stock issued and outstanding on the Issue Date, provided that such securities have not
been amended since the 1ssue Date to increase the mumber of such securitics or to decrease the
exercise price, exchange price or conversion price of such securities, and (c) securities issued
pursuant to acquisitions or strategic transactions approved by a majority of the disinterested
directors of the Corporation, provided that any such issnance shall only be to a Person (or to the
equityholders of a Person) which is, itself or through its subsidiarics, an operating Corporation or
an owner of an asset in a business synergistic with the business of the Corporation and shall provide
to the Corporation additional benefits in addition to the investment of funds, but shall not inctude
a transaction in which the Corporation is issuing securitics primarily for the purpose of maising
capital or to an entity whose primary business is investing in securities.

“Fundamental Transaction™ shall mean any (i) acquisition of the capital stock or other
ownership interest of any other Person or the merger or consolidation of the Corporation with or
into another Person, (ii) sale of all or substantially all of the Corporation’s assets or purchase of
all or substantially all of the assets of any other Person in one or a serics of related transactions,
(3ii} tender olfer or exchange offer (whether by the Corporation or another Person} is completed
pursuant to which holders of Common Stock are permitted to tender or ¢xchange their shares for
other securities, cash or property, or (iv) reclassification of the Commeon Stock or any share
exchange pursuant to which the Common Stock is effectively converted into ar exchanged for
other securities, cash or property.

“Holder” or “holder” shall mean a holder of record of the Convertible Preferred Stock.

“Issue Date” shall mean the original date of each issuance of the Convertible Preferred
Stock.
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“Junior Stock shall mean all classes of the Common Stock and each other class of capital
stock or scries of preferred stack of the Corporation established after the Issue Date by the Board
of Directors, the terms of which do not expressly provide that such class or series ranks senior to
or on a parity with the Convertible Preferred Stock as to dividend rights or rights upon the
liquidation, winding-up or dissolution of the Corporation.

“Liquidation Preference” shall have the meaning assigned to such term in Section 4(a).

“Make Whole Shares™ shall have the meaning assigned to such term in Scction 6(a).

“Parity Stock™ shall mean any class of capital stock or series of preferred stock of the
Corporation established after the Issue Date by the Board of Directors, the terms of which
expressly provide that such class or series will rank on a parity with the Convertible Preferred
Stock as to dividend rights or rights upon the liquidation, winding-up or dissolution of the
Corporation.

“Paying Apent” shall have the meaning assigned to such term in Section 13.

“Person” shall mean any individual, corporation, general partnership, limited partnership,
limited liability partnership, joint venture. association, joint-stock Corporation, trust, limited
liability Corporation. unincorporated organization or government or any agency or political
subdivision thereof,

“Preferred Stock™ shall mean the preferred stock, par value $0.0001 per share, of the
Corporation.

“Quarterly Conversion Date” shall mean each March 31, June 30, September 30 and
December 31 occwrring during the Quarterly Conversion Period.

“Quarterly Conversion Period” shall mean the period commencing on the first anniversary
date from the Issue Date and terminating on the date in which all issued and outstanding
Convertible Preferred Stock has been retired or this designation has been terminated or otherwise
amended, pursuant to Section 10 set forth herein,

“Transfer Agent” shall have the meaning assigned to such term in Section 13,

Section 3. Dividends. MHolders shall not be entitled to receive dividends on shares of
Convertible Preferred Stock.

Section 4. Liguidation Prelerence.

(@ In the event of the voluntary or involuntary liquidation, winding-up or
dissolution of the Corporation, each holder of Convertible Preferred Stock will be entitled to
receive and to be paid out of the assets of the Corporation available for distribution to the
stockholders of the Corporation, before any payment or distribution is made to holders of Junior
Stock {including the Common Stock), in respect of each share of Convertible Preferred Stock an

4
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amount equal to the par value of the Convertible Prelerred Stock (the “Liyuidation Prelerence™).

(b) Neither the sale of all or substantially all the assets or business of the
Corporation (other than in connection with the liquidation, winding-up or dissolution of its
business) nor the merger or consolidation of the Corporation into or with any other Person shall
be deemed to be a liquidation, winding-up or dissolution, voluntary or involuntary, for the purposes
of this Section 4.

(©) If, upon the voluntary or involuntary liquidation, winding-up or dissolution
ol the Corporation, the amounts payable with respect to the Liquidation Preference and all Parity
Stock are not paid in full, the holders of the Convertible Preferred Stock and the Parity Stock will
share equally and ratably in any distribution of asscts of the Corporation in proportion to the full
Liquidation Preference and accumulated and unpaid dividends to which they are entitled.

(d) After the payment to the holders of the shares of Convertible Preferred
Stock of the full amount of the Liquidation Preference and accumulated and unpaid dividends to
which they are entitled, the holders of Convertible Preferred Stock shall participate with the
holders of Common Stock on an as-converted basis in any remaining ussets of the Corporation.

Section 5. Conversion.

(a) At the Option of the FHolder. For so long as any shares of Convertible
Preferred Stock are outstanding, holders of Convertible Preferred Stock may elect to convert, on
any Conversion Date, all or any portion of their respective Eligible Conversion Shares into fully
paid and nonassessable shares of Common Stock, subject to the terms and provisions of this
Section 5. Each Eligible Conversion Share shall be convertible into a number of fully paid and
nonassessable shares of Common Stock {calculated as to each conversion to the nearest 1/1,000th
of a share) equal to the Conversion Rate in elfect at the close of business on the applicable
Conversion Date.

(b)  Mechanics of Conversion.

(i) The Holder shall effect conversions by delivering to the Corporation
the following on the Conversion Date: (A) the certificate(s) representing the shares to be converted,
(B) written notice to the Corporation that the Holder elects to convert such Holder’s Eligible
Conversion Shares represented by such certificate(s) pursuant to Section 5 and specifying the name
or names (with address) in which a certificate or certificates for shares of Common Stock are to be
issuted and (C) (if so required by the Corporation or the Transfer Agent) by a written instrument or
nstruments of transfer in form reasonably satisfactory to the Corporation duly executed by the
holder or its duly authorized legal representative and transfer tax stamps or funds therefor, if
required. :

(i) If fewer than all the shares of Convertible Preferred Stock evidenced
by any such surrendered certificate or certificates, if any, are converted, the Corporation shall, as
soon as practicable, issue and deliver to the holder of the Convertible Preferred Stock a new
certificate evidencing the shares of Convertible Preferred Stock that are not subject to such
conversion. On and after the close of business on the Conversion Date, the holder converting such

5
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shares shall be deemed to be the holder of record of the Common Stock issuable upon such
convetsion. such sharcs of Convertible Preferred Stock shall cease to be outstanding and all rights
whatsoever with respect to such shares (except the right to receive the Commen Stock and any
cash in lieu of fractional shares of Commen Stock due in connection with such conversion) shall
terminate.

(iii)  The Corporation shall not be required to pay any tax which may be
payable in respect of any transfer involved in the issue and delivery of Common Stock or other
securities or property upon conversion, whether optional or mandatory. of the Convertible
Preferred Stock in a name other than that of the Holder of the shares of Convertible Preferred Stock
being converted, nor shall the Corporation be required to issue or deliver any such shares or other
securities or property unless and until the person or persons requesting the issuance thereof shall
have paid to the Corporation the amount of any such tax or shall have established to the satisfaction
of the Corporation that such tax has been paid.

{iv)  Each conversion exercised in accordance with this Section 5 shall
be deemed to have been effected immediately prior to the close of business on the Conversion
Date.

Section 6. Make Whole Shares; Conversion Rate Adjustments.

(a) If, at any time following the Issue Date and while any sharcs of Convertible
Preferred Stock are outstanding, the Corporation sells or grants any option to purchase or otherwise
disposes of or issues (or announces any sale, grant or any option to purchase or other disposition),
any Common Stock and/or Common Stock Bquivalents entitling any Person to acquire shares of
Common Stock at a price per share that is lower than $1.00 up to the aggregate of Ten Million and
No/100 Deollars (USD $10,0600,000.00) in total paid in capital in the form of debt converted to
equity or equity into the Corporation from date of this Convertible Preferred Stock designation
(such issuances, collectively, a “Dilutive Issuance™), then the Corporation will promptly issue
additional shares of Convertible Preferred Stock (the “Make Whole Shares™) to the Holders of
oulstanding shares of Convertible Preferred Stock in an aggregale amount equal Lo the number of
shares of Convertible Preferred Stock outstanding immediately before such Dilutive Issued
multiplied by a fraction, the numerator of which is the number of shares of Common Stock and
shares of Common Stock underlying Common Stock Equivalents issued in the Dilutive Issuance
and the denominator of which is the number of shares of Common Stock outstanding immediately
preceding the Dilutive Issuance. Each such ITolder shall be entitled to receive a pro rata portion
of the Make Whole Shares in proportion to the number of shares of Convertible Preferred Stock
held by such Holder immediately preceding the Dilutive Issuance. Such issuance shall be made
whenever such Common Stock or Common Stock Equivalents are issued. Notwithstanding the
foregoing, no issuance shall be made under this Section 6(a) in respect ol an Exempt Issuance or

_otherwisc agreed to by majority consent of the bolders of Convertible Preferred Stock as set forth

in Section 10 hereinbelow. The Corporation shall promptly notify the Holder in writing following
the issuance of any Common Stock or Common Stock Equivaleats subject to this Section 6(a),
indicating therein the applicable issuance price, or applicable reset price, exchange price,
conversion price and other pricing terms.
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(b) If the Corporation at any time after the Issue Date subdivides (by any stock
split, stock dividend, recapitalization. reorganization, scheme, arrangement or otherwise) one or
more classes of its outstanding shares of Common Stock into a greater number of shares, the .
Conversion Rate in eflect immediately prior to such subdivision will be proportionately reduced,
as applicable, If the Corporation at any time after the Issue Date combines (by any stock split,
stock dividend, recapitalization, reorganization, scheme, arrangement or otherwise) one or mare
classes of its cutstanding shares of Commen Stock info a smaller number ol shares, the Conversion
Rate in effect immediately prior to such combination will be proportionately increased.

{c) Except us stated herein, the Corporation will not adjust the Conversion Rale
for the issuance of shares of the Common Stock or any securities convertible into or exchangeable
for shares of the Common Stock or the right o purchase shares of the Common Stock or such
converiible or exchangeable securities,

(d)  Adjustmments to the Conversion Rate will be calculaied to the nearest
1/1,000th of a share. The Corporation will not be required to make an adjusiment to the Conversion
Rate unless the adjustment would require a change of at least 1% in the Conversion Rate. However,
the Corporation will carry forward any adjustments that are less than 1% ol the Conversion Rate
and make such carried-forward adjustments; provided that, all such carried forward adjustments
to the Conversion Rate shall be made on the conversion date of any shares of Convertible Preferred
Stock, -

Section 7. Fractional Shares. If, upon conversion of the Convertible Preterred Stock or
issuance of the Make Whole Shares, a holder would be entitled to receive a fractional interest in a
share of the Common Stock or Convertible Preferred Stock. as the case may be. the Corporation
will (a) in the event of a conversion of the Convertible Preferred Stock. upon conversion, pay in
lieu of such fractional interest, cash in an amount equal to the product of (i) the Closing Bid Price
of a share of Common Stock on the trading day immediately preceding the date on which shares
of Common Stock are issved upon conversion of a share of Convertible Preferred Stock, and (if)
such fraction of a share; or (b) in the event of the issuance of Make Whole Shares, the number of
Make Whole Shares issuable to such Holder shall be rounded to the nearest whole number (with
one-half rounded upward to one).

Section 8, Convertible Preferred Stock Not Redeernable or Exchangeable at Option of
Holders: No Sinking Fund. Except as set {orth in Section 5, the Convertible Preferred Stock shall
not be redeemable upon the request of Folders thereo!l or exchangeable for other capital stock or
indebtedness of the Corporation or other property upon the request of holders thereof. The shares
of Convertible Preferred Stock shall not be subject to the operation of a purchase, retirement or
sinking fund.

_ Section 9. Voting Rights. Excepl as otherwise required by applicable law or as sct forth
herein, the shares of Convertible Preferred Stock shall be voted on a ratio of 1:1,000 with the
shares of Common Stock as a single class with respect to all matters submitted to the holders of
Common Stock at any annual or special meeting of stockholders of the Corperation. Each holder
of one or more shares of Convertible Prelerred Stock shall be entitled to notice of any stockholders’
meeting in accordance with the Bylaws of the Corporation and to such number of votes for the

7
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shares of Convertible Preferred Stock held by such holder immediately after the close of business
on the record date fixed for such mecting, Each share of Convertible Preferred Stock shall be
entitled to one (1) vote within its Series or Class, Fractional votes shall not, however, be permitted
and any fractional voting rights respect to any holder of Convertible Preferred Stock shall be
rounded to the nearsst whole nurmber (with one-half rounded upward to one).

Section 10,  Restrictive Covenants. At any time following the Issue Date and while any
shares of Convertible Preterred Stock are outstanding, the Corporation shall not take any of the
following actions without the prior consent of the holders of at least eight percent (80%) of the
issued and outstanding shares of the Convertible Preferred Stock: (i) elect the members of the
Board of Directors; (ii) create or authorize the crealion of any additional series of capital stock;
(i11) increase the authorized number of shares of Preferred Stock, Common Stock, or increase the
authorized amount of any additional series of capital stock; (iv) issue any authorized securities of
the Corporation; (v) create or authorize any obligations or other security convertible into shares of
Preferred Stock or any other series of capital stock; (vi) amend, alter, or repeal any provision of
the Articles of Incorporation or the Corporation’s Bylaws which affects the perspective
preferences, qualifications, special or relative rights or privileges of the Convertible Preferred
Stock, or adversely affects the Convertible Preferred Stock (or its holders) in a manner differently
or disproportionately to other series of the Corporation’s capital stock {or the holders thereof); (vii)
liquidate, dissolve or wind-up the affairs of the Corporation, or effect any Fundamental
Transaction; (viii) eflect any statutory share exchange; or (ix) amend, alter or repeal the provisions
of the Convertible Preferred Stock, whether by merger, consolidation or otherwise, so as to
adverscly affect any right, preference, privilege or voting power of the Convertible Preferred
Stock.

Section 11.  Status of Convertible Preferred Stock Upon Retirement. Shares of
Convertible Preferred Stock that are converted pursuant to Section 5 shall be retired and thereupon
shall return to the status of authorized and unissued shares of Preferred Stock of the Corporation
without designation as to serics. Upon the conversion pursuant to Section 5 of all outstapding
shares of Convertible Preferred Stock, all provisions of Convertible Preferred Stock shall ceasc to
be of further effect. Upon the occurrence of such event, the Board of Directors shall have the
power, without stockholder action, to cause the certificate of designation filed with the Secretary
of State of the State of Florida designating the Convertibie Preferred Stock to be eliminated from
the Articles of Incorporation,

Section 12.  Certificates. Ownership of shares of Convertible Preferred Stock shall be
evidenced by certificates issued by the Corporation to each Holder.

Section 13.  Transfer, Pavment and Conversion.

(a) The Convertible Preferred Stock may be presented to the Corporation at its
principal place of business for transfer., payment or conversion. The Corporation also shall
maintain or cause to be maintained a register in which, subject to such reasonable regulations as it
may prescribe, the Corporation shall provide for the registration of shares of Convertible Preterred
Stock and of transfers of shares of Convertible Preferred Stock for the purpose of registering shares
of Convertible Preferred Stock and of transfers of shares of Convertible Preferred Stock as herein
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provided. The initial registrar for the Convertible Prelerred Stock shall be the Corporation.

(b) The Corporation may appoint one or more additional transfer agents, paying
agents and/or conversion agents in such other locations as it shall determing, The term “Transfer
Agent” includes any additional transfer agent, the term “Paying Agent” includes any additional
paying agent, and the term “Conversion Agent” includes any additional conversion agent. The
Corporation may change any Transler Agent, Paying Agent or Conversion Agent without prior
notice to any holder.

Section 14, Notices to Holders.

(a) Adjustment to Conversion Rate. Whenever the Conversion Rate is
adjusted, the Corporation shall promptly mail to each Holder a notice setting forth the Conversion
Rate atter such adjustment and setting forth a brief statement of the facts requiring such adjustment.

(b)  Notices of Other Events. 1f (A) the Corporation shall declare a dividend (or
any other distribution) on the Comrnon Stock; (B) the Corporation shall declare a redemption of
the Common Stack; (C) the Corporation shall authorize the granting to all holders of the Common
Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of
any rights; (D) the approval of any stockholders of the Corporation shall be required in connection
with any reclussification ol the Common Stock or any Fundamental Transaction, (E) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of
the alfairs of the Corporation; then in each case, the Corporation shall cause to be filed at each
office or agency maintained for the purpose of conversion of the Convertible Prelerred Stock, and
shall cause to be mailed to the Holders at their last addresses as they shall appear upon the stock
books of the Corporation, at least ten (10) calendar days prior to the applicable record or effective
date hereinatler specified. a notice stating (x) the date on which a record is to be taken for the
purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be
taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants arc to be determined or (y) the date on which
such reclassification is expecled 0 become efleclive or close, and the date as af which it is
expected that holders of the Common Stock-of record shall be entitled to exchange their shares of
the Common Stock for securities, cash or other property deliverable upon such reclassification or
Fundamental Transaction; provided, that the failure to mail such notice or any defect therein or in
the mailing thereof shall not aflect the validity of the corporate action required to be specified in
such notice.

(c) All notice periods referred to herein shall commence on the date of the
mailing of the applicable notice. Notice to any holder of the Convertible Preferred Stock shall be
given to the registered address set forth in the Corporation’s records for such holder.

(d)  With respect to any notice to a Holder of shares of Convertible Preferred
Stock required to be provided hereunder, neither failure to mail such notice, nor any defect therein
or in the mailing thereof, to any particular Holder shall affect the sufficiency of the notice or the
validity of the proceedings referred to in such notice with respect to the other Holders or affect the
legality or validity of any distribution, rights, warrant, reclassification. consolidation, merger,
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conveyance, transfer, dissolution, liquidation or winding-up, or the vote upon any such action. Any
notice which was mailed in the manner herein provided shall be conclusively presumed to have
been duly given whether or not the holder receives the notice.,

Section 15,  Miscellaneous.

(a) Any payments required o be made hereunder on any day that is not a
Business Day shall be made on the next succeeding Business Day without interest or additional
payment for such delay. Unless otherwise stated herein, any actions required to be made hereunder
on any day that is not a Business Day shall be taken on the next succeeding Business Day.

()  Holders of Convertible Preflerred Stock shall not be centitled to any
preemptive rights to acquire additional capital stock of the Corporation.

fc) The headings of the various subdivisions hercof arc for convenience of
relerence only and shall not aflect the interpretation of any of the provisions hereof.

(d Upon receipt by the Corporation of evidence satisfactory to the Corporation
of the loss, theit, destruction or mutilation of any preferred stock certilicates representing the
shares of Convertible Preferred Stock, and, in the casc of loss, theft or destruction, of any
indemnification undertaking by the holder to the Corporation and, in the case of mutilation, vpon
surrender and cancellation of the preterred stock certificate(s), the Corporation shall execute and
deliver new preferred stock certificate(s) of like tenor and date; provided. however, that the
Corporation shall not be obligated to re-issue preferred stocl certificates if the holder
contemporaneously requests the Corporation to convert such shares of Convertible Preferred Stock
into Cormmon Stock. '

IN WITNESS HEREOF. the Corporation has caused this Certificate ot Designation to be
signed by the undersigned this 17" day of May 2016.

ELITE DATA SE RVICES/ INC.
A Florida corporation

75/ Stephen Antol
By:

Stephen Antol, Secretary

10



