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€T CORPORATION SYSTEM

December 23, 2002

Secretary of State, Florida
409 East Gaines Strect
Tallahassee FL. 32399

Re: Order#: 575212080
Customer Reference 1;
Customer Reference 2:

Dear Secretary of State, Florida:
Please file the attached:

Kahala Corp. (FL)
Amendment
Florida

Enclosed please find a check for the requisite fees. Please return evidence of filing(s) to my attention.

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
(850) 222-1052. Thank you very much for your help,

Sincerely,

Connie R Bryan
Manager Fulfili Cir
Connie_Bryan@cch-lis.com

&40 East Jefferson Sireet
Tallahasses, FL 32301
Tel. 850 222 1092
Fax 850 222 74613
Page 1 of 1
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ARTICLES OF AMENDMENT ;’;45’5\6};0 <z A
TO : Lag g > S 4
ARTICLES OF INCORPORATION RO 7
! & p,S S
oF ' {op e
KAHALA CORP. ; /Pf&;

Pursuant to the provisions of gection 667;1005, Floxida
Statutes, this Florida for-profit corporation adopts the
following articles of amehdment to its articles of incorporation:

FIRST: - Amendments adopted:
Fourth Article

The first paragraph of the Fourth Artlcle shall be
amended to read as follows: . -

The total number of ghares of stock which the Company shall
have the authority to issue shall be one hundréd two million
{102,000,000}), divided as follows: {i}) one h%ndred miliion
(100,000,000} shares of Common B8tcck with a par value of $.001
per share, and {ii) two million (2,000,000} shéres of Preferred .
Stock with a par value of $.001 per share, of whlch 575,000 are
hereby designated Series A Preferred Stock, 650 000 are hereby
designated as Serles B Preferred Stock, 160, 000 are hereby
degsignated as Serles C Preferrad Stock, and’ 500 , 000 are hereby
designated as Series D Preferred Stock. . -

Fourth Article :

|
The Fourth Article shall be amended by the
addition of the follow1ng paragraphs after the end
of Section C: .

D. SERIES D PREEFERRED STCCK. T -

T 4i. DESIGNATION AND INITIAL NUMBER. The Class of shares of
Preferred Stock hereby classified shall be designated as
"Series D Preferred Stock." The initial number of authorized
shares of the Series D Preferred Stock shall be 500,000.

2. DIVIDENDS. The dividend rate for the Series D Preferred
Stock shall be ten percent (10%) per annum of the face wvalue
of $10.00 per share, and no -more. Dividends on the Series D
Preferred Stock shall ke payidble cohly in 8hares of thé
Corporation's common stock on a gquarterly basis each
calendar vear. Dividends on shares of Series D Preferred
Stock shall commence and accrue and shall be cumuldtive from
the date in which the Series D Preferred Stock ig issued. No



i
dividends shall be paid or set apart for payment onh any
shares ranking junior to the Series D Preferred Stock unless
and until all accrued and unpaid dividends on the Serxies D
Preferred Stock shall have been declared. and paid or a sum
gufficient for payment therecf get aparxrt. -

3. LIQUIDATICON OR DISSCLUTICN. In the event of any
voeluntary or involuntary liguidation, dissclution or winding
up of the Corxporation, the holders of Series D Prefeirred
Stock then cutstanding shall be entitled to be paid ocut of
the assgetg of the Corporation availlable for distributicon to
ite stockholders, an amount per share egqual to Ten Dollars
{510.00}) per share (plus an amount egual to unpaid
cumulative dividends) without interest and no more, before
any payment shall be made tc the holders of any commen stock
or stock of the Corporation ranking junior to Series D
Stock. For purposes of this provision, the Series D
Preferred Stock sghall rank junior to the Series A Preferred
Stock, Series B Preferred Stock, and Series C Preferred
Stock. _

4. SINKING FUND. The shares of Series D Rreferred Stock
may, at the discretion of the Board of Dirdctors, be subject
to the opexration of a purchase, retirement .or ginking fund.

5. CONVERSION PRIVILEGE. Subject to the mandatory
conversion provisions of Section 5.5 below, the holders of
shareg of Series D Preferred Stock shall have the right at
their option to convert their shares into common stock at
any time after the date of issue, on and subject to the
following terms and conditions:

5.1 One share of Series D Prefexwred Stock may be
cenverted into 10 shares of Common Stock at any time. A
minimum of 1000 shares of Series D Preferreﬁ Stock must be
converted with no maximum.

5.2 No fractiom of shares of stock of any class
of the Corperation at any time authorized gshall be issuable
upon any conversion of the Series D Stock. In lieu of any
such fraction of a share, the person entitled to an interest
in respect to such fraction shall be entitled to an
additional share to round up the fractlon,to the next whole
share.

5.3 Any conversion of Series D PBreferred Stock
shall be made by the surrender to the Corpdration, at the
cffice of any Transfer Agent for the Series D Preferred
Stock and at such other office or cffices as the Roard of
Directors may designate, of the certificate or certificates
representing the share or shares of Series D Preferred Stock
to be converted, duly endorsed or assigned {(unless such
endorsement or asslignment be waived by the Corporation,
together with a written reguest for convergion). ALl shares
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which may be issued upon conversion of ghares of the Series
D Preferred Stock shall upon issue be fully paid and non-
assessable by the Corporation and free from all taxes,
liens, charges and security interests with regpect to the
igsue thereof. The Corporation szhall not however, be
required to pay any tax which may be payable in respect to
any transfer involved in the issue and delivery of shareg of
Common Stock upon conversion in a name cthér than that of
the holder of the shares of the Series D Preferred Stock
converted, and the Corporation shall not be reguired to
igsue ox deliver any such ghare unless and until the person
or persons reguesting the issuance thereofghall have paid
to the Corporation the amount of any such tax or shall have
esgtablished to the satisfaction of the Corporatien that such
tax has been paid.

5.4 All shares of Series D 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 xeceilve notices and to vote, shall forthwith cease
except only the right to the holders thereof to receive
Common Stock in exchange therefor. No payment or adjustiment
shall be wmade upon any conversion on accourt of any
dividends accrued on the shares of the Series D Preferred
Stock surrendered for conversion or on accdunt of any
dividends on the Common Stock issued upon such conversion.

5.5 : In the event all or any portion of the Series
A Preferred Stock is converted to Common Stock, the holders
of Series D Preferred Stock shall be required to immediately
convert all of their Series D Preferred Stock to Common
Stock.

6. ADJUSTMENTS TO CONVERSION RATIC. The ratic for the
conversion of Series D Preferred Stock intce Common Stock
(the "Conwversion Ratio®) shall be subject te adjustment from
fime to time as follows:

6.1 In the event the Coxporation ghould at any
time

or from time to time after the issuance of the Series D
Preferred Stock fix a record date for the effectuation of a
split or subdivision of the outstanding shares of Common
Stock or the determination of helders of Cdmmon Stock
entitled to receive a dividend or other digtribution pavable
in additional shares of Common Stock without payment of any
consideration by such holder for the additional shares of
Common Stock, then, as of such record date {or the date of
such. dividend, distribution, split or subkdivision, if no
record date is f£ixed), the Conversion Ratlo shall be
appropriately adjusted so that the number of shares of
Common Stock issuable on conversion of each share of the



Series D Preferred Stock shall be increased in proportion to
guch increase of ocutstanding shares. B

6.2 If the number of sharesg of Common Stock
cutstanding at any time after the issuance of the Series D
Preferred Stock is decreased by a combination of the ..
outstanding shares of Common Stock, then, following the
record date of such combination, the Conversion Ratic shall B
be appropriately adjusted gso that the number of shares of
Commen Stock issuable on conversion of each share of such
Serles D Preferred Stock shall be decreased in proportlon to
such decrease in outstanding shares. -

6.3 © OTHER DISTRIBUTIONS. In the event the.
Corporation shall declare a distribution payable in
securities of other persons, evidences of indebtedness
issued by the Corporation or cther perscons, or assasets
{axcluding cash dividends), then, in each such case for the
purpose of this subsection 6.3, the holder .of Series D
Preferred Stock shall be entitled to a proporticnate-share
of any such distribution as though they were the holders of
the number of shares of Common Stock of the Corporation into
which their shares of Series D Preferred Stock are
convertible as of the record date fixed for the -
determination of the holders of Common Stock of the - -
Corporation entitled to receive such distribution.

6.4 RECBPITALIZATION. I£, at any time or from
rime to time there ghall be a recapitalization of the Common
Stock {other then a subdivision, combination or merger or
gale of assets transaction provided for elsewhere in this
Section 6), provigions shall be made go that the holders of
Series D. Preferred Stock shall thereafter be entitled to
receive upon conversion of their Preferred Stock the number
of shares of stock or other securities or property of the
Corporation or otherwise, to which a holder of Common Stock
deliverable upon conversion would have been entitled on such
recapltallzatlon In any such case, approprlate adjustment
shall be made in the application of the provisions of this -
Section 6 with respect to the rights of the holders of
Serieg B Preferred Stock after the recapitalization to the
end that the provisions of thisg Section 6 {including
adjustment of the Series D.Preferred Stock Convergion Price . . ..
then in effect and the number of shares purchasable upon
conversion of Series D Preferred Stock) shall be applicable
after the event as nearxrly eguivalent as may be practicable.

6.5 NC IMPAIRMENT. The Corporation will not by
amendment of its Certificate of the Corporation or through
any reorganization, recapitalization, transfer of assetls,
conscolidation, merger, disgolution, issue or sale of
gecurities or any other voluntary action, avoid or seek to -
avoid the observance or performance of any of the terms to
be ochserved or performed hereunder by the Corporation, but
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will at all times in good failth assist in the carrying out
of all the provigions of this Section 6 and in the taking of
all such action as may be necessary or appropriate in order
to protect the Conversicn Rights of the holders of the
Series B Preferred Stock against impairment

6.6 NO FRACTIONBL SHARES AND CERTIFICATES AS TO
ADJUSTMENTS. '

{i) No fractional shares shall be issued upon
conversion of the Series D Preferred Stock and
the number of shares of Common Stock to be
iggued shall be rounded up to the nearest whole
gshare.

(ii} Upon the occcurrence of each adjustment or
readjustment of the Conversicn Ratio pursuant teo
this Section 6, the Corporation, at its expense,
sghall promptly compute such adjustment ox
readjustment in accordance with _the terms hereof
and prepare and furnish to each hoider of Series
D Preferred Stock a certificate.setting forth
such adiustment or readjustment and showing in
detaill the facts upon which such adjustment or
readjustment ig based. The Corporation shall,
upon the written reguest at any time of any
holder of Series D Preferred Stock, furnish or
cause to be furnished to such holder a like
certificate setibing forth (A} such adjustment
and readjustment (B) the Conversion Ratio at the
time in effect, and {C) the number of. shares of
Common Stock and the amount, if any, of other
property which at the time would be received
upon the conversion of a share of Series D
Preferred Stock. -

{iii)If any adjustment in the number ,of ghares of .
Common Stock into which each share of Series D
Preferred Stock may be converted required
pursuant Lo this Section § would result in an
increase or decreage of less than 1% in the
number of shares of Common Stock into which each
share of Series D Preferred Stock is then
convertible, the amcunt of any such adjustment
shall be carried forward and adjustment with
respect theretc shall be made at the time of and
together with any subsequent adjustment which,
together with such amount and any other amount
or amounts so carried forward, shall aggregate
at least 1% of the number of shares of Common
Stock into which each share of Series D
Preferred Stock is then convertible. All



calculations under this paragraph (iii) shall be
made to the nearest one-hundredth of a share.

5.7 NOTICES OF RECORD DATEH. In tfhe event of any
taking by the Corporation of a record of the holders of any
class of securities for the purpose of determlnlng the
holders thereof who are entitled to receive any dividend
{other than a cash dividend) or other distribution, the
Corporation shall mail to each holder of Series D Preferred
Stock, at least 20 days prior to the date sgpecified therein,
notice for aspecifying the date on which any such record is
to be taken for the purpose of such d1v1dend or Ce
distribution. :

6.8 . RESERVATION OF STOCK ISSGABEE TPON
CONVERSION. The Corxporation shall at all tlmes
reserve and keep available ocut of its authorlzed but
unissued shares of Common Stock solely for the purpose of
effecting the conversion of the shares of Serles U Preferred
Stock such number of its shares of Common Stock as shall
from time to time be sufficient to effect the comversion of
all outstanding shares of Serilezs D Preferred Stock; and if
at any time the number of authorized but unissued shares of
Common Stock shall not be gufficient to effect the
conversion of all then outstanding shares of Series D
Preferred Stock, in addition to such other remedies as shall
be available. to the holder of such Series I Preferred Stock,
the Corporatlon will take such corporate aqtlon as may, in
the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient foé such purposes.

:

5.9 NOTICES. Any nobice requlred by the
provigions of this Section 6 to be given tq the holders of
shares of Series D Preferred Stock shall be deemed given if
deposited in the United States maill, postage prepaid, and
addregsed to.each holder of recoxrd at his address appearing
on the bocks of the Corporation. : !

£.30 MERGER, CONSOLIDATION. If at any time there
is a mexrger or consolidation of the Corporatlon with or into
another CorporaCtion or other entity or person, oOr any dther
corporate recrganization, in which the Corporation shall not
be the continuing or surviving entity of such merger,
consclidation or reorganization, or the sale of all or
gubstantially all of the Corpcration's propexties and assets
to any other person, then, as a part of such reorganization,
merger, consolidation or sale, provigion shall be made sco
that the holders of the Series D Preferred Stock shall be
entitled to receiwve {on @ per share basgirs), prior to any
digtribution to holders of Common Stock, the number of
gshares ©f stock or other gecurities or property to be issued
to the Corporation or itg stockholders resulting from such
recrganization, merger, consolidation or sale in an amount . __



per share equal to the applicable Liguidation Price for the
Series D Preferred Stock plus a further amount equal to any
dividends declared but unpaid on such shares.
E
7. VOTING RIGHTS. Holders of shares of Series
D Preferred Stock shall have a general right teo vote. and
shall be entitled to notice of the meetlngs of the
stockholders of the Corporaticon, and te participate 4in such
meetings. At general meetings of the stockholders, Holders
of Series D Preferred Stock shall be entitled to ten {(10)
votes for each share of Series D Stock. Holders of shares of
Series D Preferred Stock shall ke permltted to special
voting rights set forth in the following sub- paragraph 7.1
below. ;
7.1 So long as any shares of thg Series D.
Preferred Stock are outstanding, the Corpoxatlon shall not
{a) without the affirmative vote of at least one-half of the
votes entitled tc be cast by all shares cféthe Serieg D
Preferred Stock at the time outstanélng amend or change any
terms of the Series D Preferred Stock in Article IV of the
Articles of Incorporation of the Corporatlon or other
provisions of the Articles of Incorpoxatlon generally
applicable to the Series D Stock, so as to affect materially
and adversgely any such terms, (b) without the affirmative
vote of at least one-half of the wvote entitled to be cast by
shares of the Series D Preferred Stock at the time

outstanding, (i} increase the authorized number of shares of. .

Sexries D Preferred Stock in excess of 500,000; {(ii)
authorize shares of any other clase of stock ranking on a
parity with or superior to shares of Series D Preferred
Stock as to dividends or.assets; or (iiil) change the .
conversion features of the Series D Preferred Stock.

8. QGENERAL PROVISICONS. In additicon to the above ]
provisions with respect to the Series D Stock, such Series D
Preferred Stock shall be subject to and be entitled to the
benefits of, the provisions set forth in the Corporation’s
Articles of Incorporation with respect to the Preferred
Stock generally.



S8ixth Article

Article 6 of the Articles of Incdrporation of the
Corporation is amended by the addition of the
following paragraph after the initial first and
only paragraph: : -

“TOf the total number of directors, not legs than one and
nct more than two shall be designated as Class 2 Directors,
with all other remaining directors being deszignated as Class
1 Directors. Class 1 Directors shall have ‘one (1) vote each
on matters before the Board of Directors of the Corporation,
and Class 2 Directors shall have two (2) votes each on
matters before the Board of Directors of the Corporation. '

SECOND : None.
THIRD: The date of each amendment’s adoption is December 10,
2002.



FOURTEH:

Signature:

Adoption of Amendments (CHECK ONE)

The amendment{a) was/were approved by the
shareholders. The number of votes cast for the
amendment (5] was/were sufficient for approval.

The amendment {8) was/were approved by the
shareholders through veting groups.

The amendment {s} was/were adopted by the board of
directors without shareholder action and
shareholder action was not reculred.

The amendment {s} was/were adopted by the
incorporators without shareholder actiom and
shareholder action was not regiired.

Signed this 10" day of December, 2002.

evin A. Blackwell, President
And Chairman of the Board



