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COVER LETTER

TO: Amendment Scetian
Divisivn of Corporations

Vitana- X, fnc,
NAME OF CORPORATION: itana- N, ing

Pi4 17
DOCUMENT NUMBER; | 1000040179

The enclased Arfictes of Antendment and foe are submitted for filing,

Pleasc rcturn gl correspondence concerning this matter to the following:

Mallory Meredith

Name of Contact Person

Lilers Law Group, PLA.

Firn Company

149 5. Lexinglon Ave,

Addicss

Ashevilie, North Carchina 23801

Ciy! State and Zip Code

mmeredith@eilerslawgoup.com

F-mail address: (10 be used Tor future annual report notification)

For further informaiion concermng this inatier, please call:

Mallory Meredith 786

273-9352
at i )

Name of Contact Person Arca Code & Daytime Telephone Nuinber

Enclosced is a check for the fottowing amount made psyable 10 the Florida Depariment of Siate:

B $35 Filing Fee (043,75 Filing Fee &

Cenificate of S1atus

cnclosed)

Mailing Address
Amendnient Scetion

Diviston of Corpurations
PO Box 6327
Tallahassee, FLL 32314

(3J543.75 Filing Fee &
Certificd Copy
{Addionul copy is

(0s352.50 Filing Fee
Certificate of Stalus
Certificd Copy
{Additional Copy
is enclosed)

Strect Address

Amendnignt Seclion

Division of Corporations

The Centre of Tallahassce

3413 N, Monroe Street, Suite 310
Tatiahassee, F1. 32303
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Articles of Amendment

in'
Articles of [ncorporation F l L E D .

of
Vitana- X, [oe, e Dy oA
! L apdgly 161 3T sy,
(e ol Corporiation us corrvidly Ged witlt the I-'lnrill:ﬁh‘m. uf State} '
P1400000179 N Lo
R : o5

(Document Number of Corporation (if known)

v

Pursuant 1o the provisions of section 6071006, Florida Stawies, 1lus Florida Profit Corpuration adopts the following amendment(s) o

its Articles of Incorporation:

A. If amending name, enter the new name gf the corporatipn:

N/A The new

name miust he distinguishuhle and contain the word “corporation,” “company,* or “incarporated " or the ahhreviation “Corp..”
“Ine. " or Co. " ur the desigagtion “Corp.” “Inc.” or “Co". 4 mofessivnal corporation ngme musi contain the word

“ehartered " Cprofessionad assoeciation, T or the ghhreviatipn P4

NIA
B. Enter new principal office address. il applicable:
fPrincipal office address MUST BE A STREET ADDRESS)
C. Enter new muiling address, if applicable: N/A

(Mailing address MAY BE A POST OFFICE B0J\)

B. 10 gmending he registered apent and/ar registered uffice agddress in Flovida, enter the name ol the
new eegistered npent and/or the new registercd_ofTice sddress:

NIA
. 1 '3
Name of New Regisiered Agent

{Hlovida virecr addeess)

. Florida
(Citv) (Zip Code)

New Revistered Otlice Addresa:

New Repistered Apent’s Sipgnature il changing Hepistered Apent:
! hereby aceept the appoiniment as registered agent. Lam familice with and cecept the obligations of the position,

Nignature of Mew Registervd Agent if changing

Check if applicable
O The amendment(s) isfase being filed pursuant to 5. 6070120 (11) (¢). .5,



If amending the Officers and/or Direciurs, enter the title snd nanwe of vach officer/director being removed and title, name, and
address of cach Officer and/or Direcior being added:

{Attach additianul sheets, if necessery)

Plewse note the officertdivectur title by the fivst leiter of the office tide:

P = Presideni; V= Yice President. T= Treasurer: S= Secretary: D Dircetor; TR= Trusiee: C = Chairman or Clerk: CKO = Chief
Evecntive Qfficer: CFQ = Cricy) Financiul Officer. If an officerfdircctor holds more than one title, list the first letter of each office held.
Presiclent, Treasurer, Dircctor waould be PTL.

Changes should be noted in the following munner. Currently Juhn Doe is lisied as the PST and Mike Jones is listed as the V. There ix
u change. Mike Janes feaves the corporation, Sally Smith is named the Vand 8. Thexe should he noted s Jokr Doe, PT ax a C'hanga,
Mrike Junes, V as Kemove, and Salle Smith, SV us an Add.

Fyample:
X Change PT Johin Doc
X Remove v Mike bones
_X Add sV Sally Snuth
Type of Action Tale Namc Address
(Cheek One)
NFA
1 Chanpe l
Add
Rcmaove
N/A
2) Chanpe
Add
R.cmovc NJA
R Change
Add
Remowve
NIA
4) Change .
Add
Remove
] NIA
3) ___ Change - } _ - -
Add
Remove
INIA

&y Clange

Add

Remove




E. f amending ur adding additianal Articles, enter change(s) here:
{Atwch additional sheots, if necessary).  {Be specific)

Article [V shall be amended in accosdance with the attached documents.

K. 0f an amendmen! provides Tov s evehaope, ceclassilication, oe cancellation af issaed shares,
nrovisigas for implenienting the amendment if not cgntained in the amendment [tsclf:
{if not applicable, indicate NiA)

N/A




The date of each amendmient(s) adoption; . if other than the
datc this document was signed.

Effective date if applicable:

(no more than 90 days after amendment file date)

Nate: If ihe date inscried in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
docunent’s effective date on the Department of State's recards,

Adoption of Amendment(s) (CHECK AWNE)

[ The amendment(s) was'werc adopted by the incorporators, or board of dirccturs without sharcholder aciion and sharcholder
acuion was nut required.

B The amendment(s) was/were adopted by the sharcholders. The number of votes cast Tor the amendment(s)
by the sharcholders wasfwere sufficient for approval.

O The amendmeni(s) was/were approved by the sharcholders through voting groups. The following statement
must he separutely provided for each voling group entitled to voite separately on the amendmeni(s):

“The nuinber of voies casy fur the amendment{s) was/were sufTicient for approval

by
(voting group)

Nanigd j{,/ //:/ (Lfn) 12012 (:)

~
Signature
(Hﬁfﬂircctor, president of other officer — if directors or officers have nut been
sclected, by an incorporator - if in the hands of a receiver, trustee, or other count
appointed Hslucinry by than fiduc:

) /’i ﬁo//,fmcfﬁ ~

(Typed or printcd name of person signing)

C

{Title of person signing)

—




Article IV shall be bereby amended and read as follows:

We are authorized 1o issue up to 5.000.000,000 shares of common stock, with a par value
of $0.0001 per sharc 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 Sharcs. The terms of the 5,000,000.000 Common Shares of the corporation
shall be as follows:

(1) Dividends. Whenever cash dividends upen the Preferred Shares of all
series thereof at the time outstanding, to the extent of the preference to which
such sharcs arc enutled, shall have been paid n full for all past dividend
periods, or declared and ser apant for payment. such dividends, payablc in
cash, stock, or otherwise, us may be detennined by the Board of Direclors,
may be declared by the Board of Directors and paid from tme to time to the
hotders of the Common Shares out of the remaining net profits or surplus of
the corporation.

(2) Liquidation. [n the event of any liguidation, dissolution, or winding up
of the afTairs 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 hereinaficr provided, shall be divided and distributed
among the holders of the Common Shures according 10 their respective
shares.

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

B. Preferred Shares. Prior to the issuance of any of the Preferred Shares, the Board of
Directors shall determine the number of Preferred Shares o then be issued from the
Ten Miltion (10,000.000) shares authorized, and such shares shall constitute a scries of
the Preferred Shares. Such series 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 prefcrences, limutations,
and relative rights identical with those of all other shares of the same serics. Exceptto
the cxlent otherwise provided in the Board of Directors' determination of a series, the
shares of such scrics shall have preferences, limitauons, and relative rights identical
with 21l other series of the Preferred Shares. Preferred Shares may have dividend or
liguidation rights which are prior (superior or scnior) to the dividend and liguidation
rights and preferences of the Common Shares and any other series of the Preferred
Shares. Also, any serics of the Preferred Shares may have voting rights,

4. Designation of Series A Preferred. The Board of Directors hereby designates
1,000.000 shares of Series A Preferred Siock, having a par valuc of $0.0001 per
share, as described in the attached.




b. Dusignation of Series 3 Preferred. The Bourd of Dircctors hereby designaics
1,344,756 shares of Scrics B Prefurred Stock. having a par value of $0.0001 per
share, as deseribed in the attached.




VITANA-X, INC.

CERTIFICATE QF DESIGNATION OF PREFERENCES.
RIGHTS AND LIMITATIONS
OF
SERIES A PREFERRED STOCK

DESIGNATION OF THE SERIES A PREFERRED STOCK

Scetion 1. Designation, Amount, and Par Value. The designation of such series of the Preferred
Stock shall be the Series A Preferred Stock, having a par value of $0.0001 per share (the "Series
A Preferred Stock™), The maximum number of shares of Series A Preferred Stock shall be
1,000,000. The Scries A Preferred Stock shall rank senior 1o the Company’s common stock, par
value $0.000t per share (the "Common Stock”), and to all other classes and serics ofl cquity
securitics of the Company which by their terms do not rank senior to the Series A Preferred Stock
("Junior Stock”). The Serics A Preferrcd Stock shall be subordinate to and rank jumor 1o all
indebtedness of the Company now or hereafter outstanding,

Section 2. Voting Rights. Fxcept as othcrwise provided herein or by law, the shares of the Serics
A Preferred Stock shall be cntitled to vote with the shares of the Corporation's Common Stock at
any annual or spceial mecting of the stockholders of the Corporation. Together, collectively and
in their entircty, all Holders of Series A Preferred Stock shall have voting rights equal to exactly
sixty-five (65%) of alt voting rights avaitabic at the time of any vote, including Serics A Preferred
voting rights. The Holders of Series A Preferred Swock. through the owncership of this Senes A
Preferred Stock, have the voting power 10 act on behal f of the Corporation, to call a special mecting
of the shareholders, 10 remove and/or replace the Board of Directors or management or any
individua! menibers thercof in the event that one or more of the forcgoing has done, or faied 10
do, anything which, in his sole judgment, will materially and adversely impact the busincss of the
Corporation in any manner whaisoever, including, but not limited 10, any violations of any state
or federul securitics laws. or any action which could cause the bankruplcy, dissolution, or other
termination of the Corporation. In no cvent will the ombudsmar have the right or power to
participate in the normal and usual daily operations of the Corporation.

Scction 3. Liquidation. Upon any liguidation, dissolution or winding-up of the Corporation,
whether volustary or involumary (a "Liquidation™), the Holders shatl be entitled to receive out of
the assets of the Company whether such asscts arc capital or surplus, for each share of Preferred
Stock an amount equal 16 the Halder's pro rata share of the asscts and funds of the Corporation (o
be distributed, less any amount distiibuted to the Holders of the Series A Fixed Rate Perpetal
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 asscls 10 be
distributed 10 the Holders shall be distributed among the Holders raably in accordance with the
respective amounts that would be payable on such shares if all amounts payuble thereon werc paid
in fulf.

Scction 4. Conversion. The Scrics A Preferred Stock shall have no conversion rights.

Section 5. Dividends. No dividend shall be declared or paid on the Serics A Preferred Stock.



Scction 6. Miscellzneous,

a)

Notices. Any and 2ll notices or other communications of deliveries (o be provided by the
Holder hereunder, including, without limitation, any Notice of Coaversion, shall be in
writing and delivered personally, sent by facsimile 10 the Company, sent by a nationally
recognized overnight couricr service, addressed to the Corporation. Atin: Chief Executive
Officer or such other address or facsimile number as the Corporation may specify for such
purposes by notice lo the Holders delivered in accordance with this Section. Any and ali
notices ov other communications or deliveries 16 be provided by the Corporation hercunder
shall be in writing and delivered personally, by facsimile, sent by a nationally recognized
overnight courier service addressed Lo each Holder at the facsimile tefephane 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 detiveries hereunder shall be deemed given and effective
on the carliest of (i) the date of transmission, f such notice or communication is delivered
via facsimile at the facsimile telephone number specified in this Seciion prior to 3:30 p.m.
(eastern standard time). (ii) the date after the date of transmission, 1f such noticc or
communication is delivered via facsimile at the facsimile telephone number specified in
this Scction later than $:30 p.m. (eastern standard time) on any date and carlier than 11:59
p.m. (castern standard time) on such date,(iii) the second Business Day following the date
of mailing. il sent by nationally rccognized avemight courier service, or {iv) upon actual
receipl by the party to whom such notice is required to be given. "Business Day” shall
mean a day which is not a (i) Saturday. (ii) Sunday or (i} a national holiday observed in
the United States,

Lost or Muttlated Preferred Stock Certificate. 1f a Holder's Preferred Stock certificate shall
be mutilated, lost, stolen or desiroyed, the Corporation shall execute and dehver, in
exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of
or in substilution for a lost, stolen or destroyed certificate, a new certificate for the shares
of Preferred Stock so mutilated, Yost, stolen or destroyed bui enly upon receipt of evidence
of such loss, theil or destruction of such certificate, and of the ownership hereof, and
indemnity, it requested, all reasonably satisfactory 1o 1he Corporation.

Governing Law. All questions concerning the construction, validity, enforcement, and
interprctation of this Certificate of Designation shall be governed by and construed and
enforced in accordance with the intermal laws of Florida, without regard to the principles
of conflicts of law thereof. Each party agrees that all legal proceedings concerning the
interprctations, enforcement, and defense of the transactions by this Cenificate of
Designation (whether brought against a party hereto or its respective affiliates, dircctors,
officers, sharcholders. employccs, or agents) shall be commenced in the state and federal
courts sitiing in Florida (the “Florida Courts”). Each party hercto hereby irrevocably
submits 1o the exclusive jurisdiction of the Fiorida Courts for the adjudication of any
dispule hereunder or in connection herewith or with any transaction contemplaied hereby
or discussed hercin, and hereby irrevocably waives, and agrees not 10 asscrt in any suit,
action or proceeding, any claim that it is not personally subject (o the jurisdiction of any
such court. or such Florida Courts are improper or inconvenient venue for such proceeding.
Each party hereby imevocably waives personal service of process and conscnts 1o process
being served in any such suit. action or proceeding by mailing @ copy thercof via registered

-4 .



d)

¢)

or certified mail or overnight delivery (with cvidence of delivery) to such parly 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 thercof. Nothing
contained herein shall be deemed to limit in any way any right 10 serve process in any
manner permitted by Jaw. Fach parly hereto hereby irrevocably waives, 1o the fullest extent
permitted by applicable law, any and all right 1o trial by jury in any legal proceeding arising
out of or relating o 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 procecding shall be
reimbursed by the other panty for its attorneys' fees and other costs and expenses incurred
with the investigation, preparation and prosecution of such action or proceeding.

Waiver. Any waiver by the Corporation or the Holder of a breach of any provision of this
Centificate of Designation shall not operate as or be construed 10 be a waiver of any other
breach of such provision or of any breach of any other provision of this Centificate of
Designation. The failure of the Corporation or the Holder to insist upon strict adhcrence
to any term of this Cenificate of Designation on onc or more occasions shall not be
considered o waiver or deprive that party of the right thereafler o insist upon sirict
adherence to that term or any other term of this Certificate of Designation.  Any waiver
must be in writing,

Severability. If any provision of this Certificate of Designation is invalid, illcgal, or
unenforceable. the balance of this Certificate of Designation shall remain in effect, and if
any provision is (napplicable 10 any person or circumstance, it shall nevertheless remain
applicable 1o all other persons and circumstances. 11t shall be found that any interest or
other amount deemed interest due hereunder violates applicable laws governing usury, the
applicable rate of inicrest due hereunder shail automatically be lowered 1o cqual the
maximum permitted rate of interest.

Next Busincss Day. Whenever any obligation hercunder shall be due on a day other than a
Rusiness Day. such payment shall be made on the next succecding Business Day.

Headings. The headings contained herein arc for convenience only, do not constitute a parl
of this Centificate of Designation and shall not be deemcd to limit or affect any of the
provisions thereof.



VITANA-X, INC.

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

DESIGNATION OF THE SERIES B PREFERRED STOCK

Section 1. Designation, Amount, and Par Value. The designation of such series of the Preferred
Stock shall be the Series B Preferred Stack, having a par valuc of $0.0001 per share (the "Scries
B Preferred Stock”). The maximum number of shares of Series B Preferred Stock shall be
1.344.756. The Series 13 Preferred Stock shall rank senior to the Company's common stock, par
valuc $0.0001 per share (the "Commion Stock"), and to all uther classes and series of equity
securities of the Company which by their tcrms do not rank senior 1o the Series B Preferred Siock
(“Junior Stock"). The Series B Preferred Stock shall be subordinaie to and rank junior o all
indebiedness of the Company now or hercaller outstanding.

Section 2. Voting Rights. Except as otherwise provided herein and as otherwise required by law,
the holders of cach share of the Series B Preferrcd Stock shall have no votes on any maiters
presented W be voted by the holders ol common stock.

Section 3. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporanion,
whether voluniary or involuntary (a "Liguidation”), the Holders shall be entitled to receive out of
the asscts of the Company whether such asscls are capital or surplus, for each share of Preferred
Stock an amount cqual 1o the Holder's pro rata share of the asscts and funds of the Corporation 10
be distributed, less any amount distributed to the Holders of the Series B Fixed Rate Perpetual
Preferred Stock, assuming their conversion of Preferred Stock to Common Stock and 1f the assets
of the Company shall be insufficient to pay in full such amounts, then the entirc assets 10 be
distribuied to the Holders shall be disiributed among the Holders ratably in accordance with the
respective amounts that would be payablc on such shares if all amounts payable thereon were paid
in full,

Section 4. Conversion. Holders of Preferred Stock shall have the following rights with respect
10 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 behaif of the Corporation wherein a Reverse Stock Split is deemed cffective by the
Financial Industry Regulatory Authority (the "Conversion Date™), cach sharc of Serics
B Preferred Stock shall aulomatically convert into a number of shares of Commen
Stock equal to its pro rata portion of cighty percent (80%) of the total issued and
outstanding common shares. posi conversion, to be issued each Holder on o pro rata
poriion of the total issued and outstanding Scrics B Preferred Stock. To cffect
conversions, as the case may be, of shares of Series B Preferred Stock, a Holder shall
not be required te surrender the certificate(s) representing such sharcs of Senes B
Preferred Stock 1o the Corporation unless all of the shares of Series B Preferred Stock
represented thercby are so conversed, in which case the Holder shall deliver the
certificute representing such share of Series B Preferred Stock promptly following the

-6 -




b)

)

Conversion Date at issue. Shares of Series B Preferred Stock converted or redeemed in
accordance with the terms hereof shall be canceled and may not be reissued.

Mechanics of Conversion

Hi.

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, alter the Effective
Date, representing the number of shares of Common Stock being acquired upon
the conversion of shares of Serics B Preferred Stock, and (B) a bank check in
the amount of accrued and unpaid dividends (if the Corporation has elected or
is requircd to pay accrued dividends in cash. I in the case of any Notice of
Conversion such certificate or certificates are not delivered to or as dirccied by
the applicable Holder by the third Trading Day afier the Canversion Date, the
Holder shall be cntitled to elect by written notice to the Corporation at any time
on or helore its receipt of such certificate or certificates thereafter, to rescind
such conversion, in which cvent the Corporation shall immediately return the
centificates representing the shares of Series B Preferred Stock tendered for
conversion,

Obligation Absolute. The Corparation’s obligations Lo issue and deliver the
Conversion Shares upon conversion of Serics B Preferred Stock in accordance
with the terms hereof are absolute and unconditional, irrespective of any action
or inaction by the Holder (0 enforce the same, any waiver or consent with
respect to any provision hereof, the recovery of any judgment against any
Person or any action o enforce the same, or any setoff. counterclaim,
recoupment. limitation or termination, or any breach or alleged breach by the
Holder or any other Pcrson of any obligation to the Corporation or any violation
or alleged violation of law by the Holder or any other person, and irrespective
ol any other circumstance which might othenwise limit such obligation of the
Corporation 1o the Holder in connection with the issuance of such Conversion
Shares.

Transier Taxes. The issuance of certificates for shares of the Common Stock on
conversion of the Serics B Preferred Stock shalt be made without charge to the
Holders thercol for any documentary stamp or simifar taxes thal may be payable
in respect of the issue or delivery of such certificate, provided that the
Corporation shall nol be requircd 10 pay any 1ax that may be payable in respect
ol 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
B3 Preferred Stock so converted and the Comoration shall not be required 1o
issuc or deliver such certificates unless or until the person or persons requesting
the issuance thereaf shall have paid 1o the Corporation the amount of such tax
or shall have cstablished (o the satisfaction of the Corporation that such tax has
been paid.

Siock Dividends and Stock Splits. 17 the Corporation, al any time while the Series B

Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make a



distribution or distributions on shares of its Common Stock or any other equity or
equily 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 Serics B Preferred Stock), (B) subdivide outstanding sharcs of
Common Stock into a larger number of shares, {C) combinc (including by way of
reverse stock splil) outstanding shares of Common Stock into a smaller number of
shares, or (1) issuc 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 anv) outstanding before such event and of which the
denominator shall be the number of sharcs of Common Stock outstanding aficr such
event. Any adjustment madc pursuant to this Section shall become effective
immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become cffective immediatety after the
effective date in the case of a subdivision, combination or reclassification.

d) Pro Rata Distributions. I the Corporation, at any time while Serics B Prefcrred Stock
is outstanding, shall distribute 10 all holders of Common Stock (and not to Holders)
evidences of its indebtedness or assels or rights or warranls to subscribe for or purchase
any sccurily, then in cach such case the Conversion Price shall be determined by
multiptying such Conversion Price in ¢ffect immediately prior to the record date lxed
for determination of stockholders entitled to receive such distribution by a fraction of
which the denominator shall be the VWAP deieemined as of the record date mentioned
above, and of which the numerator shall be such VWAP on such record dale less the
then fair market vatue at such record date of the portion of such assets or evidence of
indebtedness so distributed applicable (0 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
sharec of Common Stock. Such adjustment shall be made whenever any such
distribution is made and shall become effective immediately after the record date
mennoned above,

¢) Calculations, All ¢caiculations under this Section shall be made (o the nearest cent or
the nearest 1/100th of a share, as the casc may be. The number of shares of Common
Stock outstanding at any given lime shall not include sharcs 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 salc of Commeon Stock. For purposes of this
Section 6, the number of shares of Common Stock decimed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (excluding
treasury shases, if any) issued and outstanding.

f) Notice (o Holders: Adjustment 1o Conversion Price. Whenever the Conversion Price 1s
adjusted pursuant to any of this Scction, the Corporation shall promptly mail te cach
Holder a notice sctiing forth the Conversion Price after such adjustment and seuing
forth a bricf staiement of the facts requiring such adjustment.

Scction 5. Dividends. No dividend shall be declarcd or paid on the Serics B Preferred Stock.

.Y



. - Sc¢ction 6. Miscellaneous.

h) Natices. Any and all notices or other communications of deliveries 10 be provided by the

)

Holder hercunder, shall be in writing and dclivered personally, sent by facsimile to the
Company. sent by a nationally recognized overnight courier service. addressed to the
Corporation, Aun: Chief Executive Officer or such other address or facsimile number as
the Corporation may specify for such purposcs by notice to the Holders delivered in
accordance with this Section. Any and all notices or other communications or deliveries
10 be provided by the Corporation hercunder shall be in writing and delivered personally,
by facsimile, sent by a nationally recognized overnight couricr service addressed to cach
Holder at the facsimile telephone number or address of such Holder appearing on the books
of the Corporation, or if no such facsimile telephonc number or address appcars, at the
principal place of business of the Holder. Any notice or other conymunication or deliveries
hereunder shall be deemed given and cffective on the earliest of (i) the date of transmission,
it such notice or communication is dclivered via facsinile at the facsimile telephone
number specified in this Scction prior to 5:30 p.m. (castem standard ume), (i) the date
after the date of transmission. if such notice or communication is delivered via facsimile at
the facsimile welephone number specified in this Scction later than 5:30 p.m. (eastern
standard time) on any date and earlicr than 11:59 p.m. (eastern standard time) on such
date,(ii7) the second Business Day following the date of mailing, if sent by nationally
recognized ovemnight 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 is not a (i) Saturday,
(1i) Sunday or (ii1) a national holiday obscrved in the United States.

Lost or Mutitaicd Preferred Stock Certificate. 17a Holder's Preferred Stock certificate shall
be mutilated, lost, stolen or destroyed. the Corporation shall cxccute and deliver, in
¢xchange and substitution for and upon cancellation of a mutilated certificate, or in ficu of
or in substitution fur 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. thefl or destruction of such certificate. and of the vwnership hereof. and
indemaily, if requested. all reasonably satisfactory to the Corporation.

Governing Law. All questions concerning the construction, validity, enforcement, and
imerpretation of this Certificate of Designation shall be governed by and construed and
enforced in accordance with the intemal laws of Florida, without regard to the principles
of conflicis of law thercof. Each pany agrees that all legal proccedings concerning the
interpretations, enforcement, and defense of the transactions by this Certificate of
Designation (whether brought against a party herclo or its respective affiliates, directors,
officers, shareholders, employees, or agents) shall be commenced in the state and federal
courts sitting in Florida (the "Florida Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the Florida Courts for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed hercin, and hereby irrevocably waives, and agrees not 10 asscrt 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 imcvocably waives personal service of process and consents 10 process
being served in any such suit, action or procceding by mailing a copy thercof via registered
or certificd mait or overnight delivery {(with evidence of delivery) 1o such party ai the
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address in effect for notices to it under this Certificate of Designation and agrees that such
service shall constitute good and sufficicnt service of process and notice thereof. Nothing
contained hercin shall be deemed to limit in any way any right 10 serve process in any
manner permitted by law. Fach party hereto hereby irrevocably waives, to the fullest extent
permitled by applicable law, any and all right 1o trial by jury in any legal procceding ansing
out of or relating 10 this Certificate of Designation or the transactions contemplaied hereby.
If either party shall commence an action or procceding 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 autorneys' fees and other costs and expenses incurred
with the investigation, preparation and prosccution 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 shail not be
considered a waiver or deprive that party of the right thereafter lo 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 Certificaic of Designation shall remain in effect, and if
any provision is inapplicable to any person or circumstance, it shall nevertheless remamn
applicable 1o all other persons and circumstances. Hf it shall be found thal any interest or
other amount deemed interest due hereunder vielates applicable laws governing usury, the
applicable rate of interest due hereunder shall automatically be fowered to equal the
maximum permilted rate of interest,

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

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



