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ARTIGLES OF AMENDMENT

OoF
NEXGEN TRAVEL DISTRIBUTION, INC.

The Articles of Incorporation of Nexgen Travel Distribution, Ing., a Filorida corporation,
are hereby amended by striking paragraph 3 thereof In its entirety, and by substituting in its
place the following:

3. Autharized Shares. The Corporation is authorized to fssue the following number
of shares of capital stock in the following classes:

{a) The Corporation ls authorized to Issue 20,000,000 sharas of Class A
Voting Common stock,

(b} The Corporation s authorized to issue 10,000,000 shares cof Class B
Non-Voting Common Stock. Except as otherwise provided in the
Corporatior’s  Articles of incorporation, the rights, privileges, and
preferences of each share of Class A Voting Common Stock and Class 8
Non-Voting Commoen Stock shall be identical, except that all voting rights
of Common Stock shalt be vested in the shares of Class A Voting
Common Stock, entitling each share of Class A Voting Commeoen Stock to
one vote upon any matter ypon which the shareholders are entitled fo
vote. The shares of Class B Non-Voting Comimon Stock shall have no
voting rights or privileges.

{c) The Corporation is authorized o issue a total of 10,000,000 shares of
Class 1 Preferred Stock, par value of 30.50 per share. Except as
otherwise provided In the Corporation's Articles of Incorporation, the
rights, privileges, and preferences of each share of Class 1 Preferred
Stock shall be identical to each share of Glass A Common Stock, except
as follows:

(i Rights Upon Liguidation or Dissolution. in the event of any
voluntary or involuntary liquidation, dissolution or winding up of the

Corporation, the holders of record of the outstanding shares of
Class 1 Preferred Stock shall be antitled to be paid $0.50 for each
such Share, pius the amount of any declared but unpaid current
dividend, and no more, o the extent assets are available for
distribution, before any assets of this corporation shail be payable
tc the holders of record of the Class A and Class B Common
Shares. {f insufficlent funds are available to pay in full this
distribution and the distribution to holders of shares of Class 2
Preferred Stock, the funds available (if any) shall be allocated
between the two classes of Preferred Stock so that the per-share
amount available for distribution is reduced in the same proportion
for each such class of Preferred Stock.
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{iiy Voting Rights. Except as otherwise provided by law, the
antire voting power for the election of directors and for all other
purposes shall be vested exclusively in the holders of shares of
Clase A Common stock.

(i) Redemption, The corporalion may at any time after
Dacember 31, 2008 call for redemption glt or any part {prorated
equally among the holders of shares of Class 1 Preferred Stock)
of the Class 1 Preferrad Stock, in which case the holders thereof,
ninety days afier notice of such call shall have heen given, shall
be entitled to be paid an amount egual to $0.50 for each share of
Class 1 Preferred Stock called for redemption, plus the amount of
any declared but unpeid current dividends on each such share,
and no more, and the shares called for redemption shall be
cancelled.

(iv) Convarsion. I a call for redemption of shares of Class 1
Preferred Stock is given, the hofder ¢of any share of Class 1
Preferrad Stock shall have the right, by 30 days advance written
notice given to the Corporation, to convert the share into a share
of Class B Common Stock, upon tender to the Corporation of a
certificate or cartificates evidencing the share of Clags 1 Preferred
Stock, together with a reguest in writing far such conversion.

The Corporation is authorized to lssue a total of 35,000,000 shares of
Class 2 Preferred Stock, par value of $0.15 per share. Except as
otherwise provided in the Corporation’s Aricles of Incorporation, the
rights, privileges, and preferences of each share of Class 2 Preferred
Stock shall be identical to each share of Class A Commaon Stock, except
as follows:

(i} Rights Lipon Liguidation or Dissolution. In the event of any
voluntary or involuntary liquidation, dissciution of winding up of the
Corporatian, the holders of record of the outstanding shares of
Class 2 Preferred Stock shall be entitied to be paid $0.15 for each
such Share, plus the amount of any declared bt Unpald current
dividend, and ne more, to the extent assets are available for
distribution, before any assets of this corporation shall be payable
to the helders of record of the Class A and Class B Common
Shares. If insufficient funds are available to pay in full thig
distribution and the distribution to holders of shares of Class 1
Preferred Siock, the funds available (if any) shall be allocated
betwaen the two classes of Preferred Stock so that the per-share
amount available far distribution Is reduced in the same proportion
for each such class of Preferred Stock.

(i) Votlng Rights. Except as otherwise provided by law, the entire
voting power for the election of directors and for all other purposes
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shall be vested exclusively in the holders of shares of Class A
Common stock.

(it} Raedemption. The corporation may at any time after December 31,
2008 call for redemption all or any part {prorated equally among
the holders of shares of Class 2 Preferred Stock) of the Class 2
Preferred Stock, in which case the holders theraof, ninety days
after notice of such call shall have been given, shall be entitled to
be paid an amount equal {o for each 30.15 share of Class 2
Preferred Stock called for redemption, plus the amount of any
declared but unpaid current dividends on each such share, and no
more, and the shares called for redemption shall be cancelled.

(iv) Conversion. f a call for redemption of shares of Class 2 Preferred
Stock is given, the haolder of any share of Class 2 Preferred Stock
shali have the right, by 30 days advance written notice given to
the Corporation, {o cenvert the share into a share of Class B
Common Stock. upan tender to the Corporation of a certificate or
certiflcates evidenclng the share of Class 2 Preferred Stock,
together with a request in writing for such ¢onversion.

The amendmaent was approved and adopted by written consent of the holder of 100% of
the lssued and outstanding Shares of Class A Commen Stock, and by the director of the
Corporation, on , 2008, The number of votes cast for the amendment by said
shareholder was sufficient for approval.

endment this

IN WITNES HEREQF, the President has executedsthese Asticles of
{ day of ;UC) 005, : o
—
Lawrence Hyitson, President
WGL.666551.3
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