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CERTIFICATE OF INCORPORATION
OF
DIGICOREF, INC.

FIRST: The name of the Corporation (hereinafier called the “Corporation”) is

Digicorp, Inc.

SRCOND: The address of the Corporation’s registered office in the Siate of
Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle,
Delaware 19801; and the registered agent of the Corporation in the State of Delaware at such
address is The Carpotation Trust Company,

THIRD: The nature of the business and the purposes to be conduted and promoted
by the Corporation are as foﬂm

To conduct any lawful business, to promote any lawful purpose, and to
engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of the State of Delaware,

FQURTH: The Corporation is authorized to issuc two classes of stock, One class
of stock shall be Common Stock, par valug $0.001 per share. The second class of stock shall be
Preferred Stock, par value $0. 001 per share, The Preferred Stock, or any seriga thereof, shall
have such designations, preferences and relative, participating, optional or other special rlghin
and qualifications, limitations or restrictions thereof as shall be expressed in the resolution or
resolutions providing for the issuc of such stock adopied by the Board of Directors and may be
made dependent upon facts ascertainable outside such resolution or resolutions of the Board of
Directors, provided that the matter in which such facts shall operate opon such demgnﬂtmns,
preferences, rights and qualifications; limitations or restrictions of such class or series of stock is
~ clearly and expressly set forth in the resolntion or rr:somnons providing for the issuance of such
stock by the Board of Directors.

The total number of shares of stock of each class which the Corporation shall have authority to
issue and the par value of each share of each class of stock are as follows:

Clags Par Value Authorized Shares
Common $0.001 60,000,000
Brefarred 20,001 1,000,000

Total: 61000000




FIFTH: The name and the mailing address of the incorporator are as follows:

NAME MAILING ADDRESS
Willizm B, Horne /o Digicorp, Inc.
4143 Glencoe Avenne

Marina Del Rey, CA 90292
SIXTH: The Corporation ig to have perpetusl existence.

SEVENTH: For the managemeut of the business and for the conduct of the affairs
of the Corporation, and in further definition, limitation, and regulation of the powers of the
Corporation and of its directors and of its stockholders or any class thereof, as the case may be, it
i3 further provided:

(8  Powers and Numbers of Directors, The management of the business and the
conduet of the affuirs of the Corporation shall be vested in its Board of Directors. The aumber of
directors which shall constitute the whole Board of Diregtors shall be fixed exclusively by one or
morte resolutions adopted by the Board of Directors and not inconsistent with the Certificate of
Incorporation of the Corparation.

(t) Renwoval of Directors. Except as snay ofherwise be provided by Delaware
General Corporation Law, any director or the entire Board of Directors may be removed, with or
without canse, by the holders of 3 majority of the sharcd then entitled to vote at an election of

(¢)  Vacancies. Subject to the rights of the holders of any series of Preferred
Stock, any vacancies on the Bowd of Directors tesulting from death, resignation,
disquatification, removal or other causcs and any newly created directorships resulting from any
increase in the number of directors, shall, unlzss the Board of Directors determings by resolution
that any such vacancies or newly created directorships shall be filled by the stockholders, except
as otherwise provided by law, be filled only by the affirmative vote of 'a majority of the directors
then in office, even though less than & quorum of the Board of Directors, and not by the
stockholders. Any director elected in accordance with the preceding sentence shall hold office
for the remainder of 1he full term of the director for which the vacancy was created or occurred
and until such director’s successor shall have been elected and qualified.

(&) Bylaw Amendments. The Board is expressly empowered to adopt, amend
or repeal the Bylaws of the Corporation. The stockholders shail also have power to adept,
amend or repeal the Bylaws of the Corporation; provided, however, that, in addition to any vote
of the holders of any class or series of stock of the Corporation tequired by law or by this
Certificate of Incorporation, the affirmative vote of the holders of a majority of the voting power
of all of the then-owstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors, voting together a3 a single class, shall be required to adopt,
amend or repeal zmy provision of the Bylaws of the Corporation. The directors of the
Corporation need not be elected by written ballot unless the Bylaws so provide.




' (&)  Stockholder Action. No action shall be taken by the stockholders of the
Corporation except at an annval or special mecting of stockholders called in accordance with the
Bylaws,

()  Advance Notice. Advance notice of stockholder nominations for the
election of directors and of business to be brought by stockholders before any meeting of the
stockholders of the Corporation shall be given in the manner provided in the Bylaws of the
Corporation.

EIGHTH:

(@) A current or former director of the Corporation shall not be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director, except for liability: (i) for any breach of tho dircotor’s duty of loyally to the
Corporation or it sfockholders; (i) for acts or cmissions not in goed faith or which involve
infentional misconduct or a knowing violation of the law; (iii) under Section 174 of the Gepezal
Corporation Law of the State of Delaware; or (iv) for any transaction from whick the director
derived any improper personal benefit, If the General Corporation Law of the State of Delaware is
hereafier amended to further reduce or o authorize, with the approval of the Corporation’s
stockholders, further reductions in the lability of the Corporation’s direstors for breach of
fiduciary duty, then a current or former director of the Corporation shall not be liable for any

such breach to the fullest extent permitted by the Genersl Corporation Law of the State of
- Delaware as so amended,

(b) To the extert permitted by applicable law, this Corporation is also
authorized to provide indemmification of, und advancement of expenses to, ifs agents {and any
other persons to which Delaware law permits this Corporation to provide indemnification) in
excess of the indemnification and advancement otherwiso permitted by Section 145 of the
General Corporation Law of the State of Delaware through bylaw pravisions, agreements with
such agents (or other persons), the requisite vote of stockholders or disinterested directors or
otherwise, subject only to Limits ereated by applicable Delaware law (statutory or non-statutory),
with respect to actions for breach of duty to the Corporation, its stockholder and others.

(¢)  Any repeal or modification of any of the foregoing provisions of this
section shall be prospective and shall not adversely affect any right or protection of a director,
officer, agent or other person existing at the time of, or increase the liability of any director of the
Corporation with respect 1o any acts or omissions of such director occmrring prior to, such repaal
or modification.

NINTH: The Corporgtion shall, to the fullest oxtent permitted by the provisions of
Section 145, and any other relevant provisions, of the General Corporation Law of the State of
Delaware, as the savie pay be amended and supplemented, indemnify any and all persons whom it
shall have power to indemnify under said section from and againgt any and all of the expenses,
liabilities, or other matiers refemred 1o in or covered by sald section, and the indermification
provided for herein shall not he deerned exclugive of any other rights to which those indemnified




may be entitled under any Bylaw, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in such person's official capacity and as to action in another capacity
while holding such office, and shall continue as to a person who has ceased to be a director, officer,
employee, or agent and shall ingre 1o the benefit of the heirs, executors, and administrators of such
peTsOm.

TENTH: From time to time any of the provisions of this cedificate of incorporation
may be amended, altered, or repealed, aod other provisions athorized by the laws of the State of
Delaware at the {ime in force may be added or inserted in the manner and at the time prescribed by
said laws, and all rights at any time conferred upon the stockholders of the Corporation by this
certificate of incorporation are granted subject to the provisions of this Article TENTH.

1, The Undersigned, for the purpose of forming a corporation under the laws of the
State of Delaware, do make, file and recond this Certificate, and do cerify that the facts herein
stated are true, and I have accordingly hereunto set my hand this 30° day of May 2008,

/& William B. Homne
William B, Home
Incorporator
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STATE OF DELAWARE
CERTIFICATE OF MERGER OF
FOREIGN CORPORATION INTO

A DOMESTIC CORPORATION

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is __ Digicarp, Ing. :

, - ‘ . & Defaware corporation, and the name

of the corporation being merged into this  surviving corporation s
_ Digicorp , .4 Utah

corporation,

SECOND: The Agreement of Merger has been approved, adopted, centified, executed

and acknowledged by each of the constituent corporations pursuant to Title 8 Section 252

of the General Corporation Law of the State of Delaware,

THIRD: The name of the surviving corporation is _Digieorp, Inc,

: o ___, 4 Delaware corporation.
FOURTH: The Certificate of Incorporation of the surviving corporation shali be its
Certificate of Incorporation. (If amendments are affected please set forth)

FIFTH: The authorized stock and par value of the non-Delaware corperstion is
50,000,000 shares authorizad; $0.007 par value o ]
STXTH: The merger is to become effective on _ October 6, 2006 { Gy, _ﬁuau.‘hhﬁgng e Ok 1)
SEVENTH: The Agreement of Merger is on file at _4143 Glencos Ave, Unil B S
* Marina Del Rey, CA 90202 {and Included as an attachement hereto) , an office of

the surviving corporation.

FEIGHTH: A copy of the Agreement of Merger will be furnished by the surviving

corporation on request, without cost, 1o any stockholder of the constituent corporations.

1IN WITNESS WHEREOF, said surviving corporation has caused this/ceniﬁcate‘ to be

signed by an authorized officer, the 6th da%f Octaber L AD,

2006 AV

Byi__ .. ,j/gfﬁ .y A
jfxmhar ed Ojfﬂ%/

Name: J?fgi"‘i / ( /
Print or Type

Title: CEO
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CERTIFICATE OF THE YOTING POWERS, DESIGNATIONS,
PREFERENCES AND RELATIVE, PARTICIPATING, (FFTTONAL
OR OTHER SPECIAL RIGHTS, AND THE QUALIFICATIONS,
LIMITATIONS AND RESTRICTIONS THEREOF, WILICT
HAVE NOU BLEN SET FORTH IN THE CERTIFICATE OF
INCORPORATION OR IN ANY AMENDMENT THERETO, OF THE

SERIES A CONVERTIRLE PREFERRED STOCE
‘ orF
DIGICORP, INC.

. Pursuant 10 Suction 151 of the General
Corporgtion Law of the State of Delawars

We, the undorsigned, the President ‘and Searatgry, respectively, of Digicorp, Ine., &
Delaware corporition (the “Company™), DO HERFBY CERTIFY that the following resolution
wis duly adopted bythe Board of Dircctors of the Cén npany by unanimﬁus wrilten consent of jts
members:

“RESOLVED, thal, pursuani to the awthority expressly granled lo and vested in the Board
of Directors by the Certificate of Incorporation of the Company, as amonded, the Board of
Directors hereby crestes u seriss of  the Prefened Stock of the Company to consist of Five
Hundred Thousand (500,000) shares, each of $.001 par value, and the Buoard of Dircctors hereby
fixes the votlng powers, designations, preferences and relative partic%pa!ing, optional or ptheg
speeial rights, and the gualifications, fimitations or restrictions thereofl, of the shares of such
serics, as follows,

L. Lesicnaliva,

The designation of the said seried of Preforred Stock ereated by this Resolution shall be
“Series A Convertible Prefened Stock”.

Z. Dividends,

The holders of shares of the Series A Converlible Preferred Stock shall be oniitled to
rereive oul of funds legnlly available for such purpose, cash dividends in an amount per share
equal the amburt of dividesids that swould have been payable in respact of each such share had
such share been converted into shaes of Common Stock putsvant to Section 4 hercof
immediately prior 1o the payment of such dividend, when and ag any dividends shall be declared
by the Board of Directors of the Company in respect of the shums of Common Stnck. The Series
A Convertible Preferred Stock shall rank pari passy with the Common Stock w/ith respect to the




right o meceive dividends.

3, Rishts ugniz. Liguidaticn, Dissniution or Winding Up.

(@) With respect to rights on lquidation, dissclution or winding up, the Series
A Conyertible Preferud Stock shall vk pdor W the Common Stoek. [n the event of any
liquidation, dissolulion or winding up of the Company, the holders of sharvs of Series A
Convertille Preferred Stock then outstanding shall be gntitled to be paid, out of the assem of the
Company avaijlable for distribuiion to its stockholders, whether from capilyl, Serplus or L,ammg,,,
belore any payment shall be made to the holders of any stock ranking on liquidation funior to the
Series A Converlible Preferred Siock, an armount equal to 3.001 per share, plus all scérued but
uppaid dividends, if any, to the date of payment (the “Liquidation Value™).

(b)  If, wpon any hiquidation, disselution or winding up of the Company, the
assels of the Company availsble for distribution to its stockholders shall be insufficient Yo pay
ench holder of shares of Series A Convertible Prefecred Stock the Liguidation Value of the
sharés so held, such amount o be appropristely adinsted upon the cocwrence of auy of the
ovents specified in Sectlon A{a) {i1) and (i} hereof, the holders of shures of Serles A Convertible
Proferred Steck shall receive ratably all of the ssscts of the Company then available for
Gistribution to its stockholders.

{e) In the event of any liguidation, dissclution or winding up of the Company
after paymend shall kave baen made to the holders of shares of Serics A Converttble Preferresd
Stock of the Liquidstion Value of each share of Serics A Convertible Preferred Stock so held,
bolders of any clnss or classes of stock runking on Hquidation junior to the Serfes A Convertible
Preferved Siock shall be entitled, to the exelusion of the holders of sheres of Series A Converdible
Preterred Stek, to share, acvceding to their respective tights and preferences, in all resalning
asgety of the Company avnnab}e for distribution to #a stockholders.

()  The mergec or consolidation of the Company into or with auother
eorporation or the merger or consolidation of any other corporetion into or with the Company (in
which eanselidation or merger the stockholders of the Company revcive cash or sceyritios in
vavhunge for disposition of all the assets of the Company), shall not be deomed 1o bu a
Tiquidation, dissolution or winding up of the Compeny.

4. Converston.

The holders of the Seties A Convertible Proferred Stock shall have the right to convert to
shares of Conunan Stoek sy follows:

() jahi to Comvert

The holder of amy such shures of S8eries A Convertble Prefeued Stock shall have
the right, at any time subssquent to the {iling of an wnendment t the Company’s certificate of
Incomeration with the Secretary of State of the Suile ol Delaware whereby the authorized




Common Stock {3 increased to 2 misdmun of 200,000,000 shares, to convert any of such shares
of Series A Convertible Praferred Stock inla shares of Common Stock at o rate of One Thousand
(1,000) shares of Common Stock for cvery ene share of Series A Convertible Prefered Stock
{the “Conversion Ratia™), which shall be adjusted as follows:

(), No Fractional Shares {Ipon Conversion.

No fractipnal sheres of Common Stock will be issued upen conversion of
Series A Convertible Preferred Stock nor shall the Company pay any wash value on any
fractional shares.

x

omiron S{0¢1.

(iy  Adjustmerst For Conbination or Consolidations ol €

n the event thy Company at any tioke or from time to time after the
effective date of the iniial Issuznce of the Series A Convertible Preforred Stock (horeafier
rafetred to us the “Originel Issue D™ offects a subdivisien or combination of its autstand‘mg
Commmon Stock itto a greater or lesser number of shares without a proportionate and
torresponding subdivision or combination of its owtstanding Serles A Convertible Prefmred
Stock, than the existing Conversion Ratio for the Series A Convertible Preferred Siock will be

increased or decreased proportionsisly.

iy Adjustoent For Dividend
Equivalents.

[ the event the Company at any time or fom time to tme after the
Original Tssue Dute makes or issucy a dividend payable in Conunon Stock to holders of recocd of
its Comumon Stock, or fizes a record date for the deterrnmadon of holders of Common Stock
entitled to revelve & dividend or other distribution payable in 2dditional shares of Common Stuck
or othor sscurities or rights (“Cormmon Stock Pquivalents™), conventible fnto or entithing tha
holder thersof 1o reccive additional shares of Common Stock without payment of sny
consideration by sueh holder for Commun Stock Bquivelents or the nddition) shaces of
Comamon Stock, then sad in such event, for the purpose of protecting the holders of Serles A
Convertible Preferred Stock from any dilution in connestion therewith, the maximum munber of
shares {as set forth in the insrument relating thereto without regard lo any provisions contalaed
thersin for a subséquent adjustrment of sychk mumber) of Commen Stock isavable in payment of
such dividends or disiribation or wpoa conversion or exercise of such Copmmon Stock
Rquivalents will be deemed to bo issued and ovistanding ss of the time of such issuance of, ius the
gvent sueh # rwoord date has been fixed, as of the close of busincss on such a mecord date. In
each such event the (hon existing Conversion Ratio for the Serles A Convertible Preferred Swek
will e incressed s of the time of such fssuance or, in the ¢venl such a recerd date has beey
fized, a3 of the elese of business on meh record date, by mulliplying the Conversion Ratio for
the Series A Convertible Proforred Stock by a fraction, the numerator of which will be the tofal
nunber of shates of Commen Stack issued and cutstanding immediately prior to the time of such
issuance or tho close of businoss on such recond dete plus the number of shares of Common
Stock fssuable in payment of such dividend or distribution e upon conversien or exercise of

Jistributions and Comeman




such Common Stock Equivalents, and the denominator of which will be the total number of
shares of Comimon Stock issued and outstanding immediately pefor to the time of such issvanse
or the close business on sush revord date; provided, however, if such revord dale has boen [xed
and such dividend is not fully paid or if such distribution is net made on the date fixed themefor,
the Coaversion Ratio for the Scries A Convertible Preferrsd Stock will be recomputed
accordingly s of the closé of business on such record date and thervaler e Conversion Ratio
for the Seriey A Convertible Prefered Slock will be adjusted pursuant 1o this Section A(a)(HI) as
of the date of actual payment of such dividends or distributions.

by  Mechanies of Conversion,

Before any holder of Series A Convertible Preferred Stock will be entitled 1o
roeeive & cettificaé or cettificates for the number of shares of Common Sleck fo be Issued upon
conveesion, he will surmender the certificate or cectificates repressnting the Serics A Convertible
Preferred Stock, duly endorsed, at the office of thé Company or of any trausfer agent for the
Beries A Convertible Proferred Stock and he will give written notice to the Company statitig the
name or names in which he wishes ths certificate or certiffoates for shares of Commen Steck to
be issued. The Company, as soon as practicable thereafter, will issue and deliver to such holder
of Series A Convertible Preferred Stock or to bis nomines or pominess, u vedtificate or
cenificates for the number of shares of Common Stock 0 which he will ke entitled as sforesaid,

(3 Mo Inpajrmend

Th¢ Cumpény, whether by amendment of its Certificate of Incorporation cr
through any reorganizaticn, iransfer of assets, merger, dissolution, issuc or sale of securities or
any athér voluntary sction, will not gvuid or seek 1o avold the obsgrvance or performiance of any
of the terres 10 be observed hereunder by the Company, but at all firmes i good faith will assist in
the carrying out of alt of such action @9 may bo necosyary or appropriate in order to protect the
conversion rights of the holders of the Series A Comvertible Preforred Stock uyuinist impuirment.

A Redemption,

The Berjes A Convertible Preferred Stock shall not be suhjest to redemption by the
Cotopany.

6. Voting Rights.

Except as required under the General Corporation Law of the State of Delaware, the
Series A Coavertible Prefurred Stovk shall not be entitled to any voting rights,

1, o Preemptive Rizhts,

No swekholders of the Company, neluding, withoul Limitstion, the holders of the Series
A Converchie Preferrad Stock, shall huve preemptive rights,




[N WEITNESS WHEREQF, said DIGICORP, INC, has eaused this certificate te be signed

by Jay Rifkin, it Prosidunt, and attested by Jay Rifkin, its Secretary, this 23° day of May, 2008,

A/
)

ATTEST:

s

IAY RIFKINS 5%
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF

DIGICORP, INC.

We, the undersigned, President snd Secretary, respectively, of Digicorp, Inc, a
coTporation organized and existing under and by virtue of the General Corparation Law of the
State of Delawure

DO HEREBY CERTIFY:
FIRST: That the name of the Cotporation is Bigicoryp, lue

SECOND:  That Artivle First of the Cerificate of Incorporation be and it hereby is
amended 3o read in its entirsty as {ollows:

“FIRST: The name of the Corporativn (hereinafler called the “Corporation™) is
China Youth Media, Inc,” ‘
THIRD: The Corporation is authorized to iyyuz two classes of stock. The total
number of shurey of siock of each class which the Corporalivn is suthonized to issus and the par
value of cach share of cach class of stock are as follows:

Class Par Value Authorived Shares

Comumon $0.001 60,000,000
Preferred $0.001 1,000,000
Tatal 61,000,000

FOURTH: ‘That Article Fourth of the Certificate of Incorporation be and it hereby is
amended (o read in its entirety as follows:

“FOURTH: The Corporation iz authorized 1o issue two classes of stock. One
class of stock shall be Comimon Stock, par value $0.001 per share. The second class of stock
shalt be Preferred Stock, par valoe $0.001 per share. The Preferred Stock, or any series thereof,
shall have such designations, preferences and relative, participating, optional or other special
riphts und qualifications, limitations or resitictions thereof ag sha'l be expressed in (be resolution
ox resolutions providing for the issue of such stock adopted by the Board of Directors and may
be made dependent upon facts ascertainable outside such resslution or resoliutions of the Hoard
of Dircetors, provided that the matter in wlich such faets shall operate wpon such designations,
preferances, rights and qualifications; limitations or resteictions of such class or seres of stock iy
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clensty nnd expressty set forth in the vesolution or resohitions providing for the issuance of such
steck by the Board of Directors.

The total pamber of shares of stock of each class which the Corporation shall
have authority 1o igsue and the par value of each share of cach class of stock are as foilows:

lass Par Valne Authorized Shares
Common 30.001 500,000,000
Preferied 20,001 2.000 000
Total 502 000,000
FIFLH: That the arnendmend shall be effective on Oclober 16, 2008.
SIXTH: That the amendment was duly adopted in aceordance with the provisions

of Section 242 of the General Corporation Law of the State of Delaware.

N WITNESS WHERF.OF, we have hersunto shgned this certificate this 3% day of
October, 2008, and we affirm the siatements contaived herein as trus under penalties of perjury.

Jay Rifikin, Prefi

Tay Riiin, Seql iy 177
s

Aﬁﬁsl;
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CERTIFICATLE OF DESIGNATION

OF THE RIGHTS, PREFERENCES, PRIVILEGES,
AND RESTRICTIONS, WHICH HAVE NOT BEEN SET
FORTH IN THE CERTIFICATE OF INCORPORATION

OR 1IN ANY AVMENDMENT THERETQ,
OF THE
SERIES B CONVERTIBLE PREFERRED STOCK
QF
CHINA YOUTH MEDIA, INC.

(Pursuant to Section 151 of the General Carporation Law of Delaware)
The ondersigned, Jay Rifkin, does hereby certify thal:

A, Ie is the duly elected and acting Chiel Executive Officer and Secretury of
China Youth Media, Inc,, a Delaware corporation (the “Corporation™).

H. Persuant to the Unanimous Written Consent of the Beard of Directors of
the Corporation dated June 20, 2011, the Board of Directors duly adopted the following
resolutions:

WHEREAS, the Certificate of Incorporation of the Corporation autharizes a class
of stock designated as Preferred Stock, with a par value of $0.001 per share (the
“Preferted Class™), comprising Two. Million (2,000,000} shares and provides that the
Board of Dirzcters of the Corporation may fix the terms, including any dividend rights,
dividend rates, conversion rights, voting rights, rights and terms of any redemption,
redemption, redemption price or prices, and liquidation preferences, if’ any, of the
Preferred Class,

WHEREAS, the Corporation hias previously established a sefles of stock known
as the Series A Convenible Preferred Stock, consisting ol 500,000 shares, non¢ of which
are issued and outstanding as of the date hereof A Certificate of Designation was
previously filed with the Delaware Secretary of State on May 23, 2008, seiting forth the
rights, preferences, privileges. resteictions, and other matters relating to the Series A
Convertible Preferred Stock;

WHEREAS, the Board of Dircctors believes it in the best interests of the
Corperation to create a second series of preferred stock consisting of 10,000 shares and
designated as the “Series ‘B Convertible Preferred Stock” having certain tights,
preferences, privileges. restrictions, and other maters relating (o the Series B Convertible
Preferred Stock.

NOW, THEREFORE, BE IT RESOLVED. thal the Board of Directors does
hereby fix and determine the rights, preferences, privileges, restrictions, and other matters
relating 1o the Series B Convertible Preferred Stock as folloaws:

I, Delinitions. For purposes of this Certificate of Designation, the following
definitions shalt apply:
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L “Board™ shali mean the Board of Directors of the Corporation.

1.2 “Corporation™ shall mean China Youth Media, fne, a Delaware
Carporation.

1.3 “Commoen Stock™ shall mean the common stock, $0.001 par value
per share, of the Corporation.

14 “Commen Stock Dividend” shall mean a stock dividend declared
and paid on the Common Stock that Is payable in shares of Common Stock.

1.3 “Conversion Date” shall have the meaning set forth in Section 4.2,

1.6 “Distribution”™ shall meun the transler of cash or property by the
Corporation te one aor more of its stockholders without consideration, whether by
dividend or otherwise {except a dividend in shares of Corporation's stock).

1.7 “Folder™ shall mean a hoider of the Series B Convertible Preferred
Stock.

1.8 “Merger Agreement” shall mean the Agreement und Plan ol
Merger dated as of June |, 2011 among the Corporation, China Youth Media Merger
Sub, Ine. and Midwest Energy Emissions Corp. :

1.9 “Original Issue Date” shall mean the date on which the first share
of Serics B Convertible Preferved Stock. is issued by the Corporation,

L0 “Original Issue Price” shall mean $10.00 per share for the Series
B Convertible Preferred Stock.

1LIE “Person” shall mean an individual, a corporation, a pactnership, an
association, a limited liability company, an unincorporated busitess crganization, a trust
ot bther emtity or vreanization, and sny government or political subdivision or any agency
or instrumentality thereof,

112 “Series A Convertible Preferred Stock™ shall mean the Series A
Convertible Preferred Stogk, $0.001 par value per share, of the Corpoeration,

1.13  *“Series B Convertible Preferred Stock™ shall mean the Serics B
Convertible Preferred Stock, $0.001 par value per share, of the Corporation.

1,14 “Subsidiary” shall meun any corporation or limited liability
company or corporation of which at least fifty percent {(30%) of the outstanding voting
siock or membership interests, as the case may be, is at the tfime owned directly or
indircetly hy the Corporation or ly one ar more ol such subsidiary corporations,
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2. Dividend Rights,

2.1 In each calendar year, the holders of the then cutstanding Series B
Convertible Preferned Stock shall be entitled to teceive, when, as and if deelared by the
Board, out of any funds and assets of the Corporation legally available therefore,
noncumulative dividends in an amount equal to any dividends or other Distribution on
the Common Stock in such calendar year {other than a Common Stock Dividend), No
dividends {other than a Coinmont Stock Dividend) shall be paid, and no Distribution shall
be made, with respeet 10 the Common Stoek unless dividends in such amount shatl have
been paid or declared and set apart for payment te the holders of the Series B Convertible
Preforred Stock simpltancously, Dividends on the Series B Convertible Preferred Stock
shall not be mandatory or cumulative, and no rights or interest shall accrue fo the holders
of the Series B Convertible Freferred Stock by reason of the fact that the Corporation
shall fail to declare or pay dividends on the Serics B Convertible Preferred Stock. except
for sueh rights or interest that may arise as a result of the Corporation paying a dividend
or making a Distribution on the Comimon Stock in violation of the terms of this Section 2.

2.2 Participation Rights. Dividends shall be declared pro rata on the
Common Stock and the Series B Convertible Preferred Stock on a pari passu basis
aceording 1o the number of shares of Common Stock held by such holders, where each
holder of sharcs of Series B Convertible Preferred Stock is to be treated for this purpose
as holding the number of shares of Common Stock 10 which the holders theteof would be
gntitled iT they comverled their shares of Series B Convertible Preferred Stock al the time
of such dividend in accordance with Section 4 hersof,

2.3 Non-Cash Dividends. Whenever a dividend or Distribution
provided for in this Section 2 shall bé payable in property other than cash (other thah a
Common Stck Dividend), the value of such dividend or Distribution shall be deemed (o
be the fair markel value of such property as determined in good faith by the Board.

3. . Liguidation Rights. In the event of any liguidation, dissolution. or
winding up of the Corporation; whesher voluntary or involuntary, the funds and assets of
the Corpuoration that may be Jegally distributed to the Corporation’s shareholders (the
“Available Fubds and Assets™) shall be distributed to shareholders in the following
manner: ‘

3.1 Series B Convertible Prefarred Stock. The holders of each share of
Series B Convertible Praferred Stock then ourstanding shall be entitled to be paid. out of
the Availuble Funds amd Assets, and prior and in preferenee o any paymenl or
Distribution {or any setting apart of any payment or Distribution) of any Available Funds
and Assets om any shares of Common Stock, and equal in preference to any payment or
Distribution (or any sciting apart of any payment or Distribution) of any Available Funds
and Assets on any shares of a subsequent series of preferred stock, an amount per share
equal to the Original [ssue Price of the Series B Convertible Preferred Stock plus all
declared but unpaid dividends on the Scries B Convertible Preferred Stock, [Pupon any
liquidation, dissotution, or winding up of the Corporation, the Available Funds and
Assets shall be insuficien w permit the payment o holders of the Series B Convertible
Preterred Stock of their full preferential amount as described in this subsection. then all
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of the remaining Avaitable Funds and Assets shall be disteibuted amony the holders of
the then curstanding Series B Convertble Preferred Stock pro rata, according to the
pumber of outstanding shares of Series B Convertible Preferred Stock beld by each
holder thereof.

3.2 Merger or Sale of Assets. A reorganization or any other
consolidation or merger of the Corporation with or into any other corporaticn, or any
other sale of all or substantially all of the ussels of the Corporation. shull not be deemed
1o be u liquidation, dissolution, of winding up of the Corporation within the meaning of
this Section 3 and the Series B Convertible Proferred Stk shall be entitled only to the
rights contained in this Section 3.

33 Non-Cash Consideration.  If any assets of the Corporafion
distributed o shareholders in connection with any liquidation, dissolution or winding up
of the Corporatinon arc other than cash, then the value of such assets shall be their fair
market value as determined by the Board.

4, Conversion Rights,

4.1 Convession of Preferred $tock. Each share of Series B Convertitile
Preferred Stock shall auntomatically convert, without any action on the part of the Holder,
into Three Hundred One Thousand Two Hundred Fifly Five (301.255) fully paid and
nonassessable shares of Conimon Stock of the Company, upon the effectiveness of a
Certiftecate of Amendment filed with the Delaware Seergtary of State sufficient w
increase the authorized Common Stock of the Company to allow for the conversion of all
the Series B Converlible Preferred Stock . Such date shall be referred to herein as the
“Conversion Date”

4.2 Procedures for Exercise of Conversion Rights, As promptly as
practicable after the Conversicn Date, but not later than ten (1) business days thereafier,
the Company shall issue and deliver 1o or upon the writien order of such Holder, at such
office or other place designated by the Company, a certificate or certificates for the
number of full shares of Common Stock to which such Holder is entitled: The Holder
shall be deemed to have beeome a sharcholder of record on the Conversion Date,

4,3 No Fractional Shares. No fractionat shares of Common Stock or
serip shall be issued upan conversion of shares of Series B Convertible Preferred Stock.
The number of full shares of Common Stock issupble upon conversion thereof shull be
computed on the basis of the aggregate number of shares of Series B Convertible
Preferred Stock, Any fractional shares of Common Stock which would atherwise be
issuable upon conversion of the shares of Series B Convertible Preferred Stock will be
rounded up to the next whole share.

4.4 Payment of Taxes for Conversions, The Company shall pay any
and all issue und other tuxes thet may be payable in respect of any issue or delivery of
shares of Common $tock on conversion pursuant hercte of Series B Convertible
Preferred Stock. The Company shall nat, however, be required to pay any lax which may
be payuhle in respect of any transler involved in the issue and delivery of shares of
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Common Stock in a name other than that in which the shares of Series B Convertible
Preferred $tock so converted were registered, and no such issue or debivery shall be made
unless and until the person reguesting such issue has paid to the Company the amount af
any such tax, or has cstablished, to the satisfaction of the Company, that such tax has
been paid.

4.5 Status of Common Stock Issued Upon Conversion,  All shares of
Common Stock which may be issued upon conversion of the shares of Series B
Convertible Peeferred Stock will upon issuance by the Company be validly issued, fully
paid. and nonassessable and free from all taxes, liens, and charges with respect o the
issuance thereof,

4.6  Status of Converted Preferred Stock. Ia case any shates of Serie:
B Convertible Preferred Stock shall be canverted pursuant to this Scetion 4, the shares so
converted shall be canceled and shall not be issuable by the Company.

4.7  Reservation of Commion Stock. The Company shall at all times
reserve and keep avatlable, out of jis authorized bul unissued Commuon Stock, selely for
the purpose of eftecting the conversion of the Series B Convenible Preferred Stock, the
full aumber of shares of Common Stack deliverable upon the conversion of all shares of
Series B Convertible Preferred Stock from time to time outstanding. ‘Notwithstunding the
foregoing, a5 of the date hereof the Company does not have sutficient authorized but
anissued shares of Common Stack to satisfy the conversion provisions hereof: the
Company  will ose commercially reasonable efforts to amend its Certificate of
Incorporation to increase its authorized common stack after the Original Issuance Date.

4.8  Registration or Listing of Shares of Common Stock. I any shares
of Common Stock to be raserved for the purpose of conversion of shares of Series B
Cenvertible Preferred $tock require registeation or listing with, or approval of, any
savernmental authority, stock exchanpe, of other regulatory body under any federal or
state law or regulation or otherwise, before such shares may be validly issued or
delivered upon conversion, the Company will in good faith and as expeditiously as
possible endeavor to secure such registration, listing, or approval. as the case may ba,

s, Adiustment of Conversion Price.

5,1 Gieners! Provisions, |n case, al any fime after the date hereal, of
any capital rearganization. or any reclassitication of the stock of the Corporation (other
than a change in par value or as a result of a stock dividend or subdivision, split, or
combination of shares), or the consolidation or merger of the Corporation with or into
anuther person (other than a consvlidation or merger in which the Corporation is the
continuing entity and which does not resull in any change in the Common Steck), or of
the sale or other dispesition of all or substantially all the properties and assets ol the
Coipocation as an entirety to any other person, the shares of Series B € envertible
Preferred Stock shall, afler such reorganization, reclassification, consolidation, merger,
sake, or other disposition, be convertible into the kind and numher of shares of stock or
other securities or property of the Corporation or of the enthty resulting from such
consolidation or surviving such merger or to which such properties and wssets shall have
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been sold or otherwise disposed to which such Holder woukd have been entitled if
immediately prior to such reorganization, reclassification, consolidation, merger, sale, or
other disposition it had converted its shares of Series B Convertible Prefermed Stock inte
Common Stoek.  The provisions of this section 3.1 shall similarly apply to successive
reorganizations, reclassifications, consolidations, mergers, sales. or other dispositions.

52  No Impairment.  The Corporation will net, through any
reurganization, transfer of assets. consolidation, merger, dissolution, issue or sale of
seeurities, or any other voluntary action, including amending this Certificate of
Designation, avoid or seek to avoid the observance or performance of any of the terms to
be ebserved or performed hereunder by the Corparation, but will at atl times in good faith
assist in the careying out of ali the provisions of this Scetion 5 and in the king ef all
such actiom as may be necessary or apprapriate in order to protect the conversion rights of
the holders of Series B Convertible Preferred Stock against impairment. 'This provision
shall not restriet the Corporalion from amending its Articles of Incorporation in
aceordance with the General Corporation Law of Delaware and the terms hereofl

6. Cull Provisions. The Series B Convertible Preferred Stock shali ot be
callable by the Company,

7. Redemption,  The Series B Convertible Preferred Stock shall not be
redemable by the Company,

8. N 5. Any notices reguired by the provisions of this Cerlificate of
Designation to be given to the holders of shares of Series B Convertible Preferred Stock
shall be deemed given if sent by Taesimile ar overnight courier 0 the address appearing
on the books of the Corporation, and shall be conclusively deemed given at the time of
delivery il made during nomnal business hours, otherwise notice shall be degmed given
on the next business day,

a9, Voting Provisions, Bach share of Series B Convertible Preferred Stock
shall be entitled to the number of votes to which the holders thereof would be entitled if
they converted their shares of Series B Convertible Preferred Stock at the time of voling
in accordance with Section 4 hereot,

10, Protective Provisions, The Company may not take any of the tollowing
actians without the approval of a majority of the holders of the outstanding Series B3
Convertible Preferred Stock: (i) alter or change the rights, preferences, or privileges of
the Serics B Convertible Preferred Stock. (ii) increase or decrease the number of
authorized shares of Series B Converlible Preferred Stock, or (i) authorize the issuance
of securitics having a preference over the Series B Convertible Preferred Stock.

|signature page W fidlow|
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IN WITNESS WHLERLEOE, tha Corporation has ceused this Cectificale of
Designation of Series B Converbible Preferred Stock to be duly exescuted by its Chicl
Excentive Officer and attested 1o by its Secretary this 21st day of June, 201

L

J.;r@lu /n Ry:  Jaf RifE
lts /’ (hml se?;mwf: Officer lts: /9%@@ ary
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State of Delaware
_ Secyetary of Stafs
Division of Corporations
Deliversd 02:00 PM 08/12/20121
EXLRD Q1:54 BM 09/12/2011
ERY 110896668 = 4150887 FILE

CERTIFICATE OT DESIGNATION
OF THE RIGHTS, PREFERENCES, PRIVILEGES,
AND RESTRICTIONS, WHICH HAVE NOT BEEN SET
FORTH IN THE CERTIFICATE OF INCORPORATION
OR IN ANY AMENDMENT THERETO,

OF THE
SERIES ¢ CONVERTIBLE PREFERRED §10CK
OF

CHINA YOUTH MEDIA, INC.
(Putsuant Lo Section 151 of the General Corporation Law of Delaware)
The undersigned, Richard MacPherson, does hercby certify that:

A, He is the duly elected and acting President smd Secretary of China Youth
Mediza, Inc, a Delaware corporatian (the "Corporation”),

B. Pursuant to the Unanimous Written Consent of the Board of Directors of the
Corpuration dated August 23, 2011, the Board of Directors duly adepted the following

reschutions:

WHEREAS, the Certificate of ncorporation of the Corporation authorizes a class of
stock designated as Preferred Stock, with s par valug of $0.001 per share (the *Preferred
Class™), comprising Two Million (2,000,000) shares and provides that the Board of
" Mrectors of the Corporation may fix the terms, including any dividend rights, dividend
rates, canversion rights, voting rights, rights and terms of any redemption, redemption,
redemption price or prices, and liquidation preferences, if any, of the Preferred Class;

WIIEREAS, the Corporation has previously established a series of stock known as
the Series A Convertible Preferrad Stock, consisting of 500,000 shares, nong of which are
issued and outstanding as of the date hereof. A Certificate of Designation was previously
filed with the Delaware Secretary of State on May 23, 2008, setting forth the rights,
preferences, privileges, vestrictions, and other matters relating to the Series A Convertible
Preforred Stock; :

WHEREAS, the Corporation has previously established a series of stock known as
the Series B Convertible Preferred Stock, consisting of 10,000 shares, 10,000 of which are
{ssued and outstanding as of the date hereof. A Certificate of Designation was previously
filed with the Delaware Secretary of State on June 23, 2011, setting forth the rights,
preferences, privileges, restrictions, and other matters refating to the Series B Convertible

Preferred Stock;
WHEEREAS, the Board of Directors balieves it in the best interests of the Corporation
to create a third series of preferred stock consisting of 22,000 shares and designated as the

“Series € Copvertible Preforred Stock” having certain rights, preferences, privileges,
restrictions, and other matters relating to the Series [ Convertible Preferred Stack.
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NOW, THEREFORE, RE IT RESOLVED, that the Board of Directors does hereby fix
and determine the rights, preferences, privileges, restrictions, and other matters relating to
the Series € Convertible Preferred Stock as follows:

1 Definitions, For purposes of this Certificara of Designation, the following
definitions shall apply:

1.1 "Board” shall mean the Board of Directors of the Corporation.
1.2 “Corporation” shatl mean China Youth Media, Inc, a Delaware
- Corporation.

1.3 “Common Stock” shall mean the common stock, $0,001 par value per
share, of the Corporation,

14 “"Common Stock Dividend” shall mean a siock dividend declared and
paid on the Common Stock that is payable in shares of Common Stock,

1.5 “Conversion Date” shall have the meaning set forth in Section 4.2.

16  "Distrihution” shall mean the transfer of cash or property by the
Corporation Lo onc or more of its stockholders without consideration, whether by dividend
or otherwise (except a dividend in shares of Corporation’s stock).

1.7 “Holder" shall mean a holder of the Series © Convertible Preferred
Stock.

1.8 “Original lssue Date” shall mean the datc on which the first share of
Series C Convertible Preferred Stock is issued by the Corporation.

1.9 “Original Issue Prive” shall muean $10.00 per share for the Series C
Convertible Preferred Stock,

1.10  “Person” shall mean an individual, & corporation, a partnership, an
association, a lindied Hability company, an unincorporated business organizatior, a trust or other
¢ntity or organization, and any gevemment of poliical subdivisioh or any agency of
instrurnentality thereof,

v 11 “Serles A Convertible Preferred Stock” shall mean the Series A
Convertible Preferred Stock, $0.001 par value per share, aof the Cotporation.

1.12  "Series B Convertible Preferred Stock” shall mean the Series B
Convertible Preferred Stack, $0.001 par value per share, of the Corporation.

113 “Series € Convertible Preferred Stock” shall mean the Series C
Convertible Preferred Stock, $0.001 par value per share, of the Corporation.
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1.14 “Subsidiary’ shall mean any corpuration or limited liability company
or corporation of which at least fifty percent (50%) of the outstanding voting stock or
membership interests, as the case may be, Is at the time owned directly or indirectly by the
Carporation or by one or more of such subsidiaty corporations.

2 Bividend Rights.

2.1 In each calendar year, the holders of the then outstanding Serivs C
Convertible Preferred Stock shall be ontitled to receive, when, as and if declared by the Board,
put of any funds and assets of the Corporation legally available therefors, noncumulative
dividends in an anount equal to any dividends or other Distribution on the Common Stock in
such calendsr year {other than a Comunon Stock Dividend), No dividends (other than a Corimon
Stock Dividend) shall be paid, and no Distribution shall be made, with Tespect (o the Common
Stock unless dividends In such amouni shall have been paid or declared and set apart for
payment to the holders of the Series C Convertible Preferred Stock simultanzously. Dividends
on the Series C Convertible Preferred Stock shall not be mandatory or ecumulative, and no rights
or interest shall acerue to the holders of the Serics € Convertible Preferred Stock by reason of
the fact that the Corporation shall fail to declare or pay dividends on the Series C Convertible
Preferred Stock, except for such rights or interest that may arise as a resull of the Corporatipn
paying a dividend or making a Dismibution on the Common Stock in vielation of the terms of

this Section 2,

22 Participation Rights. Dividends shall be dectared pro rata on the
Common Stock, the Series B Convertible Preferred Stock and Series € Convertible Preferred
Stock on a pari passu basis according te the number of shares of Common Stock held by
such holders, where cach holder of shares of Serles B Gonvertible Preferred Stock and
Serles C Convertible Preferved Stock is to be treated for this purpose as holding the number
of sharas of Common Stock to which the holders thereof would be entitled if they converted
their shares of Serles B Convertible Preferred Stock and Series  Convertible Preferred
Stock at the time of such dividend in accordance with Section 4 hereof,

2.3  Noy-Cash Dividends, Whenever a dividend or Distribution provided
fur in this Sectlon 2 shall be payable in property other than vash [other than a Common
Stock Dividend), the value of such dividend or Distribution shall be deemed to be the fair
market value of such property as determined in good fajth by the Board.

3. Liquidation Rights. In the event of any liquidation, dissolution, or winding up
of the Corporation; whether voluntary or involuntary, the funds and assets of the
Corporation that may be legally distributed to the Corporation's shargholders (the
“Ayailable Funds and Assets”} shall be distributed to sharcholders in the following ranner:

3.1 Series C Cenvertible Preferred Stock. The holders of each share of
Series C Convertible Preferred Stock then outstanding shall be entitled to be paid, out of the
Available Funds and Assets, and prior and in preference to any payment or Distributien {or
any setting apart of any payment or Distribution] of any Available Funds and Assets on any
shares of Common $tock, and equal in preference to any payment or Distribution {or any
setting apart of any payment or Distribution} of any Avallable Funds and Assets on any
shares of a subsequent series of preferred stock, an artount per share equal fo the Original
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lssue Price of the Series C Convertible Preferred Stack plus all declared but unpaid
dividends an the Series C Convertible Preferred Stock. If upon any liguidation, dissolution,
or winding up of the Corporation, the Available Funds and Assels shall be insufficient to
permit the payment to holders of the Series C Convertible Prefarred Stock of their full
preferantial amount as described in this subsection, then all of the remaining Availabic
Funds and Assets shall be distributed among the holders of the then outstanding Series C
Convertible Preferred Stock pro rata, according to the number of outstanding shares of
Series C Convertible Preferred Stock held by each holder thereof.

3.2 Merger or Sale of Assets. A reorganization or any other consolidation
or merger of the Corporation with or into any other carporadion, or any other sale ol all or
substantially alt of the assets of the Corporation, shall not be deemed to be a liquidation,
dissolution, or winding up of the Corporation within the meaning of this Section 3 and the
Serics G Convertible Preferred Stock shall be entitled ounly to the rights contained in this

Section 3,

3.3  Nou-Cash Consideration, If any assets of the Corporation distributed
tg shareholders in connection with any liquidation, dissolution or winding up of the
Corporation are other than cash, then the value of such assets shall be their falr market
value as determined by the Board.

4, Conversion Ri gm;g

41  Conversion of Preforred Stock. Each share of Series C Convertible
Preferred Stock shall automatically convert, without any action on the part of the Holdear,
into Ten Thousand [10,000) fully paid and nonassessable shares of Common Stock of the
Campany, upon the effectiveness of a Certificate of Amendment filed with the Delaware
Secretary of State sufficient to increase the authorized Common Stock of the Company to
Allow for the conversion of ali the Series B Convertible Preferved Steck and Series C
Convertible Preferred Stock. Such date shall be referred to herein as the "Conversion Date”

472  Procedures for Exercise of Conversion Rights. As promptly as
practicable after the Conversion Date, but net later than ten (10) business days thereafter,
the Company shall issue and deliver to or upon the written order of such Holder, at such
office or other place designated by the Company, 2 certificate or certificates for the number
of full shares of Commen Stock to which such Holder is entitled. The Helder shall be
desmed to have become a shareholder of record on the Conversion Date,

4.3  No Fractional Shares, Mo fractional shares of Common Stock or serip
shall be issued upon conversion of shares of Series C Convertible Preferred Stock, The
number of full shares of Common Stock issuable upon conversion thereof shall be
computed on the basix of the aggregate number of shares of Series C Convertible Preferred
Stock, Any fractional shares of Common Stock which wounld otherwise be issuable upon
convevsion of the shares of Series C Convertible Preferred Stock will be rounded up to the

next whale ghare.

44  Payment of Taxes for Conversions. The Company shall pay any and all
issue atid other taxes that may be payable in respect of any lssuc vr delivery of shares of
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Common Stock on conversion pursuant hereto of Series € Convertible Preferred Stock. The
Company shall not, however, be required to pay any tax which may be payvable in respect of
any transfer invalved in the issue and delivery of shares of Cornmon Stock in a name ather
than that in whick the shares of Series € Convertible Preferred Stock so converted were
registered, and no such issue or delivery shall be made unless and until the persan
requesting such issue has paid tu the Company the amount of any such tax, or has
established, to the satistaction of the Company, that such tax has been paid.

45  Status of Common Stock lssued Upon Conversion. All shares of
Common Stock which may be issued upon canversion of the shares of Series C Convertible
Preferred Stock will upon issuance by the Company be validly issued, fully pald, and
nonassessable and free from all taxes, liens, and charges with regpect to the issuance
therecf. '

46  Seatus of Converted Preferred Stock. In case any shares of Series C
GConvertible Preferred Stock shall be converted pursuant to this Section 4, the shares so
. ennverted shall be canceled and shall not be {ssnable by the Company.

47  Reservation of Common Stock, The Company shall at all times rescrve
and keep available, out of its authorized but unissued Common Stock, sotely for the
purpose of effecting the conversion of the Series C Convertihle Preferrad Stock, the full
aumber of shares of Common Stock deliverable upon the conversion ol all shares of Series
¢ Convertible Preferred Stock From time to time outstanding. Notwithstanding the
foregoing, as of the date hereof the Company does not have sufficient authorized but
unissued shares of Common Stock to satisfy the conversion provisions hereof; the
Company will use commercially reasonable effarts to amend its Certificate of Incorporation
ro increase its authorized common stock after the Original Issuance Date.

4.8  Registration or Listing of Shares of Common Stock, If any shares of
Common Stock to be reserved for the purpose of conversion of shares of Series C
Convertible Preferred Stock require registration or listing with, or approval of, any
governmental authority, stock exchange, ov other regulatory body under any federal or
state law or regulation ot otherwise, before such shares may be validly issued or delivered
upon conversion, the Company will in good faith and as expeditiously as possible endeavor
to secure such registration, listing, or approval, as the case may be.

5, Adjustment of Conversipn Price.

51  General Provisions. In case, at any time after the date hereof, of any
capital reorganization, or any reclassification of the stock of the Corporation (other than a
change in par value or as a result of a stock dividend or subdivision, split, ar combination of
shares), or the consolidation or merger of the Corporation with or inte another person
(otherthan a consolidation or merger in which the Corparation is the centinuing entity and
which does not result in any change in the Common Stock), or of the sale or other
disposition of all or substantially ali the properties and assets of the Corporation as an
gntirety to any other person, the shares of Serios C Convertible Preferred Stock shall, after
such reorganization, reclassification, consolidation, merger, sale, or other disposition, be
convertible {nto the kind and number of shares of stock or other securities or property of
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the Corporation or of the entity resulting from such consalidation or surviving such merger
or to which such properties and assets shall have been sold or otherwise disposed to which
cuch Holder would have been entitled if immediately prior to such reorganization,
reclassification, consolidation, merger, sale, or other disposition it had converted its shares
of Series C Convertible Preferred Stock into Common Stock. The provisions of this section
5.1 shall similarly apply to successive reorganizations, reclassifications, consolidations,
mergers, sales, or other dispositions.

5.2 No Impairment The Corporation will wuot, through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities, or any other voluntary action, Including amending this Certificate of Designation,
avoid or seek to avoid the obscrvance or performance of any of the terms ta be observed or
performed hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 5 and in the taking of all such action as may
he necessary or appropriate ih order to protect the conversion vights of the holders of
Serles C Convertible Preferred Stock against impairment, This provision shall not restrict
the Corporation from amending its Articles of Incorporation in accordance with the General
Corporation Law of Delaware and the terms hereof.

B. Call Provisions. The Series € Convertible Preferred Stock shall not be callable.
by the Company.

7. Redsmptioy. The Series C Convertible Preferred Stock shall not be
redsemable by the Company. ' :

8. Notiges. Any potices required by the provisions of this Certificats of Designation
{0 be given to the holders of shares of Series C Converlible Preferred Stock shall be deemed
given If sent by facsimile or overnight courier o the address appearing on the books of the
Corporation, and shall be conclusively deemed given at the time of delivery if made during
normal husiness hours, otherwise notice shall be deemed given on the next business day.

9. Vatipe Provisions., Fach share of Series € Convertible Prelerrad Stock shall
he entitled to the number of votes to which the holders thereof would be entitled if they
converted their shares of Series C Convertible Preferved Stock at the time ol vating in

aceordance with Section 4 hereof.

10, Prowetive Provisions. The Company may not {ake any of the following actions
without the approval of a majority of the holders of the outstanding Series C Convertible
Preferred Stock: (i) alter or change the rights, prefercnces, or privileges of the Series C
Convertible Preferred Stock, (il) increase or decrease the nuniber of authorlzed shares of
Serfes C Convertible Preferred Stock, ot (iif) authorize the issuance af securities having 4
reforence over the Series C Convertible Preferred Stock,

[signature page to follow]
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IN WiTNESS WHEREDQF, lhe Corporation has caused this Cerdificate of Besignation:
of Series € Convertible Preferred Stnck 1o be duly executed by Its Chiof Executive Officer’
and attestud 1o by its Secretary this 9 day of ﬁ@@&@gum

Ry B}f: 7, - Maf:l’ﬁ:erscln
% President Itir  Secretary
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State of Delawazre
Sscretary of State
Division of lorporations .
Delivered 01:30 B 09!22/201.2
FILED 01:30 PN 08/22/20
SRV 1410315‘66 - J159867 F‘ILE
CERTIFICATE OF AMENDMENT
or
CERTIFICATE OF INCORPORATION
OF

CHINA YOUTH MEDIA, INC,

Wa, the undersigned, Prealdent and Secrstary, respevlively, of China Youth Media, Inc, a
porporatinn organized snd existing under and by virhze of the (ieneral Corporation Law of the Stats of
Delaware

DO UERYEY CERTIFY:
FTRST: That the rame of the Corporation 8 China Youoth Medis, inc.

SECOND: That Asticle Fivst of die Cx;m,nq:at., of Ineorporation be and 3t heoreby 13 ametded
to read 1o iy e-nhml:, an [oBows:

“FIRST: The name ofthe Corporation (lereinafier cailed the “Corporation™) is an en)
Energy Ewissions Corp™

THIRD: The Corporation is authorized to issua 4wo elusses of steek. The total number of
shares of stock of each ¢lasz which the Corperation is anthorized to issue and the par valoe ot each share
of each lass of stock ars as follows:

Cluss Dar Valug Authorized Shares
Common $0.0C1 536,000,084
Preterred SO0 2,000,040
Total 502,000,000

FOURTH:  That Asticle Fourth of the Certificate of Incorperation he and it hereby ia
amended 16 read in its entiraty as followss

“FOURTH: The Corporazion 5 authorized o issue two classes of siock, One ciass of
stock shall bt Commen Stock, par value $0.601 per share, The seeond ¢lass of stock shall be Preferred
Stock, per value $0.001 per shors, The Preferred Stock, or any seres thercef, shall bave such
designations, preferences and relative, participating, 0pt10'1m ot othet special rightz and qualifications,
Yimitaticns or reslctions shereof az shall be expressed in the resolution or revolutions providing for the
insne of such stock adopted by the Bouwrd of Directors and may be made dependent wpon fags
asceriainable outside such resolution or Teselutions of the Board of Directors, provided et the matter in
whidch such facts sball operate upen such des [nn..zmns rreferencos, rights and qLalltlufmc«ns; limitations
or resticHons of sush olass or serles of rtcc'k is clearly and expressty set forth in the resolution or
reanlutions providing for the issuunce of guch stock by the Board of Directors,

Thie total vumber of sharcs of stoek of cach cluss which the Corperation shall have
aulhiority o fssue aud e par value of cach share of sach class of stock ars as followa:

Class Par Value Autthorized Skaras
Common bR} 100,000,000
Preferred b3 RI0D 2,000,000
Total 102,000,000




Tpan tho effteedvencss of the Corifficats of Amnsudment f\f e Canibeale of

fcorporation whershy  this Amicls TOURTH i3 mmended to read as set forth heren {the “Effactive
Time™), each one hundred tae {110) shares of Common Stock, with & per volue of $0.001 per shars, of
the Corporation imsued and outstanding fmmediarely priar to the Efsctive Time shall thersby and
thersipor be combined ilo and shall consiltute end 1epresent ons {1} validly issued, fully paid and
nomassessable dhace of Common Stock, with » par value of $0.001 per share, of the Corporation. No serip
o7 fractional shares will bo itsued by reason of this amendment. Fractional share ingerests oreated 25 4
resblt of tais amendment shall be rounded wo 1o the next whole mmber of shares by the Comoratfon.”

TIFTH: That the nmendmeant shalf be effsetive na Qctober 7, 2011,
SIXTH: That the amendment wes quthorized by the wnenimons writlor consent of e

Paoard of Dircstors followed by written consent of the stoekholdecs belog gives in pecordonse with
Sentions 228 and 242 of the Gensral Corperating Lasw af the Stais of Delawurs,

7
<_‘, WHEREOY, the Corporxtmn has {ma_qrd thip Certificare of ;«.maf:dmcnz o he
resident and attested 1o by Hs S«&cr iy this 21 My afSe}:;esﬁxbcr, 2401

/ f/ﬁ L | il
% » *__/j. AL Ll — >
“Richérd Mac?bﬁfsm

By:  Righard MaePherson
Tt Prosident TL.. Secretury
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CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION
or

MIDWEST ENERGY EMISSIONS CORP.

We, the undersioned, President and Secretary, respectively, of Midwest FEnergy
Emissions Carp., & corporation organized and exisling under und by virtue of the General
Corporation Law of the Stute of Delaware

DO HERERY CERTIFY:
FIRST: e Corporation is currently authorized o issue two classes of stoek. The total number

of shares of stock of cach ¢lass which the Corporalion s authorized (o issue und the par value of
each share of each class of stock ave as follows:

Class Par ¥alue Authorized Shares
Commeon 50,601 0,000,000
Preferred $0,001 _2.000.000
Total ' 102,000,000

SFECOWI: Thal al a meeting of the Beard of Directors of Midwest Energy Emissions Corp.
held an Oglaber 9, 2014, resolutions were duly adopred setting forth a proposed amendment of
the Certificate of neorporation of said Corporation, declaring said amendment to be advisable
and ealling o meeting of the siockholders of said Corporation for consideration thereof, 'The
resolutinn setting forth the proposed amendment is as follows:

RESOQLVED, that the Certificate of fncorporalion of this Corporation be amended by changing
the Article theceaf numbsred “Fourth™ so that, sy amended. suid Adticle shall be and read as
follows: '

FOURTH: The Corporalion is authorized to issue two classes of stock. One clusy
af stock shall be Commoen Staek, par value 30.001 per share, The second class of
slock shall he Preferred Stock, par value $0.001 per share, The Preferred Stock,
or any series thereof, shall have such designaiions, preferences and relative,
participatinz, ouptional or other speeial rights and qualifications, limitaticns or
resteictions thereof as shall be expressed in the resolution or resolutions providing
for the issue of such stock adepted by the Beard of Direetors and may be made
dependent upon facts asvertainable cutside such resolution or resolutions el the
Boacd of Dircetors, provided that the matter in which such facts shall operate
upon sueh designations, preferences, righls and qualitieations; limitations or
restrictions of such class or series of stock is cleurly and expressly set torth in the
resclution or tesolutions providing for the isspance of such stk by the Board of
Ditecrors.




The total number of shares of stock of each ¢lass which the Corporation shall
Tave atthoricy to fssue und e par vilue of each share of each ¢lass of stock are
as Tollows:

Clasy Prar Valug Authorized Shares
Commoi 0,001 150,000,000
Preforred 50,007 2,000,600
Fotul 152.000,000

THIRD: That thereafter, pursuant to resolulion of its Board of Directors, a meeting of the
stockbolders of said Corporation was duly called and hekd epan notice in aceordance with
Section 222 of the General Corporution Law of the State of Delaware at which moetling the
necessary number of shares as required by staiute were voted in favar of the amendment.

FOURTH: That said amendment was duly sdopted in accordance with the provisions of Section
242 of the General Cerporation Law of the State of Delawars,

IN WITNESS WIEREQF, the Corporation has caused this Certificals of Amendment to be
duly executed this 18th day of November, 20H4d.

o K ‘ } R
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By: R, A / By: Richard Gross

Ita: Prasident / Tts: Scorelry




CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
MIDWEST ENERGY EMISSIONS CORP.

Midwest Energy Emissions Corp. (the “Corporation”), a corporation organized and existing under
the General Corporation Law of the State of Delaware (the “DGCL”™), DOES HEREBY CERTIFY:

Eirst: The name of the Corporation is Midwest Energy Emissions Corp.

Sgcond: The date on which the Certificate of Incorporation of the Corporation was originally filed
with the Secretary of State of the State of Delaware is May 30, 2006, under the name of Digicorp, Inc.

Third: That Article First of the Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation™), relating to the name of the Corporation, is hereby amended to read as
follows:

“FIRST: The name of the Corporation (hereinafter called the “Corporation”) is Birchtech Corp.”

Fourth: That the foregoing amendment was duly adopted in accordance with the provisions of
Section 242 of the DGCL without the necessity of a meeting or vote of stockholders pursuant to Section
242(d)(1) of the DGCL.

Eifth: That this Certificate of Amendment to the Certificate of Incorporation shall be effective on
the 17 day of October, 2024,

IN WITNESS WHEREOF, this Corporation has caused this Certificate of Amendment to its
Certificate of Incorporation to be signed by its President and Chief Executive Officer this 27 day of
October, 2024,

MIDWEST ENERGY EMISSIONS CORP,

el cchand 11.acl Koo

Name: Richard MacPherson
Title:  President and Chief Executive Officer

State of Delaware
Secretary of State
Division of Corporations
Delivered 03:59 PM 10/03/2024
FILED 03:59 PM 10/03/2024
SR 20243861253 - FileNumber 4159867



State of Delaware
Secretary of State
Division of Corporations
Delivered (9:35 AM 12/23/2025
FILED 09:35 AM 12/23/2025 CERTIFICATE OF AMENDMENT
5 - FileN 5
SR 20254972718 - File Number 4159867 TO THE

CERTIFICATE OF INCORPORATION
OF
BIRCHTECH CORP.

Birchtech Corp. (the “Corporation™), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “DGCL”), DOES HEREBY CERTIFY:

First: The name of the Corporation is Birchtech Corp.

Second: The date on which the Certificate of Incorporation of the Corporation was originally filed
with the Secretary of State of the State of Delaware is May 30, 2006, under the name of Digicomp, Inc.

Third: That Article Fourth of the Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation™), is hereby amended to read in its entirety as follows:

“FOURTH: The Corporation is authorized to issue two classcs of stock. One class of stock shall
be Common Stock, par value $0.001 per share. The second class of stock shall be Preferred
Stock, par value $0.001 per share. The Preferred Stock, or any series thereof, shall have such
designations, preferences and relative, participating, optional or other special rights and
qualifications, limitations or restrictions thereof as shall be expressed in the resolution or
resolutions providing for the issue of such stock adopted by the Board of Directors and may be
made dependent upon facts ascertainable outside such resolution or resolutions of the Board of
Directors, provided that the matter in which such facts shall operate upon such designations,
preferences, rights and qualifications; limitations or restrictions of such class or series of stock is
clearly and expressly set forth in the resolution or resolutions providing for the issuance of such
stock by the Board of Directors,

The total number of shares of stock of each class which the Corporation shal have authority to
issue and the par value of each share of each class of stock are as follows:

Class Par Value Authorized Shares
Common 30.001 150,000,600
Preferred $0.001 2,000,000
Total 152,000,600

Upon the filing and effectiveness of this Certificate of Amendment of the Certificate of
Incorporation pursuant to the DGCL whereby this Article FOURTH is amended fo read as set
forth herein (the “Effective Time™), each five (5) shares of Common Stock, with a par value of
$0.001 per share, of the Corporation issued and outstanding immediately prior to the Effective
Time shali thereby and thereupon automatically be changed and reclassified and represent one (1)
validly issued, fully paid and nonassessable share of Common Stock, with a par value of $0.001
per share, of the Corporation (the “Reverse Split”™). No fractional shares will be issued by reason
of the Reverse Split. Fractional share interests created as a result of the Reverse Split shall be
rounded up to the next whole number of shares by the Corporation. Any stock certificate that,
immediately prior to the Effective Time, represented shares of Common Stock will, from and
after the Effective Time, anfomatically and without the necessity of presenting the same for
exchange, represent the number of shares of Common Stock into which shares of Common Stock



have been changed and reclassified, but giving effect to the rounding of fractional shares as
provided in the immediately preceding sentence.”

Fourth: The foregoing amendment was duly adopted in accordance with the provisions of Section
242 of the DGCL.

Fifth: That this Certificate of Amendment to the Certificate of Incorporation shall be effective on
the 26" day of December, 2025,

IN WITNESS WHEREOF, this Corporation has caused this Certificate of Amendment to
Certificate of Incorporation to be signed by its President and Chief Executive Officer this 23" day of
December, 2025.

BIRCHTECH CORP,

By Vst L(Aé?//&/ Mw%aa?z

Name: Richard MacPherson
Title; President and Chief Executive Officer
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