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SUBJECT: CAR SPA,
REF: PoBO0OO0D57973

We received your electronically transmitted document. However, the
Please make the following corrections and

document has not been filed.

refax the complete dooument, including the electronic filing cover sheet.
The document submitted does not meet legibility requirements for
electronic f£iling. Please do not attempt to refax this doouwent until the

cquality has been improved.
The first two pages of the document are blurred and have many spots on the

rage..
If you have any questions concerning the filing of your document, please
call (850) 245~6807.
Annette Ramsey FAX Aud. #: H07000224104
Letter Numbexr: E07A000695088
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Arficles of Amendrment
0
Articles of Incorporafion
of

Car 8pa, Inc,
(ame of corparstion as cumvently filed with the Florida Dept. of Stete)

PO80DODETOTI
(Document rracber of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profltt Corporation
adopts the following amendment(s) 1o itz Arficles of Incorporation;

NEW CORPORATE NAME (if changing):

N/A
(st contajy the ward "corporation,* “company," or "imsarporaled” of the sbbrevistion "Corp.,” "Ine.," or "Co.")
{A professional corporation must.contain the word "chartared", “profeasionnl aaxociation,” or the abbrevintion "P.A.")

AMENDMENTE ARDOPTED- (OTHER THAN NAME CHANGE) Indicate Arti¢le Number{(g)
anid/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

See attached

(Aftech additional pages if necossery)
If an amendment provides for exchange, reclassificarion, or cancellation of Issued shares, provisions
for implementing the amendment if not contained in the amendmen itgelft (if not applicable, jndicate N/A)

N/A

(contimued)
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ARTICT.ES OF AMENDMENT TD
ARTICLES OF INCORPORATION
OF
CAR SPA, INC.

Pursuant 1o the Florida Business Corporation Act, Article I of the Artleles of Ingorporation, as
emended, of CAR SPA, INC., a Plorida corporation, hereinafter referred to as the “Corporation”, is
amended to inclnde new sgotions (1) #nd (3) to read as follows:

) 2.03% Berles A Preferred Stock. Thens is herchy: established a series of the prefemred stock
designated “7.03% Series A Preferred Stock™ (hereinafier called this “Series A™) initially consisting of
10,000 sheres, having a par value per share equal to $0.001. Tha mumber of shares constituting this Series
A may be inoreased from time to time in accordance with lawn\i_ptothcmaximumnnmberofshams of
preferred stock suthorized to be issued under the Articles of Incorporation of the Corporation, as
amengded, 1eas all shares at the time authorized of any other series of preferred stock. Shares of this Series
A will be dated the date of issue. This Serles A shal) have the relative rights, designetions, preferences,
enalifications, privileges, limifations apd restrictions applicable thereto as follows:

)] The preferences of cach share of this Series A with respect to dividend payments or
distributions upon the valuntary or involuntary liguidation, dissolution or winding up of the Corporation
(herein referred to as “Licuiidation™), as the tase may be, will be In every respect on & parity with the
preferences of every other share of this Series A as w0 dividend payments or vpon Liquidation and of
every other share of capital stock of the Corporation which is not specifically made senior or junior to this
Series A &3 to dividend payments or apon Liguidation. The rights of this Series A will be senior to the
common stock of the Corporation with respect to dividend payments and distributions upon Liquidation -
of the Corporation and an padty with the Series B (defined below).

(i) The holders of shares of this Series A shall be entitled to reccive, when and as declared in
the discretion of the Bosrd of Directors of the corporation, out of funds legally available therefor,
cumulative dividends at the annual rate of 7.03% per share on the Uquidation preference of $1,000, and np
more, payable in srrears in cash quarterly on March 6, June 6, September 6, and December & of each year,
beginning on March 6, 2608,

{1 Dividends shall be curnulative and begin to agerue from the original issue date of
this Series A whether or not declared and whether or not there shall be net profits or net assets of
the Corporation legally aveilsble for payment of these dividends. If the full dividends in respect
of any pravious quarterly dividend period shall not have been paid on all shares of this Series A at
the time eutstemding, whether or not declared, dividends in the zmount of the deficieney will be
fully paid on, ar deciared and set apart for, such sharms before any dividend or other distribution,
whether in cash or property, will be paid on or declared or set apart for any shares of common
stock of the Corporation or any other shares of capltal stock of the Corporation which are juninr
to this Sexies A, as to dividends, whether now or hersafier, authorized, and before any moneys
will be set aside for or applied to any redemption, retirement, purchase or other acquisition of any
shares of common stack of the Corporation or any other shates of capital stock of the Corporation
which are junior to this Series A as to dividends, whether now or hereafter authorized

() If at any time there shall be cutstanding any shares of any other capital steek
ranking on a perity gs to dividends with this Series A, ne dividends will be declared on thiz Serjes
A or any other such parity stock in respect of any dividend payable during the same calendar
quarter unless there ahzll be declared on alt shares of this Serles A and other such parity stock
dividends payable in such calendar quarter, pro rata amang all such shares in proporticn to the

, respeetive accrued and unpaid dividends that would be payable in respect of such shares
(according to the terms thereof) as of such date if all such sums wers actually paid; provided,
however, that if at any time there shall be cutstanding any shares of other such parity stock paylng

POHUB-ZIBINBARLEMYDD 17T 208 FM




DEC. 7.2007 2:56MM ¢S ¢ : NO.75¢ P §

' N

dividends on a schedule different than this Series A (“Different Schedule Parity Stock™), () no
dividends will be declared on ghares of this Series A or any other such parity stock paying
dividends on the same schednle as this Serles A (“Same Schedule Parity Stock™) unless all
dividends then payable on shares of Different Schedule Parity Stock (according to the terns
thereof) for the period (if any) from the first dividend payment date on whith an ameamge
ocourred in payment of dividends on suph Different Schedule Parity Stock to the first dividend
peyment date on which arrearages occurred in the payment of dividends on shares of this Series A
and pther series of Same Schedule Parity Stock shall have been paid in full, and (i) no dividends
will be declared on shares of Different Schedule Parity Stock unless sll dividends then payable on
shares of this Series A and each other series of Same Scheduie Parity Stock (aceording to the
terms thereof) for the period from the first dividend payment date om which arrearages ocenrred
in the payment of dividends on shares of this Series A and other series of Same Schedule Parity
Stock 1o the first dividend payment date on which amearapes occutred in the payment of
dividends on cach series of Different Schedule Parity Stock shall asmally have begp paid in full.

(i)  So long as any of the shares of this Series A shall be ontstandivg, in the event of any
Lignidation of the Corporation, the holders of the then outstanding ghares of this Series A will have
preference per shave against the property of the Corporation availshle for distribution to the holders of the
Corporation’s capital stogk (other than capital stock o which this Series A is jumior upon liquidation)
equal to $1,000 phus all dividends per share accrued and unpaid on this Series, whether or not declared, to
the date of payment of such preference, and such preference will be paid on, or set apart in fall for the
holders of, shares of this Serics A then outstanding before eny distribution, or payment will be made to the
holders of shares of Common Stock or other capital stock of the Corporation which are junfor o this
Series A upon Liguidayion, whether now or hereafter avthorized. After payment of the full amount of
such Liquidation distribution, the holders of this Series A shall not be extitled to awy further participation
in any distribution of assets of the Corporation,

I If, upon any Liquidation of the Corporation, the assett of the Corporation, or
proceeds thereof, distributeble among the holders of the shares of this Series A and the holders of
sharas of sl other stock of the Corporation ranking, upon Liguidation, on a parity with this Series
A, shall be insufficient to pay in full the preferential amount set forth in paragraph (iii) sbove and
liquidating payments on all such otber stock ranking, upon Liguidation, en a parity with this
Series A, then such assets or the procecds thereof shall be distributed among the holders of this
Series A end all such other stock mtably in accordance with the respective amounts which would
be payable on such shares of this Series A and any such other stock if all amounts payable
thereon were paid in fudl.

(2)  Neither the consplidation nor merger of the Corporation with or jwto apothet
corporation, nor the sale, conveyance or exchange of all or substantially all of the property and
asgets of the Corporation, shall be deemed to be a liquidation, disselution or winding up of the
Corporation within the meaning of this paragraph (ili).

{iv)  The Corporation may, at ifs option, redeem the shares of this Series A, as a whole or in
part, at any time at a redemption price of $1,000 per share, plus all agerued dividends unpaid on such
shares, whether or not declared.

(1)  Ya the cvent thar fewer than all the outstanding shares of this Series A are to be
redeemed, the number of shares to be redeemed shall be determined by the Board of Directors
and the shares to be redeemed shall be determined by lot or pro rata 2s may be determinad by the
Board of Divectors in its sole discretion to be fair and equitable,

(2)  Inthe event the Carporation shall redsem shaves of thiz Series A, notice of such

.radmpﬁon (2 "Notice of Redemption™) shall be given by first class mail, postage prepaid, mailed
not Iess than 30 nor more then 60 days prior lo the redemption date, to sach holder of record of

-2-
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the shares to be redeemed, At such holder's address as the same appenrs on the stock megister of
the Comporation. Each Notice of Redemption shall state: (1) the redemption date; (2} the number
of ghares of this Sertes A to be redeemed: (3) the redemption price; and (4) the place or places
where the shares are to be redeemed.

(3)  Any shares of this Series A which shall at sny tirse have been redeemed shall,
after such redemption, have the stams of authorized but unissued shares of preferred stock of the
Corporation, without designation as to series until such shares are once more designated as part of
a particular series by the Board of Dixectors.

) The holders of this Seres A may, on or after December 6, 2010, demand that rthe
Corporation Tedeem (“Put”) the shares of this Series A, if not previpusly redecmed by the Corperation, as
2 whole or in part, &t 2 Texieznption price of $1,000 per share, plus all acereed dividends unpaid on such
shares, whether or not declared,

(1) o the event the holders of tids Series A Put shares of this Seres A fo the
Corporation, notice of such Put (a “Notice of Put™) shall be given by first class mail, postage
prepaid, mailed not less than 30 nor maore than 60 days prior te the Put dats, to the Corporation at
the address of its registered office. Each Notice of Put shall state: (1) the Put date; (2) the number
of shares of this Series A tp be Put; and (3) the Put price.

(2)  Any shares of thic Series A which shall at any time have been Put shall, after
such Puz, have the starus of anthorized bue anisyued shares of preferred stock of the Corporation,
without dasignation as to series natil such shares are ance more designated as part of a particular
aeries by the Boerd of Directors.

(v}  The holders of shares of this Series A will not, by virtue of their owneship thereof, be
eatitled to vote vpon any matter.

(vi)  For the purpose of this Amendment, any capital stock of the Corporation will be deemed
to rank:

(1) prior to the shares of this Series A, either as to dividends or upon Liquidation, if
the holders of such stock will be entitled tp the receipt of dividends or of amounts distributable
upon Liquidation of the Corporation, as the ¢case may be, in preference or priority to the holders
of shares of this Series A;

() on @ parity with shares of this Series A, either as to dividends or upen
Liguidation, whether or not the dividend ratgs, dividend payment dates or redemption or
liguidation prices per share or optipna! or mandatory redemption provisions, if any, be different
from those of this serfes, ifthe holders of such stock will be entitled to the receipt of dividends or
of ampounts distributable wpon Liquidation of the Corporation, as the case may be, in proportion to
their respective dividend rates or liquidation prices, without preference or priority, one over the
other, a3 between the holdezs of such stock and the holders of shares of this Series A; and

(3)  junior to sharea of this Series A, either as to dividends or wpon Liquidation, if
soch class shall be common stock or if the holders of this Serfes A will be entitled to recelpt of
dividends or-of amounts distributable upot Liquidation of the Corporation, as the case may be, in
preference or priority 1o the holders of shares of such stock.
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) 3.63% Series B Preferred Stock There is hereby established a serles of the preferzed stock
designated “3.63% Series B Preferred Stock” (herelnafter called this “Series B”) initially consisting of
14,000 shares, having 2 par value per share equal to $0.001. The number of shares constihmting this Series
B may be increased from time o time in accordence with Jaw up to the maximum number of sharep of
preferred stock authorized to be issued nuder the Asticles of Incorparation of the Corporation, a5
amended, less all shares at the time authorized of any other series of prefirred stock. Shares of this Series
B will be dated the date of isgue. This Series B shall have the relative rights, designations, preferences,
qualifications, privileges, Limnitations and restrictions apphicable thereto as foliows:

@ The preferences of each share of this Serles B with respect 1o dividend payments or
distributions upon the vohintary or involuntary liquidation, dissolution or winding up of the Carporation
(herein referred to as “Liquidatian”), as the case may be, will be in every respact on a parity with the
preferences of every other share of this Series B as to dividend payments or upon Liquidation and of
avery other share of capital stock of the Corporation which is not specificully made senior or junior to this
Serles B 2 to dividend payments or upon Liquidation. The rights of this Series B will by senior o the
eommon stock of the Corporation with respect to dividend payments and distributions upon Liquidation
of the Corporation and on parity with the Seras A

(i)  Theholders of shares of this Series B shall be eqtitled to receive, when and s declared in
the discretion of the Boaxrd of Directors of the corperation, out of funds legally available thezefor,
cumulative dividends at the aunual rate of 3.63% per share on the liquidation preferense of $1,000, and no
more, paysvle in arrears in cash quarterly on March 6, ine 6, September 6, and December 6 of each year,
begrinning on March 6, 2008.

(1)  Dividends shall he cumulative and hegin to accre from the original issue date of
thiz Serfes B whether or not declared and whether or not there shafl be net profits or net assets of
the Corporation legally avatlable for payment of these dividends. If the full dividends in respeot
of eny previous quarterly dividend period shall not have been paid on all shares of this Series B at
the time outstanding, whather or not declared, dividends in the amount of the deficiency will be
fully paid on, or declared and set apart for, such shares before any dividend or other distribution,
whether in cash or property, will be paid on or declared or set gpart for any shares of common
stock of the Corporation or any ather shares of capital stock of the Corporation which are junjor
to this Series B as to dividends, whether now o bereafter, authorized, and before any moneys will
be set aside for or applied to any redemption, retirement, purchase or other acquisition of any
ghares of common stock of the Corporation or any other shares of capital stock of the Corporation
which are junior to this Sexies B as to dividends, whether now or hereafier authorized.

(2) If at any time fhere shall be outstanding any shares of any other capital stock
ranking on a parity as 1o dividends with this Series B, uo dividénds will be declared on this Serjes
E or any other such parity stock in respect of any dividend payable during the same ¢alendar
quarter unless there ghall be declared on all shares of this Reries B and other such parity stock
dividends paysble in such calendar quarter, pro rata among all such shares in proportion to the
respective accrued and umpaid dividends that would be payable in respect of such shares
(according ta the terma thereof) as of such date if all such sums were actually pald; provided,
bowaver, that if at aory time there shall be cutstanding any sharer of other such parity stock paying
dividends on a schedule different than this Series B (*Different Schedule Parity Stock™), (i) no
dividends will be declared on shares of this Series B or any other such parity stock paying
dividends on the same schedule as this Series B (“Same Schedunla Parity Stoek™) unless all
dividends then payable on shares of Different Schedule Parity Stock (according to the terms
thereof) for the period {if any) from the fst dividend payment date on which an amearage
poourred in payment of dividends on such Different Schedule Parity Stock 1o the fivst dividend

. payment date on ' whish amearages opcurred in the payment of dividends on shaxes of this Series B
and other series of Same Schedule Parity Stock shall hayve been paid {n full, and (ii) no dividends
will be declared on shares of Different Schedule Parity Stock unless all dividends then payabls on
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shares of this Series B and each other saries of Same Schedule Farity Stock (according to the
terms thexeof) for the pexiod from the first dividend payment date on which arrearages ocawred
in the payment of dividends on shates of this Series B and other series of Barne Schedule Parity
Srock to the first dividend paymen: date on which arvearages occumed in the payment of
dividends an cach series of Different Schedule Parity Stock shall actuaily have been paid in full.

(i)  So long as sny of the ghares of this Series B shall e outstanding, in the event of any
Liguidation of the Carparation, the holders of the then outstanding shares of this Series B will have
preference per share against the property of the Corporation evailable for distribution to the holders of the
{orperatinn's capital stack {other than sapital stock to which this Serdes B s jundor wpon Heuidation)
equal to $1,000 plus all dividends per share acerned and unpaid on this Series, whether or not declarsd, to
the date of payment of such preferance, and such preference will be paid on, or set apart in full for the
holders of, shares of this Series 1 then cutstanding before any distrfbution or payment will ke made to the
holders of shares of Common Stock or other eapital stock of the Corporation which are jumior to this
Series B upon Ligquidation, whether now or hereafter authorized. After payment of the full amount of
such Ligquidation distribution, the halders of this Serics B shall not be entitled to any further participation
tn any distributicn of assets of the Corporation.

(1) If, upon any Ligquidation of the Corparation, the assets of the Corporation, or
proceeds thereof, distributable among the holders of the shares of this Series B end the holders of
chares of all other stock of ths Corporation ranking, upen Liquidation, op a parity with this Series
B, shall be insnfficient 10 pay in fll the preferential amount set forth in paragraph (iii) above and
liquidating payments on alt such pther stock ranking, npon Liquidation, on a parity with this
Series B, then such assets or the procesds thereof shall be distributed among the holders of this
Series B and all such other stock retably in accordante with the respective amounts which would
be payabie on such shaneg of this Series B and any such other stock if all amouats payable thareon
were paid in full, : : '

(2)  Neither the consolidation nor merger of the Corporation with or into another
corporation, nor the sale, conveyanee or exchange of all or substantially all pf the property and
asgets of the Corporation, shall be deemed to be a lignidation, dissolution or winding up of the
Corporation within the meaning of this paragraph (iii).

(i¥)  The Corporation may, 2t its option, redeem the shares of this Series B 2s a whols or in
part, at any time at a redemption price of 81,000 per share, plus all accrued dividends tmpaid om such
shares, whether or not declared.

. #9] In the event that fewer than all the outstanding shares of this Series B are to bs
redeemed, the mumber of shares to be redeemed shall be determined by the Board of Directors
and the shares 1o be redeemed shall be determined by lot or pro rata as mmay be determined by the
Board of Directors in its sole diserstion to be fair and equitable.

(2)  Inthe event the Corporation shall redsem shares of thig Series B, notice of such
fedemption (a “Natice of Redemption™) shall be given by first cfase mail, postage prepaid, maiied
not Jess than 30 nor more than 60 days prior to the redemption date, to each holder of recond of
the shares 10 be redeemed, at such holder's address as the same appears on the stock register of
the Corporation. Each Notice of Rederption shall state: (1) the redezaption date; (2) the number
of shares of this Series B o be redeemed; (3) the redemption price; and (4) the place or places
where the sheres are to bo redeemed,

3 Any shares of this Series B whigh shall at any time have been redeemed shall,
after such redemption, have the status of authorized but unissued shares of preferred stock of the
Corporation, withont designation a3 tp geries until such sharsg are onge more designatad as past of
a particular series by the Board of Directors,

-5
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v The holders of this Seres B may, on ar after December 6, 2010, demand that the
Corporation redeem {“Put”) the shares of this Series B, if not previously redeemed by the Corporation, a3
a whole or in part, at a redemption prige of $1,000 per shere, plus all acerued dividends unpaid on such
shares, whether or pot deplared,

()] In the event the holders of this Series B Put shares of this Series B to the
Corporation, notice of such Put (a “Notice of Put™) shall be given by first class mall, postage
prepaid, mailed not less than 30 nor more than 60 days prior to the Put date, to the Corporation at
the address of its registered office. Bach Notice of Put shall state: {1) the Put date; (2) the number
of shares of this Series B to be Put; and (3) the Put price.

(2)  Any shares of this Series B which shall at any time have been Put shall, after
auch Put, have the status of authorized but unissued shares of preferzed stock of the Corporation,
without designation as to series until such shares are once more designated as part of & particnlar
series by the Board of Directors,

(v)  The bolders of shanss of this Seriss B will not, by virtue of their ownership thereof, be
entitled to vote upon any matter.

(vii) For the popose of this Amendment, ary capital stock of the Corporation will be deewmed
o rank:

(1)  prior to the shares of this Sexies B either as to dividends or upen Liquidation, if
the holders of sach stock will be entitled to the receipt of dividends or of amounts distributable
upem Ligwidation of the Corppration, as the case may be, in preference or prierity to the holders
of shares of this Series B;

(2) on a parity with shatres of this Series B, either a5 to dividends or upon
Liquidation, whether or not the dividend rates, dividend payment dates or redemption or
liquidation prices per share or optional or mandatory redemption provisions, if any, be differemt
from those of this series, if the holders of such stock will be entitled to the receipt of dividends or
of amounts distributable upen Liquidation of the Corporation, as the case may be, in proportion to
their respective dividend mtes or liquidation prices, without preference or priority, one over the
other, as betweoen the holders of such stock and the holders of shares of this Series B; and

(3)  junior to shareg of this Series B, either as to dividends or ypor Liquidation, if
such slass shall be commeon stock or if the bolders of this Series B will be entitled to receipt of
dividends or of amounts distributable vpon Liguidation of the Corparation, as the case may be, in
preferense or priovity to the holders of shares of such stock,

10
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IN TESTRMONY WHEREOQF, the undersigned Corporation has caused this Statement to be
signed by a duly authorized officer md its corparate seal, duly atiested by amother such officer, to be

hereunto affixed this 414 day of December, 2007.

[SEAL)
Attest:

Secretary

NO. 750

P.

H

CAR SPA, INC,

“Alzzander Rangos
President and Chief Executive Officer
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The date of each amendment(s) adoption: December 6, 2007

Effective date if applicable:
{no mor¢ than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

1 The amendment(s) was/wers approved by the shareholders. The number of votes cast for
the amendment(s) by the sharcholders wasiwere sufficient for epproval.

(] The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing siatement must be separately provided for each voting group entitled ro vote
separately an the amendment(s):

*The number of votes cast for the amendment(s) was/were sufficient for approval by

(veting grogp}

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

[ The armendment(s) was/were adopted by the incotparators without shareholder action and

shareholder action was not required.

Signature

(By a director, presient or other offioer - if directors or officers have not been
selzcted, by an incorporator - if in the hands of a receiver, trustes, or other court
appointed fidnciary by that fiducinry)

Alexander Rangos
(Typed or printed name of persen signing)

Prasident and Chief Executive Officer

{Titls of person signing)

FILING FEE: £35
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