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COVER LETTER

TO: Amendment Scction
Division of Corporations

NAME OF CORPORATION; ' aua-X, Ine.

DOCUMENT NUMBER: P14000040179

The enclosed Arficles of Amendment and fee arc submitted for filing,

Mease return all correspondence conceming this matter to the following:

Mallory Meredith

Name of Contact Person

Eilers Law Group, P.A.

Fum/ Company
149 S. Lexington Ave
Address
Asheville, NC 28801
City/ Statc and Zip Code

mmeredith@eilerslawgroup.com

E-mail address: (lo be used for future annual report notification)

For further information concermning this matter, please call;

Mallory Meredith al( 786 | 273-8152

Name of Contact Person Area Code & Daytime Telephone Number

Linclosed is a check for the following amount made payable to the Florida Department of State:

B $35 Filing Fee [J$43.75 Filing Fee &  [1$43.75 Filing Fee &  (1$52.50 Filing Fee
Certificate of Status Certified Copy Certficatc of Status
(Additional copy 1s Certified Copy
enclosed) (Additional Copy
15 enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Davision of Corporations Dhvision of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303



Articles of Amendment . ..

to ™
Anrticles of Incorporation R
of e

Vitana-X, Inc.

(Name of Corporation as currently filed with the Florida Dept. of State)

P14000040179

{Document Number of Corporation (if known}

Pursuant 1o the provisions of section 607.1006, Florida Statutcs, this Florida Prafit Corporation adopts the following amendment(s) 1o
s Articles of Incorporation:

A. Jfamending name, enter the new name of the corporation:
NIA the new

name must be distinguishoble and contain the word “corporation, " “compeany, ™ or “incorporated” or the abbreviation "Corp.,”
“Inc.,” or Co..” or the designation “Corp,” “inc,” or "Co". A professional corporation nante musi contain the word

“chartered,” “professional association, " or the abbreviation "P.A."

515 E. Las QOlas Blvd.

B. Enter new principal office address, if applicable:
{Principal office address MUST BE 4 STREET ADDRESS ) Suite 120

Fi. Lauderdale, FL 33301

C. Enler new mailing address, if applicable: .
(Muiling address MAY BE A POST OFFICE BOX) P15 E- Las Olas Blvd.

Suite 120

Ft. l.auderdale, FI. 33301

D. If amending the registercd agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered affice add ress:

Name of New Registered Agent

(Florida street address)

New Registered Office Address: . Florida
(City) (Zip Code)

New Repistered Agent's Signature, if chunging Registered Agent:
! hereby accept the appointnent as registered agent. [ amn_femniliar with end accept the obligations of the position.

Signature of New Regisiered 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)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; 5= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Qfficer. [f an officer/director holds more than one title, list the first letter of each affice held.

President, Treasurer, Director would be PTD,

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 5. These should be noted as John Doe, PT as a Change,

Mike Jones, V as Remove, and Sally Smith, S¥ as an Add.

Example:
X Change PT John Doc
X Remove v Mike Jones

_X Add SV Sally Smith

Type of Action Title Name Address

(Check One)

D ___ Change N/A
__Add
_ Remove

2) __ Change NA
_Add

3) léi?:; NiA
_ Add
__ Remove

4) ___ Change NA
_ Add
__ Remove

5) ____ Change N/A
__ Add
__ Remove

6) ___ Change N/A
__ Add

Remove

Page 2 of 4

E. If amending or adding additional Articles, enter change(s) here:
(Altach additional sheets, if necessary).  (Be specific)

Article 1V shall be amended in accordance with the attached documents.




F. If an amendment vides for an exchn
provisions for Implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)
Page 3 of 4
The date of each amendment(s) adoption: , If other than the

date this documnent was signed.

Effective date jf applicable:

(no more than 90 days afler amendinent file date)



Article IV shall be hereby amended and read as follows:

We are authorized to issue up to 5,000,000,000 shares of common stock, with a par value
of $0.0001 per share and 10,000,000 Preferred shares, having a par value of $0.0001, also
granted to or imposed upon the respective classes of shares or the holders thereof is as
follows:

A, Common Shares. The terms of the 5,000,000,000 Common Shares of the
corporation shall be as follows:

(1) Dividends. Whenever cash dividends upon the Preferred Shares of ail
series thereof at the time outstanding, to the extent of the preference to which
such shares are entitled, shall have been paid in full for all past dividend
periods, or declared and set apart for payment, such dividends, payable in
cash, stock, or otherwise, as may be determined by the Board of Directors,
may be declared by the Board of Directors and paid from time to time to the
holders of the Common Shares out of the remaining net profits or surplus of
the corporation.

(2) Liquidation. In the event of any liquidation, dissolution, or winding up
of the affairs of the corporation, whether voluntary or involuntary, all assets
and funds of the corporation remaining after the payment to the holders of
the Preferred Shares of all series thereof of the full amounts to which they
shall be entitled as hereinafter provided, shall be divided and distnbuted
among, the holders of the Common Shares according to their respective
shares.

(3) Voting rights. Each holder of a Common Share shall have one vote in
respect of each share of such stock held by him. There shall not be
cumulative voting,

B. Preferred Shares. Prior to the issuance of any of the Preferred Shares, the
Board of Directors shall determine the number of Preferred Shares to then be 1ssued
from the Ten Million (10,000,000) shares authonzed, and such shares shall
constitute a series of the Preferred Shares. Such seres shall have such preferences,
limitations, and relative rights as the Board of Directors shall determine and such
series shall be given a distinguishing designation. Each share of a series shall have
preferences, limitations, and relative nghts identical with those of all other shares
of the same seres. Except to the extent otherwise provided in the Board of
Directors' determination of a senes, the shares of such senes shall have preferences,
limitations, and relative rights identical with all other senies of the Preferred Shares.
Preferred Shares may have dividend or liquidation rights which are pnor (superior
or senior) to the dividend and liquidation rights and preferences of the Common
Shares and any other series of the Preferred Shares. Also, any series of the Preferred
Shares may have voting rights.

C. Designation of Series A Preferred The Board of Directors hereby
designates 1,000,000 shares of Series A Preferred Stock, having a par value of
$0.0001 per share, as described in the attached.
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D. Designation of Senies B Preferred. The Board of Directors hereby
designates 1,000,000 shares of Series B Preferred Stock, having a par value of
$0.0001 per share, as described in the attached.




VITANA-X, INC.

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

DESIGNATION OF THE SERIES A PREFERRED STOCK

Section 1. Designation, Amount, and Par Value. The designation of such senies of the Preferred
Stock shall be the Series A Preferred Stock, having a par value of $0.0001 per share (the "Senes
A Preferred Stock"). The maximum number of shares of Series A Preferred Stock shall be
1,000,000. The Series A Preferred Stock shall rank senior to the Company's common stock, par
value $0.0001 per share (the "Common Stock"), and to all other classes and series of equity
securities of the Company which by their terms do not rank senior to the Sernes A Preferred Stock
("Junior Stock"). The Series A Preferred Stock shall be subordinate to and rank junior to all
indebtedness of the Company now or hereafter outstanding,.

Section 2. Voting Rights. Except as otherwise provided herein or by law, the shares of the Senes
A Preferred Stock shall be entitled to vote with the shares of the Corporation’s Common Stock at
any annual or special meeting of the stockholders of the Corporation. Together, collectively and
in their entirety, all Holders of Series A Preferred Stock shall have voting rights equal to exactly
sixty-five (65%) of all voting rights available at the time of any vote, including Series A Preferred
voting rights. The Holders of Series A Preferred Stock, through the ownership of this Series A
Preferred Stock, have the voting power to act on behalf of the Corporation, to call a special meeting
of the shareholders, to remove and/or replace the Board of Directors or management or any
individual members thereof in the event that one or more of the foregoing has done, or failed to
do, anything which, in his sole judgment, will materially and adversely impact the business of the
Corporation in any manner whatsoever, including, but not limited to, any violations of any state
or federal securities laws, or any action which could cause the bankruptcy, dissolution, or other
termination of the Corporation. In no event will the ombudsman have the nght or power to
participate in the normal and usual daily operations of the Corporation.

Section 3. 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 Company whether such assets are capital or surplus, for each share of Preferred
Stock an amount equal to the Holder's pro rata share of the assets and funds of the Corporation to
be distributed, less any amount distributed to the Holders of the Senes A Fixed Rate Perpetual
Preferred Stock, assuming their conversion of Preferred Stock to Common Stock and if the assets
of the Company 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.

Section 4. Conversion. The Senes A Preferred Stock shall have no conversion rights.

Section 5. Dividends. No dividend shali be declared or paid on the Senes A Preferred Stock.
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Section 6. Miscellaneous.

a)

b)

Notices. Any and all notices or other communications of deliveries to be provided by the
Holder hereunder, including, without Limitation, any Notice of Conversion, shatl be in
writing and delivered personally, sent by facsimile to the Company, sent by a nationally
recognized ovemight courier service, addressed to the Corporation, Attn: Chief Executive
Officer or such other address or facsimile number as the Corporation may specify for such
purposes by notice to the Holders delivered in accordance with this Section. Any and all
notices or other communications or deliveries to be provided by the Corporation hereunder
shall be in wnting and delivered personally, by facsimile, sent by a nationally recognized
overnight courier service addressed 1o 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 (1) 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.
(eastern standard time), (ii) the date after the date of transmission, if such notice or
communication 1s delivered via facsimnile at the facsimile telephone number specified in
this Section later than 5:30 p.m. (eastern standard time) on any date and earlier than 11:59
p.m. (eastern standard time) on such date,(iti) the second Business Day following the date
of mailing, 1if sent by nationally recognized overnight courier service, or (iv) upon actual
receipt by the party to whom such notice is required to be given. "Business Day" shall
mean a day which 1s not a (i) Saturday, (i1) Sunday or (i11) a nahonal holiday observed in
the United States.

Lost or Mutilated Preferred Stock Certificate. 1f 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.

Govemning Law. All questions conceming the construction, validity, enforcement, and
interpretation of this Certificate of Designation shall be govemed by and construed and
enforced in accordance with the intemnal laws of Florida, without regard to the principles
of conflicts of law thereof. Each party agrees that all legal proceedings conceming the
interpretations, enforcement, and defense of the transactions by this Certificate of
Designation (whether brought against a party hereto or its respective affiliates, directors,
officers, shareholders, employees, or agents) shall be commenced in the state and federal
courts sitting in Flonda (the "Flonda Courts"). Each party hereto hereby irrevocably
submits to the exclusive junsdiction of the Florida Courts for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that 1t is not personally subject to the jurisdiction of any
such court, or such Florida Courts are improper or inconvenient venue for such proceeding,.
Each party hereby irrevocably waives personal service of process and consents to process
being served in any such suit, action or proceeding by mailing a copy thereof via registered
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d)

g)

or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in effect for notices to it under this Certificate of Designation and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law. Each party hereto hereby irrevocably waives, to the fullest extent
permitted by applicable law, any and all right to trial by jury in any legal proceeding arising
out of or relating to this Certificate of Designation or the transactions contemplated hereby.
If either party shall commence an action or proceeding to enforce any provisions of this
Certificate of Designation, then the prevailing party in such action or proceeding shall be
reimbursed by the other party for its attomeys' fees and other costs and expenses incurred
with the investigation, preparation and prosecution of such action or proceeding.

Waiver. Any watver 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 insist upon strct
adherence to that term or any other term of this Certificate of Designation. Any waiver
must be in wnting.

Severability. If any provision of this Certificate of Designation is invalid, illegal, or
unenforceable, the balance of this Certificate of Designation shall remain in effect, and if
any provision is inapplicable to any person or circumstance, it shall nevertheless remain
applicable to all other persons and circumstances. If it shall be found that any interest or
other amount deemed interest due hereunder violates applicable laws governing usury, the
applicable rate of interest due hereunder shall automatically be lowered to equal the
maximum permitted rate of interest.

Next Business Day. Whenever any obligation hereunder shall be due on a day other than a
Business Day, such payment shail be made on the next succeeding Business Day.

Headings. The headings contained herein are for convenience only, do not constitute a part
of this Certificate of Designation and shall not be deemed to limit or affect any of the
provisions thereof.



VITANA-X, INC.

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

DESIGNATION OF THE SERIES B PREFERRED STOCK

Section 1. Designation, Amount, and Par Value. The designation of such senes of the Preferred
Stock shall be the Series B Preferred Stock, having a par value of $0.0001 per share (the "Seres
B Preferred Stock"). The maximum number of shares of Senes B Preferred Stock shall be
1,000,000. The Senes B Preferred Stock shall rank senior to the Company's common stock, par
value $0.0001 per share (the "Common Stock"), and to all other classes and senes of
equity securities of the Company which by their terms do not rank senior to the Senes B
Preferred Stock (“Junior Stock"). The Senes B Preferred Stock shall be subordinate to and
rank junior to all indebtedness of the Company now or hereafter outstanding,

Section 2. Voting Rights. Except as otherwise provided herein and as otherwise required by law,
the holders of each share of the Senes B Preferred Stock shall have no votes on any matters
presented to be voted by the holders of common stock.

Section 3. 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 Company whether such assets are capital or surplus, for each
share of Preferred Stock an amount equal to the Holder's pro rata share of the assets and funds of
the Corporation to be distributed, less any amount distributed to the Holders of the Senes B
Fixed Rate Perpetual Preferred Stock, assuming their conversion of Preferred Stock to Common
Stock and if the assets of the Company shall be insufficient to pay in full such amounts, then
the entire assets to be distributed to the Holders shall be distnbuted 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.

Section 4. Conversion. Holders of Preferred Stock shall have the following nghts with respect
to the conversion of the Preferred Stock into shares of Common Stock:

a} Automatic Conversion upon Corporation Action. Upon the date that a Corporate Action
on behalf of the Corporation wherein a Reverse Stock Split is deemed effective by the
Financial Industry Regulatory Authority (the “Conversion Date”), each share of Series B
Preferred Stock shall automatically convert into a number of shares of Common Stock
equal to its pro rata portion of eighty percent (80%) of the total issued and outstanding
common shares, post conversion, to be issued each Holder on a pro rata portion of the
total i1ssued and outstanding Senes B Preferred Stock. To effect conversions, as the
case may be, of shares of Series B Preferred Stock, a Holder shall not be required to
surrender the certificate(s) representing such shares of Series B Preferred Stock to the
Corporation unless all of the shares of Senes B Preferred Stock represented thereby are so
converted, in which case the Holder shall deliver the certificate representing such share
of Senes B Preferred Stock promptly following the Conversion Date at issue. Shares of Series

-6-




B Preferred Stock converted or redeemed in accordance with the terms hereof shall be
canceled and may not be reissued.

b) Mechanics of Conversion

i Delivery of Certificate Upon Conversion. Not later than three Trading Days
after each Conversion Date (the “Share Delivery Date”), the Corporation shall
deliver to the Holder (A) a certificate or certificates which, after the Effective
Date, representing the number of shares of Common Stock being acquired upon
the conversion of shares of Senes B Preferred Stock, and (B) a bank check in
the amount of accrued and unpaid dividends (if the Corporation has elected or
is required to pay accrued dividends in cash. If in the case of any Notice of
Conversion such certificate or certificates are not delivered to or as directed by
the applicabie Holder by the third Trading Day after the Conversion Date, the
Holder shall be entitled to elect by written notice to the Corporation at any time
on or before its receipt of such certificate or certificates thereafter, to rescind
such conversion, in which event the Corporation shall immediately return the
certificates representing the shares of Series B Preferred Stock tendered for
conversion.

i Obligation Absolute. The Corporation’s obligations to issue and deliver the
Conversion Shares upon conversion of Senies B Preferred Stock in accordance
with the terms hereof are absolute and unconditional, irrespective of any action
or inaction by the Holder to enforce the same, any waiver or consent with
respect to any provision hereof, the recovery of any judgment against any
Person or any action to enforce the same, or any setoff, counterclaim,
recoupment, limitation or termination, or any breach or alleged breach by the
Holder or any other Person of any obligation to the Corporation or any violation
or alleged violation of law by the Holder or any other person, and irrespective
of any other circumstance which might otherwise limit such obligation of the
Corporation to the Holder in connection with the issuance of such Conversion
Shares.

i, Transfer Taxes. The issuance of certificates for shares of the Common Stock on
conversion of the Series B Preferred Stock shall be made without charge to the
Holders thereof for any documentary stamp or similar taxes that may be payable
in respect of the issue or delivery of such certificate, provided that the
Corporation shall not be required 1o pay any tax that may be payable in respect
of any transfer involved in the issuance and delivery of any such certificate
upon conversion in a name other than that of the Holder of such shares of Series
B Preferred Stock so converted and the Corporation shall not be required to
issue or deliver such certificates unless or until the person or persons requesting
the issuance thereof shall have paid to the Corporation the amount of such tax
or shall have established to the satisfaction of the Corporation that such tax has
been paid.

c) Stock Dividends and Stock Splits. If the Corporation, at any time while the Series B
Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a
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distribution or distnibutions on shares of its Common Stock or any other equity or
equity equivalent securities payable in shares of Common Stock (which, for avoidance
of doubt, shall not include any shares of Common Stock issued by the Corporation
pursuant to this Series B Preferred Stock), (B) subdivide outstanding shares of
Common Stock into a larger number of shares, (C) combine (including by way of
reverse stock split) outstanding shares of Common Stock into a smaller number of
shares, or (D} issue by reclassification of shares of the Common Stock any shares of
capital stock of the Corporation, then the Conversion Price shall be multiplied by a
fraction of which the numerator shall be the number of shares of Common Stock
(excluding treasury shares, if any) outstanding before such event and of which the
denominator shall be the number of shares of Common Stock outstanding after such
event. Any adjustment made pursuant to this Section shall become effective
immediately after the record date for the determination of stockholders entitled to
receive such dividend or distnbution and shall become effective immediately after the
effective date in the case of a subdivision, combination or reclassification.

d) Pro Rata Distnbutions. If the Corporation, at any time while Series B Preferred Stock
is outstanding, shall distribute to all holders of Common Stock {(and not to Holders)
evidences of its indebtedness or assets or nghts or warrants to subscribe for or purchase
any secunty, then in each such case the Conversion Price shall be determined by
multiplying such Conversion Price in effect immediately prior to the record date fixed
for determination of stockholders entitled to receive such distnibution by a fraction of
which the denominator shall be the VW AP determined as of the record date mentioned
above, and of which the numerator shall be such VWAP on such record date less the
then fair market value at such record date of the portion of such assets or evidence of
indebtedness so distributed applicable to one outstanding share of the Common Stock
as determined by the Board of Directors in good faith. In either case the adjustments
shall be described in a statement provided to the Holders of the portion of assets or
evidences of indebtedness so distributed or such subscription rights applicable to one
share of Common Stock. Such adjustment shall be made whenever any such
distribution i1s made and shall become effective immediately after the record date
mentioned above.

e) Calculations. All calculations under this Section shall be made to the nearest cent or
the nearest 1/100th of a share, as the case may be. The number of shares of Common
Stock outstanding at any given time shall not include shares owned or held by or for
the account of the Corporation, and the description of any such shares of Common
Stock shall be considered on issue or sale of Common Stock. For purposes of this
Section 6, the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (excluding
treasury shares, iIf any) 1ssued and outstanding,

f) Notice to Holders; Adjustment to Conversion Price. Whenever the Conversion Price is
adjusted pursuant to any of this Section, the Corporation shall promptly mail to each
Holder a notice setting forth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjustment.

Section 5. Dividends. No dividend shall be declared or paid on the Series B Preferred Stock.
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Section 6. Miscellaneous.

h) Notices. Any and all notices or other communications of deliveries to be provided by the

Holder hereunder, shall be in writing and delivered personally, sent by facsimile to the
Company, sent by a nationally recognized ovemight courier service, addressed to the
Corporation, Atm: Chief Executive Officer or such other address or facsimile number as
the Corporation may specify for such purposes by notice to the Holders delivered in
accordance with this Section. 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 (1) 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. (eastern standard time), (11) the date
after the date of transmission, if such notice or communication 1s delivered via facsimile at
the facsimile telephone number specified in this Section later than 5:30 p.m. (eastemn
standard time) on any date and earlier than 11:59 p.m. (eastem standard time) on such
date, (i1} the second Business Day following the date of mailing, if sent by nationally
recognized overnight courier service, or (1v) upon actual receipt by the party to whom such
notice is required to be given. "Business Day" shall mean a day which is not a (1) Saturday,
(i1) Sunday or (111) a national holiday observed in the United States.

Lost or Mutilated Preferred Stock Certificate. If a Holder's Preferred Stock certficate 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.

Goveming Law. All questions conceming the construction, validity, enforcement, and
interpretation of this Certificate of Designation shall be governed by and construed and
enforced in accordance with the intemal laws of Flonda, without regard to the pnnciples
of conflicts of law thereof. Each party agrees that all legal proceedings concerning the
interpretations, enforcement, and defense of the transactions by this Certificate of
Designation (whether brought against a party hereto or its respective affiliates, directors,
officers, shareholders, employees, or agents) shall be commenced 1n the state and federal
courts sitting in Florida (the "Florida Courts"). Each party hereto hereby imevocably
submits to the exclusive junsdiction of the Flornida Courts for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein, and hereby i1rrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that it is not personally subject to the jurisdiction of any
such court, or such Florida Courts are improper or inconvenient venue for such proceeding.
Each party hereby irrevocably waives personal service of process and consents to process
being served in any such suit, action or proceeding by mailing a copy thereof via registered
or certified mail or overnight delivery (with evidence of delivery) to such party at the

.9.



k)

1)

address in effect for notices to it under this Certificate of Designation and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law, Each party hereto hereby irrevocably waives, to the fullest extent
permitted by applicable law, any and all right to trial by jury in any legal proceeding arising
out of or relating to this Certificate of Designation or the transactions contemplated hereby.
If either party shall commence an action or proceeding to enforce any provisions of this
Certificate of Designation, then the prevailing party in such action or proceeding shall be
reimbursed by the other party for its attommeys' fees and other costs and expenses incurred
with the investigation, preparaton and prosecutton of such action or proceeding,

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 night thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver
must be in wnting,

Severability. If any provision of this Certificate of Designation is invalid, illegal, or
unenforceable, the balance of this Certificate of Designation shall remain in effect, and 1f
any provision is inapplicable to any person or circumstance, it shall nevertheless remain
applicable to all other persons and circumstances. If it shall be found that any interest or
other amount deemed interest due hereunder violates applicable laws governing usury, the
applicable rate of interest due hereunder shall automatically be lowered to equal the
maximum permitted rate of interest.

m) Next Business Day. Whenever any obligation hereunder shall be due on a day other than a

n)

Business Day, such payment shall be made on the next succeeding Business Day.

Headings. The headings contained herein are for convenience only, do not constitute a part
of this Certificate of Designation and shall not be deemed to limit or affect any of the
provisions thereof.
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Note: If the date inserted in this block does not mect the applicable statutory filing requirements, this date will not be histed as the
document’s cffective date on the Lepartment of State’s records.

Adoption of Amendment(s) {CHECK ONE)

{J The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient tor approval.

(O The amendment(s) was/were approved by the sharcholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the anendment(s):

“The number of votes cast for the amendment(s) was/were sutficient for approval

by
(voting group)

B The amendment(s) was/were adopted by the board of directars without shareholder action and shareholder
action was not required.

O I'he amendment(s) was/were adopted by the incorporators without sharcholder action and sharcholder
aclion was not required.
1)

119120
Dated 12 U///‘{L'-

A a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Signature

William Bollander

(Typed or printed name of person signing)

Chief Exccutive Officer

(Title of person signing)
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