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ARTICLES OF INCORPORATION OF FILED
STATE OF WASHINGTO

BENTLEYCAPITALCORP.COM INC. MAR 1 4200

BALPH MUN
SECRETARY OF STATE

'_I'he undersigned, for the purpose of forming a corporation under the Washington Business
Corporation Act, hereby adopts the following Articles of Incorporation.
| ARTICLE]
The name of the corporation is “BentleyCapitalCorp.com Inc.”
ARTICLE H
2.1. ' Authorized Capital
The total number of shares that this corporation is authorized to issue is 120,000,000,

consisting of 100,000,000 shares of Common Stock having a par value of $0.0001 per share and

120,000,000 shares of Preferred Stock having a par value of $0.0001 per shm. The Common Stock

is su_bj'e‘ct to the rights and preferences of the Preferred Stock as set forth below.

2.2.  Issuance of Preferred Stock by Class and in Series

The Preferred Stock may be issued from time to titme in one or more classes and one or
more series within such classes in any manner permitted by law and the provisions of these Articles
df Incorporation, as determined from time to time by the Board of Directors and stated in the
resolution or resolutions providing for its issuance, prior to the issuance of any shares. The Board
of Directors shall have the authority to fix and determine and to amend the designation, preferences,
limitations and relative rights of the shares (including, without limitation, such matters as
dividends, redemption, liquidation, conversion and voting) of any class or series that is wholly
unissued or to be established. Unless otherwise épeciﬁcally provided in the resolution establishing

any class or series, the Board of Directors shall further have the authority, after the issuance of

ORIGINAL
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Articles of Incorporation
BentleyCapitalCorp.com, Inc.

shares of a class or series whose number it has designated, to amenci the resolution establishing
such class or series to decrease the number of shares of that class or series, but not below the
number of shares of such class or series men outstanding,.
ARTICLE III
The purpose of this corporation is to engage in any business, trade or activity that may
lawfully be conducted Ey a corporation organized under the Washington Business Corporati;m Act
and to engage in any and ail such activities as are incidental or conducive to the attainment of the
foregoing purpose or purposes.
ARTICLE IV
No preemptive rights shall exist with respect to shares of stock or securities convertible into
shares of stock of this corporation.
| ARTICLEV
The right to cumulate votes in the ele.ction of Directors shall not exist with respect to shares
of stock of this corporati'on. |
ARTICLE VI
6.1. Nuinbet of Directors |
The Board of Directors shall be composed of not less than one nor more than six Directors.
Except with respect to the initial Director, the specific number of Directors shall be set by
resolution of the Board of Directors or, if the Directors in office constitute fewer than a quorﬁn of
the Board | of Directors, by the afﬁnnativé vote of a majority of all the Directors in (_)fﬁce. The

number of Directors of this corporation may be increased or decreased from time to time in the
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Articles of Incorporation .
BentleyCapitalCorp.com, Inc.

manner provided herein, but no decrease in the number of Directors shall have the effect of
shortening the term of any incumbent Director.

6.2. Classification of Directors

The Directors shall Vbe divided into three classes, with each class to be as nearly equal in
number as possible, as specified by resolution of the Board of Directors or, if the Directors in
office constitute fewer than a quorum of the Board of Directors, by the affirmative vote of a
majority of all the Directors in office. The term of office of Directors of the first class shall expire
at the first annual meeting of shareholders after their election. The term of office of Directors of
the second class shall expire at the second annual meeting after their election. The term of office
of Directors of the third class shall expire at the third annual meeting after their election. At each
annual meeting after such classification, a number of Directors equal to tile number of the class
“whose term expires at the time of such meeting shall be elected to hold office until the third
succeeding annual meeting. Absent his or her death, resignation or removal," a Director shall
continue to serve despite the expiration of the Director's term until his or her successor shall have
been elected and qualified or until there is a decrease in the number of Directors.

6.3.  Removal of Directors

The shareholders may remove one or more Directors with or without cause, but only at a
special meeting called for the purpose of removing the Director or Diréctdrs, and the meeting notice
must state thét the purpose, or one of the purposes, of the meeting is removal of the Director or

Directors.
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Articles of Incorporation
BentleyCapitalCorp.com Inc.

6.4. Vacancies on Board of Directors

Ifa dey occurs on the Board of Directors, including a vacancy resulting from an
increase in the number of Directors, the Board of Directors may fill the vacancy, or, if the Directors-
- in office constitute fewer than a quorum of ﬁe Board of Directors, they may fill the vacancy by the
affirmative vote of a majority of all the Directors in office. The shareholders may fill a vécancy
only if there are no Diréctor_s in office.

6.5. Inmitial Board of Directors

The initial Board of birectors shall consist of one Director, who shall Be iﬁ the first class_ of
Directors, and the name and address of the person who shall serve as such Director until the ﬁfst
annual meeting of shareholders or until his sﬁccessor is elected and qualified is:

Michael Kirsh Suite 2110
1177 West Hastings
Vancouver, B.C.

CANADA V6E 2K3

ARTICLE VII

This corporation réserves the‘right to amend or repeal any of the provisions contained in
these Aﬁiclcs of Incorpofaﬁon in any manner now or hercafter permitted by the Washi’ngt(;n
Business Corporation Act; and the rights of the shareholders of this dofporation are granted subject
to this reservation. |

_ AR'I‘ICLE VI
The Board of Directors shall have the power té adopt, amend or repeal the Bylaws of this

corporation, subject to the power of the sharcholders to amend or repeal such Bylaws. The
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Articles of Incdrporation
BentleyCapitalCorp.com, Inc.

sharehqlders shall also have the power tb amend or repeal the Bylaws of this corporation and to
adopt new Bylaws.
ARTICLE IX
9.1. Sharcholder Actions
Any action required of permitted to be taken at a shareholders meeting may be taken
without a meeting or a vote if either: |
(@) the action is taken by written consent of all shareholders entitled to vote on
the action; or
o) | so long as this corporation is not a public company, the acﬁ'on is taken by
written consent of shareholders holding of record, or otherwise entitled to vote, in the aggregate not
less than the minimum numl:;er of votes that would be necessary to authorize or take such action at
a meeting at which all shares entitled to vote on the action were present and voted.

. To the extent that the Washington Business Corporatidn Act reqhires prior notice of
any such action to be given to nonconsenting or nonvoting shareholders, such notice shall be made
prior to the date on which the action becomes éﬂ'éctivc, as required b& the Washington Business
Corporation Act. The form of the notice shall be sufficient to apprise tfle nonconsenting or
nonvoting shareholder of the nature of the action to be effected, in a manner api)roved by the
Directors of ﬂﬁs corporation or by the committee or officers to whom the Board of Directors has

delegated that responsibility.
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Atrticles of Incorporation
BentleyCapital Corp.com, Inc.

9.2, Number of Votes Necessary to Approve Actions

Whenever the Washington Business Co‘rporation Act permits a corporation’s articles of
incorporation to specify that a lesser number of shares than would otherwise be requi@ shall
suffice to approve an aéﬁon by shareholders, these Articles of Incorporation hereby specify that the
number of shares required to approve such an action shall be such lesser number.

9.3.  Special Meetings of Shareholders

So long as this corporation is a public company, special meetings of the shareholders of .
the corporation for any purpose may be called at any timé by the Board of Directors or, if the
Directors in office constitute fewer than a quorum of the Board of Directors, by the affirmative vote.
of a-a majority of all the Directors in office, but such special meetings may not be called by any
other person or persons.

9.4. Quorum for Mectings of Shareholders.

Except with respect to any greater requiremnent contained in these Articles of Incorporation
or the Washington Business Cprporation Act, one-third of the votes entitl_ed to be cast on a |
matter by the holders of shares that, pursuant to the Articles of Incorporation or the Washington
Business Corporation Act, are entitled to vote and be counted collectively upon such matter,
represented in person or by proxy, shall constitute a qﬁoru‘m of such shares at a meeting of
shareholders.

| | ARTICLE X
To the full extent that the Washington Business Corporation Act, as it exists on the date

hereof or may hereafter be amended, permits the limitation or elimination of the liability of
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~ Arficles of Incorporation : .
BentleyCapitalCorp.com, Inc.

Directors, a Director of this corporation shall not be liable to this corporation or its shareholders for
nionetary damages for mﬁduct as a Director. Any amendments to or r_epcal of this Article X shall
not adversely affect any right or protection of a Directo; of this corporation for or with respect to
any acts or omissions of such Director occurring prior to such amendment or repeal.

ARTICLE XI

11.1. Indemnification,

The corporation shall indemnify its direéctors to the full extent permitted by the
Washington Business Corporatioﬁ Act now or hereaﬁer in force. However, such indemnity shall
not apply o-n account of: (a) acts or omissions of the directo‘rN finally adjudged to be intentional
misconduct or a knowing violation of law; (b) rconduct of the director finally adjudged to be in
violation of RCW 23B.08.310; or (c) any transaction with respect to which it was ﬁnaliy
adjudged that such director personally received a benefit in money, property, or services to which
the_ director was not legally entitled. The corporation shall advance expenses for such persons
pursuant to the terms set forth in the Bylaws, or in a separate Board resolution or contract.

11.2. Authorization.

The Board of Directors may take such action as is necessary to carry out these
indemnification and expense advancement provisions. It is expressly empowéred to adopt,
approve, and amend from time to time such Bylaws, resolutions, contracts, or further
indemnification and expense advancement arrangenients as may | be permitted by law,

implementing these provisions. Such Bylaws, resolutions, contracts or further arrangements
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Articles of Incorporaﬁon' . .
BentleyCapitalCorp.com Inc.

shall include but not be limited to implemcnﬁng the manner in which determinations as to any
indemnity or advancement of expenses shall be made.
11.3. Effect of Amendmel;t. | |
No amendment or repeal of this Article shall apply to or have ény effect on any right to
indemnification provided hereunder with respect té acts or omissions occurring prior to such
amendment or repeal. |
ARTICLE XII
The name and address of the inc‘orpor.aior' is:
Vicki E. Omico Ogden Murphy Wallace, P.L.L.C.
1601 Fifth Ave., Suite 2100
Seattle, WA 98101-1686
The incorporator’s authority on behalf of this corporation is lﬁrﬁmd to forming it by the filing of

these Articles of Incorporation, and the incorporator has no further power or authority on behalf of

the corporaﬁon, express or implied, by virtue of being the incorporator.

ARTICLE XIII -

The street address of the initial registered office of the corporation is Ogden Murphy
Wallace, P.L.L.C., 1601 Flfth Ave-., Suite 2100, Seattle, Washington 98101-1686. The name of its
initial registered agent at that address is Vicki E. Orrico. ‘

ARTICLE XIV

These Ariicles of Incorporation shall become effectiveupon filing.
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Articles of Incotporation - .
BentleyCapitalCorp.com, Inc.

IN WITNESS WHEREOY, the incorporator has signed these Articles of Incorporation

this S day of MJ 2000,

bl €. Bo
Vicki E. Orrico
Incorporator
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

The underéigned, having been appointed as registered agent of BentleyCapitélCo:p.com
Inc., does hereby consent to such appointment and agrees to serve as registered agent for the

corporation,

DATED this _i*aay o‘f_w, 2000.
OGDEN MURPHY WALLACE, P.LL.C.

Vicki E. Orrico, Registered Agent

Address of Registered Agent:

- Ogden Murphy Wallace, P.L.L.C.
1601 Fifth Ave., Suite 2100
Seattle, WA 98101-1686
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I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of
ARTICLES OF AMENDMENT
of

BENTLEYCAPITALCORP.COM INC.
Changing name to PROTON LABORATORIES, INC.

as filed in this office on March 16, 2004,

Date:  Janwary 15, 2010

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

.

Sam Reed, Secretary of State
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Proton Laboratories, Inc.
A State of Washington Corporation
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‘ : FILED
UBI NUMBER 602 021 123 _ SECRETARY OF STATE
SAM REED

The name of the corporation is Proton Laboratories, Inc.

May 28, 2004

STATE OF WASHINGTON
G, o

The Artlcles of Incorporation are hereby amended to add the terms of Series A Preferred Stock as

Certlﬁcale of the Designation, Preferences, Rights and Limitations
of
Series A Convertible Preferred Stock
of
Proton Laboratories, Inc.

Proton Laboratories, bnc., (hereinafter referred to as the "Corporation"), a corporation
incorporated and existing under the laws of the State of Washington,

DOES HEREBY CERTIFY:

That, the Articles of Incorporation of the Corporation authorizes the issuance of
20,000,000 shares of Preferred Stock, $0.0001 par value per share, and expressly vests in
the Board of Directors of the Corporation the authority to issue any or all of said shares in
one or more series and by resofution or resolutions of the Board of Directors to establish
the designation, number, full or limited voting powers, or the denial of voting powers,
preferences and relative, participating, optional, and other special rights and the
quallﬁcatlons limitations, restrictions and other dlstlngmshmg characteristics of each
series to be issued:

RESOLVED, that pursuant to the authority conferred upon the Board of Directors by the
Articles of Incorporation, the Series A Convertible Preferred Stock, par value $0.0001
with a stated value of $10.00 per share ("Preferred Stock™), is hereby authorized and
created, said series to consist of up to 400,000 shares. The voting powers, preferences
and relative, participating, optional and other special rights, and the qualifications,
limitations or restrictions thereof shall be as follows:

1. DIVIDENDS ON PREFERRED STOCK.

The holders of Preferred Stock shall be entitled to receive out of funds legally



(@)

®)

available therefor, dividends at the rate of eight percent (8%) per year in cash,
payable in arrears. Any dividend payment that is missed shall be cumulative.
Dividends accrued and unpaid shall be based on a 365 day year. -

CONVERSION OF PREFERRED STOCK INTO ‘COMMON STOCK.

Each holder of shares of Preferred Stock may, at his option and at any time and
from time to time, convert any or all such shares, plus all dividends accrued and
unpaid on such Preferred Stock up to the conversion date, on the terms and
conditions set forth in this Section 2, into fully paid and non-assessable shares of
the Corporation’s Common Stock except that with respect to any shares of
Preferred Stock called for redemption, the conversion right shall terminate at the
close of business on the business day prior to the Redemption Date, unless default
is made in the payment of the Redemption Price. The number of shares of
Common Stock into which each share of Preferred Stock may be converted shall
be determined by multiplying the number of shares of Preferred Stock to be
converted by five (a "Conversion Ratio™). The number of shares of Common
Stock into which all dividends accrued and unpaid on such Preferred Stock may
be converted shall b¢ determined by dividing the dollar amount of the sum of all
dividends accrued and unpaid on such Preferred Stock by two (a "Conversion
Ratio"). '

For example, one share of the Preferred Stock may be converted into five shares
of common stock. For example, $10,000 in dividends accrued and unpaid may be
converted into 5,000 shares of common stock.

Conversion Procedure.

(i) Conversion of Preferred Stock. To exercise his Preferred Stock conversion -
privilege, the holder of any shares of Preferred Stock shall surrender to the
Corporation during regular business hours at the principal executive offices of the

Corporation or at such other place as may be designated by the Corporation from

time to time, the certificate or certificates for the Preferred Stock to be converted,
duly endorsed for transfer to the Corporation accompanied by written notice
stating that the holder irrevocably elects to convert such shares. Conversion shall
be deemed to have been effected on the date when such delivery is made, and
such date is referred to herein as the "Conversion Date." Within five (5) business
days after the date on which such delivery is made, the Corporation shall issue
and send (with receipt to be acknowledged) to the holder thereof, at the address
designated by such holder, a certificate or certificates for the number of full shares
of Common Stock to which the holder is entitled as a result of such conversion,
and cash with respect to any fractional interest of a share based on a deemed per
share value of common stock of $2.00 per share of Common Stock as provided in
paragraph {c) of this Section 2, The holder shall be deemed to have become a
stockhelder of record of the number of shares of Common Stock into which the
shares of Preferred Stock have been converted on the applicable Conversion Date

unless the transfer books of the Corporation are closed on that date, in which

event he shall be deemed to have become a stockholder of record of siich shares
on the next succeeding date on which the transfer books are open, but the

- Conversion Ratio shall be that in effect on the Conversion Date. Upon conversion

of only a portion of the number of shares of Preferred Stock represented by a
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(d)

certificate or certificates surrendered for conversion, the Corporation shall within
three (3) business days afler the date on which such delivery is made, issue and
send (with receipt to be acknowledged) to the holder thereof, at the address
designated by such holder, a new certificate covering the number of shares of
Preferred Stock representing the unconverted portion of the certificate or
certificates so surrendered.

(i) - Conversion of dividends accrued and unpaid. To exercise his conversion
privilege for dividends accrued and unpaid, the holder of any shares of Preferred
Stock shall deliver a notice to the Corporation during regular business hours at the
principal executive offices of the Corporation or at such other place as may be
designated by the Corporation from time to time, stating the dollar amount of
dividends accrued and unpaid for his Preferred Stock accompanied by written
notice stating that the holder irrevocably elects to convert such dividends accrued
and unpaid. Conversion shall be deemed to have been effected on the date when
such delivery is made, and such date is referred to herein as the "Conversion
Date." Within five (_5') business days afier the date on which such delivery is
made, the Corporation shall issue and send {with receipt fo be acknowledged) fo
the holder thereof, at the address designated by such holder, a certificate or
certificates for the numbér of full shares of Common Stock to which the holder 1s
entitled as a result of such conversion, and cash with respect to any fractional
interest of a share based on a deemed per share value of common stock of $2.00
per share of Common Stock as provided in paragraph (c}(i) and (ii) of this Section
2. The holder shall be deemed to have become a stockholder of record of the
number of shares of Common Stock into which the dividends accrued and unpaid
have been converted on the applicable Conversion Date unless the transfer books
of the Carporation are closed on that date, in which event he shall be deemed to
have become a stockholder of record of such shares on the next succeeding date
on which the transfer books are open, but the Conversion Ratio shall be that i in
effect on the Conversion Date.

No fractional shares of Common Stock or scrip shall be issued upon conversion of
shares of Preferred Stock or the dividends accrued and unpaid. If more than one
share of Preferred Stock shall be surrendered for conversion at any one time by

. the same holder, the number of full shares of Common Stock issuable upon

conversion thereof shall be computed on the basis of the aggregate number of
shares of Preferred Stock so surrendered. Instead of any fractional shares of
Common Stock which would otherwise be issuable upon conversion of any shares
of Preferred Stock or upon the conversion of dividends accrued and unpaid, the
Corporation shall make a cash payment to the holder based on the deemed per
share value of common stock of $2.00 per share of Common Stock.

The Corporation shalf at all times reserve for issuance and maintain available, out
of its authorized but unissued Common Stock, solely for the purpose of effecting
the conversion of the Preferred Stock, the full number of shares of Common Stock
deliverable upon the conversion of all Preferred Stock from time to time
outstanding. The Corporation shall from time to time (subject to obtaining
necessary director and stockholder action), in accordance with the laws of the
State of Washington, increase the authorized number of shares of its Commeon
Stock if at any time the authorized number of shares of its Common Stock
remaining unissued shall not be sufficient to permit the conversion of all of the
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shares of Preferred Stock at the time outstanding and any dividends accrued and
unpaid.

If any shares of Common Stock to be reserved for the purpose of conversion of
shares of Preferred Stock require by law registration or listing with, or approval
of, any governmental authority, stock exchange or other regulatery body under
any federal or state law or regulation or otherwise, including registration under
the Securities Act of 1933, as amended, and appropriate state securities laws,
before such shares may be validly issued or delivered upon conversion, the
Corporation will in good faith and as expeditiously as possible meet such

registration, listing or approval, as the case may be.

All shares of Common Stock which may be issued upon conversion of the shares
of Preferred Stock or dividends accrued and unpaid will, upon issuance by the
Corporation, be validly issued, fully paid and non-assessable and free from all
taxes, liens and charges with respect to the issuance thereof.

The Conversion Ratios in effect for Preferred Stock and the dividends accrued
and unpaid shall be subject to adjustment from time to time as follows:

Stock Splits, Dividends and Combinations. In the event that the Corporation shall
at any time subdivide the outstanding shares of Common Stock, the Conversion
Ratios in effect immediately prior to such subdivision or the issvance of such
subdivision shall be proportionately decreased, and in case the Corporation shall
at any time combine the outstanding shares of Common Stock, the Conversion
Ratio in effect immediately prior to such combination shall be proportionately
increased, effective at the close of business on the date of such subdivision.

Non-Cash Dividends, Stock Purchase Rights, Capital Reorganization and
Dissolutions. In the event: : .

that the Corporation shall take a record of the holders of its Common Stock for
the purpose of entitling them to receive a dividend, or any other distribution,
payable otherwise than in cash; or '

that the Corporation shall take a record of the holders of its Common Stock for
the purpose of entitling them to subscribe for or purchase any shares of stock of
any class or other securities, or to receive any other rights;or

of any capital reorganization of the Corporation, reclassification of the capital

stock of the Corporation (other than a subdivision or combination of its
outstanding shares of Common Stock), consolidation or merger of the
Corporation with or into another corporation, share exchange for all outstanding
shares of Common Stock under a plan of exchange to which the Corporation is a
party, or conveyance of all or substantially all of the assets of the Corporation to
another corporation; or .

of the voluntary or involuntary dissolution, liquidation or winding up of the
Corporation; i

then, and in any such case, the Corporation shall cause to be mailed to the holders of



record of the outstanding Preferred Stock, at least 10 days prior to the date hereinafter
specified, a notice stating the date on which (x) a record is to be taken for the purpose of
such dividend, distribution or rights, or (y) such reclassification, reorganization,
consolidation, merger, share exchange, conveyance, dissolution, liquidation or winding
up is to take place and the date, if any is to be fixed, as of which holders of Corporation -
securities of record shall be entitled to exchange their shares of Corporation securities for
securities or other property deliverable upon such reclassification, reorganization,
consolidation, merger, share exchange, conveyance, dissolution, liquidation or winding
up. '

3, YOTING.  The shares of Preferred Stock do not have the right to vote.

4. LIQUIDATION RIGHTS.

(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation, the holders of shares of Preferred Stock then outstanding shall
be entitled to receive out of assets of the Corporation available for distribution to
stockholders, before any distribution of assets is made to holders of Common
Stock, an amount equal to $10.00 per share, plus accumulated and unpaid
dividends thereon to the date fixed for distribution ("Liquidation Amount™).

(b) A consolidation or merger of the Corporation (in the everit that the Corporation is
not the surviving entity) or sale of all or substantially all of the Corporation’s
assets shall be regarded as a liquidation, dissolution or winding up of the affairs of
the Corporation within the meaning of this Section 4. In the event of such a
liquidation as contemplated by this Section 4(b), the holders of Preferred Stock
shall be entitled to receive an amount equal to the greater of the Liquidation
Amount or that which such holders would have received if they had converted
their Preferred Stock into Common Stock immediately prior to such liquidation or
winding up (without giving effect to the liquidation preference of or any
dividends on any other capital stock ranking prior to the Common Stock).

(c)  Inthe event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation which involves the distribution of assets other than cash, the
Corporation shall promptly engage competent independent appraisers to
determine the value of the assets to be distributed to the holders of shares of
Preferred Stock and the holders of shares of Common Stock. The Corporation

~ shall, upon receipt of such appraiser's valuation, give prompt written notice 10
each holder of shares of Preferred Stock of the appraiser's valuation.

5.  OTHER MATTERS.

The Corporation may create, authorize or issue shares of any class or series of
stock, or any security convertible into such class or series ranking senior to, junior
to, or on parity with the Preferred Stock as to payment of dividends or as
distributions in the event of a liquidation, dissolution or winding up of the
Corporation, '

()  This amendment was adopted on May 19, 2004.

(d) - This amendment was duly adopted by the Board of Directors. Sharehoiders action was not required.



This document is hereby executed under penalties of perjury, and is,
to the best of my knowledge, true and correct.

Edward Alexander
Signature of Officer

C:\My Documents\oel's File Cabinet\Clients\Proton\Pref Stock Series ADesignation Cert of Series A P-8.doc
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Secretary of State

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of
ARTICLES OF AMENDMENT
of

PROTON LABORATORIES, INC.

as filed in this office on May 28, 2004.

Date: JanuaryVIS, 2010

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

> 28

Sam Reed, Secretary of State




Avrticles of Amendment - 33’;’_3{.’2.?:; 1::3;'1-
to the Triscking ID: ¥26285
Articles of Incorporation Docle: 41970000
of
Proton Laboratories, Inc.
A State of Washington Corporation

Person to contact about this filing: Joel Seidner, Esq. tel. (713) 461-2627 ext. 210
, 4 “
: _ FILED
UBI NUMBER: 602 021 123 . SECRETARY OF STATE
_ : ‘ SAM REED
May 28, 2004
The name of the corporation is Proton Laboratories, inc. 2
STATE OF WASHINGTON

-3 . . . w

The Articles of Incorporation are hereby amended to add the terms of Series A Preferred Stock as

Certificate of the Designation, Preferences, Rights and Limitations
' ~of
Series A Convertible Preferred Stock
of '
Proton Laboratories, Inc.

Proton Laboratories, Inc., (hereinafier referred to as the "Corporation”), a corporation
incorporated and existing under the laws of the State of Washington,

DOES HEREBY CERTIFY: -

That, the Asticles of Incorporation of the Corporation authorizes the issuance of
20,000,000 shares of Preferred Stock, $0.0001 par value per share, and expressly vests in
the Board of Directors of the Corporation the authority to issue any or all of said shares in
one or more series and by resolution or resolutions of the Board of Directors to éstablish
the designation, number, fill or limited voting powers, or the denial of voting powers,
preferences and relative, participating, optional, and other special rights and the
qualifications, limitations, restrictions and other distinguishing characteristics of each
series to be issued:

RESOLVED, that pursuant to the authority conferred upon the Board of Directors by the
Articles of Incorporation, the Series A Convertible Preferred Stock, par value $0.0001
with a stated value of $10.00 per share ("Preferred Stock™), is hereby authorized and
created, said series to consist of up to 400,000 shares, The voting powers, preferences
and relative, participating, optional and other special rights, and the qualifications,
limitations or restrictions thereof shall be as follows:

1. DIVIDENDS ON PREFERRED STOCK.

The holders of Preferred Stock shall be entitled to receive out of funds legally



(@)

®

available therefor, dividends at the rate of eight percent (8%) per year in cash,
payable in arrears. Any dividend payment that is missed shall be cumulative.
Dividends accrued and unpaid shall be based on a 365 day year.

CONVERSION OF PREFERRED STOCK INTO COMMON STOCK.

Each holder of shares of Preferred Stock may, at his option and at any time and
from time to time, convert any or all such shares, plus all dividends accrued and
unpaid on such Preferred Stock up to the conversion date, on the terms and
conditions set forth in this Section 2, into fully paid and non-assessable shares of
the Corporation's Common Stock except that with respect to any shares of
Preferred Stock called for redemption, the conversion right shall terminate at the
close of business on the business day prior to the Redemption Date, unless default
is made in the payment of the Redemption Price. The number of shares of
Common Stock into which each share of Preferred Stock may be converted shall
be determined by multiplying the number of shares of Preferred Stock to be
converied by five (a "Conversion Ratio"). The number of shares of Common
Stock into which atl dividends accrued and unpaid on such Preferred Stock may
be converted shall be determined by dividing the dollar amount of the sum of all
dividends accrued and unpaid on such Preferred Stock by two (a "Conversion
Ratio").

For example, one share of the Preferred Stock may be converted into five shares
of common stock. For example, $10,000 in dividends accrued and unpaid may be
converted into 5,000 shares of common stock.

Conversion Procedure.

(i) Conversion of Preferred Stock. To exercise his Preferred Stock conversion
privilege, the holder of any shares of Preferred Stock shall surrender to the
Corporation during regular business hours at the principal executive offices of the
Corporation or at such other place as may be designated by the Corporation from
time to time, the certificate or certificates for the Preferred Stock to be converted,
duly endorsed for transfer to the Corporation accompanied by written notice
stating that the holder irrevocably elects to convert such shares. Conversion shall
be deemed to have been effected on the date when such delivery is made, and
such date is.referred to herein as the “Conversion Date." Within five (5) business
days after the date on which such delivery is made, the Corporation shall issue
and send (with receipt to be acknowledged) to the holder thereof, at the address
designated by such holder, a certificate or certificates for the number of full shares
of Common Stock to which the holder is entitled as a result of such conversion,
and cash with respect to any fractional interest of a share based on a deemed per
share value of common stock of $2.00 per share of Common Stock as provided in
paragraph (c) of this Section 2. The holder shall be deemed to have become a

- stockholder of record of the number of shares of Common Stock into which the
" shares of Preferred Stock have been converted on the applicable Conversion Date

unless the transfer books of the Corporation are closed on that date, in which
event he shall be deemed to have become a stockholder of record of such shares
on the next succeeding date on which the transfer books are open, but the
Conversion Ratio shall be that in effect on the Conversion Date. Upon conversion
of only a portion of the number of shares of Preferred Stock represented by a



()

(d)

certificate or certificates surrendered for conversion, the Corporation shall within
three (3) business days afier the date on which such delivery is made, issue and
send (with receipt to be acknowledged) to the holder thereof, at the address
designated by such holder, a new certificate covering the number of shares of
Preferred Stock representing the unconverted portion of the certificate or
certificates so surrendered. :

(i)  Convérsion of dividends accrued and unpaid. To exercise his conversion
privilege for dividends accrued and unpaid, the holder of any shares of Preferred
Stock shall deliver a notice to the Corporation during regular business hours at the
principal executive offices of the Corporation or at such other place as may be
designated by the Corporation from time to time, stating the dollar amount of
dividends accrued and unpaid for his Preferred Stock accompanied by written
notice stating that the holder irrevocably elects to convert such dividends accrued
and unpaid. Conversion shall be déemed to have been effected on the date when
such delivery is made, and such date is referred to herein as the "Conversion
Date.” Within five (5) business days after the date on which such delivery is
made, the Corporation shall issue and send {with receipt to be-acknowledged) to
the holder thereof, at the address designated by such holder, a certificate or
certificates for the nuimber of full shares of Common Stock to which the holder is
entitled as a result of such conversion, and cash with respect to any fractional
interest of a share based on a deemed per share value of common stock of $2.00
per share of Common Stock as provided in paragraph (c)(i) and (ii) of this Section
2. The holder shall be deemed to have become a stockholder of record of the
number of shares of Common Stock into which the dividends accrized and unpaid
have been converted on the applicable Cornversion Date unless the transfer books
of the Corporation are closed on that date, in which event he shall be deemed to
have become a stockholder of record of such shares on the next succeeding date

-on which the transfer books are open, but the Conversion Ratio shall be that in

effect on the Conversion Date.

No fractional shares of Common Stock or scrip shall be issued upon conversion of

shares of Preferred Stock or the dividends accrued and unpaid. If more than one

share of Preferred Stock shall be surrendered for conversion at any one time by
the same holder, the number of full shares of Common Stock issuable upon .
conversion thereof shall be computed on the basis of the aggregate number of
shares of Preferred Stock so surrendered. Instead of any fractional shares of
Common Stock which would otherwise be issuable upon conversion of any shares.
of Preferred Stock or upon the conversion of dividends accrued and unpaid, the
Corporation shall make a cash payment to the holder based on the deemed per
share value of common stock of $2.00 per share of Common Stock.

The Corporation shall at all times reserve for issuance and maintain available, out

“of its authorized but unissued Common Stock, solely for the purpose of effecting

the conversion of the Preferred Stock, the full number of shares of Common Stock
deliverable upon the conversion of all Preferred Stock from time to time
outstanding. The Corporation shall from time to time (subject to obtaining
necessary director and stockholder action), in accordance with the laws of the
State of Washington, increase the authorized number of shares of its Common
Stock if at any time the authorized number of shares of its Common Stock
remaining unissued shall not be sufficient to permit the conversion of all of the



(e

®
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(ii)

(A)

(B)

(©)

(D}

shares of Preferred Stock at the time outstanding and any dividends accrued and
unpaid.

If any shares of Common Stock to be reserved for the purpose of conversion of
shares of Preferred Stock require by law registration or listing with, or approval
of, any governmental authority, stock exchange or other regulatory body under
any federal or state law or regulation or otherwise, including registration under
the Securities Act of 1933, as amended, and appropriate state securities laws,
before such shatres may be validly issued or delivered upon conversion, the
Corporation will in good faith and as expeditiousiy as possible meet such
registration, listing or approval, as the case may be.

All shares of Common Stock which may be issued upon conversion of the shares
of Preferred Stock or dividends accrued and unpaid will, upon issuance by the
Corporation, be validly issued, fully paid and nion-assessable and free from all
taxes, liens and charges with respect to the issuance thereof,

The Conversion Ratios in effect for Preferred Stock and the dividends accrued
and unpaid shall be subject to adjustment from time to time as follows:

Stock Splits, Dividends and Combinations. In the event that the Corporation shall
at any time subdivide the outstanding shares of Common Stock, the Conversion
Ratios in effect immediately prior to such subdivision or the issuance of such
subdivision shall be proportionately decreased, and in case the Corporation shall
at any time combine the outstanding shares of Coremon Stock, the Conversion
Ratio in effect immediately prior to such combination shall be proportionately
increased, effective at the close of business on the date of such subdivision.

Non-Cash Dividends, Stock Purchase Rights, Capital Reorganization and
Dissolutions. In the event: :

that the Corporation shall take a record of the holders of its Common Stock for
the purpose of entitling them 1o receive a dividend, or any other distribution,
payable otherwise than in cash; or

that the Corporation shall take a record of the holders of its Common Stock for
the purpose of entitling them to subscribe for or purchase any shares of stock of
any class or other securities, or 16 receive any other rights; or

of any capital reorganization of the Corporation, reclassification of the capital
stock of the Corporation (other than a subdivision or combination of its
outstanding shares of Common Stock), consolidation or merger of the
Corporation with or into another corporation, share exchange for all outstanding
shares of Common Stock under a plan of exchange to which the Corporation is a
party, or conveyance of all or substantially afl of the assets of the Corporation to

another corporation; or

of the voluntary or involuntary dissolution, liquidation or winding up of the
Corporation;

then, and in any such case, the Corporation shall cause to be mailed to the holders of



record of the outstanding Preferred Stock, at least 10 days prior to the date hereinafter
specified, a notice stating the date on which (x) a record is to be taken for the purpose of
such dividend, distribution or rights, or (y) such reclassification, reorganization,
consolidation, merger, share exchange, conveyance, dissolution, liquidation or winding
up is to take place and the date, if any is to be fixed, as of which holders of Corporation
securities of record shall be entitled to exchange their shares of Corporation securities for
securities or other property deliverable upon such reclassification, reorganization,
consohdahon, merger, share exchange, conveyance, dissolution, liquidation or winding

up.

3. VOTING. The shares of Preferred Stock do not have the right to vote.

4. LIQUIDATION RIGHTS.

(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up -
of the Corporation, the holders of shares of Preferred Stock then outstanding shall
be entitled to receive out of assets of the Corporation available for distribution to
stockholders, before any distribution of assets is made to holders of Common
Stock, an amount equal to $10.00 per share, plus accumulated and unpaid
dividends thereon to the date fixed for distribution ("Liquidation Amount™),

(b) A consolidation or merger of the Corporation (in the event that the Corporation is
not the surviving entity) or sale of all or substantially all of the Corporation's
assets shall be regarded as a liquidation, dissolution or winding up of the affairs of
the Corporation within the meaning of this Section 4. In the event of such a
liguidation as contemplated by this Section 4(b), the holders of Preferred Stock
shall be entitled to receive an amount equal to the greater of the Liquidation
Amount or that which such holders would have received if they had converted
their Preferred Stock into Common Stock immediately prior to such liquidation or
winding up (without giving effect to the liquidation preference of or any
dividends on any other capital stock ranking prior to the Common Stock).

()  Inthe event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation which involves the distribution of assets other than cash, the
Corporation shall promptly engage competent independent appraisers to
determine the value of the assets to be distributed to the holders of shares of
Preferred Stock and the holders of shares of Common Stock. The Corporation
shall, upon receipt of such appraiser's valuation, give prompt written notice to
each holder of shares of Preferred Stock of the appraiser's valuation.

5. OTHER MATTERS.

The Corporation may create, authorize or issue shares of any class or series of
stock, or any security convertible into such class or series ranking senior to, junior
to, or on parity with the Preferred Stock as to‘payment of dividends or as
distributions in the event of a liquidation, dissolution or winding up of the
Corporation.

(¢}  This amendment was adopted on May 19, 2004

(d)  This amendment was duly adopted by the Board of Directors. Shareholders action was not required.



This document is hereby executed under penalties of perjury, and is,
to the best of my knowledge, true and correct.

_ ‘Edward Alexander May 19, 2004
Signature of Officer

C:\My Documents\Joel's File Cabinet\Clients\Proton\Pref Stock Series ADesignation Cerl of Series A P-S.doc



Secreta of State

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of
CERTIFICATE OF ADMINISTRATIVE DISSOLUTION
of

PROTON LABORATORIES, INC.

as filed in this office on July 3, 2006.

Date:  January 15, 2010

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

-

Sam Reed, Secretary of State




STATE of WASHINGTON

SECRETARY of STATE

Corporation Name:

PROTON LABORATORIES, INC.
¢/0 JOHN COLLINSWORTH CPA
4195 STATE RT 508
CINEBAR WA 98533

U.B.I. Number:
602 021 123

CERTIFICATE OF
ADMINISTRATIVE DISSOLUTION

In accordance with RCW 23B.14.210, the above corporauon is hereby adrmmstratwely

July 03, 2006
dissolved as of - Y '

This action was taken due {o the failure of the corporation to file an annual list of

officers/license reﬁcWal within the time sct forth by law.

A copy of this certificate is on file in this office:

Corporations Division

Office of the Secretary of State
PO Box 40234 ' _
Olympia, Washington 98504-0234
(360) 753-7115

Given under my hand and the seal of the State
of Washington at Olympia, the State Capital.

Sam Reed, Secretary of State
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PWashington

Secretar 0{ State

TATES OF
R T

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this '

certificate that the attached is a true and correct copy of

APPLICATION FOR REINSTATEMENT/REINSTATEMENT REPORT
of

PROTON LABORATORIES, INC.

as filed in this office on February 21, 2007.

Date: January 15, 2010

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

= 28

Sam Reed, Secretary of State




Pursuant to RCW 23B.14.220 of the Washington Business Corporationrs
" undersigned corpor‘ation applies.for reinstatement and states the fol_luwmg:
1)

2)

3

4

5)

APPLI CATION FOR ,REINSTATEM EN

OF A SECRETARY OF STATE
0 : 1 i i g 1 SAM RE
DOMESTIC (WASHINGTON) CORPORATION "~ |
RCW 23B.14.220 FEB 21, 2007

STATE OF WASHINGTON

This form must be submitted along with corporate reinstatement report and
Appropriate fees.

The corporate name on the date of administrative dissolution was:
PROTON LABORATORIES, iNC.

The date of administrative dissolution was: July 3, 2006

The corporate name listed above meets the requurements of RCW 23B.04.010.
If the corporate name no longer meets these requirements, Asticles of
Amendment are included with the reinstatement application.

The following is an explanation to show that the grounds for administrative

dissolution either did not exist or have been éliminated. (Check one or more of
the following statements):

B4  The license fees are hereby tendered.

NSF/Account closed fees are hereby tendered.

hereby submitted for filing.

O
. B3  The annual report (list of officers/directors) has been completed and is
]

Their registered agent and/or registered office address in Washington has
been designated on the corporate reinstatement report. (if the registered
agent is other than the agent al the time of dissolution, the written consent
of the new registered agent must appear in the space prcwided-)

Signature of Officer or Chalrman of Board of Directors . Date

(- 31-07

GT4I¥ZT:FR
oTLZE A0S 2Lz

100~ 0 L66 LO/50/20

Q 060'04

LI AR
TN NEYLO0T mr LD

Type or Print Name and Yitle

EDMARD E. ALEXANDER, CEO
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SIATE of WASHINGTON

f:)sBCREMRIofsmf:

. -
Corporations Division « 801 Capitol Way South « PO Box 40234 « Olympia, WA 98504-0234 » 360/753-7115 » Fax 360/564-0055
RA CORPORATE ACCOUNT # - 2-918357-1
CORPO TE REINSTATEMENT UNIFIED BUSINESS IDENTIFIER 602 021 123
REPORT STAYE OF INCORPORATION WA

ta Name and Registerad Agenl / Offica Address DATE OF INCORPORATION 342000
PROTON LABORATORIES, INC.
JOHN COLLINGSWORTH CPA
4195 STATE RT 508
CINEBAR WA 88533 .

. . STATEMENT OF FEES

RENEWAL PERIOD BACK FEES/PENALTYIES DUE REINSTATEMENT FEE
4/01/36-3/31/08 . 172.50 ) 100.00
TOTAL AMOUNT NOW DUE TO REINSTATE . $£272.50

I REGISTERED AGENT OR ADDRESS HAS CHANGED, CMLETE THIS SECTION - These actions have been guthorized by the Boand of
Directors.

New Registered New Agént's
Agen’s Name . . CmumluAppommm__

(Please Type of Prinl} ' (S!nnamufneﬂrww
Office Address Clty, _ WA . Effective Ozte

{Street Address) . ) {gip cods) -
Pigase Note; A Post Office Box may anty be used in conjunciion with a physical street arkdness.

ANNUAL REPORT SECTION - FILL IN COMPLETELY - TYPE OR PRINT [N BLACK INK
Address of principal place of business in WA

Yelephone Number {irsctude snuu. City, sﬁm i ZIP coda)
of Corporation (__ )

Brigfly describe the affairs the corparation is conducting in the state of Washington,

List NAMES AND ADDRESS{ES) of corporale officers zad directors. (altach additiona) fist, if needed.)
Presiient EDWARD E. ALEXANDER 1135 Atlantic Ave., #101, Alameda, CA 94501
Name

Adtiess ~Ciy St p
Vice-Pres : .o
Seﬁn!arv ) .
Nama : Address " Chty Sute ip
Treasurer, . . .' .
Chair Bd, hame hadress d State “»
Directais. GQRY A, TAYIDR 333 5. 2md Avernie, Portland OR 97214
Directors MICHEL mere 1135 Atlantic Ave. #101, Alameda, CA 94501
Andress ] Chy State Zip

) Nama - Mdrm ' Clty 8_ (]Q |
MLMM& EIWARD E. ALEXANDER, CBO O21-31-07

(Signature) {Type or Print Name and Tiile) Dite
Document must be sigmed by elither Chair of the Board of Directors of by an officer listed above.

#ake checks payable to the Secretary of Stale and retumn t9: Corporations Division, Office of tho Secretary of State,

801 Capitol Way South, PO Box 46234, Olympia, WA 38504-0234,

Sw Date;  01/26/07 10:12 AM

PRI



Business Address: 1115 South Central Avenue, Quincy, WA 58848

Business Numbers 509-787-0106

Business:

509-931-3238 Facsimile

Proton Laboratories provides equipment which treats water with
electrolysis to create a non-chemical medium to be utilized for a
wide array of industrial applications. Some of these applications are
in the areas of food disinfection, cooling tower maintenance, \

- organic agricultural growth and in other anti-microbial processes.

Proton Laboratories currently imports these electrolysis systems
from Japan for product distribution in the United States.




Secretary 0{ State

I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of
ARTICLES OF AMENDMENT
of

PROTON LABORATORIES, INC.

as filed in this office on July 9, 2009,

Date:  January 15, 2010

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

= 28

Sam Reed, Secretary of State

ann Nna
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FILED
SECRETARY OF STATE
SAM REED

This Bax For Office Use Only

Washington Profit Corporation
See attached detailed instructions ’

STATE OF WAS HINGTON

'O Filing Fee $30.00

/B Filing Feo with Expedited Service $50.00 uBl Nu'mber. 02051\ 22

ARTICLES OF AMENDMENT
»  Chapter 23B.10 RCW
SECTION 1
NAME OF CORPORATION: (as currently recorded with the Office of the Secrefary of Stato)

Pooon  LABolATORES | e

SECTION 2

AMENDMENTS were adopted on this DATE: __PPTUL 2 2099

. “SECTION 3
ARTICLES OF AMENDMENT WERE ADOPTED BY: (ploase check one of the following)

M Board of Directors (shareholder action was not required) _
] Dutly approved by shareholders in accordahoe with 23B.10.030 and 23B.10.040 RCW

2 Incorporators {shareholder action was not required)

SECTION 4
AHENDIIENTS TO ARTICLES ON FiLE: (if necessary, altach additiona! fnfunnabon)

==t ATretZD

SECTION §
EFFECTIVE DATE OF ARTICLES OF AMENDMENT: (please check one of the following)

M Upon filing by the Secretary of State

'l Specific Date: . (Spacified effactive date must be within 90 days AFTER the Articles of
Amendmaent have been filed by the Office of the Secrelary of State)

T SECTION®
SIGNATURE 20 mstructrons page)
This ¢ fiagt isMereby executed under penalties of perjury, and is, to of my kn true and correct.
x_ QA Jm&mw(;@ L/o “2o-Y20-996
Signatuly/ ‘ Printed Name/Title Phone Number.

Profit Corporation - Amendment Washington Secretary of State Revised 02/09



Artides of Amendment
to the
Articles of Incoirporation

- . of

Proton Laboratories,. Inc.
A Washington corporation

Person to contact about this fiing: Bruce M. Pritchett, Esq.  Tel: 704-584-0268
UBI NUMBER: 602 021 123
() The name of the corporation is:  Proton Laboratories, Inc.

(b) The Artides of Tncorporation are hereby amended to add the terms of the Series B Convertible Preferred
Stock as follows:

Proton Laboratories, Inc. (the “Company”), a Washington corporation, HEREBY CERTIFIES:

RESOLVED: That pursuant to the attached resolution of the Board of Directors adopted on the 30"
day of January, 2009, by unanimous written consent in lieu of meeting, the following certificate of
designation of the Company's Series B Convestible Preferred Stock was approved by the Board of Directors
on behalf of the Company, and the new relative rights and prefierences of such series of Convertible
Preferred Stock were fixed and established as set forth herein. .

RESOLVED, Pursuant to authorfty granted under the Company’s Articles of Incorporation, as amended,
theCompany'ssharermldersand Board of Directors herchy approve the following certificate of
daigmﬂonwaaisanquMEmeamdStmkofﬂmCmnparwmbehmnm‘SeﬁsBmmHe

Preferred Stodk™; and further

RESOLVED, the Board of Directors hereby retifies and approves the following rights, preferernsard
lknﬁaﬂomafﬁneConwﬁblePrﬁmedSln:k



Section 1.
Section 2;
Section 3.
Section 4:

_ Section 5:

Section 6:

" Section 7:

SERIES B CONVERTIBLE PREFERRED STOCK
@a: Proton L;bmﬂmns, Inc., @ Washington corporation (the “Compa:{ﬂ.
Designated Series: Serles B Convertible Preferned Stock.
Par Value: $.0001
Maximum Number of Shares in Serfes; 19,600,000 (the “Shares™,

Issue Price; $.0001 per Share or such other and higher value as the Company may from
time ip time designate.

Dividends: Holders of the Shares shall be entitled to such dividends as the Board of
Directors may dedare from time to time, payable from the funds of the Company lawfully
available therefor.

Liguidation Preference:

7.1, Distobution Amount: In the event_of a voluntary or involuntary Bguidation,
dissolution or winding up of the Comparw, the holders of the Shares are entitled to
receive out of the assets of the Company available for distribution to stock holders,
before any other distribution of assets is made to holders of common stock or other
stock ranking junior to the Shares as to figuldation, a liquidating distribution as to
each Share in an amount equal to the Issue Price. If upon voluntary or voluntary
liquidation, dissoltion or winding up of the Company, the amounts payable with respect
to the Shares are not paid in full, the holders of the Shares will share ratably in such
distribution of assets of the Company in propoition to the full respective preferential

_rights to which they are entitied. f\!’cerpayr_nentnflhemllamoumofﬁwellquklating
_ distribution to which they are entitied, the holders of the Shares will not be entitted to
anymmparddpaﬁonin any distribution of assets by the Company. '

7.2 gzugﬂlﬁamﬂﬂmAcmmmﬂmorme@erofmemnpanymormm
any gther corporation or corporations or a sale of al or substantially alt of the assets of

‘ meCmnpany,orasedsofrelatedtmnsacumInwhmmoremanSb%ofme

voting power of the Company is disposed of, shall pot be deemed to be a
liquidation, dissolution or winding up within the meaning of this Sectios 7.

7.3 Non-cach Distributions. If.any of the assets of the Company are to be distributed



Section 8.

other than in cash under this Section 7, then the Beard of Directors of the Company
shalf promptiy engage independent competent appraisers to determine the value of the
assets to be distributed to the holders of the Shares, The Company shall, upon receipt of
such appralser’s valuation, give prompt written notice to each holder of Shares of the

Appr‘aiser's valuation.

Conversion: The holders of the Shares shall have conversion rights, as follows (the
"Conversion Rights"):

8.1 Conversion Rate. Subject to the limitations set forth below, each Share shall
be convertible, at the option of either the Company or the holder of the Shares, at
any time after the date of issuance of such Shares, at the office of the Company or
any transfer agent for such Shares, into one thousand {1,000) shares of the
Company’s common stock for no-additional consideration,

aliaiy n Stock Hon. The Comiparry shall keep In reserve at
a!ltimessuﬁidentsharsofCommnStzkasaﬁsfywnvas!onofallmxedand '

“outstanding Shares. No Shares shall be convertible by the holder thereof unless on the

daite of the proposed conversion the Company shall have availabie shares of Common Stock
which are-auﬂwrizet_;f, un-issued and not reserved for any other event or contingency, in an
amount sufficient to corvert all of the Shares issued and outstanding on the date of the
proposed conversion. If the Company does rat keep suffident shares In reserve, it
shall amend its Artides of Incorporation, or otharwise adjust its capital structure, so
as to provide for conversion of the Shares, as scon as practicable after receiving
written demand for converslon from a holder of the Shares. Non-avatability of
commmsmdcsumdmtbosaﬁsfymvasimofﬂlesmr&ssmﬂnot!na‘nymy
affect the Vioting Rights of the Shares. Such VoﬂngRightsofmesmresare
addittonal to any conversion rlghlstheShareshave

8.3 Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon
conversion of the Shares. The number of Shares of Common Stdk to be issued shall be
rounded up to the next whole share. Any conversion of Shares pursuant to this
Section by any person shall be done on an aggregate basis taking into account afl
Shares held by such person (i.e., rounding up shall occur only once for each person). -
Before any holder of Shares shall be entitied to convert the same Into whole shanes of
Common Stock, such holder shall surrender the certificate or certificates therefor, duly



endorsed,atﬂteofﬁoeafmect_mpanyoranytlartsferager\tforﬂmShares. Before any
- conversion of Shares, the holder of the Shares shall give written notice to the Company at
such office that sald holder elects to convert the same, and shall state thereln the name
in which said holder wishes the certificate or certificates for shares of Common Stock to
be issued, as well as the address where such certificates shall ba sent. The Company shall,
as soon as practicable thereafier, issue and deliver to such address and to such holder of
Shares, orinse‘xiﬁhblder’s nominee or nominees, a certificate or certificates for the number
of shares of Common Stock to which sald holder shall be entitled. Exoept as set forth In
this Section B, such conversion shall be deemed to have been made Immediately prior to
the close of busirniess on the day of such surrender of Shares to be converted, and the
' person or persons entitied to receive the shares of Common Stock Issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such shares
of Common Stock on such date.  Upon conversion of only a portion of the number of '
Shares represented by a certificate so surrendered for conversion, the Company shall issue
andddwu'tomehélderofmeoerﬁﬂmtesosunerﬂagdformnwshn,orm
hokler's nominee, at the expense of the Company, a new certificate covering the
muﬁberofSha‘res representing the unconverted portion of the certificate so
surrendered, '

8.4 Adjustments to Conversion Ratio.

(a) Adjustments for Combinations or Consolldation of Stock. There shall be no
adjustments made for any combination or consolldation of the Compariy's stock, whether
such stock be common or preferred stock. The conversion ratic shall remain the same
under all circumstances, ' -

(b) Adjustments for Merger or Reorganization, etc. There shall be no
adjustments made to the cotwersion ratio in the ase of any merger of the Comparty
with or into another company or the conveyance of all or substantially all of the
assets of the Company into another company. :

8.5  TIransfer Costs, The Company shall pay any and afl documentary stamp and
other transactional taxes atirihutable to the Issuance or delivery of shares of Common
Stock upon conversion of any Shares.

8.6 Registration. If any shares of Common Stock to be reserved for the purpose
of conversion: of Shares require registration or listing with, or approval of, any



govemnmental authority, stock exchange or other regulatory body under any federal or
state law or regulation or otherwise, before such shares may be valldly issued or defivered
upon conversion, the Company may, in good faith and as expeditiously as possible, at
its expense, endeavor to secure such registration, listing or approval, as the case may be.
All shares of Common Stock issuable upon conversion under this Section 8 shall be
Issuied In unregistered form as “restricted securities” under the Securities Act of 1933,
as amended: provided, however, that the Company shall have the right—-in its sole
discretion—to register such shares of Comrion Stock prior to issuance.

. 8.7  Sigtus of Shares, All shares of Common Stock issied upon conversion of the
Shares will upon issuarice by the Company be valldly issued, fully pakd, non-assessable and
free from all taxes, liens and charges with respect to the Issuance thereof,

88  Cancellation of the Shares: Upon conversion of any Shares into Commion
Stock, said converted Shares shall be cancelled and not thereafter be re-issued by the
Company-as Shares but shall instead be restored to the status of authorized but un-
Issued shares of preferred stock of the Company undesignated as to serles.

Section 9.  Voting Rights: The holders of the Shases shall be entitled to notice of any shareholders’
meeting and to vote upon any matter submitted for a vote ar a written consent to action
without 8 meeting) by the holders oftheCompan;fsp@rda-redormlTlmon‘smd(.' Each
share of Convertible Prefermed Stock shall be entitied to one thousand (1,000) votes on
all matters presented to the stockholders, induding the election of directors,” The holders
of the Shaves may take action without a meeting, and without sending notice of 2 meeting to
cther hoiders of the Shares, if the holders of a majity of Shares then outstanding execute a
written consent to action without a meeting. These voting rights are valld even i the shanes
are not converted into common stodk.

Section 10.  Notices: Any notice required by the provisians of the foregoing paragraphs to be given
1o the holders of Shares shall be deemed given if deposited in the United States mall,
postage prepaid, and addressad to each holder of record at his address appearing on the
books of the Company.

Section 11. Amendments: Upon receiving the consent of the holders of at least a majority of the
Shwﬁmoumﬂmg,memnpaw_mayamormwiﬁ/anynfmefomgo{ng rights,
privileges and preferences with respect to the Shares. '



RESOLVED: Thet upon execution, this Certificate of Designation with respect to the Convertible
Preferred. Shares, establishing and designating such Shares’ series and relative rights and preferences,
shall become effective. '

Executed this 36" day of January, 2009.

A d Woyn Ao orecer
| | _, Director

Vi 294 #’é'—‘ ., Director

- %/ cé:/&" —._, Director

{© This amendment was adopted on January 30, 2009.

(d) This amendmentwas duly adopted by the Board of Directors on January 30, 2009
Shareholder action was not required.

This document is hereby executed under penalties of perjury, as is, to the best of my knowledge,
true and correct. ‘ ‘

feii o 0 o220

Signaffire of Officer




