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Glenda E. Héod
Sacratary of State

June 27, 2005

PUREZZA GROUF, INC.
336h RBEACHLAND BOULEVRRD
SULTE 13

We received your electronically trahemitted document. However, the
documant has not been filed. Pleaze make the following ocorrections and

rafax the complete document, including the electronlc filing cover sheet. /
Your document should bhe entikled Articles of Amendment to the Articles off

Incorporation for Purezza Group, Inc. Also, iLh should be pursuant to
Chapter 607.10406.

Pleasga rabturn your documant, glong wilth a copy of this letter, within &8
days or your fillng will be consgidered zbandoned.

If you have any gueetions concerning the filirng of vour document, plessa

3
j//;nna Chesnut

/ Doocument Jpoci

FRX Aud. #: EHEO(ODL56005
.3+ Letter Mumber: 30BA000433689

Division of Corporations - P.O. BOX 6327 “Ta{lahasses, Flarida 32314
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ARTICLES OF AMENDMENT %2 % {(\
ARTICLES OF INCORPORATION o %
OF < x\’ﬁ <
o,
PUREZZA GROUP, INC. Do £
%
Pursuant {o Section 607.1008 of the Florida Business Corporation Act %

The undersigned, being the duly suthorized President of PUREZZA GROUP, INC., a Florida
corparation (the “Corporation’), does hergby certify that:

FIRST.The name of the Corporation is PUREZZA GROUP, NG,

SECOND:  That, pursuant to the authority expressly vested in the Board of Directors
of the Company by the Articles of Incorporation, as emended (the “Articles of Incorporation™},
and in ascordance with the provisions of Section §07.0602 of the Floride Business Corporetion
Act, the Board of Directors has duly adopied the following resolutions by unanimoug consent of
ali of the diractors datad June 20, 2005, and that the sdoption of these resolutions by the Board of
I¥iractors dots tot regquies any action by the shareholders of the Company.

RESGLVED, that, pursuant to the Articles of Incorporation (which authorizes 5,000,000
sharey of preferred stock, $0.01 par value per share (“Preferred Stock™), the Board of Directors
hereby fixes the powers, designations, preferences and relative, parlicipating, oprional and other
spegial righis, and the qualifications, Umitations snd restrictions, of the Seriss A Convertible
Preferred Stoghk.

EESOLVED, that ths Company is suthorized to issuz Seriss A Convertible Preferred
Stock on the following terms and with the provisions herein set forth:

(1. Desigmation gnd Number of Shares. Of the 5,000,000 sheres of Preferred Stock
authorized pursuant 1o the Third Article of the Compsmy's Arficles of Incorperation, 1,100,000
shares are hercby designated as Series A Converltible Preferred Stock (the "Serjes A Preferred

Stock™),

{2 Stated Valye. Each sheve of Serien A Proforred stock will have stated value of
£0.01 pey share (the “Stated Value™),

(33 Ligridgiion Praference. In the event of any liquidation, dissolution or winding up

of the Company, either voluniary of involuntary, subject to the rights of any other Series of
Preferved Stock that ave in exisience or may, from fime to time, come inte axistence, the assets of
the Company available for distribuiion to shareholders shall be distributed among the holders of
the Serics A Preferred Stock, prioy to any amount being distributed to or among the holders of
common stock, 30.001 par value per share, of the Company (the “Common Stock™), such that for
vach share of Sexies A Preferred Stack, a holder of Series A Preferred Stock shall be entitied 1o
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recoive an amount equal to the Stated Value, The cash value of sny remaining cash snd other
distributable propecty that is availabie for distribution to the holders of equity of the .Cempa;.ny
{efter payment of the Stated Value to the Serics A Preferred Stock and any other liquidation
preference amount 1o afty other tlass of equity securities of the Company) (the “Remaining
Disiribution Amount™) shall be distributed among such holders as follows: {i) to the holders of
the Series A Preforred Stock, for each share of Seriss A Proferred Stock, a holder of Series A
Preforrad Stock shall be entitied to receive an amount equal to (2) the then applicable Conversion
Rate {35 heretnafier defined), times (b) the amonnt available for distribution, if any, divided by
{c) the number of shares of Seriex A Preferred Stock held by such holder, and (i) to the holders
of any other class of equity securities of the Company, their pro-rata portion of the balanee of any
Remaining Disteibution Amouni.

{4). Regeraptiop. The Series A Preferred Btock docs not have any redemption rights,

(5). Dividends. The Series A Preferred Stock will not be entitled to dividends unless
the Company pays cash dividends gr dividends in other property to holders of outstanding sharcs
of Common Stock, in which event, sach outstanding share of the Series A Preforred Stock will be
entitled to roceive dividends of cash or property in an amount or value egual 10 the Conversion
Rate multiplied by the amount paid in respect of one share of Common Stock. Any dividend
payable 1o the Series A Preferred Stock will have the same record and payment date and terms as
the dividend iz payabls on the Common Stock.

(O3 Mandatory Convézsion.

(e} Conversion. At such tivne as the Company files an amendmoent to its
Asticles of Incorporation (“Amendment') with the Secretary of State of the State of Florida
increasing the authorized mamber of sharez of Common Stock and effesting g 1 for 10 reverse
stock sphif of the Comumon Stock so that the Company has a sufficient number of authorized
and umizssued shares of Common Stock so as to permit the conversion of all outstanding
shares of the Serics A Prcferred Biock (the “Reverse Split"), then upon the filing and
apceptance of the Amendment, whether by amendment or restatement, ail the cutstanding
ghares of Series A Preferred Stock will immediately and automatically convert info shares of
the Company's Conmmon Btock without sny notice or action required on the part of the
Company or the holder {""Mandatory Conversion™). On a Mandatory Conversion, the holders
of Seriss A Preferred Stock will be enttled 1o receive Camymon Stock af the conversion rate
of 678.5 shares of fully paid and non-assessable Conymon Stock for one {1} shars of Reries A
Preferred Stock ("Conversion Rate™),

(b). Obligation. The Company agrees that it shall in good Faith, promptly, take
any and all such corporate action 25 may, in the opinfon of its counsel, be necessary to effect
the Reverse Split and to expeditiously sffect the conversion of (7} all outstanding gharss of the
Seriez A Preferred Stork to shares of Common Stack, and (i) permit the exercise of all
options, warrants or rights to purchase shares of Scries A Preferred Stock pursuant to the
terms of their defining instruments, if any, including, without limitation, use its reasonahie
besl efforis to obtain (ke requisite shareholder approval of any necessary amendment to the
Asticles of Incorporation to achisve the foregoing,
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(e Qmmggﬁ:gm The Corepany shall use its reasonable beat efforts
to issve oy cause s trapsfer spent io issue the Cornmon Stock issusble ypon a Mandatory
Clonversion within three (3) businesy days sfier the Mandatory Conversion. The Company
shall besr the cost essociated with the jszuance of the Common Stock issuable npon the
Mandatory Conversion. The Common Stock and other secuvities issuable upon the
Mandatory Conversion shall be issued with a restrictive Jogend indicating thas it was fssued
in a transaction which is exempt from registration under the Securities Aret of 1933, as
amended {*Securities Aet™), and that it carnod be tranaferred unless it is so registered, or an
exemption from registration is avsilable, in the opinion of counsel to the Company. The
Common Stock issuable upon the Mandatory Conversion shall be issuied in the same name a8
the person who is the holder of the Series A Preferred Stock unless, in the opinion of evunsel
to the Company, 2 change of name and such ransfer can be made I compliance with
applicable sccutities laws, The person in whose name the certificates of Common Stock are
so recorded and other securities issuable upon the Mandatory Conversion shall be treated 23 2
common stockholder of the Company at the close of business on the date of the Mandatery
Conversion, The certificates representing the Series A Preferred Stock shall be cancelled, on
the date of the Mandatory Conversion,

(. Adiusto i rorgasizat The Conversion Rate for
the numbear of she.res uf Commsn Sbeck mtn wh.wh the Scrms A Praferved Stock shall be
converisd on a Mandatory Conversion shall be subjest fo sdjustment from time (o time as
hercinafter set forth:

Gy X Divide Be : ‘
to the date of Mandalory Convmmn the nr.smber of‘ 0utstandmg sharcs of Cnmmun Stc-ck is
increased by a stock dividend on the Common Stock payable in shares of Corumon Steck orbya
split-np, recapitalization or reclassification of sheares of Common Stock or other similar event,
then, on the effective date thereof, the Conversion Rate will be adjusted so that the number of
shares of Cornmon Stock issuable on the Mandstory Conversian of the Series A Preferred Stock
shall be increased in proportion to such increass in outstanding shares of Corimon Stock.

&) Aggregation of Shares. If prior t the date of Mandatory Conversion, the
number of outstending shares of Common Stock i decressad by a conselidation, combination or
reclassification of shares of Common Stock or other similar avent {including the Reverse Splif),
then, upon the effective date thereof, the number of shares of Common Stock issusble on the
Mandatory Conversion of the Scries A Prefenyed Stock shall be decreased in proportion to such
derrease in ouisianding shares of Cornmon Stock.

(53 . z B e
case of gny reclasmﬁcatmn of rsorgma‘nnn of the outstanding shares of Ccmzmm Stcnck whmh
solely aﬂ*em the par value of the shares of Common Stock, or in the case of any merger or
consclidation of the Company with or info snother corporation {other than a consolidation or
merger in which the Company is the tontinuing corporation and which does net resylt in any
seclassificarion or reorganization of the oulstanding shares of Common Stock]), of in the case of
sy ssle or conveyanee to another mrporatzon or entity of the property of the Company 28 ap
entirety or substantially a5 an entirety in connection with which the Company Is dissolved, the
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holders of the Seriss A Preferred Stock ghall have the right thersafter (until the Mandatory
Conversion or its equivalent} to receive upon the conversion of the Serles A Prefarred Stock the
kind and amount of shares of stock or other securities or property (including cash} reccivable
upon such reclasgifieation, reorganization, merger or consolidation, or upon a dissolution
following any such sale or other transfer, by a holder of the number of shares of Common Stock
into which the Series A Preforred Stosk is convertible immediately prior to such event; and if any
reciassification slso results in a change in sharcs of Common Staek, then such sdjustment also
ghall be made,

{d) Succesaive Chanees, The provisions of this Bection shall similarly apply to
successive reclassifications, reotganizations, mergers or consolidations, sales or other transfers.

(8. Yoting Rights, The holders of record of sheres of Series A Freferred Stock shall
be entitled to the following veting rights;

{a) Those voting rights required by applicable law and as provided in
Section 13y herenf: and

) The right to voie together with the holders of the Common Stock, 25 a
gingle class, upon all matters submitted to holders of Common Stock for a vote.  Each share of
Series A Preferred Stock will carry 2 mumber of votes equal to the number of shares of Common
Stock issuable in a Mandatory Conversion based on the then applicable Conversion Rate.,

{c) Whanevar halders of Series A Preferrsd Stock are required or permitted to
take any action by vote, such action may be taken without a meeting on written consant, setiing
forth the actisn so taken and signed by the holders of the outstanding capital stock of the
Company having nof lese than the minimum puomber of votes that would be necessary to
authorize or take such action at a mecting at which all such shares entitled to vote thergon wese
present and voted. Each share of the Series A Preferved Stock shall entitle the holder thereof to
one vote on all matters to be vated on by the holders of the Series A Preferred Stock, a8 set forth
in this Seciion 8(c).

(93, Mo Inipgizment. The Compeny will not, by amendment of Hs Articles of
Incorporation or thmugh any reorganization, recapitalization, transfer of assets, congolidation,
merger, dissolution, issue or sale 6f securitiss or any other voluntary action, avoid or seek fo
avoid the observance or perfonnsncs of any of the terms to be ohearved or performed hereunder
by the Company, but will at all times in good fuith assist in the carrying out of all the provisions
of this section and in the taking of 21l such sction as may be necessary or sppropriste in order to
protect the conversion rights of the holders of Series 4. Preferred Stock ugainst impairment,

{10). rzational Shares a i as mytments. No fractional shares shall
be issuad upont the conversion of any share or shares of the Series A Preferred Stock, and the
anpober of shares of Common Stock to be issued shall be rounded to the nearsst whale share,
The number of shares issusble upon conversion shall be determined on the basis of the total
mumber of shares of Series A Preferred Stock the holder is at the time converting into Common
Stock and the number of shares of Common Stock issusble upon such aggregate conversion.

aEy
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{113, Notices of Regord Date. In the event of any taking by the Company of a record of
the holders of any class of sceurities for the purpase of determining the holders thereof who are
entiticd {o receive 4ny dividend (other than a cash dividend) or other diswiburion, any tight to
subscribe for, purchase or otherwise acquire any shares of stock of any class ar any other
secutities or property, or any other right, the Company shall mail {o sach holder of Series A
Preferred Stock, at least ten {10) days prior to the date specificd therein, & notice specifying the
date on which any such record is to be taken for the purpose of such dividend, disttibution ot
right, angd the amount and character of such dividend, distribution ot right.

(12} Natices. Any notice reguired by the provisions of this Certificatc of Dagignations
to be given to the holders of shares of Berfes A Preferred Stock shall be deemed given if
deposited in the United Statos mail, postage prepaid, and addressed to each holder of record at
his address appearing on the books of the Company.

{13). Protegiive Provisions So long as any shares of Sedes A Freferred Stock are
outstanding, the Company shall not without first obtaining the spproval (by vote or written
consent, 2s provided by law) of the holders of at least a majority of the then ouistanding shares of
Series A Prefomved Stock, voling as a separate ¢lass:

(@) create (by reclassification or otherwisae) any new class or series of shares
having rights, preferenccs ar privileges equal or senfor to the Series A Preferred Steck.

)] diveetly or indfrectly, alier or change the vights, praferences or privileges of
the S=riez A Preferred Swock,

ic} amend the Company's Aricles of Incorporation in 2 mannsr that
materially adversely affects the rights, preferonces or privileges of the holders of the Series A
Preforred Stocle

Gl incroase or decreass the authorized mumber of shargs of Preferred Stock of
the Compaty;

{e} liquidate or wind-up the Company; of

i3] tedeem, purchase or otherwise acquire {or pay info or set funds agside fora

ginking fund for such purpose) any share or shares of Preferred Stock or Common Stack;
provided, however, that this restriction shall not apply to the repurchase of shares of Common
Stock from emplayees, officers, directors, consultants or other persons performing setvices for
the Company or ay subsidiary pursuant to agreements imder which the Company has the option
fo repurchase such shares at cost upon the ocourrencs of certain events, such as the termination of
employment, or throngh the exercisc of any right of first refosa),

{14}, _&mmﬁmm. Upon a Mandatory Conversion or any
other reciempna‘n or extinguishment of the Series A Preferred Stock, the shares converted,
redeemad or extinguished will be autometically returned to the status of authorized and unissued
shares of preferred stock, available for future designation and {ssuance pursuant to fhe terms of
the Asticles of Incorporation,
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FURTHER RESOLVED, that the statements contained in the foregoing resclutions
creating and desipnating the satd Series A Convertible Preforred Stack and fixing the number,
powers, preferences and relative, optional, participating, and other speecial rights and the
qusiifications, limitations, restrictions, and other distinguishing characteristics thereof sheall, vpon
the effective date of said series, be deemead to be included in and be a part of the Adticles of

Incorporation of the Company pursuant to the provisions of Sections 607.1002 of the Florida
Bugziness Corporation Act.

IN WITNESS WHEREOQF, the undersigned has executed this Articlos of Amendment
on this 24ih day of June, 20035,

o Dl

Bédin R. Keox t:zng, Ptes@am




