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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Northern Capital Inc.

DOCUMENT NUMBER: P00000105275

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Maria L. DiGiorgio,Esq.

(Name of Contact Person)

(Firmy/ Company)

7200 Corporate Center Drive, Suite 505
(Address)

Miami, Florida 33126
(City/ State and Zip Code)

For further information concerning this matter, please call:

Maria L. DiGiorgio, Esq. at(_786 ) 336-7080
(Name of Contact Person) {Area Code & Daytiroe Telephone Number)

Enclosed is a check for the following amount:

$35 Filing Fee [[1543.75 Filing Fes & [1$43.75 Filing Fee & {1 $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
1s enclosed)
Mailing Address : _ Street Address
Amendment Section Amendment Section
Division of Corporatiows Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




MARIA L. DIGIORGIO P.A.

Attorney at Law
7200 Corporate Center Dr., Suite 505
Miami, ¥lorida 33126
Ph: 786.336.7080 Fax: 786.336.7094

VIA REGU UsS L

September 16, 2005

Attn: Ms. Anna Chesnut
Division of Corporations
PO Box 6327 -
Tallahassee, Florida 32314

Re: P0O0000105275
Dear Ms. Chesnut: -
Enclosed please find the Amended and Restated Articles of Northern Capital, Inc.

They were revised to read Northern Capital, Inc as per your instruction. , Please send me a
copy of the filed articles for my records.




FLORIDA DEPARTMENT OF STATE

Glenda E. Hood
Secretary of State

September 13, 2005

MARIA L. DIGIORGIO, ESQ.
7200 CORPORATE CENTER DRIVE, STE 505
MIAMI, FL. 33126

SUBJECT: NORTHERN CAPITAL, INC.
Ref. Number: POC000105275

We have received your document for NORTHERN CAPITAL, INC. and check(s)
totaling $35.00. Howevaer, the enclosed document has not been filed and is being
returned to you for the following reason(s):

There are two different corporation names listed. Please review your documents
and return to our office.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please call
(850) 245-6908.

Anna Chesnut
Document Specialist Letter Number: 405A00056556

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the Board of Directors meeting of Northern Capital , a Florida

corporation (herein, the “Corporation”), the Corporation hereby adopts these Restated Articles of
Incorporation, which accurately copy the Articles of Incorporation (the “Articles of Incorporation™)
filed on November 8, 2000, along with the amendments thereto that are effect to date, and that are
hereby made. All such amendments are in conformity with the Florida law.

These Restated Articles of Incorporation (the "Articles™) were adopted by resolution of the
Board of Directors of the Corporation on the 17th day of January, 2005. The Board voted
unanimously to amend Article XI (11.01 (a-e) of the Articles of Incorporation filed on November
29, 2004.

The Articles of Incorporation and all amendments and supplements thereto are hereby
superseded by the following Restated Articles of Incorporation (the "Articles") which accurately
copy the entire text thereof, along with all amendments in effect to date and the amendments set
forth herein.

ARTICLE 11
CAPITAL STOCK

Classes of Shares

3.01. The Corporation may issue two classes of shares, designated as (I) Common Shares
and (II) Preferred Shares. The Corporation may issue a total of SEVENTEEN MILLION FIVE
HUNDRED THOUSAND (17,500,000) shares. The authorized number of Common Shares is
NINE MILLION FIVE HUNDRED THOUSAND (9,500,000) shares, and the par value of each
Common Share is ONE-TENTH of ONE CENT ($0.001). The authorized number of Preferred
Shares is EIGHT MILLION (8,000,000) shares and the par value of each Preferred Share is ONE-
TENTH of ONE CENT ($0.001). All shares must be issued as fully paid, nonassessable shares.

Preferred Shares

3.02. The Preferred Shares authorized by these Articles will be issued from time to time
and are hereby designated as “10.0% Convertible Preferred Shares.” These Preferred Shares are
entitled to receive dividends at the annual rate of TEN PERCENT (10.0%) in accordance with
Article 9, are redeemable as provided in Article 11, and are convertible to Common Shares as
provided in Article 12. The Preferred Shares are otherwise subject to the provision of this Article
3 and the Board of Directors may, in their sole discretion, fix additional provisions as provided in
Paragraph 3.03,




Authority of Board of Directors to Fix Terms of Preferred Shares

3.03. The Board may, to the full extent permitted by applicable law, fix all terms of the
Preferred Shares not otherwise set forth in these Axticles. These terms must not, however, conflict
with the provisions in these Articles applicable to the Preferred Shares.

Common Shares

3.04 Subject to the relative rights and preferences of the Preferred Shares, and to the
limitations described herein of the Common Stock shares, as fixed by and pursuant to these
Articles, the holders of the Common Shares are entitled to: (a) vote at all meetings of shareholders,
in all proceedings for the election of Directors and for all other purposes permiited under Florida
law. Each holder of a Common Share is entitled to one vote for every share of record in that
shareholder's name, to receive such dividends as may from time to time be declared by the Board of
Directors of the Corporation and paid upon the Common Shares, and share ratably in the
distribution of assets upon any liquidation of the Corporation.

3.05. So long as any Preferred Share is outstanding, and at any time after all dividend
periods have been paid (or a sum sufficient for their payment has been set apart) on the Preferred
Shares, and after declaring and setting aside a sum sufficient for the payment in full of the monthly
dividend on the Preferred Stock for the then current dividend period, dividends may be declared on
the Common Shares and on shares with preferences as to dividends or assets junior or subordinate
to the Preferred Shares may be retired or purchased and held by the Corporation.

ARTICLE IX
DIVIDENDS
Time for Payment

9.01. The Preferred Shareholders are entitled to receive dividends, out of any funds
legally available for that purpose, as declared by the Board of Directors, at the rate specified in
Article 3.02. These distributions are determined monthly and paid monthly. However, the first
(1% dividend on the issue of any Preferred Share is payable on the expiration of thirty (30) days
after the date that the Preferred Share is issued. Dividends may, in the sole discretion of the Board
of Directors, be paid in Common Shares, with each Common Share valued at the (1) the greater of
ONE AND NO/100 DOLLARS ($1.00) per Common Share, or (II) the greater of the most recent
sales price or current market value of a Common Share.




ARTICLE XI
REDEMPTION
Conditions of Redemption

11.01. The Preferred Shares are not subject to redemption at any time

ARTICLE XII
CONVERSION RIGHTS
Conversion Rights of Preferred Shares

12.01. The Preferred Shares may be convertible (but only if such election is made before a
“Notice™ has been given by the Corporation under Article 12.01(b) or a2 “Deposit” is made under
Article 12.01(c) of these Articles), at the option of the Preferred Sharecholder, into Common Shares
of the Corporation at a conversion price of ONE AND NO/100 DOLLARS ($1.00) per Preferred
Share. On surrendering a Preferred Share, duly endorsed to the Corporaticn, the Preferred
Shareholder is entitled to receive ONE (1) Common Shares for each Preferred Share so converted
upon payment by that Preferred Shareholder of transfer taxes, if any, on the Common Shares to be
issued in exchange for the Preferred Shares. If any of the Preferred Shares are called for
redemption as provided in Article 11, then the option of the holder of those Preferred Shares to
convert those Preferred Shares to Common Shares is immediately terminated.

Fractional shares

12.02. When required to completely convert the Preferred Shares, the Corporation will
issue fractional shares, or certificates representing fractional shares, calculated to the nearest ONE
HUNDREDTH (1/100th) of a share, on any terms that the Board of Directors may fix. In making
these calculations, fractions of less than ONE HUNDREDTH (1/100th) of a share are disregarded.
Fractional shares have the same voting rights, dividends and liquidation preferences as full shares
of the same class.

Canceling Converted Shares

12.03. The converted Preferred Shares may not be reissued and upon conversion
immediately cease to be part of the Corporation's authorized shares.




Reserving Common Shares for Conversion

12.04. The Corporation must at all times reserve out of its authorized, but unissued,
Common Shares the full number of Common Shares that would be deliverable on converting all
Preferred Shares from time to time outstanding so that it can convert all of its Preferred Shares.

Automatic Conversion

12.05. The Preferred Shares will be automatically converted into Common Shares in the
event of an underwritten public offering of Common Shares prior to October 1, 2009 at a price per
share that 1s not less than one (1) time ONE AN NO/100 DOLLARS ($1.00). However, at the end
of the 5 year term, the holder has the option to tender their preferred shares to the company in
exchange for ONE AND NO/100 DOLLARS ($1.00) in cash per share. The holder of the preferred
shares must notify the company in writing, within 60 days expiration of the 5 year term, to advise
which option he/she intends to elect. Should the holder fail to elect an option, the holder’s
preferred shares shall automatically convert into common stock of the company.

Registration Rights

12.06. After an underwritten public offering of the Corporation's Common Shares,
Common Shareholders holding FIFTY PERCENT (50.0%) of the Commeon Shares issued or
issuable upon conversion of the Preferred Shares may “piggy back™ on all registration statements
filed by the Corporation, and the Corporation shall be entitled, upon advice of its underwriters, to
accordingly reduce the numbers of shares proposed to be registered. All registration expenses
(excluding underwriting discounts and commissions) shall be paid by the Corporation for any
“piggy back” registration. The registration rights may be assigned by Common Shareholders to
any single purchaser of the Common Shares or the Preferred Shares. Other provisions shall be
contained in the Purchase Agreement with respect to registration rights as are reasonable, including
the effect of withdrawn registrations, cross-indemnifications, the Corporation's ability to delay the
filing of demand registrations for a period of ninety (90) days, the requirement that the registration
statement be kept effective for ninety (90) days, underwriting arrangements, and other reasonable
provisions.

ARTICLE XIII
AMENDMENT

This corporation reserves the right to amend or repeal any provision contained in these
Articles of Incorporation, or any amendment made thereto, provided such action does not violate or
contravene Florida law.
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Articles of Amendment
to

Articles of Incorporation
of

Northern Capital. Inc.
(Name of corporation as currently filed with the Florida Dept. of State)

P00000105275
(Document number of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation
adopts the following amendmeni(s) to its Axticles of Incorporation:

NEW CORPO IE (if changing):

(Must contain the word "corporation,” "company,” or "incorporated™ or the abbreviation "Corp.,"” *Inc.," or "Co.")
(A professional corporation must contain the word "chartered®, "professional association,” or the abbreviation "P.A.™)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

Article X1 entitled "Redemption” has been amended by the Board

of Directors. A copy of the Amended and Restated Articles are attached

hereto.

(Attach additional pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

(continued)




-

The date of each amendment(s) adeption: 1/117/05

Effective date if applicable: e .
(no more than 90 days after amendment file date)

Adoption of Amendment(s) CHECK ONE

[T The amendmeni(s) was/were approved by the shareholders. The number of votes cast for
the amendment(s) by the shareholders was/were sufficient for approval.

] The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing 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 by

(vc;tﬂlg _gmup)

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

] The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Signature

selected, by Ax incorporatay - if in the hands of a receiver, trustee, or other court

(By a director, ident or {her 6fﬂ<:.er‘; if directors or officers have not been
appointed Mduciary by that'fidueiary)

JC Miguelez

(T: ypea bﬁ;ﬁnf-eci nameof person signing)

Director

" (Title of person signing)

FILING FEE: $35




