[ PO4000O0T1 AT

(ﬁequestor’s Name})

(Address)

{Address)

([City/StatelZip/Fhone %)

[ warr

[] pick-up [ maL

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Cfficer:

ARRRTLRONY

000039120860

O7/16/04--01065--001 435,00

Office Use Only

und

T55-0

G37l;j
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SUBJECT: Articles of Emendment to Articles of Incorporation of S
Profound Sound, Inc. i
DOCUMENT NUMBER: P04000077967
The enclosed drticles of Amendment and fee are submitted for filing.
Please return all correspondence concerning this matter to the following:
Eleanor Rlessandri
(Name of Person)
Alessandri & Alessandri, P.A.
(Name of Firny/ Company)
5121 Fhrlich Road, Suite 107-B
o ' (Address)
Tampa, Florida 33624
" (City/ State/ and Zip Code)
For further information concerning this matter, please call:
Eleancr Alessandri aty 813 969-1995 N
(Name of Person) T (Area Code & Daytime Telephone Number)
Enclosed is a check for the following amount:
X0 335 Filing Fee [J $43.75 Filing Fee & [3 $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
is enclosed)
Mailing Address Street Address .
Amendment Section Amendment Section i
Division of Corporations Division of Corporations
P.O. Box 6327 _ 409 E. Gaines Street

Tallahassee, FL 32314 Tallahassee, F1. 32399
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Profound Sound, Inc. v

Document number P04000077967

Pursuant to the provisions of section 607.1006, Florida Statues, this Florida Profit Corporation

adopts the following amendment(s) to its Articles of Incorporation:

AMENDED ARTICLE IV
Stock Clause
The aggregate number of shares of stock which this Corporation shall have authority to issue
1s 1,000 shares of common stock (each with no par value).

The Board of Director(s) of the Corporation may authorize the issuance from time to time
of shares of its stock of any class, whether now or hereafier authorized, or securities convertible
into shares of its stock of any class, whether now or hereafter authorized, for such consideration
as the Board of Director(s) may deem advisable, subject to such restrictions or limitation, if any,
as may set forth in the bylaws of the Corporation.

The Board of Director(s) of the Corporation may, by Restated Arlicles of Incorporation,
classily or reclassify any unissued stock from time to time by setting or changing the preferences,
conversions or other rights, voting powers, restrictions, limitations as to dividends, qualifications
or term or conditions of redemption of the stock.
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ADOPTED ARTICLE V1

Powers of Corporation and Term of Existence

The Corporation shall have the same powers as an individual to do all things necessary or
convenient 1o carry out its business and affairs, subject to any limitations or restrictions imposed
by applicable law of these Articles of Incorporation.

The Corporation shall have perpetual existence.

ADOPTED ARTICLE VII

Bvlaws and Amendment

The Board of Director(s) of the Corporation shall have power, without the assent or vote
of the shareholders, to make, alter, amend or repeal the Bylaws of the Corporation, but the
affirmative vote of a number of Directors equal to a majority of the number who would constitute
a full Board of director(s) at the time of such action shall be necessary to take any action for

making

=

alterution, amendment or repeal of the Bylaws.

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, or in any amendment hereto, or to add provision to
these Articles of Incorporation or to any amendment hereto, in any manner now or hereafler
prescribed or permitted by the provisions of any applicable statute of the State of Florida, and all
rights conferred upon shareholder in these Articles of Incorporation or any amendment hereto are

granted subject to this reservation.
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ADOPTED ARTICLE VII

Fundamental Changes

The affirmative vote of holders of the majority of the outstanding shares of all classes of stock
entitled 1o vole shall be necessary for the following corporate action:
a. Amendment, alteration, change or repeal of any provision of the Articles of
Incorporation;
b. Reorganization, merger or consolidation of the corporation;
c. Sale, lease or exchange of the major portion of the property or assets of the corporation;

d. Dissolution of the corporation;

ADOPTED ARTICLE IX
Directors

A. The business of the corporation shall be managed initially by a board of one (1
director(s). The number of directors may be, as provided in the bylaws, increased or
decreased,but shall never be less than one (1) director(s).

B. The entire Board of Directors, or any individual director, may be removed from office
without assignment of cause by affirmative vote of 100% of the outstanding shares of all classes
of stock entitled to vote. Directors who are not stockholders may be removed for cause by a
majority vote of all classes of stock entitled to vote. Any director who is also a stockholder may

be removed for a cause by the affirmative vote of 100% of the outstanding shares of classes of
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stock entitled to vote exclusive of his own shares of stock.

C. Any vacancy on the Board of Directors shall be filled by the shareholders at a regular or
special meeting called for that purpose. A sharcholder removed as a director for cause shall not
be entitled to vote fiil his own vacancy by voting for himself without prior approval secured by
the affirmative vote of 100% of the outstanding shares of all classes of stock entitled to vote,
exclusive of his own shares of stock,

D. Members of the Board of Directors or an Executive Committee shall be deemed present at
a meeting if 4 conference telephone or similar communications equipnent by means of which all

persons participating in the meeting can hear each other is used.

ADOPTED ARTICLE X

Long Term Employment Contact

The Board of Directors may authorize the corporation to enter into employment contracts with
any executive officer for a period longer than one year, and any charter or bylaw provision for
annual election shall be without prejudice to the contract rights, if any, of the executive officer

under such contracts.
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ADOPTED ARTICLE X1

Pre-Emptive Rizhts

Each shareholder of this corporation shall have the first right to purchase shares (and
securities convertible into shares) of any class, kind or series of stock in this corporation that may
from time to {ime be issued (whether or not presently authorized), including shares from the
treasury of this corporation, in the ratio that the number of shares he holds at the time of issue
bears to the total number of shares outstanding exclusive of treasury shares. This right shall be
deemed waived by any shareholder who does not exercise it and pay for the shares pre-empted
within thirty (30) days of receipt of a notice in writing from the corporation stating the prices,
terms and conditions of the issue of shares and inviting him to exercise his pre-emptive rights.
This right may also be waived by affirmative written waiver submitied by the shareholder to the

Corporation within thirty (30) days of receipt of notice from the Corporation.

ADOPTED ARTICLE XiI

Fiscal Year and Section 1244, Election of IRC Sub-Chapter 8

The fiscal year for this Corporation shall end on December 31. The Company elects the
provision of Section 1244 and Sub Chapter S of the Internal Revenue Code of the United States

ol America.
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The date of each amendment(s) adoption: June 8, 2004

Effective date if applicable: June 8, 2004 .
{no more than 90 days afler amendment file date)

Adoption of Amendmeni(s) (CHECK ONE)

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

[0 The amendment(s) was/were appfoved 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

"

(voting group)

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

O The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was nof required.

Signed thisyl, _§ ﬁ,\day of X Jme ,_2wof

Signature X '%4/ Z W

(By a directfr, president ér other officer - if directors or officers have not been
selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Richard L. Deal
(Typed or printed name of person signing)

President

(Title of person signing)

FILING FEE: $35



