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N ' COVER LETTER

' TOr Amendment Section :
Division of Corporations

NAME OF CORPORATION: FOUR STAR HOLDINGS, INC.

DOCUMENT NUMBER: " P0O7000109951

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

ALVIN RHONEY

Name of Contact Person

FOUR STAR HOLDINGS, INC

Firm/ Company

100 FOUR STAR LANE
Address

ODENVILLE, AL 35120
City/ State and Zip Code

a.LV‘l/\o\Ae_\»[@ YAS N - Lo

E-mail address: (to be uséd for future annual report nofification)

For further information concerning this matter, please call:

ALVIIN RHONEY at (2056 640-7821

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:

|ﬁ35 Filing Fee [ $43.75 Filing Fee & $43.75 Filing Fee & [ $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is enclosed) Certified Copy
(Additional Copy is 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 3230!
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* ' Articles of Amendment A

to ' <& /
' : . Articles of Incorporation /5,_/(,/ <<§\
of ! f:}-;f(‘b. ( \6. 0
{46
FOUR STAR HOLDINGS, INC. T, W,
Name of Corporation as currently filed with the Florida Dept. of Stat ‘%25‘:.'&‘ - ’ 6‘4
. Al
P07000109951 - Gz
(Document Number of Corporation (if known) v

/
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following
amendment(s) to its Articles of Incorporation:

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

The new
name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the
abbreviation “Corp.,” “Inc.,” or Co.,” vr the designation "Corp,” "Inc,” or "Co". A professional corporation

"o

name must contain the word "chartered,” "professional association, " or the abbreviation "P.A."

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. ending the registere ent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:
Name of New Registered Agent:

New Registered Office Address: (Florida street address)

, Florida
{City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

I hereby accept the appointment as registered agent. 1 am familiar with and accept the obligations of the position.

Signarure of New Registered Agent, if changing
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If amesiding the Officers and/or Directors, enter the title and name of each officer/director being
emo ¢, and address of each Offjcer or Director bei ed;:

(Atiach additional sheets, if necessary)

Title Name Address Type of Action
— O Add

0 Remove
—_ O Add

0 Remove
_ . Add

] Remove
E. mending or adding ad icles, enter change(s) here:

attach additional sheets, if necessary).  (Be specific)

SEE ATTACHED

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
rovisjons for implementing the amendment if not contained in the amendment itself;
(if not applicable, indicate N/A)

Page 2 of 3



Four Star Holdings, Inc.
(a Florida corporation)

RESOLUTION OF SHAREHOLDERS
TO ACTIONS TAKEN WITHOUT A MEETING

The following resolutions were adopted by the sharcholders of the Corporation on May 17, 2010 representing
74% of the outstanding common stock of the Corporation pursuant Florida General Corporation Law.

The amendment to the Articles of Incorporation, Article 3 “Capital Stock” shall be amended and adopt the
following; ‘

ARTICLE 3
CAPITAL STOCK

Section 1. The Corporation shall be authorized to issue 520,000,100 shares of capital stock, of which
300,000,000 shares shal! be common stock, no par value per share (“Commeon Stocik"), and 220,000,100 shares
shall be different series of stock that will have their perspective par values per share (“Preferred Stock™).

The adoption of Serles A Super Preferred

Series A Section 1 - DESIGNATION OF SERIES AND RANK The shares of such series shall be
designated as the "Series A Super Preferred Stock” and the number of shares initially constituting such series
shall be up to One Hundred (100) shares. The Series A Super Preferred Stock shall be senior to the common
stock and any other series or class of the company’s preferred stock.

Series A Section 2 - CONVERSION RIGHTS

(a) If at least one share of Series A Preferred Stock is issued and outstanding, then the total aggregate
issued shares of Series A Preferred Stock at any given time, regardless of their number, shall be convertible into
the number of shares of Common Stock which equals 66.6% of the total number of shares of Common Stock,
plus the total number of shares of all other series of stock, which are issued and outstanding at the time of
conversion. ‘

(b) Each individual share of Series A Preferred Stock shall be convertible into the number of shares of
Common Stock which equals 66.6% of the total number of shares of Common Stock, plus the total number of
shares of all other series of stock, which are issued and outstanding at the time of conversion, divided by the
total number of shares of Series A Preferred Stock at the time of conversion.

Serles A Section 3 - LIQUIDATION RIGHTS

(a) In the event of any liguidation, dissolution, or winding up of the Company, whether voluntary or
involuntary, the holders of the Series A Preferred then outstanding shall be entitled to be paid out of the assets
of the Company, before any other class or series, available for distribution'to its shareholders, before any
payment or declaration, and setting apart.for payment of any amount that shall be paid in respect to any
outstanding capital stock of the Company, an amount equal to One Dollar ($1.00) per share. All of the assets of
the Company available to be distributed shall be distributed ratably to the holders of the Series A Preferred and
then to the holders of other outstanding shares of capital stock of the Company. - If upon any liquidation,
dissolution, or winding up of the Company, whether voluntary or involuntary, the assets to be distributed to the



(i)

holders of the Series A Preferred shall be insufficient to permit the payment to the holders thercof the full
preferential amount as provided herein, then such available assets shall be distributed ratably to the holders of
the Series A Preferred.

{b) None of the following events shall be treated 2s or deemed to be liquidation hereunder:
(i) A merger, consolidation or reorganization of the Company;

(if) A sale or other transfer of all or substantially all of the Company's assets;

H

(iit) A sale of 50% or more of the Company's capital stock then issued and outstanding;
(iiii}A purchase or redemption by the Company of stock of any class; or
(v) Payment of a dividend or distribution from funds legally available therefore.

Series A Section 4 - VOTING RIGHTS !

1
I

(a) If at least one share of Series A Preferred Stock is issued and outstanding, then the total aggregate
issued shares of Series A Preferred Stock at any given time, regardiess of their number, shall have voting rights
equal to 66.6%-(2/3) of the total number of shares of Common Stock, plus the total number of shares of all
other series of stock, issued and outstanding at the time of any vote of shareholders.

(b) Each individual share of Series A Preferred Stock shall have the voting rights equal to 66.6% of the
number of shares of Common Stock, plus the total number of shares of all other series of Stock, issued and
outstanding at the time of any vote of shareholders, divided by the number of shares of Series A Preferred Stock
which are issued and outstanding at the time of the vote.

Series A Section § - NOTICES Any notice required hereby to be given to the holders of shares of
Preferred Stock shall be deemed given if deposrted in the United States mail, postage prepaid, and addressed to
each holder of record at his address appearing on the books of the Company.

1

The adoption of Series B

Series B Section 1 DESIGNATION AND AMOUNT Of the currently authorized preferred stock, T;wenty
Million (20,000,000) shares of par value $0.001 preferred stock shall be designated as shares of Series B
Convertible Preferred Stock and carry a stated conversion value of $6.00 per share.

Series B Section 2 RANK The Series B Preferred shall have no rank to the Common Stock and any other series
or class of the Company's Preferred Stock except Series A Preferred Stock.

Series B Section 3 LIQUIDATION RIGHTS

In the event of any liquidation, dissolution, or winding up of the Company, whether voluntary or involuntary,
the holders of the Series B Preferred then outstanding shall be entitled to be paid out of the assets of the
Company available for distribution to its sharcholders, before any payment or declaration and setting apart for
payment of any amount shall be made in respect of any outstanding capital stock of the Company, an amount
equal to Six Dollars ($6.00) per share. Then all of the assets of the Company available to be distributed shali be
distributed ratably to the holders of the Series B Preferred and then to the holders of other outstanding shares of



(ii)
(a)
®)
(c)
@)

(e)v

capital stock of the Company. If upon any liquidation, dissotution, or winding up of the Company, whether
voluntary or involuntary, the assets to be distributed to the holders of the Series B Preferred shall be insufficient
to permit the payment to the holders thereof the ful} preferential amount as provided herein, then such available
assets shall be distributed ratably to the holders of the Series B Preferred.

None of the following events shall be treated as or deemed to be liquidation hereunder:
A merger, consolidation or reorganization of the Company;

A sale or other transfer of all or substantially all of the Com;iany's assets;

A sale of 50% or more of the Company's capital stock then issued and outstanding;

A purchase or redemption by the Company of stock of any class; or

Payment of a dividend or distribution from funds legally available therefore.

Series B Section 4 VOTING RIGHTS In any and all matters the Series B Preferred shall have voting rights in
any matter presented to the shareholders of the common stock of the Company on the basis of one vote for each
share of Series B Preferred Stock issued and outstanding. Matters affecting the rights of holders of Series B
Preferred shares to dividends or affecting their liquidation rights shall be presented to holders thereof for a vote
of approval as herein provided for and for no other purpose.. If the Company affects a stock split which either
increases or decreases the number of shares of Common Stock outstanding and entitled to vote, the voting rights
of the Series B Preferred shall not be subject to adjustment unless such stock split shall be applied to the Series
B Preferred. ’

Series B Section 5 DIVIDENDS The holders of the Series B Preferred shall be entitled to receive Common
Stock dividends when, as, and if declared by the directors of the Company, to be paid in cash or in Market
Value of the Company'’s common stock at the election of the Company. Market Value, for the purposes of this
Certificate of Determination shall mean the average of the closing prices for the common stock of the Company
for the five business days preceding the declaration of a dividend by the Board of Directors.

Without prior written consent of the majority of the holders of Series B Preferred, so long as any shares of
Series B Preferred shall be outstanding, the Company shall not declare or pay on any Junior Stock any dividend
whatsoever, whether in cash, property or otherwise, nor shall the Company make any distribution on any Junior
Stock, nor shall any Junior Stock be purchased or redeemed by the Company or any of its subsidiaries of which
it owns not less than 51% of the outstanding voting stock, nor shall any monies be paid or made available for a
sinking fund for the purchase or redemption of any Junior Stock, unless all dividends to which the holders of
Series B Preferred shall have been entitled for all previous dividend periods shall have been paid or declared
and a sum of money sufficient for the payment thereof and the Redemption Price is set apart.

Series B Secticn 6 CONVERSION The Series B Preferred shall have the following conversion rights (the
"Conversion Rights"):

Holder's Optional Right to Convert. Each share of Series B Preferred shall be convertible, at the option of the
holder(s), on the Conversion Basis in effect at the time of conversion. Such right to convert shall commence as
of the Issue Date and shall continue thereafter for a period of ten years, such period ending on the tenth
anniversary of the Issue Date. In the event that the holder(s) of the Series B Preferred clect to convert such
shares into Common Stock, the holder(s) shall have thirty (30) days from the date of such notice in which to
tender their shares of Series B Preferred to the Company.

Conversion Basis. Each share of Series B Preferred Stock shall be convertible, at any time, or from time to
time, into that number of shares of the Company's Common Stock at the company's par value of 0.001, equal in



(i)

{ii)

(iii)

Market Value to Six Dollars ($6.00), subject to adjustment as may be determined by the Board of Directors
from time to time.

Mechanics of Conversion. Before any holder of Series B Preferred shall be entitled to convert the same into
shares of Common Stock, such holder shall (i) give written notice to the Company, at the office of the Company
or of its transfer agent for the Common Stock or the Preferred Stock, that he elects to convent the same and shall
state therein the number of shares of Series B Preferred being converted; and (ii) surrender the certificate or
certificates therefore, duly endorsed. Thereupon the Company shall promptly issue and deliver to such holder
of Series B Preferred a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled. The conversion shall be deemed to have been made and the resulting shares of
Common Stock shall be deemed to have been issued immediately prior to the close of business on the date of
such notice and surrender of the shares of Series B Preferred,

Adjustments to the Conversion Basis,

Stock Splits and Combinations. At any time afier the Company first issues the Series B Preferred and while any
of the shares of Series B Preferred remain outstanding, if the Company shall effect a subdivision or combination
of the Common Stock subject to the Protective Provisions (as defined below), the Conversion Basis then in
effect immediately before that subdivision or combination shal! be proportionately adjusted. Any adjustment
shall become effective at the close of business on the date the subdivision or combination becomes effective.

Reclassification, Exchange or Substitution. At any time after the Company first issues the Series B Preferred

and while any of the shares of Series B Preferred remain outstanding, if the Common Stock issuable upon the
conversion of the Series B Preferred shall be changed into the same or a different number of shares of any class
or classes of stock, whether by capital reorganization, reclassification, or otherwise (other than a subdivision or
combination of shares or stock dividend provided for above, or a reorganization, merger, consolidation, or sale
of assets), then and in each such event the holder of each share of Series B Preferred shall have the right
thereafler to convert such shares into the kind and amount of shares of stock and other securities and property
receivable upon such reorganization, reclassification, or other change, by holders of the number of shares of
Common Stock into which such shares of Series B Preferred might have been converted immediately prior to
such reorganization, reclassification, or change, all subject to further adjustments as provided herein.

zation, Mergers, Consolidations or Sales of Assets. At any time after the Company first issues the
Series B Preferred and while any of such shares remain outstanding, if there shall be a capital reorganization of
the Common Stock {other than a subdivision, combination, reclassification, or exchange of shares), or a merger
or consolidation of the Company with or inte another Company, or the sale of-all or substantially all of the
Company's assets to any other person, then as a part of such reorganization, merger, consolidation, or sale,
provision shall be made so that the holders of the Series B Preferred thereafter shall be entitled to receive upon
conversion of the Series B Preferred, the number of shares of stock or other securities or property of the
Company, or of the successor Company resulting from such merger or consolidation or sale, to which a holder
of Series B Preferred deliverable upon conversion would have been entitled on such capital reorganization,
merger, consolidation, or sale.

Netices of Record Date, In the event of any reclassification or recapitalization of the capital stock of the
Company, any merger or conselidation of the Company, or any transfer of all or substantially all of the assets of
the Company to any other Company, entity, or person, or any voluntary or involuntary dissolution, liquidating,
or winding up of the Company, the Company shall mail to each holder of Series'B Preferred at least 30 days
prior to the record date specified therein, a notice specifying the date on which any such reorganization,
reclassification, transfer, consolidation, merger, dissolution, liquidation, or winding up is expected to become
effective, and the time, if any is to be fixed, as to when the holders of record of Common Stock (or other
securities) shall be entitled to exchange their shares of Common Stock (or other securities) for securities or
other property deliverable upon such reorganization, reclassification, transfer, consolidation, merger,
dissolution, liquidation, or winding up, '




Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series B

Preferred. In lieu of any fractional shares to which the holder would otherwise be entitled, the Company shail

pay cash equal to the product of such fraction multiplied by the fair market value of one share of the Company's
Common Stock on the date of conversion, as determined in good faith by the Company’s directors.

Reservation of Stock Issuable Upon Conversion. At such time as the Company increases its authorized capital
resulting in a sufficient number of shares of Common Stock becoming available for the conversion of the Series
B Preferred, the Company shall reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series B Preferred, a number of its
shares of Common Stock as shall -from time to time be sufficient to effect the conversion of all outstanding
shares of the Series B Preferred.

Limitations on Conversion, No conversion of any issued shares of Series B Preferred into common stock shall
exceed 9.9% of the then issued and outstanding shares of common stock as reported by the Company’s transfer
agent, unless such conversion is submitted to and approved by the board of directors of the Company. The
Company may request information from the holder of any Series B Preferred shares submitted for conversion as
to that shareholders current ownership of common stock or other securities of the Company.

Series B Section 7 PROTECTIVE PROVISIONS Notwithstanding anything contained herein to the
contrary, including but not limited to paragraph 6.D above, so long as any of the Series B Preferred shall be
outstanding, the Company shall not without first obtaining the approval {by vote or written consent, as provided
by law) of the holders of at least fifty one percent (51%) of the total number of shares of Series B Preferred
outstanding:

Alter or change the rights, preferences or privileges of the Series B Preferred so as to adversely affect in any
manner the conversion basis by which the shares of Series B Preferred are presently converted into shares of
Common Stock.

Increase the authorized number of Series B Preferred.

Create any new class of shares having preferences over or being on parity with the Series B Preferred as to
dividends or assets, unless the purpose of creation of such class is, and the proceeds to be derived from the sale
and issuance thereof are to be used for, the retirement of all Series B Preferred then outstanding.

'

Series B Section 8 REDEMPTION Subject to the applicable provisions of Florida law, the Company, at the
option of its directors, may at any time or from time to time redeem the whole or any part of the outstanding
Series B Preferred. Upon redemption the Company shall pay for each share redeemed the amount of Six
Dollars ($6.00) per share, payable in cash or common stock of the Company.

At least thirty (30} days previous nctice by mail, postage prepaid, shall be given to the holders of record of the
Series B Preferred to be redeemed, such notice to be addressed to each such shareholder at the address of such
holder appearirig on the books of the Company or given by such holder to the Company for the purpose of
notice, or if no such address appears or is given, at the place where the principal office of the Company is
located. Such notice shall state the date fixed for redemption and shall call upon the holder to surrender to the
Company on said date at the place designated in the notice such holder's certificate or certificates representing
the shares to be redeemed. On or after the date fixed for redemption and stated in such notice, each holder of
Series B Preferred called for redemption shal! surrender the certificate evidencing such shares to the Company
at the place designated in such notice and shall thereupon be entitled to receive payment of the redemption
price. If less than all the shares represented by any such surrendered certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares. 1f such notice of redemption shail have been duly given,
and if on the date fixed for redemption funds necessary for the redemption shall be available therefore,
notwithstanding that the certificates evidencing any Series B Preferred called for redemption shall not have
been surrendered, the dividends with respect to the shares so called for redemption shall forthwith after such



date cease and determine, except only the right of the holders to receive the redemption price without interest
upon surrender of their certificates therefore. : :

_If, on or prior to any date fixed for redemption of Series B Preferred, the Company deposits, with any bank or

_trust company as a trust fund, the number of shares of Common Stock of a sum sufficient to redeem, on the date
fixed for redemption thereof, the shares called for redemption, with irrevocable instructions and authority to the
bank or trust company to give the notice of redemption thereof (or to complete the pgiving of such notice if
theretofore commenced) and to pay, or deliver, on or afier the date fixed for redemption or prior thereto, the
redemption price of the shares to their respective holders upon the surrender of their share certificates, then
from and after the date of the deposit (although prior to the date fixed for redemption), the shares so called shall
be redeemed and any dividends on those shares shall cease to accrue afier the date fixed for redemption. The
deposit shall constitute full payment of the shares to their holders and from and after the date of the deposit the
shares shall no longer be outstanding and the holders thereof shall cease to be shareholders with respect to such
shares, and shall have no rights with respect thereto except the right to receive from the bank or trust company
payment of the redemption price of the shares without interest, upon the surrender of their certificates therefore.
Any interest accrued on any funds so deposited shall be the property of, and paid to, the Company. If the
holders of Series B Preferred so called for redemption shall not, at the end of six years from the date fixed for
redemption thereof, have claimed any funds so depasited, such bank or trust company shall thereupon pay over
to the Company such unclaimed funds, and such bank or trust company shall thereafter be relieved of all
responsibility in respect thereof to such holders and such holders shall look only to the Company for payment of
the redemption price.

Series B.Section 9 REISSUANCE Share or shares of Series B Preferred acquired by the Company by reason
of conversion or otherwise may be reissued as Series B Preferred, and all such shares thereafter shall be
returned to the status of unissued shares of Preferred Stock of the Company.

Series B Section 10 HEADINGS OR SUBDIVISIONS The heading of the various subdivisions hereof are for
convenience of reference only and shall not affect the interpretation of any of the provisions hereto.

Series B Section 11 SEVERABILITY OF PROVISIONS If any right, preference or limitation of the Series B
Preferred set forth in this resolution (as such resolution may be amended from time to time) is invalid, unlawful
or incapable of being enforced by reason of any rule of law or public policy, all other rights, preferences and
limitations set forth in this resolution (as so amended) which can be given effect without the invalid, unlawful
_or unenforceable right, preference or limitation shall, nevertheless, remain in full force and effect, and no right,
preference or limitation herein set forth shall be deemed dependent upon any other such right, preference or
limitation unless so expressed herein,

Series B Section 12 STATUS OF REACQUIRED STOCK Shares of Series B Preferred which have been
issued and reacquired in any manner shall, upon compliance with any applicable provisions of Florida law, have
the status of authorized and unissued shares of Preferred Stock and may be re-designated and reissued in any
series or class,

The adoption of Series C

Series C Section 1 DESIGNATION AND AMOUNT Of the currently authorized preferred stock, One
Hundred Million (100,000,000) shares of par value $0.001 preferred stock shall be designated as shares of
Series C Convertible Preferred Stock and carry a stated conversion value of $15.00 per share.

Series C Section 2 RANK The Series C Preferred shall have no rank to the Commen Stock and any other
series or class of the Company's Preferred Stock except Series A Preferred Stock.

Serfes C Section 3 LIQUIDATION RIGHTS
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()
(®)
(c)
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In the event of any liquidation, dissolution, or winding up of the Company, whether voluntary or involuntary,
the holders of the Series C Preferred then outstanding shall be entitled to be paid out of the assets of the
Company available for distribution to its shar¢holders, before any payment or declaration and setting apart for
payment of any amount shall be made in respect of any outstanding capital stock of the Company, an amount
equal to Five Dollars ($15.00) per share. Then all of the assets of the Company available to be distributed shall
be distributed ratably to the holders of the Series C Preferred and then to the holders of other outstanding shares
of capital stock of the Company. If upon any liquidation, dissolution, or winding up of the Company, whether
voluntary or involuntary, the assets to be distributed to the holders of the Series C Preferred shall be insufficient
to permit the payment to the holders thereof the full preferential amount as provided herein, then such available
assets shall be distributed ratably to the holders of the Series C Preferred.

None of the fol]ow.ing events shall be treated as or deemed to be liquidation hereunder:
A merger, con;olidation or reorganization of the Company;

A sale or other transfer of all or substantially all of the Company's assets;

A sale of 50% or more of the Company's capital stock then issued and outstanding;

A purchase or redemption by the Company of stock of any class; or

Payment of a dividend or distribution from funds legally available therefore.

Series C Section 4 VOTING RIGHTS In any and all matters the Series C Preferred shall have voting rights in
any marter presented to the shareholders of the common stock of the Company on the basis of one vote for each
share of Series C Preferred Stock issued and outstanding. Matters affecting the rights of holders of Series C
Preferred shares to dividends or affecting their liquidation rights shall be presented to holders thereof for a vote
of approval as herein provided for and for no other purpose. If the Company affects a stock split which either
increases or decreases the number of shares of Common Stock outstanding and entitled to vote, the voting rights
of the Series C Preferred shall not be subject to adjustment unless such stock split shall be applied to the Series
C Preferred.

Series C Section 5 DIVIDENDS The holders of the Series C Preferred shall be entitled to receive Common
Stock dividends when, as, and if declared by the directors of the Company, to be paid in cash or in Market
Value of the Company’s common stock at the election of the Company. Market Value for the purposes of this
Certificate of Determination shall mean the average of the closing prices for the common stock of the Company
for the five business days preceding the declaration of & dividend by the Board of Directors.

Without prior written consent of the majority of the holders of Series C Preferied, so long as any shares of
Series C Preferred shall be outstanding, the Company shall not declare or pay on any Junior Stock any dividend
whatsoever, whether in cash, property or otherwise, nor shall the Company make any distribution on any Junior
Stock, nor shall any Junior Stock be purchesed or redeemed by the Company or any of its subsidiaries of which
it owns not less than 51% of the outstanding voting stock, nor shall any monies be paid or made available for a
sinking fund for the purchase or redemption of any Junior Stock, unless all dividends to which the holders of
Series C Preferred shall have been entitled for all previous dividend periods shall have been paid or declared
and a sum of money sufficient for the payment thereof and the Redemption Price is set apart.

Series C Section 6 CONVERSION The Series C Preferred shall have the followmg conversion rights (the
"Conversion Rights"):

Holder's Optional Right to Convert. Each share of Series C Preferred shall be convemble 2;1 after a tow year
vested period, at the option of the holder(s), on the Conversion Basis in effect at the time of conversion. Such
right to convert shall commence as of the 1ssue Date and shall continue thereafier for a period of ten years, such
period ending on the tenth anniversary of the Issue Date. In the event that the holder(s) of the Series C
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(i)
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Preferred elect to convert such shares into Common Stock, the holder(s) shall have thirty (30) days from the
date of such notice in which to tender their shares of Series C Preferred to the Company.

Conversion Basis. Each share of Series C Preferred shall be convertible into that number of shares of the
Company’s Common Stock, equal in Market Value to Five Dollars ($15.00).

Mechanics of Conversion. Before any holder of Series C Preferred shall be entitled to convert the same into
shares of Common Stock, such hoider shall (i) give written notice to the-Company, at the office of the Company

- or of its transfer agent for the Common Stock or the Preferred Stock, that he elects to convert the same and shall

state therein the number of shares of Series C Preferred being converted; and (ii) surrender the certificate or
certificates therefore, duly endorsed. Thereupon the Company shall promptly issue and deliver to such holder
of Series C Preferred a certificate or certificates for the number of shares of Commen Stock to which such
holder shall be entitled. The conversion shall be deemed to have been made and the resulting shares of
Common Stock shal! be deemed to have been issued immediately prior to the close of business on the date of

- such notice and surrender of the shares of Series C Preferred.

Adjustments to the Conversion Basis,

Stock Splits and Combinations. At any time afier the Company first issues the Series C Preferred and while any
of the shares of Series C Preferred remain outstanding, if the Company shall effect a subdivision or combination
of the Common.Stock subject to the Protective Provisions (as defined below), the Conversion Basis then in
effect immediately before that subdivision or combination shali be proportionately adjusted. Any adjustment
shall become effective at the close of business on the date the subdivision or combination becomes effective.

Reclassification, Exchange or Substitution. At any time after the Company first issues the Series C Preferred
and while any of the shares of Series C Preferred remain outstanding, if the Common Stock issuable upon the

conversion of the Series C Preferred shall be changed into the same or a different number of shares of any class
or classes of stock, whether by capital reorganization, reclassification, or otherwise (other than a subdivision or
combination of shares or stock dividend provided for above, or a reorganization, merger consolidation, or sale
of assets), then and in each such event the holder of each share of Series C Preferred shall have the right
thereafter to convert such shares into the kind and amount of shares of stock and other securities and property
recetvable upon such reorganization, reclassification, or other change, by holders of the number of shares of
Common Stock into which such shares of Series C Preferred might have been converted immediately pnor to
such reorganization, reclassification, or change, all subject to further adjustments as provided herein.

Reorganization, Mergers, Consolidations or Sales of Assets. At any time after the Company first issues the
Series-C Preferred and while any of such shares remain outstanding, if there shall be a capital reorganization of
the Common Stock (other than a subdivision, combination, reclassification, or exchange of shares), or a merger
or consolidation of the Company with or into another Company, or the sale of all or substantially all of the
Company's assets to any other person, then as a part of such reorganization, merger, consolidation, or sale,
provision shall be made so that the holders of the Series C Preferred thereafter shall be entitled to receive upon
conversion of the Series C Preferred, the number of shares of stock or other securities or property of the
Company, or of the successor Company resulting from such merger or consolidation or sale, to which a holder
of Series C Preferred deliverable upon conversion wou]d have been entitled on such capital reorganization,
merger, consolidation, or sale.

Naotices of Record Date. In the event of any reclassification or recapitalization of the capital stock of the
Company, any merger or consolidation of the Company, or any transfer of all or substantially all of the assets of
the Company to any other Company, entity, or person, or any voluntary or involuntary dissolution, liquidating,
or winding up of the Company, the Company shall mail to each holder of Series C Preferred at least 30 days
prior to the record date specified therein, a notice specifying the date on which any such reorganization,

_ reclassification, transfer, consolidation, merger, dissolution, liquidation, or winding up is expected to become

effective, and the time, if any is to be fixed, as to when the holders of record of Common Stock (or other
securities) shall be entitled to exchange their shares of Common Stock (or other securities) for securities or



other property deliverable upon such reorganization, reclassification, transfer, consolidation, merger,
dissolution, liquidation, or winding up.

Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series C
Preferred. In lieu of any fractional shares to which the holder would otherwise be entitled, the Company shall
pay cash equal to the product of such fraction multiplied by the fair market value of one share of the Company's
Common Stock on the date of conversion, as determined in good faith by the Company’s directors.

Reservation of Stock Issuable Upon Conversion. At such time as the Company increases its authorized capital

resulting in a sufficient number of shares of Common Stock becoming available for the conversion of the Series
C Preferred, the Company shall reserve and keep available out of its authorized but unissued shares of Commeon
Stock, solely for the purpose of effecting the conversion of the shares of the Series C Preferred, a number of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Series C Preferred.

Limitations on Conversion, No conversion of any issued shares of Series C Preferred into common stock shall
exceed 4.9% of the then issued and outstanding shares of common stock as reported by the Company’s transfer
agent, unless such conversion is submitted to and approved by the board of directors of the Company. The
Company may request information from the holder of any Series C Preferred shares submitted for conversion as
to that shareholders current ownership of common stock or other securities of the Company.

Protective Provisions Notwithstanding anything contained herein to the contrary, including but not limited to
paragraph 6.D above, so long as any of the Series C Preferred shall be outstanding, the Company shall not
without first obtaining the approval (by vote or written consent, as provided by law) of the holders of at least
fifty one percent (51%) of the total number of shares of Series C Preferred outstanding:

Alter or change the rights, preferences or privileges of the Series C Preferred so as to adversely affect in any
manner the conversion basis by which the shares of Series C Preferred are presently converted into shares of
Common Stock.

Increase the authorized number of Series C Preferred.

Create any new class of shares having preferences aver or being on parity with the Series C Preferred as to
dividends or assets, unless the purpose of creation of such class is, and the proceeds to be derived from the sale
and issuance thereof are to be used for, the retirement of all Series C Preferred then outstanding.

Series C Section 8 REDEMPTION Subject to the applicable provisions of Florida law, the Company, at the
option of its directors, may at any time or from time to time redeem the whole or any part of the outstanding
Series C Preferred. Upon redemption the Company shall pay for each share redeemed the amount of Five
Dollars ($15.00) per share, payable in cash or common stock of the Company.

At least thirty (30) days previous notice by mail, postage prepaid, shall be given to the holders of record of the
Series C Preferred to be redeemed, such notice to be addressed to each such shareholder at the address of such
holder appearing on the books of the Company or given by such holder to the Company, for the purpose of
notice, or if no such address appears or is given, at the place where the principal office of the Company is
located. Such notice shall state the date fixed for redemption and shall call upon the holder to surrender to the
Company on said date at the place designated in the notice such holder's certificate or certificates representing
the shares to be redeemed. On or after the date fixed for redemption and stated in such notice, each holder of
Series C Preferred called for redemption shall surrender the certificate evidencing such shares to the Company
at the place designated in such notice and shall thereupon be entitled to receive payment of the redemption
price. If less than all the shares represented by any such surrendered certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares, If such notice of redemption shail have been duly given,
and if on the date fixed for redemption funds necessary for the redemption shall be available therefore,
notwithstanding that the certificates evidencing any Series C Preferred called for redemption shall not have



been surrendered, the dividends with respect to the shares so called for redemption shall forthwith after such
date cease and determine, except only the right of the holders to receive the redemption price without interest
upon surrender of their certificates therefore,

If, on or prior to any date fixed for redemption of Series C Preferred, the Company deposits, with any bank or
trust company as a trust fund, the number of shares of Common Stock of a sum sufficient to redeem, on the date
fixed for redemption thereof, the shares called for redemption, with mevocable instructions and authority to the
bank or trust company to give the notice of redemption thereof (or to complete the giving of such notice if
theretofore commenced) and to pay, or deliver, on or after the date fixed for redemption or prior thereto, the
redemption price of the shares to their rcspecuve holders upon the surrender of their share certificates, then
from and after the date of the deposit (although prior to the date fixed for redemption), the shares so called shall
be redeemed and any dividends on those shares shall cease to accrue after the date fixed for redemption. The
déposit shall constitute full payment of the shares to their holders and from and after the date of the deposit the
shares shal! no longer be outstanding and the holders thereof shall cease to be shareholders with respect to such
shares, and shall have no rights with respect thereto except the right to receive from the bank or trust company
payment of the redemption price of the shares without interest, upon the surrender of their certificates therefore.
Any interest accrued on any funds so deposited shall be the property of, and paid to, the Company. If the
holders of Series C Preferred so called for redemption shall not, at the end of six years from the date fixed for
redemption thereof, have claimed any funds so deposited, such bank or trust company shall thereupon pay over
to the Company such unclaimed funds, and such bank or trust company shall thereafter be relieved of all
responsibility in respect thereof to such holders and such holders shall look only to the Company for payment of
the redemption price.

Series C Section 9 REISSUANCE Share or shares of Series C Preferred acquired by the Company by reason
of conversion or otherwise may be reissued as Series C Preferred, and all such shares thereafler shall be
returned to the status of unissued shares of Preferred Stock of the Company.

Series C Section 10 HEADINGS OR SUBDIVISIONS The heading of the various subdivisions hereof are
for convenience of reference only and shall not affect the interpretation of any of the provisions hereto.

Series C Section 11 SEVERABILITY OF PROVISIONS If any right, preference or limitation of the Series
C Preferred set forth in this resolution (as such resolution may be amended from time to time) is invalid,
unlawful or incapable of being enforced by reason of any rule of law or public policy, all other rights,
preferences and limitations set forth in this resclution (as so amended) which can be given effect without the
invalid, unlawful or unenforceable right, preference or limitation shall, nevertheless, remain in full force and
effect, and no right, preference or limitation herein set forth shall be deemed dependent upon any other such
right, preference or limitation unless so expressed herein.

Series C Section 12 STATUS OF REACQUIRED STOCK Shares of Series C Preferred which have been
issued and reacquired in any manner shall, upon compliance with any applicable provisions of Florida law, have
the status of authorized and unissued shares of Preferred Stock and may be re-designated and reissued in any
series or class.

The adoption of Series D

Series D Section 1. DESIGNATION OF SERIES; RANK. The shares of such series shall be designated as
the "succession D Preferred Stock” {the "Preferred Stock™) and the number of shares initially constituting such
series shall be up to One Hundred Million 100,000,000 shares. This Series of stock will be for the purpose of
getting trading authorization on foreign exchanges and the stock will be used for that specific foreign exchange.
No conversion into common, this series of stock will have no voting rights, no redemption into common and
will not trade in the United States.



Series D Section 2. DIVIDENDS. The helders of Preferred Stock shall not be entitled to receive dividends
paid on the Common or Preferred Stock.

Series D Section 3. LIQUIDATION PREFERENCE, The holders of Preferred Stock shall not be entitled to
any liquidation preference.

Series D Section 4. CONVERSION RIGHTS. One share of Series D may not be converted to shares of
common stock.

Series D Section 5. VOTING RIGHTS. The holders of Preferred Stock will have no voting rights and no
conversion rate into common shares..

Series D Section 6. REDEMPTION RIGHTS. The shares of Preferred Stock shall have no redemption rights,

Series D Section 7. NOTICES. Any notice required hereby to be given to the holders of shares of Preferred
Stock shall be deemed given if deposited in the United States mail, postage prepaid, and addressed to each
holder of record at his address appearing on the books of the Company.,

The adoption of Series E

Series E Section 1. DESIGNATION OF SERIES; RANK. The shares of such series shall be designated as
the "Series E Preferred Stock" (the "Preferred Stock") and the number of shares initially constituting such series
shall be up to four million shares.

Series E Section 2. DIVIDENDS. The holders of Preferred Stock shall not be entitled to receive dividends
paid on the Common or Preferred Stock.

Series E Section 3. LIQUIDATION PREFERENCE. The holders of Preferred Stock shall not be entitled to
any liquidation preference.

Series E Section 4. CONVERSION RIGHTS. One share of Series E may be converted to twenty-five shares
of common stock.

Series E Section 5, VOTING RIGHTS. The holders of Preferred Stock will have voting rights equal to the
conversion rate into common shares. One share of Series E Preferred will hold 25 voting rights where one
common share equals to one voting right as described in the corporate by-laws,

Series E Section 6. REDEMPTION RIGHTS. The shares of Preferred Stock shall have no redemption
rights,

Series E Section 7. NOTICES. Any notice required hereby to be given to the holders of shares of Preferred

Stock shall be deemed given if deposited in the United States mail, postage prepaid, and addressed to each
holder of record at his address appearing on the books of the Company.

{Signature Page To Follow|:



*_Wotary Seal Below_ -
S X

RESOLVED, the majorities of shareholders have agreed to and shall implement the following actions upon
signatures. '

—

o



The date of eath amendment(s) adoption: 6/30/10 _
{date of adoption is required)

Effactive date if applicable: 6/3010

" (ro more than 90 days afier amendment file date)

Adoption of Amendment(s) (CHECK ONE)

I:] The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O rhe amendment(s) was/were approved by the sharsholders through voting groups. The following 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 . ke
(voting group)

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

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

Signature 4/1/44} 4 / M

(By ?A‘n%'toi president or other officer — if di;z()rs or officers have not been
ted

selefted, by an incorporator — if in the hands of/ receiver, trustee, or other court
appointed fiduciary by that fiduciary)

/qu A zﬁom_"lf

(Typed or printed name of person signing)/

C F o

(Title uf,pi'gi_‘son signing)
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