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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF :
ZEROSMOKE NORTH AMERICA, INC.

Document Number PO6000056446

On April 16, 2007, the Board of Directors of ZEROSMOKE NORTH
AMERICA, INC. passed a resolution that Article IV and Article VIl of the Articles

of Incorporation be amended. On April 16, 2007, a majarity of the Shareholders
adopted the recommendation of the Company's Board of Directors and by
consent,

approved this Amendment to the Aricles of

incorporation  af
ZEROSMOKE NORTH AMERICA, INC.. The corperation is filing these Articles

of Amendment to the Articles of Incorporation, pursuant to £.5. 8307.1008.

FIRST. The name of the corporation is ZEROSMOKE NORTH AMERICA, INC..

SECOND. Asticle IV and Agticle 'VH'. of the Aricles of Incorporation of
ZEROSMOKE NORTH AMERICA, INC. shail be amended as foliows:

Article IV shall be amended in its entirety, and shall thereafter read as
foliows:

ARTICLE IV. CAPITAL STOCK

IV(a). Authonzed Shares: The tetal number of shares of capital stock
which the Corporation has the authority to issue in fifty million (50,000,000). The:
total number of shares of common stock which the Corperation is authorized to
issue is forty million (40,000,000} and the par value of each share of such
common stock is one cent ($.01) for an aggregate par vaiue of four hundred
thousand ($400,000) dollars, The total number of shares of preferred stock
which the Corporation is autharized to issue is ten million (10,000,000} and the
par value of each share of such preferred stock is one cent (8.01) for an
aggregate par value of one hundred thousand (5100,000) dollars.

V(b). Rights for Preferred Shares: The board of directors is expressly
authorized to adopt, from time to time, a resolution or resolutions providing for
the issue of preferred slock in one or more series, to fix the number of shares in
each such series and to fix the designations and the powers, preferences and
relative, participating, opticnal and other special rights and the qualifications,
limitations and restrictions of such shares, of each such series. The authority of
the board of directors with respect to each such series shall include a

determination of the following, which may vary as between the different series of
preferred stock:
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(a) The number of shares constituiing the series and the distinctive
designation of the series;-

(b) The dividend rate on the shares of the series, the conditions and
dates upan which dividends on such shares shall be payable, the extent if any,
to which dividends on such shares shalf be cumulative, and the relative rghts of
preference, if any, of paymeant of dividends on such shares;

{c} Whether or not the shares of the series are redeemable and,
redeemabie, the time or times during which they shall be redeemable and the
amount per share payable on redemption of such shares, which amount may.
but need not, vary accarding to the time and circumstances of such redemption;

(d) The amount payable in respect of the shares of the series. in the
event of any liquidation, dissolution or winding up of this corporation, which
amount may, but need not, vary accarding to the time or circumstances of such
action, and the relative rights of preference, if any, of payment of such amount;

(e) Any requirement as to a sinking fund for the shares of the series,
or any requirement as to the redemption, purchase or other retirement by this
corperation of the shares of the series;

{fy The right, if any. to exchange or convert shares of the series into

- other securities or property. and the rate or basis, time, manner and condition of
exchange or conversion; h

(@) The voling rights, if any. to which the holders of shares of the
series shall be entitied in- addition to the voting rights provided by law; and

{hy Any other terms, conditions or provisions with respect to the series
nul inconsistent with the provisions ot this ARTICLE or any resolution adopted
by the board of directors pursuant to this ARTICLE.

The number of authorized shares of préferred stock . may be increased or
decreased by the affirmative vote of . the holders of a majority of the stock of this
corporation entitled 1o vote at a meeting of shareholders. No holder of shares of
preferred stock of this corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional issue of -any stock of any class or
series nor to any security convertible into such stock.

N(c) Statement of Rights for Common Shares:

{a) Subject to any prior rights to receive dividends to which the holders of
shares of any series of the preferred stock may be entitled, the holders of shares
of common stock shall be entitled to receive dividends, if and . when declared
payable from time to fime by the board of directors, from funds legaily available
for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this
corporation, whether voluntary or involuntary, after there shall have been paid to
the holders of shares of preferred stack the full amounts to which they shall be
entitled, the holders of the then outstanding shares of common stock shall be
entitled to receive, pro rata, any remaining assets of this corperation availadle
for distribution to its shareholders. The board of directors may distribute in kind
to the holders of the shares of common stock such remaining assets of this
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corporation or may seil, transfer or otherwise dispose of ali ar any pait of such
remaining assets to any other corporation, trust or entity and receive payment in
cash, stock ar obligations of such other corporation, trust or entity or any
combination of such cash, stock, or obligations, and may sell ail or any part of
the consideration so received, and may distribute the consideration so received
or any balance of proceeds of it to holders of the shares of common stock. The
voluntary sale, conveyance, ‘ease, exchange or transfer of all or substantially all
the property or assets of this corporaticn (unless in connection with that event
the dissoiuvtion, liquidation or winding up of this comaoration is specifically
approved). or the merger or consolidation of this corporation into or with any
other corporation, or the merger of any other corporation inta it, or any purchase
or redemption of shares of stock of this corporation of any class, shail not be
deemed to be a dissolution, liquidation or winding up of this corporation for the
purpose of this paragraph (b).

(¢) Except as provided by Iaw or this certificate of incorporation with
respect to voting by class or series, each outstanding share of comman stock of
this corporation shall entitle the holder of that share to one vole on each matter
submitted to a vote at a meeting of sharehaolders.

{d) Such numbers of shares of common stock as may from time o
time be required for such purpose shall be reserved for issuance (i) upon
conversion of any shares of preferred stock or any obligation of this corporation
convertible into shares of common stock and (i) upon exercise of any options or
.warrants to purchase shares of common stock. AU ’

Articie VIH shall be amended in its entirety, and sha!! thereaﬁer read as follows:

 ARTICLE Viil. PRE- EMPTIVE RIGHTS

There shall be no pre-emptive rlghts attached to any shares whether
common or preferred, authorized and issued by the Corporation.

THIRD. The date of adoption of this amendment by the shareholders of this
corporation is: April 16, 2007 and shall become effective upon filing with the
Secretary of State of Florida.

FOURTH. This amendmaent to the Articles of Incarporation of the Carporation has
been duly adopted in accordance with the provisions of the Florida Business
Corporation Act. A majority of the shares entitled to vote executed a Statement
of Consent to Action by the Shareholders of the Company in accordance with the
provisions of the Florida Business Corporation Act. The numbper of shares voted
in favor or the Amendment was sufficient to pass the action.
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IN WITNESS WHEREOF the undersigned, the President of the Corporation.
have executed this Amendment to the Articles of Incorporation this
{ & day of April, 2007, -
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