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FLORIDA DEPARTMENT OF STATE
Glenda B. Haod
Soeeretary of State -

Septerber 14, 2004

ZATDIVA, INC.

2805 E. ORKLAND PARK BLVD,

#37¢ -
FT. LAUDERDALE, FL 332306

BUBJECT: ZALDIVE, INC.
REF: P9T7000069478

We received your electronically transmitted deooument. However, the
document has not been filed. Please make the feollowing corrections and
refax the complete document, including the electronic filing cover sheat.
The date of adoption of eack amendment must be included in the document.

Please return your dacument, along with a copy of this lettnr, within 60
days or yenr filing will be considered abandoned. : : -

If vyou have any gquestions concerming the filing of your decument, please
call {850} Z45-6027.

Michelle Milligan FAX Rud. #: H04000184168
Document Specialist Letter Number: 404R0G0C54709

Division of Corporations - P.O. BOX 6327 .Tallabassee, Flovide 82514
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Articles of Amendment

o
Articles of Incorporation
of

ZALBIVA, INC.
{Mame of corporation as currently filed with the Floside Dept., of State)

PS7000069473

(Document number of corpomtion (if kuown)

. =
s I
—~= . h
Pursuant to the provisions of section §07,1006, Florida Statutes, this Flerida Profit Corporation " = ol
adopts the following amendment(s) to its Articles of Incorporation: ~;'f'.. —_
= o
a3
' i
NEW CORPORATE NAME Gf changing): ol e B
Not applicable, ) ] ) i ) — ﬂ oo
{Must contain the word, "sorporation,” “company,” or "incorporated” o the abbreviation "Corp.," "Ing.,"” ¢r "Co.") %‘5 —
(A profssicnal corporation wust contain the word “chartercd”, "professional association,” or the abbreviation "PA.™) St 0
I
AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Articie Number(s) )
and/or Axticle Tifla(s) being amended, added or deleted: (BE SPECIRIC)
See attachment.

{Atrach additional pages if necessary)

If an amendraent provides for exchange, reclassification, or cancellation of issued shares, provisions

for implementing the amendment if not comtained in the amendment itself: Gfnot applicable, indicare N/A)
Not applicable.

' (condrued)

nNAanNNN1BLTAR 3
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The date of éach umendment(s) adopiion: __ Septenber 10; 2004

Effective date il applicable: Upon fling with Florida Seorstary of State
{no more than S0 dsys efier ansndment fle date)

Adoption of Ameadment(s) (CHECK ONE)

243 'Ihaammdmcm(s}wasfwcm appreved by the sharsholders, The number of votes cast for
1he amendmeni(s) by the sharcholders wastwere sufficient for approval

UTmmw@mﬂﬁm@mm@mmﬂmeMdmmﬂhw@wmmgmmﬂb
Jellowing statement must be separately provided for each Mn{gm antitied ta wote
separaiely on the mubnmi‘(.s)

Tkmmhm&mnmmﬁﬁmwmﬂmﬂ@mﬂmnmﬁ@mﬁwmmwﬂw

Gmmmmm

W memmms)wadwmmomdby fheMudofMMﬂxoﬂsharcholdumﬂon
uﬁiﬂ&ﬂhﬁﬂﬂWﬂﬂﬂm@hﬁ

0. The amendment{s) was/were adopted by the ncorporstors withont skareholder artion apd
s:u.srehcldn' action was not required.

lur,

Signed this 10th day of Septemnbor , 2004 . o

" Sigpabire — £gdLLg4;§ ﬂﬁmgj
i (B a director, presidens or other o w £ dameotony or officars hive not been

sclocted, by an Incorportor = 0 the hands ufzmmoc,or ather cooxt
appointed Sducixy by that fiducisy)

Robert B. Leas
(Txped ot printed name of persorn signing)

President

(Tide of person, signing)

FILING FEE.: ¥35

H0L000184168 3
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ARTICLE Y

Capitalization: (a) The Corporation shall have the authority to issue 50,000,000 shares of
common voiing stock having a par vatue of one mill ($0.001) per share.

(b} The Corporation shall bave the antherity to issue 20,000,000 shares
of preferred stock having a par value of one mill ($0.001) per share, with such limitations, rights
and preferences as the Board of Directors of the Corporation shall determine. Within the
aunthorized class of 20,000,000 sharas of preferred stock, there shall be a series of preferred stock
designated as the "Series A 4% Convertible Preferred Stock” (e "Series A Prefemed Stock"),
and the number of shares so designated shall be 5,000,000. The Lmitations, rights and
preferences of the Series A Preferred Stock shall be as follows:

A Voting Rights. Except as otherwise required by law, the
holders of the Series A Preferred Stock shall not be entitled to vote separately, as a series, class
or otherwise, on any matier submitted 10 a vote of the stackholders of the Carporation.
Notwithstanding the foregoing, without the prior written consent of the holders of the Sexies A
Prefarred Stock:

@ ﬂ:e Corpomtion shall not amend, alter, or repeal (whethez by
amendment, merger, or otherwise) any of the provisions related to the Series A Prefemred Stock
i its Certificate of Incorporation, as amended, any resolutions of the board of directors or any
nstrument establishing and designating the Series A Preferred Stock in determining the relative
rights and preferences thereof so as to affect any materially adverse change i the rights,
privileges, powers, or preferences of the holders of Series A Prefermed Siocls and

(i) the Corporation shall not create or designate any additional
preferred stock senior in right as to dividends, voting rights, redetnptions or liquidation to the
Series A Preferyed Stock,

B. Dividends. Molders of the Serfes A Preferred Stock shall
be entitled-to receive, out of funds legally available therefor, dividends at a rate equal to 4% of
the Liguidation Preference per share per annum (mubject to appropriate adjustments in the event
of any stock dividend, stock split, combination or other similer recapitalization affecting such
shares), payable quarterly on January 15 April 1; Julyl; and October 1, beginning with October 1,
2004, and on any conversion date pursuant fo the terms hereunder (except that, if such date i§ not
a trading day for the Corporation's common stock, the payment date shall be the next succeeding
trading day} (the “Dividend Payment Date"). Dividend payments to each holder shall be made
from funds legally availsble for the payment of dividends, Any dividends that are not paid
within three trading days following a Dividend Payment Date shall continue to accrue and shall |
entail a late fee, which must be paid in cash, at the rate of 18% per annum or the [s3ser rate
permitted by applicable law (such fees to accrue daily, from the Dividend Payment Date through
and including the date of paymuent).

#04000184168 3%
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C. version Rights. _

(i) Series A Preferred Stock. Subject to the passage of 12 months
from their issuance, and upon the Corporation’s receipt of 2 facsimile or original of a Sexies A
Preferred Stockholder’s duly completed and signed Notice of Conversion, the Corporation shall
ingtruct its tranefer agent to issue one or more certificates representing that pumber of shares of
the Corporation's conunon stock into which the shares of Series A Preferred Stock are
convegtible, The Corporation’s transfer agent shall act as registrar and shall maintain an
appropriate ledger containing the necessary information with respect to each share of Series A
Preferred Stock.

(iiy Conversion Date. Such conversion shall be effectuated by

surrendering o the Corporation the shares of Series A Prefetred Stock to be converted, together

with 2 facsimile or original of the signed Nofice of Conversion. The date on ‘which the Notice of

Conversion is effective (“Conversion Date™) shall be detimed to be the date on which the holder

has delivered to the Corporation a facsimile ar original of fhe signed Notice of Conversion, as

long as the shares of Series A Preferred Stock to be converted are received by the Corporation

within 3 business days thereafter. As long as the Series B Shares to be converted are recsived by

the Corporation within three business days after it receives a facsimile or original of the signed

Notice of Conversion, the Corporation shell canse its fransfer agent to deliver to the holder, or _
T per the halder's instructions, the shares of common stock, with restrictive legends ag set forthin =~ _

the subscription agreement executed by such halder, within five business days of receipt ofthe -+ -

Series A Preferred Stock to be converted. The person in whose name the certificate of common

stack 1s to be Tegisterad shall be treated as a common stockholder of record of the Corporation

on and after the Conversion Date.

(iii) Corrversion Price. The conversion price at which shares of
cormon stock shall be deliverable upon conversion of Series A, Preferred Stock without the
payment of additions] consideration by the holder faereof (the "Conversion Price™ shall be 85%
of the average closing bid price of the shares of the Corporation's common stock for the five
trading days immediately preceding the Canversion Date, until such time as the nutber of shares
of common. stock so purchased, multiplied by the Conversion Price equals the total purchase
price paid by the holder for the number of shares of Series A Preferred Stock being converted.
Nbo fractional shares of cormon stock or of Series A Preferred Stock or serip representing
fractions thereof will be issued on conversion, but the mumber of such shares shall be rounded up
or down, as the case may be, {0 the nearest whole share.

(v} Reservation of Common Stock. The Corporation shall at all

tmes reserve and have available all shares of common stock necessary to meet conversion of the

Series A Preferred Stock by all holders of the entire amount of Serias A Preferred Stock then
outstanding,

D. Redemption by the Corporation.

(i) Redemption Price. The Corporation shall be permitted fo
redeem for cash or immediately available funds, to the extent permitted under law and provisions

04000184168 3
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of senior and subordinated debt agreements of the Corporation, at any time and from time to
time, any or all of the shares of Serics A Preferred Stock then outstanding at a price of §1,00 per
share (the "Redemption Price™. In addition to the Redemption Price, the Corporation shail issne
in cach Series A Preferred Stockholder ope warrant to purchase one share of common stock at a
price of $0.50 per share, exercisable for a period of five years, in exchange for ¢ach shars of
Series A Preferred Stock so redeemed (the "Redemption Warrants™). Any redemption by the
Corporation of less than all shares of Series A Preferred Stock than cuistanding shall be pro rafa
among the holdsrs of the shares of Serizs A Preferred Stock based upon the number of shares
held by each such holder. ’ )

(i) Procedure for Redemption. Yo connection with any
redemption of shares pursuant to this Section D, the Corporation shall give at least 15 days but
not more than 30 days' prior wiitten notice of such redemption (a8 "Redermption Notice"), by hand
delivery, by regisiered or certified mail or nationally recognized overnight delivery service (with
charges prepaid) or sent via telecopier (if within 2 reasonable period of time 2 permpanent copy is
given by any of the methods described above), to all holders of record of Series A Preferred
Stock, as applicable, with such notice to be addressed to cach holder af its address as it appears
on the stock transfer books of the Corporation arnd to specify the redemption date (the
"Redemption Date™) and the Redemption Price and to state that the holders must swrender the
certificates for their shares of Series A Preferred Stock on or after the Redemption Date in order
to receive payoent of the Redemption Price, Notwithstanding anything hersin contained to the
contrary, all shares of Series A Preferred Stock may be converted, including shares of Series A
Preferred Stock subject to 2 Redemption Notice given pursuant to this Secticn D, during the
period from the date of such Redemption Notice through the Redemption Date. On the
Redemption Date the Corporation shall pay the aggregate Redemption Price in cash or
immediately available funds to such shareholder for the shares of Series A Preferred Stock being
redeerned, In the event the shareholders of such Series A Preferred Stock do not receive such
aggregate Rederaption Price on the Redemption Date, the Corporation shell pay interest on any
1mpaid amount payable at a rate of ten percent (10%) per month. From and after the Redemption,
Date, except as set forth below, any holder of shares of Series A Preferred Stock that has been
redecmed that bas not duly surrendered its Series A Prefemred Stock to be redeemed shall cease
to be entitled to any rights except the right to receive payment of the Redemption Price.
Anything herein contained to the contrary notwithstanding, in the event and to extent that the
Corporation eannot or does not make or tender firll payment therefor, such shares ghall continue
to be outstanding, to the extent permitted wnder law and provisions of senior and subordinated
debt agreements of the Corporation, and entitled to all rights and benefits as holders of Series A
Proferred Stock until full payment is made or tendered therefor as aforesaid. Shares of Series A
Preferrad Stock which have been redeemed may rot be reissued by the Corporation as shares of
such series.

(iii) Reservation of Common Stock. The Corpordtion shall at all
times reserve and have available all shares of common stock nscessary to mest conversion, of the
Redemption Warrants that may be granted to the Series A Preferred Stockholders at any time
that Series A Preferred Stock is then autstanding,

HOaDDO184168 3
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E. Liquidation.

(i) Series 4 Preferencg. Upon any Liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the holders of Series A
Preferred Stock shall be entitied, before any distribution or payment is made upon any sharés of
common stock or any prefamved stock junior in rank to the Series A Preferred Stock, to be paid an
amount per share equal to the liquidation valus described fn this Section E.(i) {the “Liguidation
Value™). The per share Liquidation Value of the Series B Shares on any date is equal to §1.00.

Neither the consolidation nor merger of the Corporation with or
into any ofher corporation or other entities, nor the sale, transfer or lease of all or substantially all
of the assets of the Corporation shall itselfbe deemed to be a liguidation, dissolution or winding-
up of the Corporation within the meaning of this Section E.(1). Notice of liguidation, dissolution,
or winding-up of the Corporation shall be mailed, by overnight courier, postage prepaid, not less
than 20 days prior to the date on which such liguidation, dissolution, or winding-up is expected
to take place or become effective, to the holders of record of the Series A Preferred Stock at their
respective addresses ag the same appear on the books of the Corporation or supplied by them in
writing to the Corporation far the purpose of such netics, but no defect In such notice or in the
mailing thereof ghall affect the validity of the liquidation, dissolution or winding-up.

G) Cenerdd . .

' (A) All of the preferential amounts to be paid to the holders of the
Series A Preferred Stock pursuant to Section E.(i) shall be paid or set apart for payment before
the paytment or seiting apart for payment of any amount for, or the distribution of any assets of
the Corporation to, the holders of the common stock or any preferred stock junior in rank to the
Series A Preferred Stock in connection with such liquidation, dissolution or winding-up.

(B) After setting apart or paymg in full the prefersntial axaounts
aforesaid to the holders of record of the issued and outstanding Series A Preferred Stock as set
forth in Section E.(3), the kolders of record of common stock and any preferved stock junior in
rank to the Series A Prefemred Stock shall be entitled to participate in any distribution of any
remaining assets of the Corporation, and the holders of record of the Sexies A, Preferred Stock
ghall not be entitled to participate in such distribution.

P Pavioent of Taxes. The Corporation shall pay ail
documentary stamp taxes, if any, attributable to the initisl issuance of common stock npon the
conversion or redemption of shares of Series A Preferred Stock as provided herein; provided,
however, that the Carporation shall not be required to pay any tax or taxes which may be
payable, (i) with respest o any secondary transfer of the Series A Preferred Stock or the
common stock issuable upon exercise thereof) or (i) 28 2 result of the issvance of the cammon
stock to any person other than the helder, and the Corporation shall not be required to issue or
deliver any certificate for any common stock uniess and until the person requesting the issuancs
thersof shall have paid to the Corporation the amount of such tex or shall have produced
evidence that such tax has been paid to the eppropriate taxing authority.

#04000184168 3
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G.- Cegain Adiugtments. In the event of any change in one or
more classes of capital stock of the Corporation by reason of any stock dividend, stock split,
reverse stock split, recapitalization, reciassification, or combination, subdivision or exchange of
shares of Series A Preferred Stock or the Iike, or in the event of the merger or consclidation of
the Corporation or the sale or transfer by the Cotporation of all or substantially all of its assets,
then all liguidation preference, conversion and other rights and privilepes appurtenant to the
Series A, Preferred Stock shall be promptly and appropriately adjusted by the Board of Dizectors
of the Corporation so as to fully protect and preserve the same {such preservation and protection
to be to the same extent and effect as if the subject event had not occuned, or the applicable right
ar privilege had been exercised immediately prior to the ocowrence of the subject event, or
otherwise as the case may be), it being the intention that, following any such adjustment, the
holdets of the Saries A Preferred Stock shall be in the same relative position with respect to their
rights and privileges as they possessed immediately prior to the event that precipitated the
adjustment. :

HO4000184168 3



