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Saw Offces
LEDYARD H. DEWEES, I\ A.
270 N.W. 3RD COURT
BOCA RATON; FLORIDA 33432-3720
TELEPHONE (361) 368-1427

January 3. 2006 FACSIMILE (361) 393-8312

Department of State
Division of Corporations
P.O, Box 6327
Tallahassee, FL 32314

Re: Mycodax Corporation
Document Number: PO0000059828

Dear Sir/Madam:

1 enclose for filing and refurn an original executed Articles of Amendment to the Articles of
Incorporation of the above-referenced corporstion, along with a copy of the executed document.

1 further enclose a check in the amount of $43.75 to cover the amendment fee and to obtain a
certified copy of the filing.

Please return the certified copy to this address.
Thank you for handling.

rely yours,

Ledyard eWees

LHD:bd
Encl.
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Document Number: P000000S98238

TO: DEPARTMENT OF STATE
DIVISION OF CORPORATIONS
STATE OF FLORIDA

Pursuant to Florida Statute Section 607.1006 of the Florida Business Corporation Act, the
undersigned corporation adopts the following Articles of Amendment to its Articles of Incorporation and

does certify as follows:

I. The name of the corporation is: MYCODAX CORPORATION

2. The effective date of this amendment to these Articles of Incorporation is January 3,
2006.

3. The amendment as contained herein was approved by the shareholders and the mumber of
votes cast for the amendment, being common voting stock which is the only class of
stock authorized, were sufficient for approval.

4. ARTICLE V is hereby revoked in its entirety and a new ARTICLE V is adopted as

follows:
“ARTICLEV

The total suthorized capital stock of this Corperation is Fifiy Miilion
{50,000,000) shares of voting Common Stock, having a par value of $.001 per share,
amounting in the aggregate to Fifty Thousand Dollars {$50,000.00), and Ten Million
shares of Class A Preferred Stock, having a par value of $1.00 per share, amounting in
the aggregate to Ten Million Dollars (310,000,000.00). All stock, of whatever class,
when issued shal! be fully paid for and shall be nonassessable.

Relative rights, preferences, privileges and restrictions granted to or imposed
upon the Series A Preferred Stock and the Common Stock are as follows:

L Dividends

The holders of Class A preferred Stock shall be entitled to receive out of any
funds of the Corporation at the time legally available for the declaration of
dividends, dividends at a rate as shall be established within the sole discretion of
the Board of Directors and under such terms and conditions as the Board of
Directors shall prescribe, provided, however, that in the event dividends shall be
declared, dividends on issued and outstanding Class A Preferred Stock shall be
payable before any dividends shall be declared or paid upon or set apart for the
Common Stock, all such dividends being non-cumulative in nature.

2. Liguidation

In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Corporation the assets and surplus funds of the Corporation available



for distribution to the shareholders shall be distributed first to the holders of
Class A Preferred Stock in an amount equal to the par value of such shares and
if this distribution shall be insufficient to permit the payments as previously
specified then the entire distributable assets of th Corporation shall be
distributed to the holders of the Class A Preferred Stock. After the payment to
the holders of the said Class A Preferred Siock, the remaining distributable
asseis shall be distributed ratably among the holders of the Common Stock
without distinction according to their respective shares,

3. Yoting

Each holders of Common Stock shall have one vote, per share, in respect of each
share of Common Stock held by such holder of record on the books of the
Corporation for the election of directors and on all other matters on which
stockholders are entitled to vote. The holders of the Class A Preferred Stock
shafl have no vote, There shall be no cumulative voting,

4, nyersion Ri

Each holder of Class A Preferred Stock shalil have the right to convert his or her
stock to Common Stock of the Corporation as follows: (a) If the holder wishes
to exchange the Preferred Stock within one year from the date of puschase, that
holder shall receive four (4) shares of Common Stock for each one (1) share of
Preferred Stock, (b) If the holder wishes to exchange the Preferred Stock afier
owning the the said Preferred Stock for a period longer than one year but less
than two years, that owner shall receive 4.4 shares of Common Stock for each
one {1 } share of Preferred Stock, (¢} If the holder wishes t0 exchange the
Prefesred Stock after owning the said Preferred Stock for a period longer than
two years but less than three years, that owner shall receive 4.6 shares of
Common Stock for each one (1) share of Preferred Stock, (d) If the holder
wishes to exchange the Preferred Stock after owning the said Preferred Stock for
three years, that owner shall receive 5.0 shares of Common Stock for each one
share of Preferred Stock,

The right of a Class A Preferred stock owner to convert that stock must be
exercised within 30 days after owning that stock for a period of three (3) years.
If the option to convert the said Preferred Stock is not exercised within that
period of time, the option shall lapse in full. I upon the conversion of stock as
specified above, a fractional share would be issued, if that fraction shafl be one-
half or above, a full share shall be issued in its place and if the fractional share
shall be less than one-half of a share, that fraction shafl be dropped for
conversion purposes.

5. First Lien -

The Corporation shall have a first lien upon the shares of any Shareholder for
any debt or liability owing by such Shareholder to the Corporation.”

IN WITNESS WHEREOQF, these Articles of Amendment were executed on
this 3" day of January, 2606.

MYCODAX CORPORATION




