. Subject 0018}

Division of
+

»

lofl

S

pfdenbach day¥ Octobs , 24309 164 PM Bage: 1 of 7
Jefile.sunb{t org/sctipts/e filcovr.exe

TN
L IXHDO
1

P07000

. ' assien
oot Florida Department of State o onot- S
“\.5\3%‘?‘\% . Division of Corporations FLERSE ORTE A L
ORE Public Access System
o® e
ANeV e
¢ Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H09000221977 3)))
RN .
Q\&%QQ HOS0002219773ABC4
B&qﬁ:’\é}e NOT hit the REFRESH/RELOAD button on your browser from this
QQ;C}‘&QQ page. Doing so will penerate another cover sheet,
N
"Z'.\‘“c;\ﬁ‘??g"ro: \ON
n\?} Pivision of Corporations WAL S\ﬁmss
Fax Number ¢ (850)617-6380 SE GNEOR;C::\LEBNEE'\
vk 1E M
From: : DA
" Account Name : CORPDIRECT AGENTS, INC. \O / \LQ /O

Account Number : 110450000714
Phone : (BS50)222-1173

Fax Number : (850)224-1640 )
2 .z DO ol 113123
II:? . o i3 e
by = Ci@ AMND/RESTATE/CORRECT OR O/D RE%IGI@
= = PE o o
b oo o o DIVINE SKIN, INC. 2 S T
i s Sxed RN
v & #‘éﬁ?vﬁ\t Certificate of Status | o Aty -~ m
%\%0%3}?’ Certified Copy 0 D =X -,
o AN [Page Count 04 Sz @
Q™ [Estimated Charge [ s35.00 7 e
i)
msu%m\ssm
. o €.
. GNECO L e e DR
Electronic Filing Menu Corporate Filing Menu ?\5'}'5& gﬂ%h?‘
10716/2009 12:47 PM

1 TB T 2 n 210




To: FL Dept of St&te From: Kim Weidenbach Tuesday, October 20, 2009 1:34 PM Page: 2of 7
. Subject: 001646,113123

850-617-8381 10/168/2009 3:3%:22 PM  PAGE 1L/001 Fax Server
R -
UBMISSION
ORIGINAL S
pLEASE O RS FILE DATE
PLEASE GIVE ORIGINAL SUBMISSION
DATE AS FILE DATE.

October 16, 2009 P e 0
FLORIDA DEPARTMENT OF STATE

DIVINE SKIN, INC. Division of Corporations .
P.O. BOX 546140
SURFSIDR, FL 33154 »5\83“\\55\0
SUBJECT: DIVINE SKIN, INC. (e ORSN e ort® / O
REF: P07000012637 e ONE he 8
S e \
9\5‘—“ ok \0

We recelved your electrconically transmitted document. However, the
document has not been filed. Please make the following corrections and
rafax the complete desument, including the electroniec filing cover sheet,.

The date of adoption of each amendment must be included in the document.

Please raturn your document, along with a copy of this letter, within 60
days or your f£illng will be considared abandoned.

If you have any questions conecerning the filing of your document, please
call (850) 245-6825.
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£ CRETARY OF-STATE
TALCAHASSEE  FLORIDA

ARTICLES OF AMENDMENT TO
THE AMENDED AND RESTATED ARTICLES OF iINCORPORATION OF DIVINE SKIN, INC.

CERTIFICATE OF DESIGNATION, PREFERENCES, AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK

The undersigned Chief Executive Officer of DIVINE SKIN, INC.. (the "Corporation™). a
company organized and existing under the laws of the State of Florida, certifies that pursuant 1o
the authority conlained in the Corporation’'s Amendec and Restated Articles of Incorporation,
and in accordance with the provisions of the resolution creating a series of the class of the
Corporation’s authorized Preferred Stock designated as Serles A Convertible Preferred Stock:

FIRST: The Amended and Restated Articles of Incorporation of the Corporation
baaring docurnent number PO7GC0012637 authorizes the issuance of three fundred millicn
(300,000,000) shares of common stock, par value $0.001 per share (the *Common Stock”) and
thity milllon (30,000,000) shares of preferred stock (the “Preferred Stock’), and further,
authorizes the Board of Directors of the Corporation, by resaolution or resolutions, st any time
and from time to lime, 10 divide and establish any or al! of the shares of Preferred Stock into one
or mora series and, withoul limiting the generalicy of the foregoing, to fix and determine the
deslgnation of each such share, and ils preferences, conversion rights, cumulative, relative,
participating, optional, or other rights, including voling rights, qualifications, limitations, or
restnctions theraof,

SECOND: At a meeting of the Board of Direclors, heid on January 13. 2009, the
directors unanimously approved and adopted the designation of ten million { 10,000,000} shares
of the Preferred Stock as Series A Convertibie Praferred Stock and authorized the 1ssuance of
the Series A Canvertible Preferred Stack at a price of $0.0C1 per share {the “Original Purghase

Price"}.

THIRD: Pursuant to » unanimous written consent of the Buard of Directors and
holders of all of the issued and culstanding shares of Series A Convertible Preferred Stock
dated September 15, 2009, the Board of Directors and holders of a majority of the issued and
outstanding shares of Series A Convertible Preferred Stock approved an amendmenl to the
designations. powers, preferences and rights, and the gualifications, limitations or restrictions
hereof, in respect of the Series A Convertible Preferred Stock shall be as hereinafter described.

Accordingly, the Series A Convertible Preferred Stock Designation under “Article V" of
the Amended angd Restateg Articles of Incorporation of this Cortporalion is amended and
rostated as follows:

Series A Conventible Preferred Stogk

1. Designation and Number of Shares. There shall be a series of Preferred Stock that shall
be designated as "Sedes A Conyerible Preferred Stock” and the number of shares
constititing such series shall be ten milion (10,000,000) shares. The prica per share
shall ba $0.001 per share (the “Qrginal Purchasg Price®). Such number of shares may
te increasad or decreased by resclution of the Board of Direclors; provided, however,
that no decrease shall reduce the number of shares of Series A Convertible Preferred
Stock (o less than the number of shares then issued and outstanding plus the number of
shares issuable upon exercise of cutstanding rights, options or warrants or upon
conversior: of outstanding securities issued by the Corporation.

r.
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Ranking. The Series A Prelerred Stock shall rank: {i} subject to the consent ot 51% of
the then oulstanding shares of Series A Convertible Prefered Stock, any other class or
sories of capital stock of the Corporation hereafter created specifically ranking by its
terms senior to the Series A Preferred Slock (collectively. the ~Senior Securities’);, (i)
priot to any other sefies of preferred stock ar any class or series of capital stock of the
corporation hereafter created not specifically ranking by its terms senior 1o or on panty
with the Series A Preferred Stock (collectively with the Common Stock the “Junior
Securities”), and (i) on parity with the Corporation’s Commen Stock and Series A
Preferved Stock and any class or series of capial stock of tha Corporstion hereafier
created specifically ranking by its terms on parily with the Series A Preferred Stock (the
“Parity Securities”), in each case as 1o the distributon of assets upon liquidation,
dissolution or winding up of the Corporalion.

Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whather
voluntary or involuntary (“Liquidation®), the holders of record of the shares of the Series
A Preferred Stock shall be entitled (o receive, before and in preference to any
distribution or payment of assets of the Corporation or the proceeds thereol may be
madae or set apart for the holders of Junior Securities, an amount in cash equal to the
Criginal Purchase Price per share (sublest to adjustment in the event cof slock splits,
combinations or gimilar events) plus an amount equal to accrued and unpaid dividends.
If, upon such Liquidation, the assels of the Corporation avsilable for distribution to the
holders of Series A Preferred Stock and any Parity Securities ghall be insufficient to
permit payment in Tull to the holders of the Series A Preferred Stock and Parity
Securities, then the enlire assets and funds of lhe Corporation legally svailable for
distribution to such holders and the holders of the Parity Securities then outstanding
shall be distribuled ratably among the ho.ders of the Series A Prefemred Stock and Parity
Securities basaed upon the proportion the total amount distributable on each share upon
Liquidation bears ¢ the aggregate amount required fo be distributed, but for the
provisions of this sentance, on all shares of the Serles A Preferred Stock and of such
Parity Secunities, if any,

Dividends. None,
. ion Rights.

(a) Oplionat_Convergion. Each holder of record of shares of the Series A
Convertible Preferred Stock shall have the right,_al any time, to convan all or any
part of such holder's shares of Serfdes A Convertible Preferred Stock into that
number of fully paid and non-assessable shares of Common Sicck as shall be
determined by dividing the Qriginal Purchase Price by the “Conversion Price,”
The Converslon Price shall initially be $0.001 and shall be subject to adjusiment
as pravided below,

(b} Mondatory Conversion. Each share of Series A Convertible Preferred Stock
shail i rt_inlo L r of fully pajd and non-assessabl
shares af C n ck _as_shall be determined by dividing the O

urchase Price by the Conversion Pri n S 1 12, W

{c) Mechanics of Convarsion

H09000221977 3
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(i Before any holder of Series A Convertible Preferred Stock shall be
antitled to convert tha same into shares of Common Stock. such holder
shail surrencler the certificate or cerlificates therefor, duly endorsed, at the
office of the Corporation or of any Iranslfer agent for the Series A
Convertible Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election 10 ¢onverl the
same and shall state Iherein the name or names in which the centfficate or
certificates for shares of Common Slock are 1o be issued. The
Corperation shall, within five business days, issue and daliver at such
office to such holder of Series A Converlible Preferred Siock, or 10 the
nominee or nominges of such holder. a cerificale or certificates for the
number of shares of Common Stock 1o which such holdar shall ba entitled
as aforesaid. Conversion shall be deemed to have been effected on the
date when delivery of nolice of an election to convert and cerificates for
shares is made. and such date is referred to herein 3s the "Conversion
Date.”

{ii) All Common Stock, which may be issued upon conversion of the Series A
Convertible Preferred Stock, will, upon Issuance, be duly issued, fully paid
and non-assessable and free from &l taxes, liens, and charges with
respect to lhe issuance thereof.

{d) Conversion Price Adlustments. The Conversion Price shall be subject to the

adjustment provisions of Section 6 below.

(e) Payment of Dividands on Conversion. Upon the conversion of shares of Series

A Preferred stock, any and all accurmulated and unpaid dividends with respect to
the shares of Series A Preferred Stock so convarted shall be immediately paid
either in shares of Common Stock or cash {egally available therefore.

Anti-Dilution Provisions. During the period in which any shares of Serles A Convertible
Preferred Stock remain outstanding, the Conversion Price In effeclt at any time and the
number and kind of securities issuable upon the conversion of the Series A Converllble
Preferred Stock shall be subjedt to adjus:ment from time to lime following tha date of the
original issuance of the Serles A Convertible Preferred Stock upon the happening of
certain events as lollows: '

{a} Consolidalion, Memer or Sala. if any consolidation or merger of the Corporalion
wilh an unafiiliated third-party, or the sale, transfer or lease of all or sybstantially
all of ils assets to an unaffiliated third-party shall be efiected in such a way that
holders of shares of Common Stock shall be entlitled to recelve stock, securities
or assels with respect to or in exchange for their shares of Common Stock, then
provision shall be made, in accordance with this Section 6{a), whereby each
holder of shares of Series A Conventible Prefared Stock shall thereafter hava the
right to receive such securilies or assets as would have been issuad or payable
wilh respect lo or in exchange for the shares of Common Stock into which lhe
shares of Series A Converlible Preferred Stock held py such hokler wers
convertible immediately prior to the cloting of such maoarger, sale, (ransfar or
lease, as appiicable. The Corporation will not affect any such consolidation,
metger, sake, transfer ot lease unless prior 1o e consummation thereo! the
successor entity (if other than the Corporation} resulling from such consofidation

A

3 H09000221977 3




To: FL Dept of State From: Kim Weidenbach Tuesday, October 20, 2009 1:34 PM Page: G of 7
Subjett 001646113123

H09000221977 3

or merger or the entity purchasing or leasing such assets shall assume by written
instrumem (i) the obligation to deliver to the holders of Series A Convertible
Preferred Stock such securilies or assets as, in accordance whh the foregoing
provisions, such holders may be eniitled 10 purchase, and (i) alf other obiigations
of the Comporation hereunder, The provisions of this Section 6(a) shall simikarly
apply to successive mergers, salas, transfers or leases. Holders shall not be
required 1o convert Series A sfock pursuant to this Section B(a).

(b) Common Slock Dividends Subdivisions, Combinations, etc. In case the

Corporation shall heregfier (i) declare a dividend or make a distribution on Its
outstanding shares of Common Stock in shares of Commaon Stock, (i} subdivide
or reclassify its outstending shares of Common Stock into a greater number of
shares, or (Ii) combine or reclassify its culstanding shares of Common Stock into
a smaller number of shares, the Conversion Price in effact at the lime of the
record date for such dividend or distribution or of the effective date of such
subdivision, combination or reclassification shall be adjusted by multiplying the
then applicable Conversion Price by a fraction. the denominator of which shall be
the number of shares of Commeon Stock outstanding after piving effect to such
action, and the numerstor of which shall be the number of shares of Common
Stock outslanding immediately prior to such actien. Such adjustment shail be
made successively whenever any event listed above shall oceur.

(€) Notice of Adjustment. Whenever the Conversian Price is adjusled as herein
provided, the Corporation shall promptly but no later than 10 days afler any
reques! for such an adjustment by the halder, cause a notice setting forth the
adjusted Conversion Price issuable upon axercise of each share of Seres A
Convetllble Preferred Stock, and, if requested, information describing the
transactions giving rise to such adjustments, to be mailed to the hoiders at their
last addresses appearing in the share register of the Corporation, and shall
cause a cerdified copy thereo! i be mailed to is transfer agent, if any. The
Corporation may retain a firm of independent cerlified public accountants
selacted by the Board of Directors (who may be the regular accountanls
empioyed by the Corporatian) to make any computation requirad by this Section
6, and a certificate signed by such firm shall be conclusive evidence of the

" gofrectness of such adjustment.

7. Vating Rights. Each share of Series A Preferred Stock shall vole on a two for one basis,
together with the Corporation’s Common Slock, except as otherwise required by law.
For clarification purposes, each share of Series A Preferred Stack shall vote two timas
per shara for every one vote of outstanding share of Common Stock.

8. Redemption. Neither lhe Corporation nor tha holders of the Series A Preferred Stock
shall have any right at any time to require the redemplion of any of the shares of Series
A Preferrad Stock, except upon and by rcason of any liquidation, dissolulion or winding-
up of the Corporation, as and to the extent hereln provided.

9. Resarvatlon of Shares. The Corporation shall at all times reserve and keep available
and free of preemptive rights out of its suthorized but unissued Common Stock, solely
for the purpose of effecting the converslon of the Series A Convertible Preferred Siock
pursuant o the terms hereol, such number of ils shares of Common Stock (or other
shares or other sacurities 28 may be required) as shall from time to time be sufficient to

i
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afiect the conversion of all outstanding Saries A Convertible Preferred Slock pursuant 1o
the terms hereof. H at any time the number of authorized but unissued shares of
Common Stock {or such other shares or other sacurities) shall nol be sufficient to affect
the conversion of all then outstanding Series A Convertible Preferred Stock. the
Corporation shall promptly 1ake such action as may be necessary to increase its
authorized bul unissued Commen Stock {or other shares or olhar securities) to such
number of shares as shall be sufficient for guch purpose,

10. Miscella =,

(a) The shares of the Series A Converlible Preferred Stock shall not have any
preferences, voling powers or relative, participating, opliongl preamptive or other
spocial rights except as sel forth above in this Resolution Daslignating Series A
Converlinle Preferred Slock and in the Amended and Restated Articles of
incorporation of the Corporation,

{b) The holders of the Seriss A Convertible Preferred Stock shall be entited to
recaive all communications sent by lhe Corporation to the holders of the
Common Stock

{c) Holders of fifty-one percant (51%) of the outstanding sharea of Series A
Convartible Preferred Stock may, voling as a single class, elect 10 waive any
peovision of this Resolution Designating Series A Convertible Preferred Stock,
and the sifimalive vole of such percentage with respect to any proposed waiver
of any of the provisions contained herein ghall bind all holders of Series A
Convertible Preferred Stock.

The foregoing Amendment was adopted by the Board of Directors of the Corporation
pursuant to the Florida Business Corporation Act and holders of a majority of the issued and
outstanging shares of Series A Converlible Prefered Stock effeclive September 15, 2009,
Therefore, the number of voles cast for lhe Amendment to the Corporation's Amended and
Restaled Articles of Incorporation was sufficient for approval.

IN WITNESS WHEREOE, the Corporalion has caused this Amendment to be executed
by its duly authorized officer,

Effective September 15, 2009.

H05000221977 3



