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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Z_ AlGroapn ETrc
DOCUMENT NUMBER: __©A 7] 0000 A ANHS

The enclosed Articles of Amendment and [ec are submitted for filing.

Please rewurn all correspondence concerning this matter to the following:

jYOL\”\ Moma AN
J

Name of Contact Person

-~ A ﬁrruD

! Firm/ Company
CA0lA N G are (59
Address
Qﬂjacolﬁ F{_2250Y
Ciry/ State and Zip Code

TM_gé\_ O_Ft@ _C\.TV\T«\\‘  Cn

E-mail address: (to be used for Rhture annual report notification)

For further information concerning this matter, please call:

Fo hn Mefﬂlrfm a1 869 (24

Name of Cottact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

(0 $35 Filing Fee (Os$43.75 Filing Fee &  [1$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Centified Copy
enclosed) {Additional Copy
15 enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassec
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303



Articles of Amendment
to

Articles of Incorporation
of
Zh G

P Inc
(Name QI'CQI_’p'oration as currently filed with the Florida Dept, of State)
(Bl oo NS
its Anticles of Incorporation:

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
A. H{ amending nameg, enter the n¢w name of the corporation:
name must be distinguishable and contain the word “carporation,” “company,” ar “incorparated” or the abbreviation "Corp., "
“chartered,” "professional association,” or the abbreviation “P.A."

The new
“Inc.,” or Co." or the designation "Corp,” "Ine,” or "Co". A professional corporation name must contain the word
B. Enter new principal gffice address, if applicable;
(Principal office address MUST BE A STREET ADDRESS }

=,
o
) - .
C. Enter new mailing address, if applicable;
{Mailing address MAY BE A POST OFFICE BOX)

¥ o
] Cid
\ u?é‘ )
) fom)
[
D. lf amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:
Name of New Registered Agens

New Registered Office Address:

{Florida street address)

New Repi

(City)
red Agent’s

, Florida
ignature, if changing Regi

{Zip Code}
red Agent;
1 hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Check if applicable

Signature of New Registered Agen, if changing
O The amendment(s) isfare being filed pursuant to s. 607.0120 (1) {e), F.5.



If amending the Officers and/or Dircctors, eater the title and name of cach officer/director being removed and title, name, and

address of each Officer and/or Director being added:
(Attach additional sheets, if necessarv)

Please note the officer/director title by the first letter of the office title:
P = President; V= Vice President; T= Treasurer; S= Secretary, D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief

Lxecutive Officer: CFO = Chief Financial Officer. If an officer/director hoids more than one title, list the first letter of each office held.

President, Treasurer, Director would be PT.
Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is

a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add,

Example:

X Change PT John Doe

X Remove v Mike Jones
_X Add SV Sally Smjik
Type of Action Title Name Address
{Check One)
I Change

Add

—__ Remove

2) (Change

Add . . _ e e _

Remove
3) Change

Add

Remove

4) Change

Add

Remove

3) Change

Add

Remove

6) Change

Add

Remove




E. If amending or adding additional Articies, enter change(s) here:
(Auach additional sheets, if necessary).  (Be specific)

Aou.v\q (‘er’:\ FCA'\L wa DQS‘QV’\Q.’)*Q/IS {;( Dfepe re"J
shawe c::J lass /?Fchrreoe FS
OQ“—\ereo] iy CL;& C)\H‘q\’ths )Q L00 Sl\yes
see atdecho r,l Fye Lo Como\ {e olocwl«\m“’ri‘

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

pravisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/4)




Certificate of Designation For
Florida Profit Corporations
(Pursuant to FRS )
1.Name of Corporation;
ZA Group, Inc.

2. By resolution of the board of directors pursuant to a provision in the articles
of incorporation this certificate establishes the following regarding the voting
powers, designations, preferences, limitations, restrictions and relative rights

of thefollowing class or series of stock.
SERIES F 2% CONVERTIBLE PREFERRED STOCK

(Continued on attachment )

(must not be later than 90 days after the certificate is

filed)
3. Signature: reqyirgd)
/L__,_,.,-f-'-"""
Signatyre of Offlc
Filing/Fee: $
ZA GROUP, INC.

SERIES F 2% CONVERTIBLE PREFERRED STOCK TERMS

Section 1. Designation, Amount and Par Value.

The series of preferred stock shall be designated as the Series F 2%
Convertible Preferred Stock (the "Series F Preferred Stock"), and the number
of shares so designated and authorized shall be Twelve Thousand (12,000).
Each share of Series F Preferred Stock shall have a par value of $0.0001 per

share and a stated value of $100 per share (the "Stated Value").



Section 2. Dividends.

@ Holders of Series F Preferred Stock shall be entitled to receive, when and as
declared by the Board of Directors out of funds legally available therefor, and
the Company shall accrue, quarterly in arrears on March 31, June 30,
September 30, and December 31 of each year, commencing on the Issuance
Date, cumulative dividends on the Series F Preferred Stock at the rate per
share (as a percentage of the Stated Value per share) equal to two percent
(2%) per annum on the Stated Value, payable in additional shares of Series
F Preferred Stock. The party that holds the Series F Preferred Stock on an
applicable record date for any dividend payment will be entitled to receive such
dividend payment and any other accrued and unpaid dividends which accrued
prior to such dividend payment date, without regard to any sale or disposition
of such Series F Preferred Stock subsequent to the applicable record date but
prior to the applicable dividend payment date.

mSo long as any shares of Series F Preferred Stock remain outstanding,
neither the Company nor any subsidiary thereof shall, without the consent of
the Holders of eighty percent (80%) of the shares of Series F Preferred Stock

then outstanding (the "Requisite Holders), redeem, repurchase or otherwise
acquire directly or indirectly any Junior Securities (as defined in Section 7), nor
shall the Company directly or indirectly pay or declare any dividend or make
any distribution upon, nor shall any distribution be made in respect of, any
Junior Securities, nor shali any monies be set aside for or applied to the
purchase or redemption (through a sinking fund or otherwise) of any Junior
Securities.

Section 3. Voting Rights; Negative Covenants.

Subject to the beneficial ownership limitations set forth in Section 5 (b) below,
each holder of the Series F Preferred Stock shall have the right to vote on any
matter that may from time to time be submitted to the Company's shareholders
for a vote, on an as converted basis, either by written consent or by proxy. So
long as any shares of Series F Preferred Stock are outstanding, the Company
shall not and shall cause its subsidiaries not to, without the affirmative vote of
the Requisite Holders, (a) alter or change adversely the powers, preferences or
rights given to the Series F Preferred Stock, (b) alter or amend this Certificate
of Designation, (c) amend its certificate of incorporation, bylaws or other charter
documents so as to affect adversely any rights of any Holders of the Series
F Preferred Stock, (d) increase the authorized or designated number of shares
of Series F Preferred Stock, (e)apart from shares issued as a dividend
pursuant to Section 2 (a), issue any additional shares of Series F Preferred



Stock (including the reissuance of any shares of Series FPreferred Stock
converted for Common Stock) or (f) enter into any agreement with respect to
the foregoing.

Section 4. Liquidation.

Upon any liquidation, dissolution or winding-up of the Company, whether
voluntary or involuntary or a Sale (as defined below) (a "Liquidation"), the
holders of the Series F Preferred Stock shall be entitled to receive out of the
assets of the Company, whether such assets are capital or surplus, for each
share of Series F Preferred Stock an amount equal to the Stated Value plus all
accrued but unpaid dividends per share, whether declared or not, and all other
amounts in respect thereof then due and payable prior to any distribution or
payment shall be made to the holders of any Junior Securities, and if the assets
of the Company shall be insufficient to pay in full such amounts, then the entire
assets to be distributed to the holders of Series F Preferred Stock shall be
distributed among the holders of Series F Preferred Stock ratably in
accordance with the respective amounts that would be payable on such shares
if all amounts payable thereon were paid in full. The Company shall mail written

notice*of-any-such-tiquidationrnot'Iessthan‘45‘days*prior't0‘the‘p‘aym'e‘nt‘d“ate’ T

stated therein, to each record Holder of Series F Preferred Stock. A "Sale" shall
mean a sale of the majority of assets, a merger (other than where the Company
is the surviving entity) or consolidation by the Company with another
corporation or other entity.

Section 5. Conversion.

w Conversion at Option of Holder. Subject to the provisions of Section 5(b),
below, each share of Series F Preferred Stock shall be convertible
into 10,320 shares of Common Stock ("Conversion Ratio"), at the option of a
Holder, at any time and from time to time, from and after the issuance of
the Series F Preferred Stock; A Holder shall affect a conversion by
surrendering to the Company the original certificate or certificates representing
the shares of Series F Preferred Stock to be converted to the Company,
together with a completed form of conversion notice attached hereto as Exhibit
B (the "Conversion Notice"). Each Conversion Notice shall specify the number
of shares of Series F Preferred Stock to be converted, the date on which such
conversion is to be affected, which date may not be prior to the date the Holder
delivers such Conversion Notice (the "Conversion Date"), and the Conversion
Price determined as specified in Section 5(c) hereof. If no Conversion Date is
specified in a Conversion Notice, the Conversion Date shall be the date that



the Conversion Notice is delivered pursuant to this Section 5(a). Subject to
Section 5(b) hereof, each Conversion Notice, once given, shall be irrevocable.

vy Beneficial  Ownership Limitation. The Company shall not affect any
conversion of the Series F Preferred Stock, and a Holder shall not have the
right to convert any portion of the Series F Preferred Stock, to the extent that,
after giving effect to the conversion set forth on the applicable Notice of
Conversion, such Holder (together with such Holder's Affiliates, and any
Persons acting as a group together with such Holder or any of such Holder's
Affiliates) would beneficially own in excess of the Beneficial Ownership
Limitation (as defined herein). For purposes of the foregoing sentence, the
number of shares of Common Stock beneficially owned by such Holder and its
Affiliates shall include the number of shares of Common Stock issuable upon
conversion of the Series F Preferred Stock with respect to which such
determination is being made plus any and all Common Stock otherwise by the
Holder derived from a derivative paid or otherwise acquired by the Holder, but
shall exclude the number of shares of Common Stock which are issuable upon
(i) conversion of the remaining, unconverted shares of Series F Preferred

— - - - —Stock-beneficially-owned-by-such-Holder-or-any-of its-Affiliates-and-(ii) exercise - - - - - -

or conversion of the unexercised or unconverted portion of any other securities
of the Company subject to a limitation on conversion or exercise analogous to
the limitation contained herein (including, without limitation, the Series
F Preferred Stock or any other convertible securities of the Company)
beneficially owned by such Holder or any of its Affiliates. Except as set forth in
the preceding sentence, for purposes of this subsection, beneficial ownership
shall be calculated in accordance with Section 13(d) of the Exchange Act and
the rules and regulations promulgated thereunder.

The "Beneficial Ownership Limitation" shall be 9.99% of the number of shares
of the Common Stock outstanding immediately after giving effect to the
issuance of shares of Common Stock issuable upon conversion of Series
F Preferred Stock heid by the applicable Holder. A Holder, upon not less than
sixty- five (65) days' prior notice to the Company, may increase the Beneficial
Ownership Limitation provisions of this sub-section applicable to its Series
F Preferred Stock and the provisions of this sub-section shall continue to apply.
Any such increase will not be effective until the sixty-sixth (66th) day after such
notice is delivered to the Company and shall only apply to such Holder and no
other Holder. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of
this sub-section to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation



contained herein or to make changes or supplements necessary or desirable to
properly give effect to such limitation. The limitations contained in this
paragraph shall apply to a successor Holder of Series F Preferred Stock.

« The Company covenants that it will at all times reserve and keep available
out of its authorized and unissued Common Stock solely for the purpose of
issuance upon conversion of Series F Preferred Stock, as herein provided, free
from preemptive rights or any other actual or contingent purchase rights of
persons other than the holders of Series F Preferred Stock, not less than 100%
of such number of shares of Common Stock as shall be issuable (taking into
account the adjustments and restrictions of sub-section (b) upon the
conversion of all outstanding shares of Series F Preferred Stock hereunder.
The Company covenants that all shares of Common Stock that shall be so
issuable shall, upon issue, be duly and validly authorized, issued and fully paid
and non-assessable.

@ Upon a conversion hereunder the Company shall not be required to issue
stock certificates representing fractions of shares of Common Stock, but may
if otherwise permitted and unless waived by the Holder of the Series

F Preferred Stock, make a cash payment in respect of any final fraction of a___

share based on the Per Share Market Value at such time. If the Company elects
not, or is unable, to make such a cash payment, the Holder of a share of Series
F Preferred Stock shall be entitled to receive, in lieu of the final fraction of a
share, one whole share of Common Stock.

«) The issuance of certificates for shares of Common Stock on conversion
of Series F Preferred Stock shall be made without charge to the Holders thereof
for any documentary stamp or similar taxes that may be payable in respect of
the issue or delivery of such certificate, provided that the Company shall not
be required to pay any tax that may be payable in respect of any transfer
involved in the issuance and delivery of any such certificate upon conversion
in @ name other than that of the Holder of such shares of Series F Preferred
Stock so converted and the Company shall not be required to issue or deliver
such certificates unless or until the person or persons requesting the issuance
thereof shall have paid to the Company the amount of such tax or shall have
established to the satisfaction of the Company that such tax has been paid.

i Shares of Series F Preferred Stock converted into Common Stock shall be
canceled and shall have the status of authorized but unissued shares of

undesignated preferred stock.

wAny and all notices or other communications or deliveries to be provided by
the Holders of the Series F Preferred Stock hereunder, including, without
limitation, any Conversion Notice, shall be in writing and delivered by facsimile,



sent by a nationally recognized overnight courier service, or sent by certified or
registered mail, postage prepaid, addressed to the attention of the President of
the Company at the facsimile telephone number or address of the principal
place of business of the Company. Any and all notices or other communications
or deliveries to be provided by the Company hereunder shall be in writing and
delivered by facsimile, sent by a nationally recognized overnight courier service
or sent by certified or registered mail, postage prepaid, addressed to each
Holder of Series F Preferred Stock at the facsimile telephone number or
address of such Holder appearing on the books of the Company, or if no such
facsimile telephone number or address appears, at the principal place of
business of the Holder. Any notice or other communication or deliveries
hereunder shali be deemed given and effective on the earliest of (i) the date of
transmission, if such notice or communication is delivered via facsimile at the
facsimile telephone number specified in this Section prior to 5:00 p.m. (New
York time), (i) the date after the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile telephone number
specified in this Section later than 5:00 p.m. (New York time) on any date and
earlier than 11:59 p.m. (New York time) on such date, (iii) four days after

deposit in the United States mails, (iv) the Business_Day_(as_defined. in Section.

7) following the date of mailing, if send by nationally recognized overnight
courier service, or (v) upon actual receipt by the party to whom such notice is
required to be given.

Section 6. Adjustments to Conversion Price,

(a)The Conversion Price shall be subject to adjustment from time to time as
follows:

(N Spin OFf. If, for as long as any shares of Series FPreferred Stock remain
outstanding the Company consummates a spin off or otherwise
divests itself of a part of its business or operations or disposes of all or
of a part of its assets in a transaction (the "Spin Off') in which the
Company, in addition to or in lieu of any other compensation received
by the Company for such business, operations or assets, causes
securities of another entity (the "Spin Off Securities") to be issued to
security holders of the Company, then the Company shall cause (a) to
be reserved Spin Off Securities equal to the number thereof which
would have been issued to all Holders had all shares of Series
F Preferred Stock outstanding on the record date (the "Record Date"),
for determining the amount and number of Spin Off Securities to be
issued to security holders of the Company (such outstanding shares
of Series FPreferred Stock, the "Outstanding Preferred Stock"), if all



Shares of Series F Preferred Stock had been converted as of the close
of business on the Trading Day immediately before the Record Date
(the "Reserved Spin Off Securities"), and (b) to be issued to each
Holder upon the conversion of all or any of the Outstanding Preferred
Stock, such amount of the Reserved Spin Off Securities equal to (1)
the Reserved Spin Off Securities multiplied by (2) a fraction, of which
(A) the numerator is the aggregate Stated Value of the Qutstanding
Preferred Stock then being converted by such Holder, and (B) the
denominator is the aggregate Stated Value of the Outstanding

Preferred Stock.

(i) Stock Splits, etc. If, at any time while any shares of Series F Preferred

Stock remain outstanding, the Company effectuates a stock split or
reverse stock split of its Common Stock or issues a dividend on its
Common Stock consisting of shares of Common Stock, the
Conversion Price and any other amounts calculated as contemplated
by this Certificate of Designations shall be equitably adjusted to reflect
such action. By way of illustration, and not in limitation, of the foregoing
(a)-if_the .Company-effectuates.-a- 2:1 -split- of-its -Common--Stock,- -
thereafter, with respect to any conversion for which the Company
issues shares after the record date of such split, the Conversion Price
shall be adjusted to equal one-half of what it had been calculated to
be immediately prior to such split; (b) if the Company effectuates a
1:10 reverse split of its Common Stock, thereafter, with respect to any
conversion for which the Company issues shares after the record date
of such reverse split, the Conversion Price shall be adjusted to equal
ten times what it had been calculated to be immediately prior to such
split; and (c) if the Company declares a stock dividend of one share of
Common Stock for every 10 shares outstanding, thereafter, with
respect to any conversion for which the Company issues shares after
the record date of such dividend, the Conversion Ratio shall be
adjusted to equal such amount mulitiplied by a fraction, of which the
numerator is the number of shares (10 in the example) for which a
dividend share will be issued pfus the dividend shares (11 in total), and
the denominator is such number of shares for which a dividend will be
issued thereon (i.e. 11/10 or 1.1).

(ii)Notice of Adjustments. Upon the occurrence of each adjustment or

readjustment of the Conversion Price pursuant to this Section 6, the
Company, at its expense, shall promptly compute such adjustment or
readjustment and prepare and furnish to each Holder of Series



F Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Company shall, upon the
written request at any time of any Holder of Series F Preferred Stock,
furnish to such Holder a like certificate setting forth (a) such
adjustment or readjustment, (b) the Conversion Price in effect at the
time and {c)} the number of shares of Common Stock and the amount,
if any, of other securities or property which at the time would be
received upon conversion of a share of Series F Preferred Stock.

Section 7. Definitions.
For the purposes hereof, the following terms shall have the following meanings:

"Business Day" means any day except Saturday, Sunday and any day which
shall be a legal holiday or a day on which banking institutions in the State of
New York are authorized or required by law or other government action to

close.

" "Common Stock" means the common stock, no par value per share, of the

Company, and stock of any other class into which such shares may hereafter
have been reclassified or changed.

"Conversion Ratio" means 10,320 of common stock for each share of Series
F Preferred Stock, subject to adjustment set forth in Sections 5 and 6.

"Issuance Date" means the earliest date on which a Holder receives shares of
the Series F Preferred Stock, regardless of the number of certificates which
may be issued to evidence such Series F Preferred Stock.

"Holder" means a registered holder of a share or shares of Series F Preferred
Stock. '

"Junior Securities" means the Common Stock and all other equity securities of
the Company ranking junior to the Series FPreferred Stock in terms of payment
of dividends or liquidation proceeds.

"Per Share Market Vaiue" means on any particular date (a) the Closing Bid
Price per share of the Commeon Stock on such date on the OTC Bulletin Board
or other principal stock exchange or guotation system on which the Common
Stock is then listed or quoted or if there is no such price on such date, then the
Closing Bid Price on such exchange or quotation system on the date nearest
preceding such date, or (b) if the Common Stock is not listed then on the OTC



Bulletin Board or any stock exchange or quotation system, the Closing Bid Price
for a share of Common Stock in such other over-the-counter market, as
reported by the Nasdaq Stock Market or in the National Quotation Bureau
Incorporated or similar organization or agency succeeding to its functions of
reporting prices at the close of business on such date, or (c) if the Common
Stock is not then reported by the National Quotation Bureau incorporated or
similar organizationor agency succeeding to its functions of reporting prices,
then the average of the "Pink Sheet" quotes for the relevant conversion period,
as determined in good faith by the Board of Directors, or (d} if the Common
Stock is not then publicly traded the fair market value of a share of Common
Stock as determined in good faith by the Board of Directors.

"Person" means an individual or a corporation, partnership, trust, incorporated
or unincorporated association, joint venture, limited liability company, joint stock
company, government (or an agency or political subdivision thereof) or other
entity of any kind.

"Trading Day" means (a) a day on which the Common Stock is traded on the
OTC Bulletin Board or other stock exchange or market on which the Common
Stock has been listed, or (b) if the Common Stock is not quoted on the OTC
Bulletin Board, a day on which the Common Stock is quoted in the over-the-
counter market as reported by the National Quotation Bureau Incorporated (or
any similar organization or agency succeeding its functions of reporting prices).




, if other than the

The date of each amendment(s} adoption: O l } O \ ] 9\ 1
date this document was signed. t !

Effective date if applicable:

1o more than 90 days after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Deparanent of State’s records.

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopted by the incorporators, or board of directors without shareholder action and shareholder
aclion was not required.

O The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

01 The amendment(s) was/wcre approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s).

“The number of votes cast for the amendment(s) was/were sufficient for approval

i

by

(voting group)

Dated_ (09 }Q))%f?gl

Signature § A et —
?U‘CM[}T&I t or other officer - if directors or officers have not been
po

selected, by an inc rator — if in the hands of a receiver, trustee, or other coun
inted fiduciary by that fiduciary)

j‘)\"f\ MWFQL/\

(Typed or printed namelof person signing)

Desicdert mw/) CED

(Title of person Jigning)




