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1. Name of corporation:

‘Media Exchange Group, Inc.

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock  being amended:

Series C Preferred Stock

4. By a resolution adopted by the board of directors, the certificate of designation is being
amended as follows or the new class or series is:

Section 2 of the Certificate of Designation is hereby amended in its entirety to read as follows:

2. Voting Rights. Except as otherwise provided herein or as otherwise required by law, the Series C
Preferred Stock shall have no voting rights.

5. Effective date of fiing: (optionl) '" e e e e e

{must not be later than 90 days after the certificate is filed)
6. Signature: (required)

Mo

Signature of Officer

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

i .
This form must be accompanied by sppropriate fees. Nevada Secretary of State NRS Amend °°,§;3,’“;’,“;" 3.2?:;



SERIES C PREFERRED STOCK

B. Series C Preferred Stock. Thirteen thousand (13,000) shares of the authorized and
unissued Preferred Stock of the Corporation are hereby designated “Series C Preferred Stock”
with the following rights, preferences, powers, privileges and restrictions, qualifications and
limitations:

1. Conversion into Common Stock.

1.1 Shareholder Conversion Rights. Each one (1) share of Series C
Preferred Stock may be convertible as described herein into one thousand (1,000) shares of
Common Stock (the “Series C Conversion Ratio”) at any time following the issuance date of
such shares. Each holder of Series C Preferred Stock who desires to convert into the
Corporation’s Common Stock must provide five (5) days written notice (the date of receipt by
the Corporation being the “Conversion Date™) to the Corporation of its intent to convert one or
more shares of Series C Preferred Stock into Common Stock (each a “Conversion Notice™). The
Corporation may, in its sole discretion, waive the written notice requirement and allow the
immediate exercise of the right to convert.

1.2 Mechanics of Conversion. No fractional shares of Common Stock
shall be issued upon conversion of Series C Preferred Stock and the number of shares of
Common Stock to be issued shall be determined by rounding to the nearest whole share (a half
share being treated as a full share for this purpose). Such conversion shall be determined on the
basis of the total number of shares of Series C Preferred Stock the holder is at the time
converting into Common Stock and such rounding shall apply to the number of shares of
Common Stock issuable upon aggregate conversion. Prior to any conversion, the certificate or
certificates representing Series C Preferred Stock to be converted shall be surrendered to the
Corporation, duly endorsed with a medallion stamp guarantee, at the office of the Corporation or
its transfer agent. The Corporation shall, within fifteen (15) business days, issue a certificate or
certificates for the number of shares of Common Stock to which the holder shall be entitled.

1.3 Adjustment of Series C Conversion Ratio.

(a) Stock Splits, Etc. The number and kind of securities issuable
upon the conversion of shares of Series C Preferred Stock (the “Series C Conversion Shares”)
and the Series C Conversion Ratio shall be subject to adjustment from time to time upon the
happening of any of the following. In case the Corporation shall: (i) subdivide its outstanding
shares of Common Stock into a greater number of shares of Common Stock or (ii) combine its
outstanding shares of Common Stock into a smaller number of shares of Common Stock, then
the Series C Conversion Ratio and number of Series C Conversion Shares issuable upon
conversion immediately prior thereto shall be adjusted so that the holder of Series C Preferred
Stock shall be entitled to receive the kind and number of Series C Conversion Shares or other
securities of the Corporation which they would have owned or have been entitled to receive had
such shares of Series C Preferred Stock been converted in advance thereof.



1) Reorganization, Reclassification, Merger, Consolidation or
Disposition of Assets. In case the Corporation shall reorganize its capital, reclassify its capital

stock, consolidate or merge with or into another corporation (where the Corporation is not the
surviving corporation or where there is a change in or distribution with respect to the Common
Stock of the Corporation), or sell, transfer or otherwise dispose of all or substantially all its
property, assets, or business to another corporation and, pursuant to the terms of such
reorganization, reclassification, merger, consolidation or disposition of assets, shares of common
stock of the successor of acquiring corporation, or any cash, shares of stock or other securities or
property of any nature whatsoever (including warrants or other subscription or purchase rights)
in addition to or in lieu of common stock of the successor or acquiring corporation (“Other
Property”), are to be received by or distributed to the holders of Common Stock of the
Corporation, then Series C Preferred Stock holder shall have the right thereafter to receive, upon
conversion, the number of shares of common stock of the successor or acquiring corporation or
of the Corporation, if it is the surviving corporation, and Other Property receivable upon or as a
result of such reorganization, reclassification, merger, consolidation or disposition of assets by a
holder of the number of shares of Common Stock for which shares of Series C Preferred Stock
are exercisable immediately prior to such event. In case of any such reorganization,
reclassification, merger, consolidation or disposition of assets, the successor or acquiring
corporation (if other than the Corporation) shall expressly assume the due and punctual
observance and performance of each and every covenant and condition of this designation to be
performed and observed by the Corporation and all the obligations and liabilities hereunder,
subject to such modifications as may be deemed appropriate (as determined in good faith by
resolution of the Board) in order to provide for adjustments of shares of Common Stock
convertible from shares of Series C Preferred Stock which shall be as nearly equivalent as
practicable to the adjustments provided for in this Section.

2. Voting Rights. Except as otherwise provided herein or as otherwise required by law,
the Series C Preferred Stock shall have no voting rights.

3. Notices and Communications. The holders of the Series C Preferred Stock shall
be entitled to receive all communications sent by the Corporation to the holders of the Common
Stock. Unless otherwise specified in the Corporation’s Certificate of Incorporation or Bylaws,
all notices or communications given hereunder shall be in writing and, if to the Corporation,
shall be delivered to it as its principal executive offices, and if to any holder of Series C
Preferred Stock, shall be delivered to it at its address as it appears on the stock books of the
Corporation.




