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CERTIFICATE OF AMENDMENT % 2
TO THE ARTICLES OF INCOQRPORATION ) ‘}?"W -t
QF o
MEDELIA, INC. %
20
XN
%o
The undersigned, being the Prasident of. MEDELIA, INC. (itha "Company”) angd being v

duly authorizzd by the Board of Directors lareby certifies then

FIRST: Aricle IV of the Articles of Incorporation is hereby amended o read a3

follows:

Artiele TV, Cupital Stock

4.1 Augporized Sheres:  The towl number of sheres of capital stock thar the
Corporation has the awthoriny to iasue is 60.000.000 (60 million) shares: consisting  of
30,000,000 (30 wmillior) shares of common stock S.001 par value and 10.000.000 iten million)
shares of preferred stoek, 5.001 par vajua.

42 Righa for Praferrad Shares: The board of directers 15 expressiy asthorized o
adopt, from zim# 1o time. 8 resolution o resolutions providing shares in each such series and 0
fix the designmions and powers, preferences. and relative, participating, optional and &ther
quelifications, Jimilations and restricsions of such shares. of each such series.

4.3 (a) Series . avertible Prefetre 3. Rights of Helders of our Series A
Convertible Preferred Shares:

Each Series A Convertible Preferred Share shall have the following rights and
preferencas:

Holder of Series A Convertible Preferred Sharas shaill be entitled to convernt any
whole number.of Series A Preforrad Shares into two(2) fitly paid and nonassessable
shares of Common Stock.

In the event any dividend or other disoribution payable in cash or other property is
declered on the Common Stock each Holder of Series A Convertible Preficrred Shares
on the record date for such dividend or distribution shall be entitled t6 receive per
Preferred Share on the date of paymem or disiribution of such dividend or other
distribution the amoumnt of cash or proparty that would be received by the Holders of the
number of shares of Common Stock inw which such Preferred Share would be
comverted immadizely prior to such record date,
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. Rights &f Holders of our Series B Preforred Shares:

Each Series B Preferrad Share shall be entiiled 10 {ifty (50) voies per share for
each Series B Preferred Share beneficiallv owned on &) matters brought 1o a vote of the
holdars of e Common Stock.

Holders of the Saries B Preferrad Shares shalt have no economic interest in the
Company.

ok Danial of Preemerive Righis: No holder of any shares of the Corporation of any
class aow or in the futere avthorized shall kave any preempiive right as such holder (other than
such righe, i emy. a8 the board of directors in jis discretion may derermine) 0 purchase or
subseribe for anyv sddiionz! issues of shares of the Corporaiion of any class now or in the furure
authorizzd.

The forcgoing amendment was suthorized and xdopizd by resolution of the Board of

Directors and 2pproved by thie sharcholders owning 2 majority of the Company™s issued and

puistanding shares of sommon stock, pursuant 10 2 written censent of the shareholders In liew of 2

meeting on Febrary 4, 2008, The number of vores cast by tha shareholdary for approval of the
amendment was susficien: for approval.

IN WITNESS WHEREQF the undersigned hereby submits this Cernificate of

Amendment 1o the Artcles of [ncorporation and affirms the same as true vader penakiss of

S g

A

7
pzlégss. Prasident/Director




