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COVERLETTER

* TOv Amertdment Section ' '
Division of Corporations '

NAME OF CORPORATION: INTEGRA LABS, INC.

DOCUMENT NUMBER: P09000022628

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

Please return all correspondence concerning this matter to the following:

Austin P. Landow
Name of Contact Person

INTEGRA LABS, INC.
Firm/ Company

3065 Porter Street #103
Address

Soquet, CA 95073
City/ State and Zip Code

jlemas@)josephiemaspa.com
E-mail address: (1o be used for future annual report notitication)

For further information concerning this matter, please call:

Joseph |. Emas at( 305 531-1174
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:

[J %35 Filing Fee [] $43.75 Filing Fee & {71$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. 32301



Articles of Amendment
to
' - . Articles of Incorporation |

of
U @acy Loaind | M
(Name of Corporation as cnf?enth filed with the Florida Dept. of State)

{Document Number of Corporation {if known)

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.,” or the designation “Corp,” “Inc,” or “Co”. A professional corporation
name must contain the word “chartered,” “professional association,” or the abbreviation "P.4."

B. Enter new principal office address, if applicable: 3065 Porter Street #103
(Principal office address MUST BE A STREET ADDRESS )

Soquel, CA 95073

C. Enter new mailing address, if applicable;
{(Mailing address MAY BE A POST OFFICE BOX) 3065 Porter Street #103

S I, CA 95073 e
=S
LB e
D. If amending the registered agent and/or registered office address in Florida, enter the name oligi S
new registered agent and/or the new registe office address: g;_' sy E-n-
My
Name of New Registered Agent: - N =
ol @
o @
O N
New Registered Office Address: (Florida street address) nm o
, Florida
(City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:
1 hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the pasition.

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)

r

Title Name Address Type of Action
P/D Martha Eileen Stephens 3065 Porer Street #103 [0 Add

Soquel.CA95073 [ Remove

S Austin P. Landow 3065 Porter Street#103 [ Add
Soquel, CA 95073 O Remove

0O Add
O Remove

E. If amending or adding additional Articles, enter change(s) here:
attach additional sheets, if necessagy]). Be .gJecg'ﬁc) o
Articles 1X and X are added; Article IV is deleted in its entirety and replaced as follows:

ARTICLE IV: The total number of shares of capital stock the Corporation has the

authority to issue is eighty-five million (85,000,000). The total number of shares of

common stock that the Corporation is authorized to issue is seventy-five million

(75,000,000) with a par value of $0.001. The total number of shares of preferred stock

that the Corporation is authorized to issue pursuant to this Article is ten million

(10,000,000) with a par value of $0.001.

F. Ifanamendment provid an exchange, reclassification, or cellation of issued shares.

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/4)
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The board of directors is expressly authorized to adopt, from time to time, a resolution, or
resolutions providing shares in each such series and to fix the designations and powers,
preferences and relative, participating, optional and other qualifications, limitations and
restrictions of such shares, of each such series.

The Board of Directors has adopted a Series A Preferred Stock with the preferences, rights and
limitations as follows:

INTEGRA LABS, INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES A PREFERRED STOCK

The undersigned, INTEGRA LABS, INC, do hereby certify that:

1. They are the Chief Executive Officer of INTEGRA LABS, INC, a Florida
corporation (the “Corporation”).

2. The Corporation is authorized to 10,000,000 shares of preferred stock, of which
none have been issued.

3. The following resolutions were duly adopted by the Board of Directors:

WHEREAS, the Certificate of Incorporation of the Corporation provides for a class of its
authorized stock known as preferred stock, comprised of 10,000,000 shares, issuable from time
to time;

WHEREAS, the Board of Directors of the Corporation may fix the dividend rights,
dividend rate, voting rights, conversion rights, rights and terms of redemption and liquidation
preferences of any wholly unissued series of preferred stock and the number of shares
constituting any Series and the designation thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors of the Corporation, pursuant to its
authority as aforesaid, to fix the rights, preferences, restrictions and other matters relating to a
series of the preferred stock, which shall consist of 10,000,000 shares of the preferred stock
which the corporation has the authority to issue, classified as Series A, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide
for the issuance of a series of preferred stock for cash or exchange of other securities, rights or
property and does hereby fix and determine the rights, preferences, restrictions and other matters
relating to such series of preferred stock as follows:



TERMS OF PREFERRED STOCK

Section 1. Definitions. For the purposes hereof, the following terms shall
have the following meanings:

“Bankruptcy Event” means any of the following events: (a) the Corporation or
any Significant Subsidiary (as such term is defined in Rule 1.02(s} of Regulation 8-X)
thereof commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation
or similar law of any jurisdiction relating to the Corporation or any Significant Subsidiary
thereof} (b) there is commenced against the Corporation or any Significant Subsidiary
thereof any such case or proceeding that is not dismissed within 60 days after
commencement; (c) the Corporation or any Significant Subsidiary thereof is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or
proceeding is entered; (d) the Corporation or any Significant Subsidiary thereof suffers
any appointment of any custodian or the like for it or any substantial part of its property -
that is not discharged or stayed within 60 days; (e) the Corporation or any Significant
Subsidiary thereof makes a general assignment for the benefit of creditors; (f) the
Corporation or any Significant Subsidiary thereof calls a meeting of its creditors with a
view to arranging a composition, adjustment or restructuring of its debts; or (g) the
Corporation or any Significant Subsidiary thereof, by any act or failure to act, expressly
indicates its consent to, approval of or acquiescence in any of the foregoing or takes any
corporate or other action for the purpose of effecting any of the foregoing.

“Change of Control Transaction” means the occurrence after the date hereof of
any of (a) an acquisition after the date hereof by an individual or legal entity or “group”
(as described in Rule 13d-5(b)}(1) promulgated under the Exchange Act) of effective
control (whether through legal or beneficial ownership of capital stock of the
Corporation, by contract or otherwise) of in excess of 75% of the voting securities of the
Corporation, or (b) a replacement at one time or within a one year period of more than
one-half of the members of the Corporation's board of directors which is not approved by
a majority of those individuals who are members of the board of directors on the date
hereof (or by those individuals who are serving as members of the board of directors on
any date whose nomination to the board of directors was approved by a majority of the
members of the board of directors who are members on the date hereof), or (¢) the
execution by the Corporation of an agreement to which the Corporation is a party or by
which it is bound, providing for any of the events set forth above in (a) or (b).

“Commission” means the Securities and Exchange Commission.
Commission g

“Common Stock™ means the Corporation's common stock, and stock of any other
class into which such shares may hereafter have been reclassified or changed.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.



[

“Holder” shall have the meaning given such term in Section 2 hereof.

“Original Issue Date” shall mean the date of the first issuance of any shares of the
Preferred Stock regardless of the number of transfers of any particular shares of Preferred
Stock and regardless of the number of certificates which may be issued to evidence such
Preferred Stock.

“Person” means & corporation, an association, a partnership, an organization, a
business, an individual, a government or political subdivision thereof or a governmental
agency.

i “Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

Section 2. Designation and Amount. The series of preferred stock shall be
designated as its Series A Preferred Stock (the “Preferred Stock™) and the number of
shares so designated shall be ten million (10,000,000) shares (which shall not be subject
to increase without the consent of all of the holders of the Series A Preferred Stock (each,
a “Holder” and collectively, the “Holders™). Capitalized terms not otherwise defined
herein shall have the meaning given such terms in Section 1 hereof.

Section 3. Voting Rights. Except as otherwise provided herein and as
otherwise required by law, each share of the Preferred Stock shall have 250,000 votes on
ail matters presented to be voted by the holders of common stock.

Section 4. Liquidation. Upon any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary (a “Liquidation™), the Holders shall be
entitled to receive out of the assets of the Corporation, whether such assets are capital or
surplus, for each share of Preferred Stock an amount equal to the Stated Value per share
plus any accrued and unpaid dividends thereon and any other fees or liquidated damages
owing thereon before any distribution or payment shall be made to the holders of any
Junior Securities, and if the assets of the Corporation shall be insufficient to pay in full
such amounts, then the entire assets to be distributed to the Holders shall be distributed
among the Holders ratably in accordance with the respective amounts that would be
payable on such shares if all amounts payable thereon were paid in full. A Change of
Control Transaction shall not be treated as a Liquidation. The Corporation shall mail
written notice of any such Liquidation, not less than 45 days prior to the payment date
stated therein, to each record Holder.

Section 5. Conversion. Each share of Preferred Stock shall not be convertible

Section 6. Miscellaneous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holders hereunder, including, without limitation, any Notice of



Conversion, shall be in writing and delivered personally, by facsimile, sent by a
nationaily recognized overnight courier service, addressed to the Corporation. Any and
all notices or other communications or deliveries to be provided by the Corporation
hereunder shall be in writing and delivered personally, by facsimile, sent by a nationally
recognized overnight courier service addressed to each Holder at the facsimile telephone
number or address of such Holder appearing on the books of the Corporation, or if no
such facsimile telephone number or address appears, at the principal place of business of
the Holder. Any notice or other communication or deliveries hereunder shall be deemed
given and effective on the earliest of (i} the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile telephone number specified in
this Section prior to 5:30 p.m. (New York City time), (ii) the date after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile
telephone number specified in this Section later than 5:30 p.m. (New York City time) on
any date and earlier than 11:59 p.m. (New York City time) on such date, (iii) the second
Business Day following the date of mailing, if sent by nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to
be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Certificate of Designation shall alter or impair the obligation of the Corporation,
which is absolute and unconditional, to pay the liquidated damages (if any) on, the shares
of Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred
Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall

execute and deliver, in exchange and substitution for and upon cancellation of a mutilated
certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new
certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed but only
upon receipt of evidence of such loss, theft or destruction of such certificate, and of the
ownership hereof, and indemnity, if requested, all reasonably satisfactory to the
Corporation.

d) Governing Law. All questions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be governed by and
construed and enforced in accordance with the internal laws of the State of Florida,
without regard to the principles of conflicts of law thereof.

€) Waiver. Any waiver by the Corporation or the Holder of a breach of any
provision of this Certificate of Designation shall not operate as or be construed to be a
waiver of any other breach of such provision or of any breach of any other provision of
this Certificate of Designation. The failure of the Corporation or the Holder to insist
upon strict adherence to any term of this Certificate of Designation on one or more
occasions shall not be considered a waiver or deprive that party of the right thereafter to






ARTICLE IX
Affiliated Transactions and Control Share Acquisitions

The Corporation hereby elects not to be governed by Section nine of the Florida
Business Corporation Act on Affiliated Transactions and Control Share Acquisitions.

ARTICLE X
Indemnification

The Corporation shall indemnify, or advance expenses to, to the fullest
extent authorized or permitted by the Florida Business Corporation Act, any person made,
or threatened to be made, a party to any action, suit or proceeding by reason of the fact that
he or she (i) is or was a director of the Corporation; (i3) is or was serving at the request of the
Corporation as a director of another corporation; (iit) is or was an officer of the Corporation,
provided that he or she is or was at the time a director of the Corporation; or {iv) is or was
serving at the request of the Corporation as an officer of another corporation, provided that
he or she is or was at the time a director of the Corporation or a director of such other
corporation, serving at the request of the Corporation. Unless otherwise expressly
prohibited by the Florida Business Corporation Act, and except as otherwise provided in
the foregoing sentence, the Board of Directors of the Corporation shall have the sole and
exclusive discretion, on such terms and conditions as it shall determine, to indemnify, or
advance expenses to, any person made, or threatened to be made, a party to any action, suit,
or proceeding by reason of the fact that he or she is or was an officer, employee or agent of
the Corporation, or is or was serving at the request of the Corporation as an officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise. No person falling within the purview of the foregoing sentence may apply for
indemnification or advancement of expenses to any court of competent jurisdiction.






