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7 ARTICLES OF AMENDMENT OF.
wmmnpm INTERNATIONAL, INC. "
..7 ) “_'. FOR ) . i 'f_ :1 %51
AMENDED AND mnmn G
cnnrmc.«m: OF DESTUNATTON, PREFERENCES AND RIGHTS OF -
- -SHRIES A corwmrmim PREFERRED §TOCK -

'I'he nndemgned, the Chilef Exeoutlve Qfficer of WaterPure Intemational Inc B Florlda

orpu‘rntion {the "Compeny"), in accordance with the provisions &f the FIorida Business
* Corporution Act (the "Florida Lew"), doss hereby certify that, pursuant to the authority confaorred

upon the Baard of Directors-by the Articles of Incorporation of the Company, es amendéd, and

- purguant to Section 607.0602 and following Sections of tht Florlda Law, the -following

~ resolution Amending and reatating the Secries A Convertible Praferred Stack, was duly adopted on

,1 N

June 18, 2010 by the Board of Ditectors of the Company and ratified by the holders of a majority

. oﬁhc sheires’ of‘ Bonas A Convertxble Prafemd Stock lasued Bad autatanding on' e IB. 2010:.
; . The designatlon of said derlas of Prefaried Btock shall ba

- Serles A Convulil:lle Preferred Stook (r.h.e iSeries’ A Prefurted. Swock"). The number of shares of .
" -Scriss A Preferred Stock shell be 200. The shares of Seties A Prefirred Stock shall be dssusd pa full

shares and shall heve & pat VElue of 5,001 por shere, The Series A Profered Stock shal! rank (i)

pnor ta tha common stock, $,.0001 per value (ihe "Common Stock"), end to all'other dlastesand

- geries of squity seourities of the Compexny Wiich by their terma do not rank aenlor 10 the Series'A

- Praferred Stock ("Junlor Stock") and (i) junlor to any clase'or series of equity securitien which -

- by its tarms shall rank senior to the Serles A Preferied Stoek: The Serien A Preferred Btock ehall -

: ba- aubordinm to and rank Jtmim- o al} Indabtednm of the' Oumpauy now of hereafter
- owtatanding. < ‘ e ,_

N

2. M The holdars of reeoxd ofsha:es of Saﬂes A thrred Stock (=ach a "Holder"
and gollestively, the “Holders™) shall be entitied to.recaive, but.of any aasets at the time legally

- -available therefor, dividends st the rate of X pereent . {696 of the Stated Velua (as defined
-~ balow) per share per anaum (the n
.. Deeembet 31) at the option of the Holder in cash or in shaves of Comtnon Stook. In the case of

*); payable ‘semi-anpually (June 30 dnd

shares of Sezies A Preferrad 3ok outstanding fur less than o semi-annual period, dividends shell.

be pro rated based on the portion of ench semi-anmial period during which such shaves of Secies

A Preferred  Stock- are-outstanding, Dividends on the Serles ‘A Preferred Stock shall be -

curuintiva If funds are not legally aveiiable for payment on n scnﬂ-mnunl basis, and shall ecorun - -

- snd ba payable al the end of the next semi-annual peviod duting which the Company does have -
funds lsgally -avellabla-for such payment. - Tn the event the Holder deterrnines:to mocept the =

- Dividend Paymoent n shares of Common Stook, such-shares of Common Stock shell be fasued at :

the Converaion Price (an defined below). For purposcs Iwrenf. the term “Staved. Value” shall -

© - nean.$2,300,00 per share, subjeot to appropriate adjustment in the ¢ wvent of any-stock dividend,
- stoek-split, atook distribution or. combination, subdivision,: ml.uslﬁcatinn or othar oorpora.!a .
. ;uﬁum having mmilar eﬂ’ect wlth respl:ct to the. Sn-ies A Prefarrcd Stoek: .. L

} R
3 ' mgmm Tha Heldora:shel] be entitled 1o reoalve a royulty payment of 8.16 par
eharc (the “nnxglnz__tgmm') for ea:h ntmOlphm'!c water - genumor’ sold by th.e Compmy.
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. Conversion™. ' § )
which the certificate or certificates for shares of Common Stock which shali be issuable on such -
gonversion ahell be Issued, subjset to any testrictians on tranafer relating to ghares of the Series . .
.- A-Preferrad Stock or shares of Commean Stock upon gonversion thereof, If so mquired by the -

+-. Company; certificates surrendered for conversion shall be endorsed or. 2ocompanied by written. . -

instrument or inatriments of teansfer, in form- verisfantory:to the ppmipany.v uly authorlzed .in .

-wrideg. Tha date of receipt by the trahnfhrd‘;gm {or-by the. Company if the Comp
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- “mnde-in the prior semi-monthly perod.

4, ‘Gpiional Conversion; Subject to peregraph (h) hersof, sach:share of Serles A Preferred

_ "Stock may be converted at any timz, at the option of the Holder thersof, ints the number of fully-
paid and no assessable shares of Cominon Steck -obtained by dividing the Stated Value by the

Cenversion Prioe ther in edfect, .

$0 61 .—(@5 ‘:-”‘-Th"' h‘i‘!ﬂ'é@‘;"’ﬁﬂ.i!m price; subjent toldjﬁm‘iurit,iu ro{ddcd iiébein, Ia equel to - -
(} e R -

1 ce'™).- The Conyversion Prica In ‘effact:is subject to adfustment as
provided. e S o . .

(b) No ﬁ'nctiom.l--shuresnf .Commnn Stdok ahnli,be: {ssued ixpun'conmsion of the

- Herfes A Préferred Stock,:and in lieu thercof the number of shares of Comman Staek to ba lssued
for vach share of Serles A Preferred-Stock converted shall be roundsd down to the nearsest whols © -
: number of ihares of Cammon Stock. - Buch:number of whole shares of Common Stack to Be
:{ssuad upon the conversion:of one share of Sefies A Prefarred Stock shall be multiplied by the
- number of shares of Series A:Preferred Stock | :
. Conversion-(defined below) to determine the totel number of shares of Common Stock to. b -

submitred for converalon pursuant to the Notice of
itgued in connestion with any one panticular conversion. S
e) _ - In'orderto exercisa the conversion privilege, thé_l-lql:l_ar-o_f sny sharen of Beries A

' Prcfhrm(d')siock_.to be converted shall surrender his or lts certificate or certificates therefors to the.

principal office’of the transfer agert for the Serles A Profbrred Stock (or if no transixr agent be st
the time amimed. then the-Company at’lis”
liver to-the Co aﬁy the conversion certificats attached hareto es Bxhibit A (the “Notice.of

&E- otles of Conversion ghall also state the name or names (with address) in -

Bny Getves a3
its own transfer agent) of the cenificatas nctice be.the coaversion date, Ka 500N A3 .
ticable after. recsipt af such notice and the surrender of the certificate or cariifivates- for

erles A Preferted Stock as aforesald, the:-Company shall czcse to bo'issued and delivered at -
.such office ta such -Holder, or on his or ita written ordes, (3) a certificats or certificates for the- N
"+ mumber of fill-shares of Commen Stoock issuable on such- conversion.in acoordance with the Sk
- provislone hereof, (1) eash or n certificats or certificates for the number of fUE additional shaves """ ... i
ck issnable-on such cunvm!qai:in‘aiﬂm onse,:In t’ssput--of—any-divédguds k:hat.f-, o
tock, a5
.~ provided in Seatlon 2 hereof; (iii) cash in respect of any Royealty Payments that have acorued -
i .X Preferred Stock, as provided in .

have aoorued through the date of convearsion with reapest to such Serles A-
through the date of conversion with reapect to such Series
Section.3 hareofl and (iv) if less than ail sharss of Series A Prefarred Stock represented by the
certificate- o certificates 80 sumendered are beg&cmvemd,.n.rm:!ual onartiflcate or certificatey

K oot converted.. | l o Co.
R e L ; . N

@ Reserved]. - . - %

LT ey 'The-(,‘gﬂ}ﬁ:ny shatl a1 nll times when the' Séries ‘A Preferred- Stock shall be~
e outsmns H :

eserve and keep avallable out of its authorized bt unissued stook, Sor the purposes-

. of offzoting the conversion of the Series A-Preferred Stack, such number of its duly authorized
LTI e e g e Tt Lt L .

.. BT Ll 1
.- — o, AL "
i i - At H

-~ z e

-

ipal offive), snd.shell cemplets, exeoute and

. Royalty Paymeats wilk be due to the Holders on the 15% =4 last day of ‘each'month for.all ey -
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o  :shares of Common Stock a8 &tiall from tims to ims be aufficient to effest ihe conversion of all
3 outstanding shares of Series A Preferred Stock: Before taking any acton that would cause an
- ‘adjustment reducing the Conversion Price’below the then par value of tii& shares of Common -

o - ‘ tock surrendersd for earverslem, through and inelding the canversion dete, shall, at
; "~ the'optian ofthe Compeay, be peld (i) in cieh or 410 in addifional shares of Common Stogk. "n
' - _the event the Company ¢lects to pay such accnied and unpaid dividends in additional shaves of - -
. = . Common Stosk, the mumber of shares of Common Stock to be issned in payment-of tha-dividend .
: w25 - with regpeet to-each outstanding sheze-of Common Stock chall be determined by dividing the ~ © .
-7 amount of the dividend that would have beep payable bad suchidlvidend been pald in cash byan ;. < - -
L smount equal to the Copversfon Price, = = L . C ;
o suo (g - All shares: of Serles A Preferred Stock which sball have:been sumendered for -
%o .. &% % voonversion 8 heredn provided shell no longer bo deemed to;bic owtstanding'and all riphts with =
Tl 77 -roapest to suoh sheres, including the rights, If any; to receive'notices-ard to vota, shall forthwith -
Cae . tease and terminate except only for the right of the Holder thereof to reveive ghares of Common ™
- - -FT 00 Stoek inex » thevsfar, pa 1 of any aserusd -and unpaid-dividends. therson (whether in
L -7 7. emsh or in additionnl shares of Common Stock),. Any shares of Series: A Profered Stock %o
.. . - convertsd shall be retired and cancaled and-shall not be roissued, and tha Compasy mey :
iR “time to tithe taks such Wam action aa may be nocessary 10 reduce the authorized Series A
-7 . Prefbrred Stock accordingly. . - e
oL m . Notwithlta.ndinﬁ anything to the contrary set forth herein, the Series A Preferred
. " Stock held by a particular Holder shall.not sonvert if, upon giving sffect to such converslon, the : .~
o * -aggregate twmber of shares of Commion -Stock buneﬁn_:iaﬁy ‘owned: by that Hnld:i,and_hs, Dy
- - -affllintes -exceed’ 4,99 of the outstending™-shares of the Comman Stock following guch - - -
conversion, . - A o e e S
-1 o B Adinmemts 1o Conversion Price. The Conversion Prica and number of shares of Common - -
Pt “ow 7 Steck.to be-lssued upon converwion. sball be subject to adfustment from:time to tinio.upon the - -
..+ - happening of certaln events while this converslon right remains cutmanding, as follows: . . -
wo .. w0 (8) - Raeslessification, sto, - If the Company at any time shall, by reclassificatian or
L7 . otherwite, change the Commen Stock into the same or a different number of securities of any -
LSl T Telasa or n!qilﬁ the Series A Preferred Stock shall thereafter. be.decmed to evidence the dght to - -
= LE !:urchn.w anadjustad number of such”pecuritles and kind: of securities as ‘would have been. -
} amiable a8 the remlt of such changa with respeet to the Common Stock ?] irnmediately priorto  ©
.- - . or(il) immediately after such reclassificetion or other changs &t the sole election of the Holder. - |
s -T i sb) . %%ﬂﬂm%m*: If the !hm%qf.qﬂm*’ﬂ Stock-are '
o ~'.7 ... aubdivided or combipad -inio-a greater or amaller, number-of shares:of Comion . Stock, or if g =
s ..z - dividend i8 paid on-the Common Btock of any preferred stock issued by ‘the Company in shares
- ' " -of Common Stack, the Converslon Prica shall ba proportionately reducad {n case of aubdivision
- _ of shares or stock dividend or pro&omonatu increased in the case of combination of shercs, in
| 2 sach such case by the ratio which the total number-of shares ‘of Common :Stock outptmd'lng
| - o -immediatoly after such svent bears to the total-numbar of shares of Conimon Stock outstanding
- immediately prior to-suchevent. <~ - U - )
- - . »* T h i "

-~ "Bteck issuable upon conversion of the ‘Series A Preferred Stock, the Company will take any
-~ -Corporate uction that may, in the opinion of its counsel, be necessary in order that the Company
- maoy validly and legally issue fily-paid and nonasscasable shares of such Common Stock at such

adjtsted conversion che - R - . t : .

LS T m - Upon any -Eﬁhh‘:cnnF;féian. al Bﬂéiﬁﬂd'lﬂdi‘ i :-"d d;ividindﬁlnu' the sﬁiﬁs-ﬁ
S Praﬁsrm(‘?s rendy ‘ '

i
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z. 8 - Liauidstion Righta.« In the event of any -liquidation; .dlssalution ‘or winding up of the

. Compeny, whether voluntary or _involuntary,- Holders of Serles A Proforred Biook -shall be.

" . entitlad t0-Tecelve an amount equal o the Stated Valus'of the shared of Serica A Préfrred Stock, =

_ plus any.ascrued and unpald dividends, After the full preferential:liquidation amount has been:-
- paid to, or-determined ‘and set apart far the Series’ A Preferred Stock and all other scres of
preferred ‘stock heroafer ‘avthorized and issuad, if any, the remalning! asséts of the Company

. availabiefor distribution to sharcholders shall be distributed rntu‘bly ta the Holders of the

" Common Stock. In the event the asscts of- the Company available for distibution to its

. sharchoiders ere insufficient 1o pey the full preferential Hquidation amount per chats required fo

be paid to the holdsra of Company's Serjes A Praferred Stock, the entire. amownt of assets of the

- Company ‘available for distribution: to sharcholders shall be paid up ito their respective full

" liquidation amonmts first to the Holders of Series A Preferred Stack, thén 'to ey other-series of
 preferred stock hereafter antharized and issued, all of which amounts shall be distributed ratably
. ameng holdars of gach such asries of preforred stock, and the Common Stock shall reasive
. . nothing. A’ rearganlzation or any other eonsolidation or merger of the Company with ar into any
. other corporation, or any Other sale of al} or substaniially all of the assets of the Company, shall
-notbe deeped 1o be & lHquidation, dlaschation or winding up af the Company within the meaning

- of thia Section &, and the Series A Preférred Stock shall ba entitled only to: (i) the rights provided .

FRES]

rlghw mn’minudlnothu Sect!ona hereof. o Lo

"in any agreemont or plan goveming the reorganization or other congolidation, merger'or salc of
- agsets tansaction: (11) the rights contained In the Florlda '.Busincsu Cmporation Axt; and (ili) the

,l'

Exoept as ‘otherwise axprossly pmvided. or mqulrcd l:y law, the’ Scries A

- Xnﬂﬂs.ﬂishtl
Prefmcd. Stock shall have na voting rights, The affirmative vote of the Holdarg of & majority of
. the {siued and outstanding shares of the Series A Prefbrred Stack voting as'a separate class, shall

be required.to change the powers, preferences or.special rlghta of the® lhms uf tha Surieu
meemd Btook In relation to the ahares ofCommon Btock. _

.',- L=

’ 8 anmlﬂn_ﬁmlﬂma-uwn reuo:pt by tha Compuny of widama satiafectory ta the
=3 Cumpmy of the losa, theft, destruction or mutilatien of any certificatés representing the shares of

~ Qefies A Preferred Stock, and, la the-case of lass, theft or destruétion, of Ay Indemnification
- - undertaking by the Holder to the Company snd, in the orss of mur.llninn. upon surrender and -
" caricellation: of the cetifloate(s), the Company shall e.xecute and d.eliver now pnferrcd stock
n:rﬂﬂcatz(s) of‘likc teor and:dats, - [ i

o &w_umumi.&mk 'In. case any shares of Seica A Proferred Stock shall be -
- -converted puranant to Section 4- hereof, -or otherwise repurchased.or raagquired, the shares 80 .-

: yedeemad, converted o seacquired shall rssume the statun of suthorized :but imisgued shares of ..
" Preferred Btack and shall ne langn ba dauignmd e Sarias A meermd Stook

o
¢
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