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Avticles of Amendment
to
Articles of 1ncorporation
of

i

=1

Perpetua Holdings, Inc.
(Mame of corporation 2a currentty filed with the Floride Dept. of Stawe)

P88000101445

(Bacument number of corparation (if known)

Pursuant to the provisions of scetion 607, 006, Florida Statutes, this Florida Profit Corporation an\-‘ "é
adopts the felowing amendmont(s) to its Articles of Incorporation:

NEW CORFORATE NAME (if changing):

(Musi gonigin the word "corporation,” "company,” or "incorporated" or the abbreviglion *Corp.,” "Ine.,” or "Ce.")
(A professional corporation must coutain the ward “charwred™, "professional adsociation,” or the abbreviation "P.A.")

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicale Arlicle Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

ARTICLE IV CAPITAL is amended to read in full as follows:

(see attached)

(Attach additional pupes il necessury)

If an amendment provides for exchange, reclassification, or cancellation of issued sharcs, provisions
for implementing the amendment if not contained in the amendment itsc)f: (if not applicuble, indicate N/A)

N/A

{continuil) -
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The date of cach nmendment(s) adaption: Pooember 20, 2007

Effective date If gpplicable:

(o more: than 90 days after amendment file date)

Adoption of Amendmoeni(s) (CHECK ONE)

7] The amendment(s) was/wore approved by the shareholders. ‘The number of votes cast for
the amendment(s) by the shurcholders was/were sufficient for approval.

O The armendment(s) wasfwere approved by the sharsholders through voting groups. The '
Jollowing statement must be separately provided for each voting group entitled to voty
separately on the amendment(s):

"The number of votes casl for the amendment(s) wasiwers sufficient for approval by
"

(voting group)

[} The smendment(s) was/wore adopted by the board of directors without shareholder action
and shareholdet action was not required.

J The amendment(s) was/were adopted by the jneorporators without sharcholder action and
shareholder action wag not requircd.__

,’/ 12/20 /200 %

(By a di TPremdont or other s¥ficer - 1f directors or officors have not buen
sclected, by an inearporutor A1 in the hands of a receiver, trustes, or other court
uppainted fduciary by thatfiduciury)

Signature

Falix Viilalba
(Typed or printed name of peracn digaing)

Director

[Title of p‘crsmy :i;_min B)

FILING FEE: $35
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Sectiond.!  Authorized Shams.

a. Classpg. The aggrogate number of sharea of all alasses of stock which the comceration shall have
authorlty to lasue is Two Million Ten Thousand (2,010,000) consleting of Two Milion (2,000,000) shares of Prefarred
Stoek, par vaiue $0.01 per shara ("Prefarred Stock™), of which One Million Three Hundrad Thousand {1,300,000) sharos
shall be designated as Seres A Preferred Stock, and Ten Thousand {10,000) shares of Common Slock, par valug $9.01
per share (“Cormmon Stock™).

b, tgeuance of Addilionsl Shares, Subject 1o the provisions of the Florids Business Corporation Act (“Act”}
and these Arlicles of Incarporation, the Beard of Directors shail have the authorlly (o establish saries of unissuod sharoa
of any class as permitied by the Act,

Swmction 4.2 Seres A Proforred Stogk, The prelerences, quatifications, limitallons, resirfctlons and spacial ar ralalive
rights ar priviteges of the Serles A Preferrad Stock of the comoration ere s follows:
a, Dividends, The holders of Serlas A Preferred Stack shall not be entillad In racsive dividends.
b iouidgtion, Disaclutian of Winding g,
()] if any llquidation, dissolution or winding up of the corporation oscurs {a "Liquidation”), whether

voluntary or involuntary, the holder of each share of Serlas A Prefarred Stock outstanding will be entitled to be pald out of
the aszeete af tha corporation avallable for distribution to shargholders an amount equal to $1.00 par share of Series A
Prafered Stock (the "Preferentlal Distribution™) bafore any paytnent may he made to tha helders of any class of stock
ranking [unior to the Serlas A Preferred Stock an lquidation. if the assets to be distributed 1o the holders of the Praterrad
Stock under the previous sentence ars insufficient to permit payrment of the full Praferentizl Distribution, then all of the
assots of the corporation avallsble for distribution wilt be distributed to such holders pro rata, based upon the rutio thal the
number of ghares of Serles A Praferrad Stack held by such holder bears to the toial number of zhares of Series A
Praferred Stock then outatanding. Aftar the Preferentlal Distribution has been made to duch holders, or funds necessary
for guch payment have bean set aside by the corporation in trust for payment to such holders, any assels remaining for
distribution will be distributed to the holders of tha Gommon Stock. A Liquidation will be daemed ta nocur on any event
giving tise (o substantially all of the assels of tha coporation being available for distribution to the sharsholders,

() Il assets other than cash are {o be disiributed to the holders of the Sedea A Preforrod Stock, the
Board of Dirsctars will first delermine the valua of any non-cash assete for such purpose, end will notify al holders of
shares of Sariss A Praferrad Stock of Its determination, The value of such assots for purpozes of tha diatribution will be
datarminad by the Board of Rireclors in good faith,

(il A consolidation or merger of the corparation or a sele of afl or substanlaily ail of the assets of the
carporation wili ba regarded as a Liguidation within the meaning of this Seclion 4.2(d). A sale of substantially all of the
assnis of the corporation will rmean the sale or other dlspoeition of more than elghty poreent (80%) of such assets, based
upor tha fair market valus of such assets.

c. yYoting Power, Except as otherw!se provided by law, Section 4.2(e){i) and Seotion 4.2(g), the haoldars of
the shares of Serios A Prefared Stock shall have no voting rights, and the Common Stock shall have all voting rights,
inchding tha right to efesct directors of the carporation,

d, conversion. The holders of the Serias A Preferred Stock will have no conversion rights into shares of
Common Stock.
a. Redarmption.

{ The corporation shall redeem each share of Serles A Prefarrad Stock on Decembar 31, 2010,
unfess such date is extended one (1) or more tmes by the halders of & majority of the shares of Saries A Preferred Stock
oulatanding,

(il If the carporation falls lo redeem the Serias A Prafarred Stock when required hereunder (or such
rovisad redermptian date as extended as provided above), then the Sevles A Preferred Stock shall be entitied 1o olect a
majotity of the Board of Diractors of the corporation, and the cog:omnon shall take such action 10 Increase the slze of the
Board of Diractors, If nacessary, to sffact such righl. In eddition, tha corperatfon will take any-actions as may be
nacassary to permit the sale of the assets or merger of tha corporation to create a Liquidatien Evant, Tha holdars of
Common Stock agree 1o {ake such acllons as may bo nescessary to approve and nol object to such aclions and
transactions contemplatad by this Saction 4.2{ej{ll).

Hn~n7o00083°0432%72
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f. Notices of Rppord Date, Uniess a longer period of hotice is raquired undor applicable statuts, 1f (1) the
corparaticn eslublishes a record data to determine the holdars af any class of secudties wha are antited o feceive any
dividend or other distribution, or (i) any capital reorganization of the corporation, any reclassification or racapitalization of
tha capital atock of the corporation, any mergar or conso'idalion of the corporation, ard any Iransfer of all vr substantialty
all of ihe asesis of o corporetion o any othar entity or peraon, or ény veluntary or involuntary dissolution, liguldation or
winding up of the corporation oosirs, the corparation will mail to each holder of Serfes A Praferrad Steck at least
twenty {20) days prior to the recerd date a notice apacilying the date of such record date for the purpose of such dividend
or digtrbutton and & description of euch dividend or distributlon, the date on which any such reorganizatien,
roclassification, tranafer, consolidation, marger, digsotution, liquidation or winding up Is expectad to becomo effeclive,
and/or tha tima, it any, whan the holdars of record of Comsmon Siook (or other ascurities) witt be entitled to ouchangs thelr
sharas of Comman Stock {or other securltles) for securities or other properly deliverablo upon such reorganizetion,
reclassification, transfer, congoldation, merger, disselution, liguldation or winding up,

'R ctive Prav . 80 Iang as any shares of Series A Preferred Stock are putstanding, without the ;
congen! or affirmallve vote of the holders of at least a majority of the outstanding shares of Serles A Preferred Stock, tha {
rorporation shalt not !
t
1

1) amend its Articles of Incorporalion, Bylaws or other gnverning instruments;

{It) oliher direclly or Indirectly (Including, without limitation by rectassMicalion or change of the
Sanes A Preferrod Stock In, or olherwlise through, any merger or consolidatien with or inte any other corparatan, or )
throvgh any amendment, altaration, or repsal of the Ariicles of Incorporation of the corperatin) alter or change the !
powars, prefetences, ar speciai rights of tha sharas of tha Saries A Prefarred Stock sa as to affact the holders of Seriea A !
Freferred Stock adversely;

{iii) creatn any new ciass o sares of stook of tha corporation having proference over, or boing on a
parity with, the Serias A Profarrad Stock as to voting rights, dividsnds or upon liquidation; or

) pay any dividend on shares of Common Stock or any stock ranking Junior to the Serss A

Preferred Sinck,
Saction 1.3 Commen Stock, :
a Gepepgl, Subjact to the provisions of ‘aw and of any ciass of Freferred Stock, dividends may be psid on ‘

the shara;s of Common Stock of the comporation at such time and in such amounta as the Board of Dirsctara may deem
advisable. Each shars of Common Stack shall be antilfed to ona (1) vote an each matter submittad to a vote at a meeting i
of shareholders, '

b. Liquidation. In the event of any voluntary or Involuntary dissalution, liquidation or winding up of the
cerporation, after payment or pravision Tor payment of debts ang amounts due under the provisions of This Article Four fo i
tho holders of any class of Praferred Steck, tho holders of Common Slock shall be antitied o shars pro rata n the
distrthution of the remaining aasets of the corporation. 1
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