
Shareholder Guidance: 

Andiamo Corporation (ANDI) Reduces And Restricts The Conversion Of Preferred 
Shares To As Low As 20:1  

The Board of Directors of Andiamo Corporation has authorized a new conversion 
formula for the convertibility of its Preferred B Shares into Common Shares. This action 
is taken as a protective action to help support the continued valuation of the company's 
market for its common shares.  

The following information is provided as a guidance concerning the changes to the 
Certificate of Designations portion of our Bylaws, as well as our Articles of 
Incorporation, which are being amended:  

Preferred A Shares are not convertible into common shares.  

Preferred B Shareholders may convert their Preferred B shares consistent with a declining 
conversion rate based on the increasing value of the common shares as provided for in 
the example listed below.   

Common Share Price From  To Conversion Rate 

 0.00001 0.00250 450:1 

 0.00251 0.00500 250:1 

 0.00501 0.01000 135:1 

 0.01001 0.02000 75:1 

 0.02001 0.03000 55:1 

 0.03001 0.04000 50:1 

 0.04001 0.05000 45:1 

 0.05001 0.06000 40:1 

 0.06001 0.07000 35:1 

 0.07001 0.08000 32:1 

 0.08001 0.09000 30:1 

 0.09001 0.10000 28:1 

 0.10001 0.11000 26:1 

 0.11001 0.12000 25:1 

 0.12001 0.13000 24:1 

 0.13001 0.14000 23:1 

 0.14001 0.15000 22:1 

 0.15001 0.16000 21:1 

 0.16001 0.17000 20:1 

 0.17001 Above 20:1 

 
Further, regardless of the conversion rate listed above, no Shareholder may convert their 
Series B Preferred Stock in an amount that would result in more than 9,180,000 million 
Common Shares being converted and issued in any 120 day period to that Shareholder, 
which is far more restrictive that the previous issued restriction of 25% every 90 days.   

Conversions can be requested for a variety of reasons, including the ability to show value 
in one's stock account as well as not having to maintain ownership of a paper certificate 
and do not necessarily evidence a liquidation of their holdings.  Please also be reminded 
that any conversion can take from 3 to 9 weeks to complete and has associated costs of 



up to $1200 for legal opinions, transfer agent fees and brokerage fees thereby making it 
cost restrictive for the majority of our Preferred B shareholders to convert as evidenced in 
the chart provided below.  Additionally, the largest shareholder is our CEO and those 
shares are further restricted under SEC rules. 

These restrictions are effective immediately.  

We believe these new restrictions and reduction will better help support the value of our 
common stock and thereby be in the best interest of all of our stockholders.    

This should also provide alignment of the Preferred Shareholders, the Common 
Shareholders and the Management of Andiamo Corporation as we all look to increasing 
the value of our company.  

So that you may properly asses the mitigated risk of conversion, we are providing our list 
of Preferred B shareholder amounts listing all 102 Preferred B Shareholders as of July 31, 
2012, and their respective amount of shares owned.  From this table, you can extrapolate 
information, based on the cost to convert versus the share price and conversion rate 
information listed above.  Additionally, with the 120 day restriction, you can also see the 
risk is further mitigated for any significant conversion and resultant dilution: 

Total B Shares  19,013,667       

Shareholders:         

 CEO 17,180,500 27 2,982 53 1,400 79 600 

 2 567,250 28 2,000 54 1,400 80 600 

 3 400,000 29 2,000 55 1,400 81 600 

 4 320,000 30 1,913 56 1,400 82 600 

 5 120,000 31 1,912 57 1,400 83 600 

 6 100,000 32 1,500 58 1,400 84 500 

 7 68,000 33 1,400 59 1,400 85 400 

 8 20,400 34 1,400 60 1,000 86 400 

 9 20,400 35 1,400 61 1,000 87 400 

 10 13,600 36 1,400 62 1,000 88 400 

 11 13,600 37 1,400 63 1,000 89 400 

 12 13,600 38 1,400 64 1,000 90 400 

 13 13,600 39 1,400 65 1,000 91 400 

 14 10,200 40 1,400 66 1,000 92 400 

 15 7,650 41 1,400 67 1,000 93 200 

 16 6,800 42 1,400 68 1,000 94 200 

 17 6,800 43 1,400 69 800 95 200 

 18 6,800 44 1,400 70 800 96 200 

 19 6,800 45 1,400 71 800 97 200 

 20 6,800 46 1,400 72 800 98 200 

 21 6,800 47 1,400 73 800 99 200 

 22 6,800 48 1,400 74 800 100 200 

 23 6,800 49 1,400 75 800 101 200 

 24 5,660 50 1,400 76 800 102 200 

 25 5,000 51 1,400 77 800   

 26 4,000 52 1,400 78 800   

 



 

Certificate of Designations 

 

SERIES A PREFERRED STOCK DESCRIPTION 

 
 
CONVERSION RIGHTS. 
 
a.  Preferred A Stock is non-convertible. 
 
 
VOTING RIGHTS. 
 
a. If at least one share of Series A Preferred Stock is issued and outstanding, then the 
total aggregate issued shares of Series A Preferred Stock at any given time, regardless of 
their number, shall have voting rights equal to four times the sum of: i) the total number 
of shares of Common Stock which are issued and outstanding at the time of voting, plus 
ii) the total number of shares of Series B and Series C Preferred Stocks which are issued 
and outstanding at the time of voting. 
 
b. Each individual share of Series A Preferred Stock shall have the voting rights 
equal to:  
 

[four times the sum of: {all shares of Common Stock issued and outstanding at 
time of voting + all shares of Series B and Series C Preferred Stocks issued and 
outstanding at time of voting}] 

 
divided by: 

 
[the number of shares of Series A Preferred Stock issued and outstanding at the 
time of voting] 

 
 
DIVIDENDS. The holders of Series A Preferred Stock shall be entitled to receive 
dividends when, as and if declared by the Board of Directors, in its sole discretion. 
 
 

SERIES B PREFERRED STOCK DESCRIPTION 

 

 
 
DIVIDENDS. The holders of Series B Preferred Stock shall be entitled to receive 
dividends when, as and if declared by the Board of Directors, in its sole discretion. 
 
 
LIQUIDATION RIGHTS. Upon any liquidation, dissolution or winding up of the 
Corporation, whether voluntary or involuntary, before any distribution or payment shall 
be made to the holders of any stock ranking junior to the Series B Preferred Stock, the 
holders of the Series B Preferred Stock shall be entitled to be paid out of the assets of the 
Corporation an amount equal to $1.00 per share or, in the event of an aggregate 



subscription by a single subscriber for Series B Preferred Stock in excess of $100,000, 
$0.997 per share (as adjusted for any stock dividends, combinations, splits, 
recapitalizations and the like with respect to such shares) (the "Preference Value"), plus 
all declared but unpaid dividends, for each share of Series B Preferred Stock held by 
them. After the payment of the full applicable Preference Value of each share of the 
Series B Preferred Stock as set forth herein, the remaining assets of the Corporation 
legally available for distribution, if any, shall be distributed ratably to the holders of the 
Corporation's Common Stock. 
 
 
CONVERSION AND ANTI-DILUTION. 
 

(a) Each share of Series B Preferred Stock may be convertible, at any time by the 
respective holder, into the number of shares of the Corporation's common stock, 
par value $0.00001 per share (the "Common Stock"), equal to the conversion rate 
as detailed on the following table and based on the Common Stock Share price as 
of the closing trade as of the date of conversion request and subject to adjustment 
as may be determined by the Board of Directors from time to time (the 
"Conversion Rate").. 

Common Share Price From  To Conversion Rate 

 0.00001 0.00250 450:1 

 0.00251 0.00500 250:1 

 0.00501 0.01000 135:1 

 0.01001 0.02000 75:1 

 0.02001 0.03000 55:1 

 0.03001 0.04000 50:1 

 0.04001 0.05000 45:1 

 0.05001 0.06000 40:1 

 0.06001 0.07000 35:1 

 0.07001 0.08000 32:1 

 0.08001 0.09000 30:1 

 0.09001 0.10000 28:1 

 0.10001 0.11000 26:1 

 0.11001 0.12000 25:1 

 0.12001 0.13000 24:1 

 0.13001 0.14000 23:1 

 0.14001 0.15000 22:1 

 0.15001 0.16000 21:1 

 0.16001 0.17000 20:1 

 0.17001 Above 20:1 

 
 
(b) Promptly after the Conversion Date, the Corporation shall issue and deliver to such 
holder a certificate or certificates for the number of full shares of Common Stock issuable 
to the holder pursuant to the holder's conversion of Series B Preferred Shares in 
accordance with the provisions of this Section. The stock certificate(s) evidencing the 
Common Stock shall be issued with a restrictive legend indicating that it was issued in a 
transaction exempt from registration under the Securities Act of 1933, as amended (the 
"Securities Act"), and that it cannot be transferred unless it is so registered, or an 
exemption from registration is available, in the opinion of counsel to the Corporation. 
The Common Stock shall be issued in the same name as the person who is the holder of 



the Series B Preferred Stock unless, in the opinion of counsel to the Corporation, such 
transfer can be made in compliance with applicable securities laws. The person in whose 
name the certificate(s) of Common Stock are so registered shall be treated as a holder of 
shares of Common Stock of the Corporation on the date the Common Stock certificate(s) 
are so issued. 
 
All shares of Common Stock delivered upon conversion of the Series B Preferred Shares 
as provided herein shall be duly and validly issued and fully paid and nonassessable. 
Effective as of the Conversion Date, such converted Series B Preferred Shares shall no 
longer be deemed to be outstanding and all rights of the holder with respect to such 
shares shall immediately terminate except the right to receive the shares of Common 
Stock issuable upon such conversion. 
 
(c) The Corporation covenants that, within 30 days of receipt of a conversion notice from 
any holder of shares of Series B Preferred Stock wherein which such conversion would 
create more shares of Common Stock than are authorized, the Corporation will increase 
the authorized number of shares of Common Stock sufficient to satisfy such holder of 
shares of Series B submitting such conversion notice. 
 
(d) Shares of Series B Preferred Stock are anti-dilutive to reverse splits, and therefore in 
the case of a reverse split, are convertible to the number of Common Shares after the 
reverse split as would have been equal to the ratio listed above. The conversion rate of 
shares of Series B Preferred Stock, however, would increase proprtionately in the case of 
forward splits, and may not be diluted by a reverse split following a forward split. 
 
(e) Regardless of the conversion rate listed above, no Shareholder may convert their 
Series B Preferred Stock in an amount that would result in more than 9,180,000 million 
Common Shares  being converted and issued in any 120 day period to that shareholder. 
 
 
VOTING RIGHTS. Each share of Series B Preferred Stock shall have ten votes for any 
election or other vote placed before the shareholders of the Company. 
 
 
Safe Harbor Statement at www.action-app.com/statement/ 
 
Investor Relations Contact: 
Equiti-trend Advisors, LLC 
(800) 953-3350 

 

 


