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Articles of Amendmont . /'%/d"‘?\
to NN N
Articles of ucorporation @ -12554}’(}
of %’ u""i:. <,
'-/ ‘ !:,\ (O
Jnnovative Networl Space, Inc, v oG
Tl

(Name of Corporation as curvently fited with thp Florida Papt. of State) <, oA
ESRI-5 )
R

(Dacument Number of Corporation (if known) (P" b

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profli Corporaiion atopts the following
amendinent(s) to its Aiticles of Incorporation:

A. 1f amending name, onter the new namea of the corporaiion:
Not Applicable The new

name must be dintmguishable and contath the word “corporation,” "compeny,” or “tmeorperetsd” or the
abbravigtion "Corp,,” “Ine, " or Co.,” or the designotion "Corp,” "Inc,” or “Co”. A prafessional corporation
natne must contain the word “chartered, " “profzssional association, " ar the abbraviation "P.d.”

H. Entar new prinsipn] office address, if applienble: Noi Apnijcable
(Principal offiee adiress MOST BE A STREET ADDRESS )

C. Enter new mailing afdress, if applienpblo;

(Muiling address MAY BE A POST QFFICE BOX) Nof Appiicable

. ILgmending the ragistored ngent andfor regisiernd offies address in ¥lorids, enter the ntme of the
new remistored npent and/or tho new tepiytared offics address:

Nape of New Registered Agent: Not Applicable

Regl dresy: (Florida rtreet address)
Not Applicabla , Florida
(city) 2ip Code)

New Repictered Axent’s Slenature, Jf changing Rogistered Agept:
7 heraby accept the appointmeant as régistered agent. T am fomflior with md aceep! the obligations of the porition,

Signature of New Registered Agent, If changing

Page 1 of 3
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I aenending the Qfficers and/or Directors, enter the tHle and name of sach nfficer/director bring

removed and title, name, and nddross of snch Officer sndfor Dirsctor being added:

(Ariach cdditional shests, if necassary)

Tlte Name Address

Nat Apnlicable

It IEamending or adding additional Ayticles, enter change(s) heye:

(attach additlonal sheets, if nceessary),  (Be spectfic)

0O Add
D Remove

1 Add
2 Remove

[} Add
(2 Remove

See Attached,

PF. Jtan smondment provides for an exchange, reclassifieation, or eoneellntion of fegued shares,

provisjona for implementing tho smendment if not contained in the nmendment iiselft

(if nat applicabie, indicate NiA)
Not Applicable

Page 2 of 3
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Article TV of the Corporation’s Articles of Incorporation is
deleted in its entirety and replaced with the following:

Article 1V Shares
The Corporation is authorized to issue two classes of stock.

Common Shares

One class of stock shall be common stock, par value $0.00001, of
which the Corporation shall have the authority to issue 490,000,000
shares.

Preferred Shares

The second class of stock shall be preferred stock, par value
$0.00003, of which the Corporation shall have the authority to issuc
10,000.000 shares.

The Board of Director(s) of the Corporation may authotize the
issnance from time to time of shares of its stock of any class, whether
now or hereafter authorized, or sccurities convertible into shares of its
stock of any class, whether now or hereafter authorized, for such
consideration as the Board of Director(s) may decm advisable, subject
1o such restrictions or limitation, if any, as may be set forth in the
bylaws of the Corporation.

Of the 10,000,000 shares of preferred stock authorized, 1,000,000
shall be designated as Series A Preferred Stock and the rest shall be
designated from lime to0 time by the Board of Directors and which
shall have the designations, powers, preferences and relative and other
special rights and the following qualifications, limitations and
restrictions sct forth below: :

Series A Preferred Stock:

1) Designations and Amounts . The Board of Directors of the
Company, pursuant to authority granted in the Articles of
Incorporation, hereby creates a series of preferrcd stock designated as
Series A Preferred Stock (the “Serics A Preferred Stock™) with a
stated value of $0.00001 per share. The number of authorized shares
constituting the Series A Preferred Stock shall be Onc Million
(1,000,000) shares.

2) Dividends . The holders of Series A Preferred Stock shall be
entitied to receive dividends, payable via cash or stock in parity with
the common stock holders.

B5/11
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3} Yoting . Except as otherwise required by law or cxpressly provided
herein. the holders of shares of Serics A Preferred Stock shall be
entitled to vote on all matters submitted to a vole of the stockholders l
of the Company and shall have ten thousand (10,000} votes for every
one (1) Share of Series A Preferred Stock held pursuant to the
provisions hereof at the record date for the determination of
stockholders entitled to vote on such matters or, il no such tecord date
is established, at the date such vote is taken. Except as otherwise
required by law or expressly provided herein, the holders of shares of
Series A Preferred Stock and common stock shall vote together as a
single class, and not as separate classes.

4) Conversion . |
a) Conversion Rate . The Shares of Series A Preferred Stock shall be

convertible at the option of the Holder into one thousand (1000)

shares of common stock any such shares into fully paid and non-

assessable shares of common stock.

b) Method of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of common
stock, such holder shall surrendler the certificate or certificates
thercfore, duly endorsed, at the office of the Company or of any
transfer agent for the Series A Preferred Stock, and shall give written
notice 15 business days prior to date of conversion to the Company at
its principal corporate oflice, of the election to convert the same and
shall state therein the name or names in which the ceriificate or
cettificates for shares of common stock. are to be issued. The
Company shall, within five business days, issue and deliver at such
office 1o such holder of Series A Preferred Stock, or to the nominee or
nominees of such holder, a certificate or certificates for the number of
shares of comnmon stock to which such holder shall be entitled as
aforesaid. Conversion shall be deemed to 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.”

c} Partial Conversion . In the event of the conversion of some but not
al} of tbe shares of Series A Preferred Stock represented by a
certificate or certificates surrendered, the Company shall execute and
deliver to or on the order of the holder, at the expense of the
Company. a new cettificate representing the number of shares of
Serics A Preferred Stock which were not converted.

d) Statug of Converted Stock . In the event any shares of Series A
Preferred Stock shall be converted or otherwise acquired by the
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Company. the shares so converted shall be canceled and shatl resume
the status of authorized shares of preferred stock without
differenttation as to series. All such shares may be eissued as part of
a. new scries of preferred stock subject to the conditrons and
restrictions on issuance set forth in the Arniicles of Tucorporation or in
any certificate of designation creating a series of preferred stock or
any similar stock or as otherwise required by law.

e) Transfer Yaxes . The Company shall pay ali documentary, stamp or
other transactional taxcs attributable to the issuvance or delivery of
shares of common stock upon conversion of any shares of Series A
Prcferred Stock, provided that the Company shall not be required to
pay any taxcs which may be payable in respect of any transfer
involved in the issuance or delivery of any certificate for such shares
in a name other than that of the holder of the shares of Series A
Preferred Stock in respect of which such shares are being issued.

) Adjustments 1o Conversion Rate .
i) Subdivisigns, Combinations. or Consolidations of Conunon Stock .

Tn the event the outstanding shares of common stock shall be
subdivided, combined or consolidated, by stock split, stock dividend,
combination ot like event, into a greater or lesser number of shares of

" common stock after the effective date of this Certificate of

Designation, the Series A Conversion Rate in effect immediately prior
to such subdivision, combination, consolidation or stock dividend
shall, concinrently with the effectiveness of such subdivision,
combination or consolidation, be proportionately adjusted as more
fully set forth in Section 4(f)(ii).

ii) Adjustment for Common Stock Dividends and Distributions . If the

Company at any time subdivides, combines or consolidates the
outstanding shares of comumon stock as contemplated by

Section 4(f)(1), in each such cveut the Series A Conversion Rate that is
then in effect shall be adjusted as of the time of such event by
multiplying the Series A Conversion Rate then in effect by a fraction
(x) the numerator of which is the total number of shares of common
stock issued and putstanding immediately afier the time of such
subdivision, combination or consolidation, and (y) the denominator of
which is the total number of shares of common stock issued and
outstanding iramediately prior to such subdivision, combination or
consolidation.

iii) Reclassifications and Reorganizatigns. In the case, at any time
after the date hereof, of any capital teorganization, merger or any
reclassilication of the stock of the Company {other than solely asa

27/11
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result of a stock dividend or subdivision, split-up or combination of
shares), the Series A Conversion Rate then in effect shall,
concurrently with the elfectiveness of such reorganization or
reclassification, be proportionately adjusted and the terms of the
Series A Preferred Stock shall be deemed amended such that the
shares of the Series A Preferred Stock shalfl, after such reorganization
or reclassification, be convertible into the kind and number of sharcs
of stock or other securilics or property of the Company or otherwisc
to which such holder would have heen entitled if immediately prior to
such reorganization or reclassification, the holder’s shares of the
Scries A Preferred Stock had been converted into common stock.

iv) Distributions Other Than Cash Dividends Out of Retained
Eamingg . If the Company shall declare a cash dividend upon its
common stock payable otherwise than out of retained carnings or
shall distribute to holders of its convmon stock shates of its capital
stock (other than shares of common stock and other than as otherwise
would result in an adjustment pursuant to this Section 4(f)), stock or
other securities of other persons, evidences of indebtedness issued by
the Company or other persons. assets (excluding cash dividends) or
options or rights (excluding options to purchase and rights to
subscribe for common stock or other securities of the Company
convertible into or cxchangeabie for common stock), then, in each
such case, provision shall be made so that the holders of Serics A
Preferred Stock shall receive upon conversion thercof, in addition to
the number of shares of cormon stock receivable thereupon, the
amount of securities of the Company and other property which they
would have received had their Scrics A Preferred Stock been
converted into common stock on the date of such event and bad they
thereafter, during the period from the date of such event to and
including the date of conversion, retained such sccurities and other
property receivable by them as aforesaid during such period, subject
to all other adjustments catled for during such period under this
Section 4(f) with respect to the rights of the holders of the Scries A
Preferred Stock.

g) Certificate as to Adjustments . Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Rate pursuant
to Section 4{f), the Company at its expense shall promptly compute
such adjustment or readjustment in accordance with the terms hereof
and furnish to each holder of the Serics A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail
the facts upon which such adjustment or readjustment js based. The
Company shall, upon the written request at any time of any holder of
Series A Preferred Stock, furnish or cause to be furnished to such
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holder a like certificate seaing forth (i) such adjustments and
rcadjustments; (ii) the Scries A Conversion Rate at the time in effect;
and (iii) the number of shatrcs of common stock and the amount, if
any, of other securitics, cash or property which at the time would be
received upon the conversion of the Series A Preferred Stock.

) Fractiona) Shares . Fractional shares of Series A Preferred Stock
may be issued and all conversion, voting and other rights shall be
applied to such fractional shares on a proportional basis; provided,
however, that in lieu of any fractional shares of common stock to
which the holder of Series A Preferred Stock would be entitled upon
conversion or otherwise pursuant hereto, the Company shall issue to
such holder, one whole share of common stock. The number of whole
shares to be issuabie to each holder upon such conversion shall be
determined on the basis of the number of shares of common stock
issuable upon conversion of the total number of shares of Scries A
Preferred Stock of such holder at the time converting into common
stock.

~ 5) Liquidation.

a) In the cvent of any voluntary or involuntary liquidation, dissolution
or winding up of the Company, the assets of the Company availabie
for distribution to stockhelders shall be distributed among the holders
of the shares of Serics A Preferred Stock and common stock, pro rata
based on the number of shares held by each such holder, treating for
this purpose all such securities as if they had been converted to
common stock pursuant to the terms hereof immediately prior to such
dissolution, liquidation or winding up of the Company.

b) In the event of any voluntary or involuntary liquidation, dissolution
or winding vp of the Company which will involve the distribution of
assets other than cash, the Comnpany shall promptly engage an
independent appraiser to determine the fair market value of the assets
to be distributed to the holders of shares of its capital stock. The
Company shall, npon receipt of such appraiser’s valuation, give
prompt written notice to each holder of shares of Serics A Preferred
Stock of the appraiser’s valuation. Any equity securitics of other
entities to be distributed shall be valued as follows: (i) if the common
stock is listed on a national securities exchange or NASDAGQ, the last
sale price of the comimon stock in the principal trading market for the
comimon stock on such date or. if there are no sales common stock on
that date, then on the next preceding date on which there were any
sales of common shares, as reported by the exchange or NASDAQ, as
the case may be; or (ii) if the common stock is not listed on a national

PaGE 09711
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securities cxchange or NASDAQ, but is traded in the over-the-counter
market, the closing bid price for the common stock on such date. as
quotad by the OTC Bulletin Board or the National Quotatiou Bureau,
Incorporated or stmitar publisher of such quotations ot, if there are no
sales common stock on that date, then on the next preceding dae on
which there werc any sales of conumon shares, as quoted by the OTC
Bulletin Board or the National Quotation Bureau, Incorporated oy
similar publisher of such gquotations, as the case may be; or (iil) if the
fair market valuc of the common stock cannot be determined pursuant
to clause (i} or (1) above, such price as the Board of Directors of the
Company shall reasonably determine, in good faith.

5) Registration Riglhts . None.

6) Redemption . Series A Preferred Shares are not redeemable.

7) No Impairment . Except and to the extent as waived or consented to
by the holder, or as otherwise provided herein. the Company shali not
by any action, including, without limitation, emending its Articles of
Incorporation or Bylaws, or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or salc of securities or
any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of the Serics A Preferred Stock, but
will at all times in good Faith assist in the canrying out of all such
terms and in the teking of ali such actions as may be necessary or
appropriate to protect the rights of holders as set forth in this
Certificate of Designations against impairment.

8) Logs, Thefl, Destruction of Series A Preferred Stock Certificates .
Upon receipt of evidence satisfactory to the Company of the loss,
theft, destruction or mutilation of shares of Series A Preferred Stock
and, in the casc of any such loss, theft or destruction, upon rcceipt of
indemnity or security reasonably satisfactory to the Company, or, in
the case of any such mutilation, upon surrender and canceliation of
the Series A Preferred Stock, the Company shall make, issuc and
deliver, in lien of such tost, stolen, destroyed or mutilated shares of
Series A Preferred Stock, new shares of Series A Preferred Stock of
like tenor. The Series A Preferred Stock shall be held and owned upon
the express condijtion that the provisions of this Section are exclusive
with respect to the replacement of mutilaied, destroyed, lost or stolen
shares of Series A Preferred Stock and shall preclude any and all ather
rights and remedies notwithstanding any law or statute existing or
hereafier enacted 1o the contrary with respect to the replacement of
negotiable instruments or other secutities without the surrender
thereof, '

1e/11
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9} Notices . The holders of the Series A Preferred Stock shall be
entitled to receive all communications sent by the Company 1o the
holders of the common stock, Any notice required by the provisions
of this Section 10 to be given to the holder of shares of the Series A
Preferred Stock shall be deemed given when personally delivered to
such holder or five business days after the same has been deposited in
the United States mail, cerlified or registered matl, return receipt
requested, postage prepaid, and addressed to each holder of record at
his address appearing on the hooks of the Company,

10) Severability . If any right, preference or limitation of the Series A
Prefetred Stock set forth herein is invalid, unlawful or incapable of
being cnforced by reason of any rule, law or public policy, all other
tights, preferences and limvitations set forth herein that can be given
effect without the invalid, unlawful or uncnforceable right, preference
ot limitation shall nevertheless vemain in full force and effect, and no
right, preference or limitation herein shall be deerned dependent upon
any other such right, preference or limitation unless so cxpressed
herein.

11} Seniority . The Series A Preferred Stock shall be senior to any
additional Series of Preferred Stock issued by the Company.
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The date of cach amendment(s) ndoption: July 8, 2010
{etare of adopiton I requirés)

Eifoctive dute if anpticpble: Not Applicable
fre more than S0 days afler amendment fila dota)

Adoption of Astcndibant(s) “HEC 24

The nnendment(s) wos/were adoptzd by the sharcholdors. Tha number of votas onst for the amerdmen!(s)
by sha sharcholdors was/ware suilicient for spprovai,

[C)The srmendmant(e} was/wure spproved hy the shacehaiders through voting groups. The fllfowing statement
mnst bo Stpavately provided for soch voring group mmitiad 1o vore septyately on the omendmpm (s}

“I'ha mmibor of votes coat for the mnendment(s) wos/were mufficlent for approval

L
a

by

voting groug)

] Tho amendeaont(s) was/wors sdapted by tho hoard of direators withott snneebolder netion and shacsholdes
notion wha not required.

7 Tue nependment(s) was/were adopted By the incorparaters without sharcholdsy ustion wd sharcholder
nation win not required,

pated_JUly 8, 2010
y f@@bw/m /é,% %z/‘"“’"

Sigaature i
(By n direutor, presidant or othar officer - I dircotors or offlects hnve oot been

sejested, by an incorpomtor~ [ in the bands ofa vecelver, trustus, or other court
appointed fiduolary by that fiduolary}

Roman Shulev
("Typed or printed namy of person signing)

Chief Finencial Officer
(Titla of pemon signing)
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