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SENIORCAREGIVER.COM, INC. ‘o7, D
S

Pursuant to Sections 607.1001 and 607.1005 of the Florida Business Cnrporatmﬁ’ Act,
SeniorCareGiver.com, Inc. a2 Florida corporation {fthe “Corporation™), hereby adapts the
following Articles of Amendment to the Articles of Incorporation:

FIRST: Article I of the Articles of Incorporation of the Corporation is amended to read as
follows:

ARTICLE I

Name
The name of the Corporation is: LifeCycle Resources, Inc.

SECOND: Article I of the Articles of Incorporation of the Corporation is amended to
read as follows:

ARTICLE IO
Capital Stoc

3.1  Authorized Shares. The total mumber of shares of all ¢lasses of capital stock that
the Corporation shall have the authority to issue shall be 30,000,000 shares, of which 25,000,000
shares shall be Common Stock having a par value of $0.001 per share (“Common Stock™) and
5,000,000 shares shall be Preferred Stock, $0.001 par value per share (“Preferred Stock™). The
Board of Directots is expressly anthorized, pursuant to, and within the Hmitations of Section
607.0621, to provide for the classification and reclassification of any unissued shares of Common
Stock or Preferred Stock and the issuance thereof in one or more classes or series without the
approval of the shareholders of the Corporation.

3.2  Common Stock. -

(A) Relative Riphts. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of the Preferred Stock as set forth in these Ariicles of
Incorporation and in any certificate of desighation that may hereafter be filed pursuant to Section
607.0602 of the Act to establish the respective class or series of the Preferred Stock. Except as
otherwise provided in these Articles of Incorporation, each share of Common Stock shall have the
same rights as and be identical in a1l respects to all the other shares of Common Stock.

Vitguis M. Gulbls, Esquire
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By Voting Rights. Except as (i) otherwise provided in these Articles of
Incorporation, (i} otherwise provided by the Act; and (jii) may be determined by the Board of
Directors with respect to the Preferred Stock, only the holders of Common Stock shall be entitled
to vote for the election of directors of the Corporation and for all other corporate purposes. Upon
any such vote, each holder of Comrion Stock shall, except as otherwise provided by the Act, be
entitled to one vote for each share of Common Stock held by such holder,

(C) Dividends. Whenever there shall have been paid, or declared and set aside
for payment, to the holders of the shares of any class of stock having preference over the
Common Stock as to the payment of dividends, the full amount of dividends and of sinking fund
or retirement payments, if any, to which such holders are respectively entitled in preference to the
Common Stock, then the holders of record of the Common Stock and any class or series of stock
entitled to participate therewith as to dividends, shall be entitled to receive dividends, when, as,
and if declared by the Board of Directors, out of any assets legally available for the payment of
dividends thereon.

(D)} Dissohrtion, Liquidation, Windine Up. In the event of any dissolution,
liguidation, or winding wp of the Corporation, whether voluntary or involuntary, the holders of

record of the Common Stock then outstanding, and all holders of any class or series of stock
entitled to participate thercwith in whole or in part, as to the distribution of assets, shall become
entitled to participate in the distribution of assets of the Corporation reraining after the
Corporation shall have paid, or set aside for payment, to the holders of any class of stock having
preference over the Common Stock in the event of dissolution, liquidation, or winding up, the full
preferential amounts (if any) to which they are entitled, and shall have paid or provided for
payment of all debts and labilities of the Corporation.

3.3  Preferred Stock,

(A)  Issuance, Designations, Powers, Ftc. The Board of Directors is expressly
authorized, subject to the limitations prescribed by the Act and the provisions of these Articles of

Incorporation, to provide, by resolution and by filing a certificate of designation which, pursnant
to Section 607.0602 of the Act shall be effective without shareholder action, for the issuance from
time to time of the shares of the Preferred Stock in one or more classes or series, to establish
fiom timc to time the mamber of shares to be inciuded in each such ¢lass or series, and to fix the
designations, powers, preferences and other rights of the shares of each such class or series and to
fix the qualifications, limitations and restrictions thereon, inchiding, but without limiting the
generality of the foregoing, the following:

(1)  the munber of shares constituting that class or series and the
distinctive degignation of that class or series;

(2) the dividend raie on the shares of that class or series, whether
dividends shall be cumulative, noncumulative or partially cumulative aund, if so, from
which date or dates, and the relative rights of priority, if any, of payments of dividends on
shares of that class or series;
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(3)  whether that class or series shall have voting rights, in addition to
the voting rights provided by the Act, and, if so, the terms of such voting rights;

(4)  whether that class or series shall kave conversion privileges, and, if
$0, the terms and conditions of sach conversion, includi g provision for adjustment of the
conversion rate in such events as the Board of Direciors shall determine;

(5)  whether or not the shares of that class or series shall be redeemable,
and, if so, the terms and conditions of such redetuption, including the dates upon or after
which they shall be redeemuble, and the amount per share payable in case of redemption,
which amount may vary under different conditions and at different redemption dates;

(6)  whether that class or series shall have 2 sinking fond for the
redemption or purchase of shares of that class or series, and, if so, the terms and amount
of such sinking fund;

{(7)  the rights of the shares of that class or series in the event of
voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, and
the relative rights of priority, if any, of payment of shares of that class or series; and

(8)  any other relative powers, preferences, and rights of that class or
series, and qualifications, limitations or restrictions on that class or series,

3.4  Dissolution, Liquidation. Winding Up. In the event of any liquidation, dissolution
or winding up of the Corporation, whether voluntary or involumtary, the holders of Preferred
Stock of each class or series shall be entitled to receive only such amount or amounts as shall
have been fixed by these Articles of Incorporation or by the resolution or resolutions of the Board

of Diirectors providing for the issuance of such class or series,

3.5  No Preemptive Rights. Except as provided in these Articles of Incorporation or as
the Board of Directors may otherwise determine, no shareholder of the Corporation shall have
any preferential or preemptive right to subscribe for or purchase from the Corporation any new or
additional shares of capital stock, or securities convertible inio shares of capital stock, of the
Corporation, whether now or hereafter authorized. :

THIRD: Article IV of the Articles of Incorporation of the Corporation is amended to read
as follows;

ARTICLE IV

Board of Directors

4.1  Number, The number of directors of the Corporation shall be as fixed from time to
time by or pursuant to these Articles of Incorporation or by bylaws of the Corporation (the
“Bylaws”). Each director shall serve until such director's successor is duly elected and qualified
or until such director’s earlier death, resignation, or removal. At each annual meeting of the
shareholders, the directors shall be elected to hold office for a term expiring at the annual mesting
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of the shareholders held in the following year of their election and until their successors shall have
been duly elected and qualified or until sueh director’s carlier death, resignation, or removal.

4.2  Removal. Except as otherwise provided pursuant to the provisions of these
Articles of Incorporation, any director or directors may be removed from office at any time, only
by the affirmative vote, at a special rueeting of the shareholders called for such a purpose, of not
less than a majority of the total mumber of votes of the then outstanding shares of capital stock of
the Corporation entitled to vote generally in the election of directors, voting together as a single
class, but only if notice of such proposed removal was contained in the notice of such meeting.
At least thirty (30) days prior to such special meeting of the shareholders, written notice shall be
sent to the direcior or directors whose removal will be considered al such meeting. Any vacancy
on the Board of Directors resulting from such removal or otherwise shall be filled only by vote of
a majority of the directors then in office, although less than a quorurn, and any director so chosen
shall hold office until the next election of the class for which such director shall have been chosen
and until his or her successor shall have been elected and qualified or until any such director's
earlier death, resignation, or removal.

4.3 Change of Numbher of Directors. In the event of any increase in the authorized

number of directors, the newly created directorships resulting from such increase shall be
appointed by the Board of Directors and such new directors shall serve until 2 meeting of the
Shareholders or as provided in sections 4.1 and 4.2. No decrease in the number of directors
constituting the Board of Directors shall shorten the ferm of any incumbent director,

4.4  Exercise of Business Judgment. In discharging his or her duties as a director of the
Corporation, a director may consider such factors as the director considers relevant, including the

long-term prospects and interests of the Corporation and its sharehollers, the social, economic,
legal, or other effects of any corporate action or inaction upon the employees, suppliers, or
customers of the Corporation or its subsidiaries, the communities and gsociety in which the
Corporation or its subsidiaries operate, and the ecanomy of the States or countries in whick the
Corporation is engaged in business.

4.5  Number of Directors, The number of directors may be increased or decreased from
time to time as provided in the Bylaws, but in no event shall the mumber of directors be less than
two or more than 15, :

FOURTH: Article V of the Articles of Incorporation of the Corporation is amended to
read as follows:

ARTICLE ¥
Action by Shareholders
3.1 Call For Special Meeting, Special meetings of the shareholders of the Corporation

may be called 4t any time, upon written notice pursuant to the Act by the president or a vice
president, secretary or assistant secretary or by a petson prescribed by the bylaws.
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5.2 Sharcholder Action by Written Consent, Any action required or permitted to be
taken by the shareholders of the Corporation must be effected at a duly called annual or special
meeting of the shareholders, and may not be effected by any consent in writing by such
shareholders, unless such written consent is effected by the holders of a majority of the tota)
mumber of votes of the then outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of direclors, voting together as a single class,

FIFTH: Article VI of the Articles of Incorporation of the Corporation is amended to read
as follows:

ARTICLE VI
nd ification

6.1  Provision of Indemmification. The Corporation shall, to the fullest extent permitied
or required by the Act, including any amendments thereto (but in the case of any such

amendment, only to the extent such amendment permits or requires the Corporation to provide
broader indemnification rights than to such amendment), indemnify ali of the Corporation’s
officers and directors, all of the officers and directors of all of the Corporation’s domestic
subsidiaries, and all persons rendering services to the Corporation’s foreign subsidiaries in
capacities as officers and directors or in equivalent, identical, or similar tapacities (hereinafter
collectively the “Officers” and “Directors” of the Corporation), against any and all Jizbilities and
advance any and all reasonable expenses incurred thereby in any proceeding to which any such
Director or Officer is a party or in which such Director or Officer Is deposed or called to testify
45 a witness because he or she is or was a Director or Officer of the Corporation or any of the
Corporation’s domestic or foreign subsidiaries. The rights to indetnnification granted hereunder
shall not be deemed exclusive of any other tights to indemnification against liabilitics or the
advancement of expenses which a Director or Officer may be entitled under any written
agreement, Board of Director’s resolution, vote of shareholders, the Act, or otherwise. The
Corporation may, but shall not be required to, supplement the foregoing rights to indemnification
against liabilities and advancement of expenses by the purchase of insurance on behalf of any one
or mote of its Directors or QOfficers, whether or not the Corporation would be obligated to
indemnify or advance expenses to such Director or Officer under this Article. For purposes of
this Article, the term “Directors™ includes former directors of the Corporation or any of the
Corporation’s domestic or foreign subsidiaries and any director who is or was serving at the
request of the Corporation or any of the Corporation’s domestic or foreign subsidiaries as g
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
olher emerprise, including without limitation, any employee benefit plan (other than in the
capacity as an agent scparately retained and compensated for the provisions of goods or services
to the enterprise, including without limitation, auorneys at law, accountants, aud financial
consultants). The term “Officers” includes all of those individuals who are or were at any time
officers of the Corporation o1 any of the Corporation’s domestic or foreign subsidiaries and not
merely those individuals who are or were at any time “executive officers” of the Corporation or
any of the Corporations domestic or foreign subsidiaries as defined in Securities and Exchange
Commission Rule 3b-7 promulgated under the Securitics Exchange Act of 1934, as amended. All
of the capitalized terms used in thig Article 6 and not otherwise defined herein have the meaning
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set forth in the Act. The provisions of this Article 6 are intended solely for the benefit of the
indemrified parties described berein, their heirs and personal representatives, and shall not create
any rights in favor of third parties. No amendment to or repeal of this Article 6 shall diminish the
rights of indemnification provided for herein prior to such amendment or 1epeal.

SIXTH: Article VII of the Articles of Incorporation of the Corporation is amended to read
as follows:

ARTICLE VI

Amendments

7.1  Articles of Incorporation. Notwithstanding any other provision of these Articles of
Incorporation or the Bylaws of the Corporation (and notwithstanding that a lesser percentage may
be specified by law) the affirmative vote of 2 majority of the total number of votes of the then
outstanding shares of the capital stock of the Corporation entitled to vote generally in the election
of directors, voting together as a single class, shall be required (unless separate voting by classes
is required by the Act, in which event the affirmative vote of a majority of the number of shares
of each class or series entitled to vote as a class shall be required), to amend or repeal, or to adopl
any provision inconsistent with the purpose or imtent of, these Articles of Incorporation or the
Bylaws. Notice of any such proposed atmendment, repeal, or adoption shall be contained in the
notice of the meeting at which it is to be considered, Subject to the provisions set forth herein,
the Corporation reserves the right (0 amend, alter, repeal, or rescind any provision contained in
these Articles of Incorporation in the manner now or hereafter prescribed by law.

SEVENTH: The foregoing amendments to the Corporation’s Articles of Incorporation
were adopted prior to the issuance of shares under the authority of the Corporation’s sole
incorporator and do not require approval by the board of directors.

EIGHTH: The foregoing amendments to the Corporation’s Articles of Incorporation will
become effective upon the filing of these Articles of Amendment to Articles of Incorporation with
the Florida Department of State. .

IN WITNESS WHEREOF, these Articles of Amendment are dated and have been
executed this _/RA ¥~ day of April, 2000.

Dot &

David L., Robbins, Incorporator
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