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July 29, 2014 >
FLORIDA DEPARTMENT OF STATE

ON TEE MOVE CORPORATION Davision of Carporations
**XFAX FILE***XPEARLMAN SCENEIDERLLPWX

SUITE 604
BOYNTON BEACH, FL 33437

SUBJECT: ON THE MOVE CORPORATION
REF: P14000036708

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
rafax the complete document, including the electronic filing cover sheet.

Please give a complete date in the Second Article on page 1.

The date of adoption of each mmendment must be included in the document.

Please return your document, along with a cvopy of this letter, within 60
days or your filing will be considexzed abandoned.

If you have any questions concerning the filing of yeur document, please
eall (B50) 245-6050.

FAX Aud. #: H14000178761

Tina D Caxterx
Letter Number: 214A00016201

Regulatory Specialist
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ARTICLES OF AMENDMENT TO
= ARTICLES OF INCORPORATION OF -
o ON THE MOVE CORPORATION = Fo
=
% CERTIFICATE OF DESIGNATION, PREFERENCES, AND RIGHTS OF & |-
o SERIES A CONVERTIBLE PREFERRED STOCK o
(&%) o

=! Pursuant to Sections 607.1002 and 607.0602 of the Florida Business Corporation Act
(“FBCA"™), the undersigned Officer of ON THE MOVE CORPORATION, (the “Corporation”); &
caffipany organized and existing under the laws of the State of Florida, certifies that pursuant'to
the authority contained in the Corporation’s Articles of Incorporation, as amended on July 1772
2014 (“Amended Articles of Incorporation™) and in accordance with the provisions of the
resolution creating a series of the class of the Corporation’s authorized Preferred Stock
designated as Series A Convertible Preferred Stock does hereby certify:

FIRST: The Amended Articles of Incorporation of the Corporation authorizes the
issuance of one hundred million {100,000,000) shares of common stock (the “Common Stock™)
and twenty million (20,000,000) shares of preferred stock (the “Preferred Stock™), and further,
authorizes the Board of Directors of the Corporation, by resolution or resclutions, at any time
and from time to time, to divide and establish any or 2l of the shares of Preferred Stock into one
or more series and, without limiting the generality of the foregoing, to fix and determinc the
designation of cach such share, and its preferences, conversion rights, cumulative, relative,
participating, optional, or other rights, including voting rights, qualifications, limitations, or
restrictions thereof. '

SECOND: At a meeting of the Board of Directors, held on July 17, 2014, the
directors approved the designation of three million (3,000,000) shares of the Preferred Stock as
Series A Convertible Preferred Stock (“Series A Stock™) and authorized the issuance of the
Series A Stock. The designations, powers, preferences and rights, and the qualifications,
limitations or restrictions hereof, in respect of the Series A Stock shall be as hereinafter
described.

Accordingly, “Article [V” of the Articles of Incorporation of this Corporation is amended
to include the following;:

Series A Convertible Preferred Stogk
1. Designation and Number of Shares, There shall be a scries of Preferred Stock that shall

be designated as “Serics A Convertible Preferred Stock,” and the number of shares
constituting such series shall be three million (3,000,000) shares. 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 Stock 10 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 Corporation, The stated value shall be $1.00 per share (“Stated
Value™).

9

Ranking. The Series A Stock shall rank prior to all classes of the Corporation’s Common
Stock and any class or series of capital stock of the Corporation hereafter created (the
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“Junipr Securities”), in each cese as to the distribution of assets upon liquidation,
dissolution or winding up of the Corporation.

3 Liquidation, Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary (“Liguidation™), the holders of record of the shares of
the Series A Stock shall be entitled to receive assets and funds prior to all classes of the
Junior Securities. The amount of the preference shall be cqual to the aggregate Stated
Value of the Serics A Stock outstanding. If, upon such Liquidation, the assets of the
Corporation available for distribution to the holders of Scries A Stock shall be
insufficient to permit payment in full to the holders of the Series A Stock, then the entire
assets and funds of the Corporation legally available for distribution to such holders then
outstanding shall be distributed ratably among the holders of the Series A Stock 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 the Series A Stock.

4. Dividends. Holders of the Series A Stock shall not be entitled to the payment of a
dividend.

5. Conversion Rights,

(a) Voluntary Conversion. Each holder of record of shares of Series A Stock may
convert all or part of the Series A Stock into shares of Common Stock on a share
for shate basis.

(b) Automatic Conversion. There shall be no automatic conversion,

(c) Conversion Formula. Each holder of record of shares of the Series A Stock shall
have the right to convert all or part of such holder’s shares of Series A Stock such
that each share of Series A Stock shall convert into one fully paid and non-
assessable share of Common Stock. All Common Stock, which may be issued
upon conversion of the Serics A 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.

(d) M ics of Volun nversion, Before any holder of Series A Stock 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
Corporation or of any transfer agent for the Series A Stock, and shall give written
notice to the Corporation at its principal corporate office, of the election to
convert the same and shall state therein the name or names in which the certificate
or certificates for shares of Common Stock are to be issued. The Corporation
shall, within five business days, issue and deliver at such office to such holder of
Series A Stock, or to the nominee or nominees of such holder, 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 to have been effected on the

2 H14000178761 3



2014-07-29 12:47 1 1> 850-617-6381 P 5/7

6.

H14000178761 3

date when delivery of notice of an ¢lection to convert and certificates for shares is
made, and such date is referred to herein as the “Voluntary Conversion Date.”

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

(2) Consolidation, Merger or Sale. 1f any consolidation or merger of the Corporation
with an unaffiliated third-party, or the sale, transfer or lease of all or substantially
all of its assets to an unaffiliated third-party shall be effected in such a way that
holders of shares of Common Stock shall be entitled to receive stock, securities or
assets with respect to or in exchange for their shares of Common Stock, then
provision shall be made, in accordance with this Section 6(a), whereby each
holder of shares of Series A Stock shall thereafter have the right to receive such
securities or assats as would have been issued or payable with respect to or in
exchange for the shares of Common Stock into which the shares of Series A Stock
held by such holder were convertible immediately prior to the closing of such
merger, sale, transfer or lease, as applicable. The Corporation will not effect any
such consolidation, merger, sale, transfer or lease unless prior to the
consummation thereof the successor entity (if other than the Corporation)
resulting from such consolidation or merger or the entity purchasing or leasing
such asscts shall assume by written instrument (i) the obligation to deliver to the
holders of Series A Stock such securities or assets as, in accordance with the
foregoing provisions, such holders may be entitled, and (ii) all other obligations of
the Corporation hereunder, The provisions of this Section 6{a) shall similarly
apply to successive mergers, sales, transfers or leases, Unless otherwise provided
hercin, holders shall not be required to convert Series A stock pursuant to this
Section 6(a).

(b) Notice of Adjustment. Whenever the Conversion Formula is adjusted as herein
provided, the Corporation shail promptly but no later than 10 days after any
request for such an adjustment by the holder, causc a notice setting forth the
adjusted Conversion Formula issuable upon exercise of each share of Series A
Stock, and, if requested, information describing the transactions giving rise to
such adjustments, to be mailed to the holders at their last addresses appearing in
the share register of the Corporation, and shall cause a certified copy thereof to be
mailed to its transfer agent, if any. The Corporation may rctain a firm of
independent certified public accountants selected by the Board of Directors (who
may be the regular accountants employed by the Corporation) to make any
computation required by this Section 6, and a certificate signed by such firm shall
be conclusive evidence of the correctness of such adjustment.

Voting Rights. Holders of Series A Stock shall have no voting rights except as required
by law, including but not limited to the FBCA, and as expressly provided in this
Certificate of Designation.

3 H14000178761 3
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8. Redemption.

(a) Mandatory Redemption, Within 90 days of the second anniversary of the
issuance of the Series A Stock (such date, the “Mandatory Redemption Date™),
the Corporation out of funds legally available thercfor shall redeem all
outstanding shares of Series A stock without any requirement of any notice to
such holders at a price per share equal to the State Value per share plus any
accrued and unpaid dividends; provided that any such redemption will only be
paid to the extent that the apprepate redemption price in respect of all shares of
Series A does not exceed the funds legally available therefor at such time. If, on
the Mandatory Redemption Date, the Corporation does not have sufficient funds
legally available therefor to pay the aggregate redemption price with respect to all
shares of Series A then outstanding, the Corporation shall redeem such number of
shares of Series A with respect to which there are sufficient funds legally
availeble therefor, pro rata among all holders of Series A and thereafter, the
corporation shal] pay the applicable redemption price with respect to any shares of
Series A for which payment has not been made on the Mandatory Redemption
Date on the first day on which it has sufficient funds legally available therefor.

(b)  Optional Redemption. So long as there are funds legally available therefor, the
Corporation, at the option of the Board of Directors, may redeem all but not less
than all of the shares of Serigs A at the time outstanding, at any time prior to the
Mandatory Redemption Date, upon notice as provided in this Section 8 at a price
per share equal to the Stated Value plus any accrued and unpaid dividends.

(¢)  Notice. Noticc of any optional redemption of Series A stock shall be mailed by
first class mail, postage prepaid, addressed to the holders of record of Series A
stock at their respective last addresses appearing on the books of the Corporation.
Such mailing shall be at least 10 days and not more than 60 days before the date
fixed for repayment or redemption, as the case may be. Any notice mailed as
provide in this Section &(c) shall be conclusively presumed to have been duly
given, whether or not the holder received such notice, but failure duly to give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder
of shares of Series A stock shall not affect the validity of the proceedings for the
redemption of any shares of Series B.

) Effectiveness of Redemption. If notice of redemption has been duly given if
required by this Section 8 and if all funds necessary for the redemption have been
set aside by the Corporation, separate and apart from its other funds, in trust for
the benefit of the holders of Series A stock, so as to be and continue to be
available therefor, then, notwithstanding that any certificate for any share so
called for redemption has not been surrendered for cancellation, on and after the
redemption date all shares of Series A stock called for redemption shall cease to
be outstanding and all rights with respect to such shares shall forthwith on such
redemption date cease and terminate, except the right of the holders thereof to
receive the amount payable on such redemption. Any funds unclaimed at the end
of three years from the redemption date shall, to the extent permitted by law, be
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released to the Corporation, after which time the holders of the shares so called
for redemption shall Jook only to the Corporation for payment of the redemption
price of such shares.

9. Resexvation of Shares. The Corporation shall at all times reserve and keep available and
free of preemptive rights out of its authorized but unissued Comsmon Stock, solely for the
purpose of effecting the conversion of the Series A Stock pursuant to the terms hereof,
such number of its shares of Commaon 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 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 to affect the conversion of all then outstanding Series A
Stock, the Corporation shall promptly take such action as may be necessary to increase its
authorized but unissued Comuon Stock (or other shares or other securities) to such
number of shares as shall be sufficient for such purpose.

10,  Miscellaneous.

(2  The shares of the Series A Stock shalt not have any preferences, voting powers or
relative, participating, optional, preemptive or other special rights except as set
forth above in this Resolution Designating Series A Stock and in the Amended
Articles of Incorporation of the Corporation.

1) The holders of the Series A Stock shall be entitled to receive all communications
sent by the Corporation to the holders of the Common Stock.

(c) Holders of fifty-one percent (51%9) of the outstanding shares of Series A Stock
may, voting as a single class, elect to waive any provision of this Resolution
Designating Series A Stock, and the affirmative vote of such percentage with
respect to any proposed waiver of any of the provisions contained herein shail
bind all holders of Series A Stock.

The foregoing Amendment was adopted by the Board of Directors of the Corporation
pursuant to the Florida Business Corporation Law. Therefore, the number of votes cast for the
Amendment to the Corporation’s Amended Articles of Incorporation was sufficient for approval.

IN WITNESS WHEREOQF, the Cotporation has caused this Amendment to be executed

by its duly authorized officer.
' a a% PORATION .-
X A
By: J

Name: RussattParker
Its: EVP/Secretary/Director

Effective July 17,2014,
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