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Pursyaut to the Florida Business Cotporation Act

TBMS, Inc., 4 corporation organized and existing under the Florida Businass

Corporation Act (the "Corporat on"), hereby certifies that the following resolutions were
adopted by the Board of Directors of the Corporation on May 31, 2005, pursuant to authority of
the Board of Directors as provided in the Corporation®s Articles of Incorporation and the Florida
Business Corporation Act;

RESOLVED, that pursiant fo the authority granted to and vested in the Board of
Directors of this Corporatipn (f1e “Board of Directors” or the "Board™) in accordance with the
provisions of its Ceriificate of Incorporation, the Board of Directors hereby authorizes the
issuance of a Class “A” Preferred share, 001 par value {the "Class A" Preferred”), and hereby
states the designation and nurab ir of shares, and fixes the relative rights, preferences, privileges,
powers and restrictions thexeof as follows: .

Class “A™ Preferred Shares

ARTICLEX
DEFINITIONS

SECTION 1.1 finitions. The terms defined in this Axticle whenever used in this
Ceartificate of Desigaations have the fHllowing respective meanings:

(a) “Additional Capital Shores” has the meaning set forth in Section 6.1(c).

HO05000136876 3
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“d{filiate™ has the meaning ascribed to such term in Rule 12b-2 under the

1924, as amended.
ey’ means g day other than Saturday, Sunday or any day on which

banks located in the State pf Florida are authorized or obligated to close.

(d) “Capital Shares” means the Common Shares and any other shares of any other
¢lass of commeon stock, whether now or hereafter authorized and however designated, which

bave the right to partici
liquidation or winding-up)

(e) “Common
par value, of the Corporati
®

organized and existing und
successor or resulting cory
substantially all of the Corj

(z) “Holder” 1o
are subsequently transferre

are in the distributlon of eamings and assels (upon dissclution,
of the Corporation.

(Skares” or “Corunon Stock” means shares of comwnon stock, 001
Lo,

“Corporatipn” mesns Phoenix International Industries, Inc., a corporation

er thz Florida Business Corporation Act {the "Corporation™), and any
poration by way of merger, consolidation, sale aor exchange of all or
porat, On’s assets, or otherwise.

wans any Person who the Class “4” Preferred shares are issved to or
d to in accordance with the provisions hereof.

()

“Ouistanding” vwhen used with reference to Common Shares or Capital Shares

{collectively, "Bhares™), mﬁzms, on any date of determination, all issued and outstanding Shares,

and includes all such Shares issuable in respect of outstanding scrip or any cerfificates
representing fractional interests in such Shares; provided. howevet, that any such Shares dirsatly
or indirectly owned or held by or for the account of the Corporation or any Subsidiary of the
Corporation shall not be deprred “Ouistanding” for purpeses hereof,

@) “Person®
limited liahility company,
organization, and any gov
thereof.

\eans an individual, a corporation, a partmership, an association, o
gn vnincorporated business organization, a trust or other entity or
ernrent or political subdivision or any agency or instrumentality

“Class “A”|Prefirred Shares” means those shares issued pursuant to and subject
ations, Preferences and Rights, and which shall not exceed one

thousand (1,000} shares .00 par value.

I¢7] “SEC” m the United States Securities and Exchange Comunission.

m “Securitles Act” 1neans the Securities Act of 1933, as amended, and the rules and
regulations of the SEC vrder, all as in effect at the {ime.

(m)  “SubsidiaryT meins any entity of which securities or other ownership interests

having ordinary voting power to elect a majority of the board of directors or other persons
performing simitar fumﬁonr, are owned directly or indirectly by the Corporation.

2
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ARTICLE 2
DESIGNATION AND AMOUNT
SECTION 2.1
The designation off the 1Zlasg “A” Preferred shares, .001 par value, which consists of one
thousznd (1,000) shares,
ARTICLE 3
RANK
SECTION 3.1

The Class “A” Preferrec shares, .001 par value shall rank (i) prior to the Common Stock;
(ii) prior to any class of capiial stock of the Corporation hereafter created other than "Pari Passu
Securities” (collectively, with the Common Stock, "Junior Securities”); and (iii) pari passu with
any class of capital stock gf the Corporation hercafller created specifically ranking on parity with
the Class “A™ Preferred shares, .001 par value ("Pari Passu Securities").

ARTICLL 4
INTEREST

SECTION 4.1

The Holder shall be ot entitled to receive any interest on the Class “A” Preferred shares,
.001 par value shares.

ARTICLE 5
LIQUIDATION PREFERENCE

SECTION 5.1

(2 The Holders of the Class “A” Preferred shares, 001 par value shall have
liquidation preferences equal to the holders of the common shares issued by the Corporation,
except as reserved in this Certificate of Designations, Preferences and Rights of the Class “A”
Preferred shares, .001 par value, and as get forth in Section 5.1 (B), below.

) At the optiond of each Holder, any proposed sale, conveyance of disposiiion

of all or substantially ull of the assets of the Corporation, the effectuation by the
Corporation of a transaction] or suries of relaied transactions in which more than 50% of the
voting power of the Corperation is disposed of, or the consolidation, merger or other business
combination of the corporatjon with or into any other Person (as defined below) or Persons when
the corporation is not the siurvivor shal) either shall be deemed to be a liquidation, dissolution or
winding up of the Corporation. The Holders of the Class “A” Preferred Shares shall be entitled to

3
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vote as a separate group than that of the holders of any “common™ shares, or other subsequently
issued “preferred” shares. | The consent of a the holders of a majority of the Class “A” Preferred
Shares then outstanding shall bs required for the Corporation to enter into any sale, conveyance
of disposifion of all or subkiantially all of the assets of the Corporation, the sffectuation by the
Corporation of a transactign or series of related iransactions in which more than 50% of the
voting power of the Corpofation is disposed of| or the consolidation, merger or other business
combination of the corporgtion with or inte any other person or business entity, when the
corporation is not the s

ARTICLE 6
VOTING RIGHTS

The holders of Clags “A” Preferred Shares shall have the right to vote shares 83 a separate
group. Any vote required by the Articles of Incorporation, the Bylaws or the Florida Business

holders of the Class “A” Piefierrsd shares for approval. The holders of Class “A”™ preferred shall
also have the right to propgse for a vote, matters to the shareholders. The affirmative vote of the
Holders of & majortty of the Class “A” Preferred Shares shell be required for the passage of any
matter submiited. (By way of eccample, if Ue holders of a majority of the cormumon shares vote in
favor of a wmatter, and a majority of the holders of the Clags “A” Preferred Shares vote against the
matter, the matter shall faill In the alternative, if' a majority of the holders of the Company’s
common shares vote againgt 2. matier, and a majority of the Class “A” Preferred holders vote in
favor of the matter, the r shall he approved.)

ARTICLE 7
PROTECTIVE PROVISIONS

7.1 So long as s{wcs of the Class “A” Preferred Shares are oulstanding, the
Corporation shall not, without fi:st obtaining the approval by vote or written consent of the
holders of at least & majority of the then outstanding shares of Class “A” Preferred Shares:

(2) alter jor change the rights, preferences or privilegss of the Class
“A" Preferred Shaves; or

(b)  create any new class of capital stock having a praference aver the
Class “A™ Preferred Shares which would be in conflict with any of the terms and conditions of
this Certificate; or

{c) do arly act or thing not authorized or contemplated by this
Certificate of Designation Whici: would result in taxatiou of the holders of shares of the Class
A Preferred Shares umdent Sz2ction 305 of the Internal Revenue Code of 1986, as amended (or
any comparable provision| of he Internal Revenue Code as hereafier from time fo time
amended).

HO05000136876 3
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() Tnthe egeut 0lders of at least a majority of the then ouistanding shares

of the Class “A> Praferre

Shiwes agree to allow the Corporation to aiter or change the rights,

preferences or privileges of the shares of Class “A™ Preferred Shares, pursuant to subsection (a)
above, 50 as to affect the {Class “A” Preferred Shares, then the Corporation will deliver notice of

such approved change to 1]
alteration or change {the "I

SECTION 8.1

Losg, Ths

¢ hclders of the Class “A” Preferred Shares that did not agree to such
issenting Holders™).,

ARTICLE 8
MISCELLANEQOUS

of Conw es. Upon receipt of evidence

satisfactory to the Corpoﬂw'on of the loss, thefl, destruction or mutilation of shares of Class “A™

Preferred Shares and, in
or security reasonably sat

e cas: of any such loss, theft or destruction, upon receipt of indemnity

sfuctory to the Corporaiion, or, in the case of any such mutilation,

upor: sutrender and cancellatior of the Class “A” Preferred Shares, the Corporation shall make,

issuye and deliver, in lien

Praferred Shares, new shdres ¢f Class “A” Preferred Shares of like tenor.

of such Iost, stolep, destroyed or mutilated shares of Class “A”
The Class “A”

Preferred Shares shall be held end owned upon the express condition that the provisions of this
Section B.1 are exclusive with 1espect to the replacement of mutilated, destroyed, lost or stolen

ghares of Class “A” Prefg
notwithstanding any law o
the replacement of negotial

SECTION 8.2 Wh
whose name the Class “A°
Corporation to be, and may
the purpose of receiving

ri¢d Shares and shall preclude any and all other rights and remedies
r staiute existing or hereafter enacted to the contrary with respect to
le instroments or other securities without the surrender thereof.

| Decned Absolute OQwner. The Cotporation may deem the Person in
Pre’erred Shares shall be registered upon the registry books of the
r treat it as, the absohite owner of the Class “A” Preferred Shares for
payment of Interest on the Class “A” Preferred Shares, for the

conversion of the Class “A™ Preferred Shares and for all other purposes, and the Corporation

shall not be affected by any

notize to the contrary, All such payments and such conversion shall

be valid and effactual to szjﬁsﬁy and discharge the liability upon the Class “A”™ Preferred Shares
to the extent of the sum or gums so paid or the conversion so made.

SECTION 9.3
described in this Certificat
Holder of the Classg “A™ P
security registry, at least tw
date hereinafter specified {
possible date prior to any s
on which a record is to b
granting of rights, options q

Notice of Certalp Events. In the case of the cccumence of any event

e of Designations, the Corporation shall cause to be mailed to the

f:.i'ened Shares at its last address as it appears in the Corporation's

oty (20) days prior to the applicable record, effective or expiration
or. i7 such twenty {20) days nofice is not possible, at the carliest
el record, effective or expiration date), a notice stating (x} the date
= raken for the purpose of such Interest, distribution, issuance or
r warrants, or if a record I8 not to be taken, the date as of which the

holders of record of Class “A’ Preferred Shares to be entitled to such Interest, distribution,

issuzmce or granting of righ
such reclassification, consol
is expacted to become effec

¢, oftions or warrants are to be determined or (y) the date on which
idation, merger, sale, transfer, dissolution, liquidation or' winding-up
ive, ind the date as of which it is expected that holders of record of
5
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Class “A” Prefared Sha:és will be entitled to exchange their shares for securities, ¢cash or other
property deliverable upon|such reclassification, consolidation, merger, sale transfer, dissolution,
liguidation or winding-up.

SECTION 84 istzr, The Corporation shall keep at its principal office a register in
which the Corporation ShEW 1 previde for the registration of the Class “A™ Preferred Shares. Upon
any transfer of the Class |[“A” Preferred Shares in accordance with the provisions hereof, the
Corporation shall registet such transfer on the Class “A” Preferred Shares register. The
Corporation may deem the person in whose name the Class “A™ Preferred Shares shall be
registered upon the registry books of the Coxporation to be, and may treat it as, the absolute
owner of the Class “A” Preferred Shares for any purpose.

SECTION 8.5 Withholdins. To the extent required by applicable law, the Corporation
may withhiold amounts for) or 01 account of any taxes imposed or levied by or on behalf of any
faxing anthority in the Uniied % ates having jurisdiction over the Corporation ffom any paymenis
made pursuant to the Class “A” Preferred Shares.

SECTION 8.6 ings The headings of the Articles and Sections of this Certificate of
Designations ave inserted for convenience only and do not constitute & part of this Certificate of
Designations.

IN WITNESS WHERE OF, the Corporation has caused this Certifical esignations,
Preferences and Rights to e signed by its duly authorized officers on this y of June,
20035.

IEMS, INC.

By
Nemes
Tille: President and Director

By:
Name:
‘Titla: Director
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