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i Winmax Trading Group, Inc.
E Calgary, Alberta T2H 0K2
|

January 12,2006

Amendment Section
Division of C‘orﬂorations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

RE: WINMAX TRADING GROUP, INC.
Documeznt number: P96000080423 -

To whom it maggr concem:
Enclosed herew;th please find the following:
i original and additional photocopy of the Articles of Amendment for
Wlnmax Trading Group, Inc.;

L. a check for $43.75 representing the filing fee and Certified Copy fee;
iil. rctum Federal Express envelope.

The enclosed Al!icle.s' of Amendment and fec are submitted for filing upon receipt by the
Florida Division of Cotporations.

PLEASE RETURN ALL CORRESPONDENCE IN THE ENCLOSED
ADDRESSEb FEDERAL EXPRESS ENVELOPE.

Very Truly me.lrs,

Gerald E. Skiar, President
Winmax Trading Group, Inc.
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g Articles of Amendment AN

Purguant to the :pmv;smns of section 607.1006, and Section 607.0602 of the Florida
Statutes, this Flonda Profit Corporation, Winmax Trading Group, Inc. (the
“Carporation”™) hereby certifies that the following Articles of Amendment were duly
adopted by the Board of Directors of the Corporation on January 6, 2006, pursuant to the
authority of the Board of Directors as required by Section 607.0602 of the Florida
Statutes: i

Article Two is {Jemg amended in accordance with the provisions of the Articles of
Incorporation of the Corporation to create a Series of Preferred Stock and to set forth the
preferences, hrﬁxtatmns rights and terms of the newly created Series of Preferred Stock
pursuant to 607.0602 of the Florida Statutes. The following shall be added to the
Corporation’s f&mcles of Incorporation in Arficle Two under the exisling heading titied

“PRE’FERREDz STOCK™:

|
Series A Redecmablc Convertible Preferred Stock.
L Desxgnanon and Amount, The shares of such series shall be designated “Series A
Redeemable Convcmble Preferred Stock™ (“Series A Preferred Stock™) and the number
of shares constttutmg such series shall be 500, $1.00 per share par value. This series is
the first series of Preferred Stock authorized by the Corporation. Notwithstanding
anything to the;contrary contained herein, Series A Preferred Stock shall have priority io
all stock of the Corporation previously issued, in all respects as fo righis of payment and
distribution (whether in cash, in kind or in other property or securities), whether by way
of dividend, upbn liquidation, or otherwise, and all such payments and distribufions shall
be made to holé!crs of the Series A Preferred Stock until the obligation of the Corporation
to Series A Prei’erred Stock is fully discharged. To the extent any payment is insufTicient
to fully dlscharge the obligations of the Corporation to Series A Preferred Stock
hereunder, such payment will be made pro rata among Shares of Series A Preferred
Stock. z

IL Dividends. The holders ol Series A Preferred Stock (“Series A Preferred
Stockholders™)shall be entitled to receive on the date of conversion annually on January
7th of each vear beginning in the year 2007 until such Series A Preferred Stock is either
converted or reHcemcd pursuant to this Certificate of Designation, dividends at the raile of
6% per annum of $70,000.00. All dividends declared upon the Series A Preferred Stock
shall be declared pro rata per share and shall accrue daily through the day immediately
before the dateof conversion or redemption thereof. At the Corporation’s option, a
dividend may be paid in cash or restricted shares of the Corporation’s Common Stock. In
the event dividends are paid in Common Stock, the value of the Common Stock for this
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purpose is to be the 20-day volume-weighted average of the bid price af the
Corporation’s Cornmcm Stock as reported by the venue on which such stock is listed or
traded, or if not so listed or traded, then as determined by the Board of Directors
(“Common Sto}:k Price™).

I Redemétion. The preferred shares will be redeemed at the option of the
Corporation fof the purchase price of $70,000 of the Unit p[us any accrued and unpaid
dividends, upoﬁ 30 days prior written notice at any time six monfths after the Effective
Date of the Registration Statement (described below). The Corporation may only effect a
redemption if from the date of the Notice of Redemption through to the Redemption
Date, each of tﬁe following shall be truie: (i) the Corporation shall have duly honored all
conversions and redemptions, if any, scheduled {0 occur or occurring prior to the
Redemption Date, and (ii) the registration statement is currently effective for the resale
by the Holder of the common shares registered and not subject to any stop order
susperling its éﬁ'ectiveness.

. Vating.

(a) Bach issued and outstanding share of Series A Preferred Stock shall be entitled to vote
the number of §hares each could vote if the shares were fully converted at each meeting
of stmkholders of the Corporation with respect {o any and all matters presented io the
stockholders of the Corporation for their acfion or consideration {subject to adjustment
whenever there shall occur a stock split, stock dividend, combination, recapitalization,
reclassiﬁcationi or other similar event involving a change in the Series A Preferred Stock).
Except as provided by law or by the provisions es{ablishing any other series of preferred
stock, Series AfPreferrcd Stockholders and holders of any other outstanding preferred
stock, shall vote together with the holders of Common Stock as a single class.

(b) The Corporatlon shall not amend, alter or repeal the preferences, special rights or
other powers of the Seties A Preferred Stock so as to adversely affect the Series A
Preferred Stoclfé, without the written consent or affirmative vote of the holders of at least a
majority of the then o"utstanding aggregate number of shares of such affected Series A
Preferred Stock given in writing or by vote at a meeting, consenting or voting (as the
case may be) separately as a class; provided, however, the Corporation may at any time
without the votF or consent of the Series A Preferred Stackholders or any ofher
stockholder amend this Series A Certificate of Designation to increase or reduce the
number of shares designated hereunder so long as any reduction does not result in the
designation of less Series A Preferred Stock than is issued and outstanding at the time of
the reduction. i

V. Converston. The number of shares of Common Stock to which a holder of Series
A Preferred Stock shall be entitled to receive upon conversion shall be the product
obtained by multlplymg the Conversion Rate (as hereinafter defined) by the number of
shares of Senes A Preferred Stock being converted at any time. The conversion rate in
eflect at any tlme for the Series A Preferred Stock shall be subject to adjustment
whenever there shall occur a stock split, stock dividend, combination, recapitalization,
reclassxﬁcatxon%or other similar event involving a change in the Common Stock.

|
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{a) Optional Conversion. Each share of Series A Preferred Stock may be converted at
any time, at the;option of the holder thereof, in the manner hereinafier provided, into
fully-paid and non assessable shares of restricied Common Stock, provided, however,
that on any mdémption of any Series A Preferred Stock or any liquidation of the
Corporation, the right of conversion shall terminate at the close of business five business
days preceding the date fixed for such redemption or for the payment of any amounts
distributable onf liquidation to the Series A Preferred Stockholders.
In order to exercise an optional conversion, a Series A Preferred Stockholder shall
surrender a certificate or certificates representing the shares (o be converted {o the
transfer agent {or the Series A Preferred Stock (or, if no transfer agent is at the time
appointed, then|the Corporation at its principal ofTice), and shall give written notice to the
Corporation that the holder elects to convert the Series A Preferred Stock represented by
such certificates, or any number thereof, If so required by the Corporation, certificates
surrendered for/conversion shall be duly endorsed or accompanied by duly executed
written instmmént or instruments of transfer, in form satisfactory to the Corporation. The
date of receipt lgy the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of the certificates and the notice shall be the Conversion Date. As
soon as practicable after receipt of such notice and the surrender of the certificate or
certificates for Series A Preferred Stock, the Corporation shall cause to be issued and
delivered to such holder a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hereof and
cash in respect of any fraction of a share of Common Stock otherwise issuable upon such
conversion. ‘

3
(b) Mandatory Conversion. The Corporation may, at any time afler January 1, 2006,
upon notice as below provided, require that any or all oulstanding Series A Preferred
Stock be conveited into Common Stock in the manner hereinafter provided if the
Common Stock into which the Series A Preferred Stock is convertible is registered
pursuant to an effective registration statement under the Securities Act of 1933, as
amended, by délivery to the Series A Preferred Stockholders, for each share of Series A
Preferred Stock converted, (1) the number of shares of Common Stock determined by
multiplying the|Conversion Price by the number of Preferred shares held.
In order to exercise 2 mandatory conversion, the Corporation must provide all Series A
Preferred Stockholders notice of the conversion at least 30 days prior to the Conversion
Date, such notice to include the number of shares to be converted and instructions for
surrender of the certificate or certificates representing the Series A Preferred Stock.
Upon surrender of the certificates to the Corporation, the Corporation shall cause to be
issued and delivered to such holder a certificate or certificates for the number of full
shares of Common Stock issuable on such a conversion in accordance with the provisions
hereof and cash in respect of any fraction of a share of Common Stock otherwise issuable
upon such conv:ersion. The Corporation shall not be obligated to issue such certificates
unless certificates evidencing the shares of Series A Preferred Stock being converted are
cither delivered to the Corporation or any such transfer agent, or the holder notifies the
Corporation that such certificates have been lost, stolen, or destroyed and executed an
agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it iiﬁ connection therewith. In the event the Corporation does not redeem all
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outstanding shares of Series A Preferred Stock in a mandatory conversion, the
Corporation shall redeem pro-rata from each Series A Preferred Stockholder such number
of shares determined by dividing the number of shares to be redeemed by the number of
shares held by i:ach Series A Preferred Stockholder.

(c) Fractional Shares. The Corporation shall not issue fractions of shares of Common
Stock upon conversion of Series A Preferred Stock or scrip in lieu thereof. Ifany
fraction of a share of Common Stock would, except for the provisions of this Section
V{c), be issuable upon conversion of any Series A Preferred Stock, the Corporation shall
in lieu thereof ﬁay to the person entitied thereto an amount in cash equal to the current
value of such fraction, calculated to the nearest one-hundredth {1/100) of a share, to be
computed at the Common Stock Price on the date of the conversion.

|
(d) Reservation of Shares. The Corporation shall at all times reserve out of its authorized
but unissued shares of Common Stock such number of shares of Conunon Stock as shall
from time to time be sufficient to permit the conversion of all of the Series A Preferred
Stock then outstanding, and if at any time the number of authorized but unissued shares
of Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of Series A Preferred Stock, the Corporation shall take such action as may be
necessary to inérease its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purpose. All shares of Common Stock
issued upon du,é conversion of shares of Series A Preferred Stock shall be validly issued,
fully paid and r'ion-asé'cssablc. '

{e) Rights UpOIzl Conversion. All shares of Series A Preferred Stock which shall have
been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares, including the rights, if any, to
receive noticesiand to vote, shall forthwith cease and terminate except only the right of
the holder thereof {o receive shares of Common Stock in exchange therefore and payment
of any accrued and unpaid dividends thereon.
V1.  Liquidation, Dissolution or Winding Up. -

(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporatioﬁ, before any distribution or payment is made to any holders of Common
Stock or any other class or series of capital stock of the Corporation designated to be
junior to the Series A Preferred Stock (“Junior Stock™) and subject to the liquidation
rights and preférences’of any class or series of preferred stock designated in the future to
be senior to the Series A Preferred Stock (“Senior Stock™), or on parity with the Series A
Preferred Stock with respect to liquidation preferences, to the extent that they have
preference for $70,000.00 plus any unpaid dividends, the holders of each share of Series
A Preferred St&ck shall be entitled, part passu with each other and with the helders of
each share of preferred stock ranked in parity to Series A Preferred Stock 10 be paid first
out of the assets of the Corporation available for distribution to holders of the N
Corporation’s ¢apital stock of all classes whether such assets are capital, surplus or
earnings (“Avahable Assets™), an amount equal to $70,000 per share, plus all accrued but
unpaid dividen%ls {“Liquidation Price™). If, upon any such liquidation, dissolution or
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winding up of the Corporation, the remaining assets of the Corporation available for
distribution to i&s stockholders afler payment in full of amounts required to be paid or
distributed to holders of Senior Stock shall be insufTicient to pay the holders of shares of
Series A Preferred Stock the full amount to which they shall be entitled, the holders of
shares of Series‘% A Preferred Stock, together with the holders of other stock ranked in
parity to Series|A Preferred Stock, shall share ratably in any distribution of the remaining
assets and fund% of the Corporation in proportion (o the respective amounts which would
otherwise be payable in respect to the shares held by them upon such distribution if'all
amounts payable on or with respect to said shares were paid in full.

{b) After the pafyment of all preferential amounts required to be paid to the holders of
Senior Stock and Series A Preferred Stock and any other series of preferred stock upon
the dissolution, liguidation or winding up of the Corporation, the holders of shares of
Commeon Stock then outstanding shall be entitled to receive the remaining assets and
funds of the Corporation available for distribution to its stockholders.

The Liquidation Price set forth in this Section VI shall be subject to equitable adjustment
whenever there shall occur a stock split, stock dividend, combination, recapitalization,
reclassiﬁcationlor other similar event involving a change in the Common Stock.

This Amendrne‘nt was duly and unanimously adopted by the Corporation’s Board of
Directors on Jahuary 6, 2006.

This Amendment shall be effective upon filing with the Florida Secretary of State,

This amendment {o the Articles of Incorporation of the Corporation was adopted by the
board of directérs of the Corporation on January 6, 2006 without shareholder action and
shareholder actimn was not required.

IN WITNESS {VHEREOF, the Corporation has caused the Amendment to the Articles of
Incorporation to be duly executed by its President and Chief Executive Officer this 6th
day of J. anuary,g 2006.

Winmax Tradiﬁg Group, Inc.

By: ‘
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Vice President



