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COVER LETTER
TO: Amendment Section 4
Division of Corporations

NAME OF CORPORATION: __ V€St iage , _Inc.

DOCUMENT NUMBER: P06000140411

The enclosed Articles of Amendment and [ee are submitted for filing.

Please return all correspondence concerning this matter to the following:

M Gregory Cutler

Name of Contact Person

Cutler Law Group
Firm/ Company

2800 Post Oak Blvd Suite 4100
Address

Houston, TX 77056
City/ State and Zip Code

greg@cutlerlaw.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

M Gregory Cutler (800 y 606-7150 x 2

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

B $35 Filing Fee [1$43.75 Filing Fee &  [J$43.75 Filing Fee &  £1$52.50 Filing Fee
Certificate of Status Certificd Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additional Copy
1§ enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment

to , % Ers
r PR
Articles of Incorporation 4 "ﬁr? - a T4l J‘:
of o e
) T 4
Vestlage, Inc. n
{Name of Corporation as currently filed with the Florida Dept, of State)
P06000140411

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Stawtes, this Flerida Profit Cerporation adopts the following amendment(s) to
its Articles of Incorporation:

A, If amending name, enter the new name of the corporation:

n/a The new
name must be distinguishable and contain the word * corporation,” “ company,” or " incorporated” or the abbreviation
“Corp.,” “Inc.,” or Co.,” or the designation " Corp,” “Inc" or “Co". A professional corporation name must contain the
word “ chartered,” " professional association,” or the abbreviation* P.A.”

B. Enter new principal office address. if applicable: n/a

(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if appticable: n/a
{Muailing address MAY BE 4 POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

n/a

Name of New Registered Agent

(Florida sireet address)
n / a , Florida

New Registered Office Address:. S
(City) (Zip Code)

New Regisgered Acent’s Signature, if changing Reqistered Agent:

I hereby accept the appointment as regisiered agent. I am familiar with and accept the obligations of the position.

n/a

Signature of New Registered Agent. if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and

address of each Officer and/or Director being added:

{Attach additional sheets. if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer: S= Secretary;, D= Director; TR= Trusiee; C = Chairman or Clerk;, CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first leiter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,

Mike Jones, V as Remove, and Sally Smith, SV as an Add. '

Example:
X Change PT John Doe
X Remove v Mike Jones
_X Add 5V Sally Smith
Type of Action Title Name Address
(Check One)

])DChange n/a ' n/a n/a
L] awa
I:L Remove

2) D Change
D_ Add
(] Remove
3) I:L Change —_—
[ ] A
(1 Remove

4) I:I_ Change

[ ] aw
D_ Remove

3} D_ Change
[ ] A
D Remove

& L crange
[ ] rao
|:|_ Remove
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E. If amending or adding additional Articles, enter change(s) here:
(Attach additional sheets, if necessary).  (Be specific)

Article IV of the Certificate of Incorporation filed with the Office of the

Secretary of State of Florida is hereby amended by inserting "{a)" at the

beginning of the first paragraph and adding the following section at the end

of the Article:

" (b} Series A Preferred Stock.

Pifty Thousand (50,000) shares of preferred stock are designated as

Series A Preferred Stock, with the rights and preferences pursuant te the

Certificate of Designation attached hereto."

Attachment: Certificate of the designations, Preferences and Relative

Participating, Optional and Qther Special Rights and Qualifications,

Limitations or Restrictions of Series A Preferred Stock of Vestiage, Tng.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/4)

n/a
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CERTIFICATE OF THE DESIGNATIONS, PREFERENCES AND RELATIVE PARTICIPATING, OPTIONAL
AND OTHER SPECIAL RIGHTS AND QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF

SERIES A PREFERRED STOCK
of
VESTIAGE, INC.
a Florida Corporation

Pursuant to Section 607.0602 of the Florida Business Corporations Act, VESTIAGE, INC., a carporation
organized and existing under the Law of the State of Florida (the “Company™), in accordance with the provisions of
Section 607.0120 thereof, DOES HEREBY CERTIFY:

That, on February 11, 2014, the Board of Directors (the “Board™) of the Company adopted the following
resolution designating a new series of preferred stock as Series A Preferred Stock:

RESOLVED, that, pursuant to the authority vested in the Board of Directors (the
“Board”) of VESTIAGE, INC. (the “Company”} in accordance with the provisions of the
Certificate of Incorporation of the Company (the “Certificate™) and the provisions of Section
151(g) of the General Corporation Law of the State of Florida, a series of preferred stock of the
Company is hereby authorized, and the designation and number of shares thereof, and the
preferences and relative, participating, optional and other special rights, and the qualifications,
limitations or restrictions thereof, shall be as follows (in addition to any preferences and relative,
participating, optional and other special rights, and the qualifications, limitations or restrictions
thereof, set forth in the Certificate which are applicable to shares of Preferred Stock, par value
$0.001 per share of the Company (the “Preferred Stock™)):

SECTION 1. Designation and Number of Shares, The shares of such series shall be designated as “Series
A Preferred Stock” (the “Series A Preferred Stock™). The number of shares initially constituting the Series A
Preferred Stock shall be 45,000; provided, however, that, if more than a total of 45,000 shares of Series A Preferred
Stock shall be issuable upon the exercise of Rights (the “Rights”) issued pursuant to the Rights Agreement dated as
of February 11, 2014, between the Company and Securities Transfer Corporation, as Rights Agent (the “Rights
Agreement™), the Board, pursuant to Section 607.0602 of the Florida Business Corporations Act, shall direct by
resolution or resolutions that a certificate be properly executed, acknowledged, filed and recorded, in accordance
with the provisions of Section 607.0120 thereof, providing for the total number of shares of Series A Preferred Stock
authorized to be issued 10 be increased (Lo the extent that the Certificate then permits) to the largest number of whole
shares (rounded up to the nearest whole number) issuable upon exercise of such Rights.

SECTION 2. Dividends or Distributions. (a) Subject to the superior rights of the holders of shares of any
other series of Preferred Stock or other class of capital stock of the Company ranking superior to the shares of Series
A Preferred Stock with respect to dividends, the holders of shares of Series A Preferred Stock shall be entitled to
receive, when, as and if declared by the Board, out of the assets of the Company legally available therefor, (1)
quarterly dividends payable in cash on the last day of each fiscal quarter in each year, or such other dates as the
Board shall approve (each such date being referred to herein as a "Quarterly Dividend Payment Date”), commencing
on the first Quarterly Dividend Payment Date after the first issuance of a share or a fraction of a share of Series A
Preferred Stock, in the amount of $0.25 per whole share (rounded to the nearest cent) less the amount of all cash
dividends declared on the Series A Preferred Stock pursuant to the following clause (2) since the immediately
preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, since the
first issuance of any share or fraction of a share of Series A Preferred Stock (the total of which shall not, in any
event, be less than zero) and (2) dividends payable in cash on the payment date for each cash dividend declared on
the shares of Common Stock, par value $0.001 per share, of the Company (the “Common Stock™) in an amount per
whole share (rounded to the nearest cent) equal to the Formula Number (as hereinafter defined) then in effect times
the cash dividends then to be paid on each share of Common Stock. In addition, if the Company shall pay any
dividend or make any distribution on the Common Stock payable in assets, securities or other forms of noncash
consideration {other than dividends or distributions solely in shares of Common Stock), then, in each such case, the



Company shall simultaneously pay or make on each outstanding whole share of Series A Preferred Stock a dividend
or distribution in like kind equal to the Formula Number then in effect times such dividend or distribution on each
share of Common Stock. As used herein, the “Formula Number” shall be 1,000; provided, however, that, if at any
time after February 11, 2014, the Company shall (i) declare or pay any dividend on the Common Stock payable in
shares of Common Stock or make any distribution on the Common Stock in shares of Common Stock, (ii) subdivide
(by a stock split or otherwise) the outstanding shares of Common Stock into a larger number of shares of Common
Stock or {iil) combine (by a reverse stock split or otherwise) the outstanding shares of Common Stock into a smaller
number of shares of Common Stock, then in each such event the Formula Number shall be adjusted to a number
determined by multiplying the Formula Number in effect immediately prior to such event by a fraction, the
numerator of which is the number of shares of Common Stock that are outstanding immediately after such event and
the denominator of which is the number of shares of Common Stock that are outstanding immediately prior to such
event (and rounding the result to the nearest whole number); and provided further that, if at any time after February
11, 2014, the Company shall issue any shares of its capital stock in a merger, reclassification, or change of the
outstanding shares of Common Stock, then in each such event the Formula Number shall be appropriately adjusted
to reflect such merger, reclassification or change so that each share of Preferred Stock continues to be the economic
equivalent of a Formula Number of shares of Common Stock prior to such merger, reclassification or change.

(b} The Company shall declare a cash dividend on the Series A Preferred Stock as provided in Section
2(a) immediately prior to or at the same time it declares a cash dividend on the Common Stock; provided, however,
that, in the event no cash dividend shall have been declared on the Common Stock during the period between any
Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date or, with respect to the
first Quarterly Dividend Payment Date, during the period between the first issuance of any share or fraction of a
share of Series A Preferred Stock, a dividend of $0.25 per whole share on the Series A Preferred Stock shall
nevertheless accrue on such subsequent Quarterly Dividend Payment Date or the first Quarterly Dividend Payment
Date, as the case may be. The Board may fix a record date for the determination of holders of shares of Series A
Preferred Stock entitled to receive a dividend or distribution declared thereon, which record date shall be the same as
the record date for any corresponding dividend or distribution on the Common Stock.

(¢) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock
from and afier the Quarterly Dividend Payment Date next preceding the date of issue of such shares, unless the date
of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue and be cumulative from and after the date of issue of such shares, or
unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the determination
of holders of shares of Series A Preferred Stock entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends shall begin 10 accrue and be cumulative from and
after such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid
on the shares of Series A Preferred Stock in an amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at the
time outstanding,

(d) So long as any shares of Series A Preferred Stock are outstanding, no dividends or other distributions
shall be declared, paid or distributed, or set aside for payment or distribution, on the Common Stock unless, in each
case, the dividend required by this Section 2 to be declared on the Series A Preferred Stock shall have been declared
and set aside.

(e) The holders of shares of Series A Preferred Stock shall not be entitled to receive any dividends or other
distributions except as herein provided,



SECTION 3. Voting Rights. No voting rights shall attach to the Series A Preferred Stock.

SECTION 4, Certain Restrictions, (a) Whenever quarterly dividends or other dividends or distributions
on the Series A Preferred Stock as provided in Section 2 are in arrears, thereafter and until all accrued and unpaid
dividends and distributions, whether or not declared, on shares of Series A Preferred Stock outstanding shall have
been paid in full, the Company shall not:

(i) declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise
acquire for consideration any shares of stock ranking junior (either as to dividends or upon liquidation, dissolution
or winding up) to the Series A Preferred Stock:

(ii) declare or pay dividends on or make any other distributions on any shares of stock ranking on a parity
{either as to dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except
dividends paid ratably on the Series A Preferred Stock and all such parity stock on which dividends are payable or in
arrears in proportion to the total amounts to which the holders of all such shares are then entitled;

(iii} redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock; provided,
however, that the Company may at any time redeem, purchase or otherwise acquire shares of any such parity stock
in exchange for shares of any stock of the Company ranking junior (gither as to dividends or upon dissolution,
liquidation or winding up} to the Series A Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of Series A Preferred Stock, or any shares
of stock ranking on a parity with the Series A Preferred Stock, except in accordance with a purchase offer made in
writing or by publication (as determined by the Board) to al! holders of such shares upon such terms as the Board,
afier consideration of the respective annual dividend rates and other relative rights and preferences of the respective
series and classes, shall determine in good faith will result in fair and equitable treatment among the respective
series or classes.

{b) The Company shall not permit any subsidiary of the Company to purchase or otherwise acquire for
consideration any shares of stock of the Company unless the Company could, under Section 4(a}, purchase or
otherwise acquire such shares at such time and in such manner.

SECTION 5. Liguidation Rights. Upon the liquidation, dissolution or winding up of the Company,
whether voluntary or involuntary, no distribution shall be made (1) to the holders of any shares of stock ranking
junior {either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless,
prior thereto, the holders of shares of Series A Preferred Stock shall have received an amount equal to the accrued
and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment, plus an
amount equal 10 the greater of (x) $1,000 per whole share or (y) an aggregate amount per share equal to the Formula
Number then in effect times the aggregate amount to be distributed per share to holders of Common Stock or (2) to
the holders of any shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A Preferred Stock, except distributions made ratably on the Series A Preferred Stock
and all other such parity stock in proportion to the 1otal amounts to which the holders of all such shares are entitled
upon such liquidation, dissolution or winding up; provided, that no holder of any Series A Preferred Stock shall be
authorized or entitled to receive upon involuntary liquidation of the Company an amount in excess of $100.00 per
share of Series A Preferred Stock.

SECTION 6. Consolidation, Merger, etc. In case the Company shall enter into any consolidation, merger,
combination or other transaction in which the shares of Common Stock are exchanged for or changed into other
stock or securities, cash or any other property, then in any such case the then outstanding shares of Series A
Preferred Stock shall at the same time be similatly exchanged or changed into an amount per share equal to the
Formula Number then in effect times the aggregate amount of stock, securities, cash or any other property (payable
in kind), as the case may be, into which or for which each share of Common Stock is exchanged or changed. In the
event both this Section 6 and Section 2 appear to apply to a transaction, this Section 6 wiil control.



SECTION 7. No Redemption; No Sinking Fund. (a) The shares of Series A Preferred Stock shall not be
subject to redemption by the Company or at the option of any holder of Series A Preferred Stock; provided,
however, that, subject to Section 4(a)(iv), the Company may purchase or otherwise acquire outstanding shares of
Series A Preferred Stock in the open market or by offer to any holder or holders of shares of Series A Preferred
Stock.

(b) The shares of Series A Preferred Stock shall not be subject to or entitled to the operation of a retirement
or sinking fund.

SECTION 8. Ranking. The Serics A Preferred Stock shall rank junior to all other series of Preferred Stock
of the Company unless the Board shall specifically determine otherwise in fixing the powers, preferences and
relative, participating, optional and other special rights of the shares of such series and the qualifications, limitations
ang restrictions thereof.

SECTION 9. Eractional Shares, The Series A Preferred Stock shall be issuable upon exercise of the Rights
issued pursuant to the Rights Agreement in whole shares or in any fraction of & share that is one onc-thousandth of a
share (as such fraction may be adjusted as provided in the Rights Agreement) or any integral multiple of such
fraction which shall entitle the holder, in proportion to such holder’s fractional shares, to receive dividends,
participate in distributions and to have the benefit of all other rights of holders of Series A Preferred Stock. In licu
of fractional shares, the Company, prior to the first issuance of a share or a fraction of a share of Series A Preferred
Stock, may elect (2) 10 make a cash payment as provided in the Rights Agreement for fractions of a share other than
one one-thousandths of a share (as such fraction may be adjusted as provided in the Rights Agreement) or any
integral multiple thereof or (b) to issue depository receipts evidencing such authorized fraction of a share of Series A
Preferred Stock pursuant to an appropriate agreement between the Company and a depasitory selected by the
Company; provided, however, that snch agreement shatl provide that the holders of such depository receipts shal
have all the rights, privileges and preferences to which they are entitled as holders of the Series A Preferred Stock.

SECTION 10. Reacquired Shares, Any shares of Series A Preferred Stock purchased or otherwise
acquired by the Company in any manner whatsoever shall be retired and canceled promptly after the acquisition
thereof. All such shares shall upon their cancelation become authorized but unissued shares of Preferred Stock,
without designation as to series until such shares are once more designated as part of a particular Series Ay the
Board pursuant to the provisions of the Certificate.

SECTION 11. Amendmeat. So long as any shares of Serics A Preferred Stock shall be outstanding,
(i) none of the powers, preferences and relative, participating, optional and other special rights of the Series A
Preferred Stock as herein provided shall be amended in any manner which would alter or change the powers,
preferences, rights or privileges of the holders of Series A Preferred Stock so as to affect them adversely and {ii) no
amendment, alteration or repeal of the Certificate or of the By-laws of the Company shall be cffected so as to affect
adversely any of such powers, preferences, rights or privileges.

IN WITNESS WHEREQF, the Company has caused this Certificate to be duly executed in its corporate
name on this i1th day of February, 2014.

Scott Kimball
Chief Executive Officer



The date of each amendment(s) adoption: 2/11/2014 , if other than the
date this document was signed.

Effective date if applicable:

{no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

D’l‘ hc amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for appraval.

Dl’hc amcndment(s) was/were approved by the sharcholders through voling groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s}):

“The number of voles cast for the amendment(s) was/were sufficient for approval

by
{voting group)

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

DThc amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated March 3, 2014

Signature

(By a director, president or otl#T 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)

Scott Kimball
(Typed or printed name of person signing)

CEO

(Title of person signing)
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