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MAXCEDE HOLDINGS, INC.

The undersigned President of Maxcede Hoidings, Inc., (the *“Company” a
corporation organized and existing under the laws of the State of Fiorida, certifies that:

FIRST: The Articles of Incorporation of the Company, bearing dacument number
P10000043825, authorize the issuance of Five Hundred Million (500,000,000) shares of
common stock (the “Common Stock™ and Fifty Million (50,000,000) shares of preferred
stock (the “Preferred Stock”) and further authorize the Board of Directars of the Company,
by resolution or resolutions, at any time and from time to time, to divide and establish any or
all of the shares of Preferred Stock into one or more series and, without limiting the
generality of the foregoeing, to fix and determine the designation of each such share, and its
preferences, conversion rights, cumulative, relative, participating, optional or other rights,
including voting rights, qualifications, limitations, or restrictions thereof.

SECOND: On May 20, 2010, the sole director of the Company approved the
designation of a series of preferred stock to known as “Series A Preferred Stock™ The
designations, powers, preferences and rights, and the qualifications, limitations and
restrictions of the Series A Preferred Stock shall be as hereinafier described. Accordingly,
“Article V" of the Articles of Incorporation of the Company is hereby amended to include the
following:

SERIES A PREFERRED STOCK

1. Designation. Twenty Five Million (25,000,000) shares of Preferred Stock are
designated as “Series A Preferred Stock™ at a stated value of $0.0001 per share. Such
number of shares may be increased or decreased by resolution of the Board of Directors;
provided, however, that no decrease shall reduce the number of shares of Series A
Preferred Stock to less than the number of shares then issued and outstanding plus the

number of shares issuable upon exercise of outstanding rights, options or warrants or upon
conversion of outstanding securities issued by the Company. The shares of the Series A
Preferred Stock shail not have any preferences, voting powers or relative, participating,
optional, preemptive or other special rights except as set forth in this Certificate of
Designations of Series A Preferred Stock and in the Articles of Incorperation of the

Company.

2. Ranking; Liquidation.

(@) The Series A Preferred Stock shall rank on parity with the Company's
Common Stock and any class or series of capital stock of the Company hereafter created
specifically ranking by its terms on parity with the Series A Preferred Stock (the “Parity
Securities”) in each case as teo the distribution of assets upon liquidation, dissolution or
winding up of the Company.
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(b)  Upon any liquidation, dissolution or winding up of the Company,
whether voluntary or involuntary (such event being a “Liquidation™) the holders of record of
the shares of the Series A Preferred Stock shall be entitled to receive assets and funds on
parity with the Parity Securities. If, upon such Liquidation, the assets of the Company
available for distribution to the hoiders of Series A Preferred Stock and any Parity Securities
shall be insufficient to permit payment in full to the holders of the Series A Preferred Slock
and Parity Securities, then the entire assets and funds of the Company legally available for
distribution to such holders and the holders of the Parity Securities then outstanding shall
be distributed ratably among the holders of lhe Series A Preferred Stock and Parity
Securities based upon the proportion the total amount distributable on each share upon
Liquidation bears to the aggregate amount required to be distributed, but for the provisions
of this sentence, on all shares of ihe Series A Preferred Stock and of such Parity Securities,
if any.

{c) Netther a Change of Control, as defined in Section 5(a)(i) nor a
Corporate Change, as defined in Section 5(iii), shall not be considered a Liquidation.

H

3. Dividends. None.

4. Voting Rights. Each share of Series A Preferred Stock shall vote on a twenty
for one basis (20:1) together with the Company's Common Stock, except as otherwise
required by law.

5. Conversion Rights.

{a) Conversion. Subject to the transfer restrictions' set forth in Section 8,
shares of the Series A Preferred Stock may be converted only as follows:

(i) Change of Control. Shares of the Series A Preferred Stock may
be converted upcn a Change of Control" of the Company. Faor purpeses of this Agreement,
a "Change in Control" shall mean at such time as (i) any "person or group of persons" (as
that tarm is used in Section 13(d) and 14(d) of the Exchange Act) other than the current
“beneficial owners® (as defined in Rule 13d-3 under the Exchange Act) is or becomes the
“beneficial owner”, directly or indirectly, of securities of the Company representing 51% or
more of the combined voting power of the Company’s outstanding securities then having
the right to vote at elections of directors; or (ii) the current directors resign or are otharwise
removed from the Board of Directars of the Company.

(i) Upon Repgistration. tn the event that the Company shall file a
registration statement with the U.S. Securities and Exchange Commission, holders of
Series A Preferred Stock shall have the right to convert shares into Common Stock of the
Company sclely for the purpose of including such shares in the registration statement.

(il Consolidation, Merger or Sale. Shares of the Series A Preferred
Stock may be converted upon any (i) consolidation or merger of the Company with any
other entity (other than a merger in which the Company is the surviving or continuing entity
and its capital stack is unchanged); (ii) sale or transfer of all or substantially all of the assets
of the Company; or (iii) share exchange or other transaction pursuant to which all of the

2
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outstanding shares of Common Stock are caonverted inlo other securities ar property {(each -

of (i) — (iii) above being a "Corporate Change”). In the event haolders of Series A Preferred
Stock opt not to convert prior to the Corparate Change, then (subject to the provision for
adjustrnent set forth in Section 8), each holder of shares of Series A Preferred Stock shall
have the right to receive such securities or assets as would have been issued or payable
with respect to or in exchange for the shares of Commaon Stock into which the shares of
Series A Preferred Stock held by such holder were convertible immediately prior to the
closing of such Corporate Change. The Company will not effect any such Corporate
Change unless prior to the consummation thereof the successor entity (if other than the
Company) resulting from such Corporate Change shall assume by written instrument (i) the
obligation to deliver to the holders. of Series A Preferred Stock such securities or assets as,
in accordance with the foregoing provisions, such holders may be entitled to purchase; and
(i) all other obligations of the Company hereunder. The provisions of this Section 5{a)(iii)
shall similarly apply to successive Corporate Changes.

{b) Conversion Ratio. In accordance with Sectlon 5(a), each holder of
record of shares of the Series A Preferred Stock shall have the right to convert all or any
part of such holder's shares of Series A Preferred Stock into that number of fully paid and
non-assessable shares of Comman Stock at a ratio of one share of Series A Preferred
Stock fer ten shares of Common Stock (the “Conversion Ratio”).

(¢}  Conversion Ratic Adjustmenls. The Conversion Ratio shall be subject

. to the adjustment provisions of Section 6.

(d) Mechanics of Conversion. Before any holder of Series A Preferred
Stack shall be entitled to convert the same into shares of Common Stock, such holder shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the Company
or of any transfer agent for the Series A Preferred Stock, and shall give written notice to the
Company at its principal corporate office, of the election to convert the same and shall state
therein the name ar names in which the certificate or certificates for shares of Common
Stock are to be issued. The Company shall, within five business days, issue and deliver at
such office to such holder of Series A Praferred Stock, or fo the nominee or nominees of
such helder, a certificate or certificates for the number of shares of Common Stock to which
such holder shall be entitled as aforesaid. Conversion shall be deemed fo have been
effected on the date when delivery of notice of an election to convert and certificates for
shares is made, and such date is referred to herein as the "Conversion Date.” All Cammon
Stock, which may be issued upon conversion of the Series A Preferred Stock, will, upon
issuance, be duly issued, fully paid and non-assessable and free from all taxes, liens, and
charges with respect to the issuance thereof.

(2) Status of Converied Stock. Shares of Saries A Preferred Stock
converted pursuant to this Section 5 shall be canceled and shall resume the status of
authorized shares of preferred stock withowt differentiation as to series. All such shares
may be reissued as part of a new series of preferred stock subject to the conditions and
restnictions on issuance set forth in the Aricles of Incorporation or in any certificate of
designation creating a series of preferred stock or any similar stock or as otherwise required
by law.
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Reservatian of Shares. The Company shall at all times reserve and
keep available and free of preemptive rights out of its authorized but unissued Common
Stock, solely for the purpose of effecting the conversion of the Series A Preferred Stock
pursuant to the terms hereof, such number of its shares of Common Stock (or other shares
or other securities as may be required) as shall from time to time be sufficient to effect the
conversion of all outstanding Series A Preferred Stock pursuant to the terms hereof, If at
any time the number of authorized but unissued shares of Common Stock (or such other
shares or other securities) shall not be sufficient fo affect the conversion of all then
outstanding Series A Preferred Stock, the Company shalt promptly take such action as may
be necessary to increase its authorized but unissued Common Stack (or other shares or
other securities) to such number of shares as shall be sufficient for such purpose.

6. Anti-Diluticn Provisions. During. the period in which any shares of Series A
Preferred Stock remain outstanding, the Conversion Ratio in effect at any ime and the
number and kind of securities issuable upon the conversion of the Series A Preferred Stock
shall be subject to adjustment from time to time following the date of the original issuance of
the Series A Preferred Stock as follows:

{a) Common Stock Dividends, Subdivisions, Combinations, etc. In case

the Company shall (i) declare a dividend or make a distribution an its outstanding shares of

Common Stock in shares of Common Slock; (i) subdivide or reclassify its outstanding
shares of Common Stock into a greater number of shares; or (i) combine or reclassify its
outstanding shares of Common Stock intc a smaller number of shares, then in each such
case the Conversion Ratio shall be adjusted by multiplying the Conversion Ratio by a
fraction, the numerator of which is the number of shares of Commen Stock outstanding
immediately following such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately pror to such event. Such adjustment
shall be made successively whenever any event listed above shalt occur.

(b} Notice of Adjustment. Whenever the Conversion Ratio is adjusted as
herein provided, the Company shall promplly but no later than ten days after any request for
such an adjustment by the holder, cause a notice setting forth the adjusted Conversion
Ratic issuable upon exercise of each share of Series A Preferred Stock, and, if requested,
information describing the transactions giving rise to such adjustments, to be mailed to the
hoiders at their last addresses appearing in the share register of the Company, and shall
cause a certified copy thereof to be mailed to its transfer agent, if any. The Company may
retain.a firm of independent certified public accountants selected by the Board of Directors
{(who may be the regular accountants employed by the Company) to make any computation
required by this Section 6, and a certificate sugned by such firm shall be conclusive
evidence of the correctness of such adjustmant.

7. Redemption. Neither the Company nor the holders of the Series A Preferred

" Stock shall have any right at any time to require the redemption of any of the shares of

Series A Preferred Stock except upon and by reason of Liquidation as and to the extent
provided herein.

B. Transfer Restrictions. Neo holder of the Series A Preferred Shareé may sell,
assign or otherwise transfer any part or all of its shares of Series A Preferred Stock, and the

4
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Company shall not register the transfer of such shares, except for shares of Series A
Preferred Stock that are disposed of as bona fide gifts or transfers to permitted transferses

as follows: -

(@) . In the case of a holder who is a natural person (i) to an immediate
family member of the initial holder or any trust for the direct or indirect benefit of the initial
holder or the initial holder's immediate family. “Immediate Family” shall mean an initial
holder's chiidren, stepchildren, grandchildren, parents, stepparents, grandparents, spouse,
former spouses, siblings, nieces, nephews, mother-in-law, father-in-law, sons-in-aw,
daughters-in-law, brother-in-law, or sister-in-law, including adoptive relationships; or (ii) the
eslate of the initial holder by will or the laws of descent and distribution.

{b) In the case of a holder that is an entity (I) to any entity directly
controlied by or under common control, of the initial holder; or (i) to any officer, director or
shareholder of such initial holder so long as the relationship described in (i) or (ii), as the case
may be, is in effect at the time of conversion.

{©) Each pemmitted transferee of such shares shall be bound by the
preferences, voting powers or relative, participating, optional, preemptive or other special
rights as set forth above in this Certificate of Designations of Series A Preferred Stock.

9. Notices. The holders of the Series A Preferred Stack shall be entitled to
receive all notices and communications sent by the Company 1o the holders of the Common
Stock. Such notices or communications shall be sent by or on behalf of the Company to
each holder at its most current address as it appears in the records of the Company.

10.  Amendment. Modification. Holders of fifty-one percent (51%) of the

oulstanding shares of Series A Preferred Stock may amend or waive any provision of this
Certificate of Designations of Series A Prefarred Stock by written resolution signed by such
holders. The affitnative vote of such percentage with respect to any propesed amendment
or waiver of any of the provisions contained herein shall bind all holders of Series A

Preferred Stock.

The foregoing Certificate of Designations of Series A Preferred Stock was adopted
.by the sole director of the Company on May 20, 2010 pursuant to the Florida Business
Corporation Act and prior to the issuance of any shares of Common or Prefermed Stock. No
vote of the shareholders was required; therefore, the number of votes cast for the
Amendment to the Company's Articles of Incorporation was sufficient for approval.

IN WITNESS WHEREOF, the Company has caused this Amendment to be executed

by its duly authorized officer on May 20, 2010.
CLEER

Chris Lotito, President
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