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ARTICLES OF AMENDMENT
TO

AMENDED AND RESTATED ARTICLES OF INCORPORATION, D> o

or o B, -
ABSOLUTE WASTE SERVICES, INC. Y

ESTABLISHING A SERIES OF SHARIS FURSUANT  Z.3 "= &%
TO FLORIDA STATUTES 6070602 T % <
. fﬁ PEs ]
To:  The Department of State of the State of Florida: ’% d'*& i_&
A

Pursuant to the provisions of Chapter 607.0602, Florida Stanites, the undcfi ed
Corporation hereby submits the following information relating o the adoption by the Directérs of
the Corporaton of an amendment of a series of shares and the establishroent of the relative rights
and preferences thereof:

1. The name of the Corporatiof: is:

ABSOLUTE WASTE SERVICES, INC,,
a Flerida corporation (the "Corporation™).

2. The Certificate of Designation, Preference and Rights of Series A Preferred Stock of
Absolute Waste Services, Inc. ("Certificate of Designation”), is attached hereto and incorporated
herein by reference,

3 The Certificate of Designation wasgyly adopted by unanimons consent of the Board
of Directors of the Corporation effective August {ﬁ 2003, as more particularly described in
Article Second of the Certificate of Designation.

4. shareholder approval is not reguired,
ABSOLUTS WASTE SERVICES, INC,,

a Florida corporation

By:_ééa-s :
Donsld Huggins
Secretary

Corporate Seal
STATE OF FLORIDA ) —
COUNTY OF PINELLAS )}

The foregoing instrument was acknowledged before me this [gf'_?b day of __Aud ,, 2003, by
DONALD HUGGINS, as Secretary of ABSOLUTE WASTE SERVICES, INC., & Flonda
corporation, on behalf of safd corporation, who is personally knc wn to mef

E 6; gl

N » X, EYPIRES
Norary Public 7%, 1008 e
Print Name: oy Fra RAURANEE

MTC/ei/288008 My Cornmis sion Expiras:

(H03000262376 4)



pP.04/08 =387
{ED3000262376 4)

$3-2T-03%  Déi%pm From-JOHNSON,POPE.PA . 7274418617 T-820
i
Articles of Antendment

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS OF
SERIES A PREFERRED STOCK OF
ABSOLUTE WASTE SERVICES, INC.

The undersigned, being the Secretary of ABSOLUTE WASTE SERVICES, INC,,
a Florida corporaton {“"Corporation™), DOES HEREBY CHERTIFY as follows:

FIRST: That pursuant to the Articles of Inccrporation daly filed with the
Secretary of State of the State of Florida, the total number of shares which the
Corporation may issng, as stated in Article IV thercof, consists of One Hundred Fifty
Million (150,000,000) shares of common voting stock having a par value of $.0001 per
share, and Fifty Million (50,000,000) shares of prefrred stock, par value $.001, which
preferred stock shall have such voting power, preferences, rights, terms and conditions as
asiablished by the Board of Directors from time o time.

SECOND: That purstant to authorty conferred upon the Board of Directors by
Article TV of the Articles of Incorporation and Section 607.0602 of the Florida Business
Corporation Act, the Board of Directors of the Corporation, acting by unanimous written
consent, duly adopted the following resoluuon providing for the issuance of a series of
preferred stock:

RESOLVED that, pursuant to awthority vested in the Board of Directors by
Article IV of the Articles of Incorporation of this Corporation, a series of
Preferred Stock is hereby established, the distinctive designation of which
shall be "Series A Preferred Stock", and the preferences and relative,
parficipating, optional or other special rights of Series A Preferred Stock, and
the qualifications, limitations or restrictions thereof. shall be as follows:

1. Desigpaton. The designation of the seres of preferred stock
described in Article IV shall be Series A Preferred S.ock, $.00]1 par value
(hereinafter “Series A Preferred Stock™), and the number of shareg constititing
such series shall be 27,500,000.

2. Vatipg Riohts. The holders of Series A Preferred Stock shall be
entitled to three (3) votes for sach share of such stock held on all matters on
which the holders of Common Stock are entitled 10 vote und shall vote together
with the holders of Common Stock and not as 2 sepacate :lass, unless otherwise
required by Florida law. - :

3, Dividend Rights, Shares of Series A Przferred Stock shall be
entitled to the same dividends and dividend rights as shaies of Common Stock.
All dividends payable with respect to shares©f Series A freferred Stock on any

(HO3000262376 &)
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dividend payment date shall be paid prior to the pavment of dividends on
Common Stock.

4, Redemption Rights. Shares of Sexies 4, Praferred Stock shall have
no redemption rights.
5. Liquidation. Shares of Seres A Preferred Stock shall have the

same liquidation rights as shares of Common Siock. Shar:s of Series A Preferred
Stock shall have no liguidation preferences.

6. Convergion Rights. Shares of Series A Pre ferred Stock shall have
the following conversion rights: _

&. Conversion Formulg. Any holder of shares of Series A
Preferred Stock may convert each such share of Series A Prefered

Stock into one (1) share of Common Stocl: of the Corporation at
any time at the option of the holder.

b. Mechanies of Conversion. Berore any holder of Sexies A
Praferred Stock shail be entitled to ¢convert the same imto shares of

Common 8Stock, he shall surrender the certificate or certificates
therefor, duly endorsed, at the principal ofiice of the Corporation
or of any transfer agent for the Series A Pr: ferred Stock, and shall
give written notice o the Corporation ar such office that he elects
0 convert the same and shall stste therein the neme or names in
which he wishes the certificate or certficates for shares of
Common Sicek to be issued. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office 1o such
holder of Series A Preferred Stock, or to his nomines or nominess,
a certificate or certificeres forthe number of shares of Coremon
Stock to which he shall be entitled as aforesaid. Such conversion
shal] be deemed to have been made inunediately prior to the close
of business on the date of such surrender of shares of Series A
Preferred Stock to be converted, and the per;on or persons enfitled
to receive the shares of Common $tock issnable upon such
conversion shall be weated for all purposes ws the record holder or
holders or such shares of Common Swck on such date (the
"Conversion Date™).

. Siock Splifs, ete, I the number cf shares of Common
Stock iysued and ourstanding at any tme afier the effective date of
this Resolution is increased by a stock divicend payable in shares
of Common Stock or by a subdivisioa or spiit-up of shares of
Common Stock, then immediately afler the record date fixed for

2. (803006262376 4)
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the determination of holders of Commion Ntock entitled to receive
such stock dividend or the effective date of such subdivision or
sphrup, as the case may be, the nurnber of shares of Common
Stock issuvable upon conversion of the Scoes A Preferred Stock
shall be appropriately adjusted by the Board of Directors of the
Corporation so0 that the holder of any Scdes A Prefemred Stock
thereaficr converted shall be entitled to -eceive the number of
shares of Common Stock that he would hive owned immediately
following such stock dividend or split action had such Series A
Preferred Stock been converted immediatels prior thereto.

d. Reverse Stock Splits, ete, 1 the number of shares of

Common Stock issued and outstanding 2t any time after the
effective date of this Resolution is decreased by a reverse stock
split, the number of sharcs of Common Stock issuable upon
conversion of the Series A Preferred Sitock shall be appropriately
adjusted so that the holder of any Serizs A Preferred Stock
thereafier converted shall be entitled to 1eceive the nnmber of
shares of Common Stock that he would hive owned immediately
following such reverse stock split action had suck Series A
Preferred Stack been converted immediatel, prior thereto.

e Motice of Adjustmepts. Whenever the pumber of shares of
Common Stock issuable upon conversion ¢l the Series A Preferred
Stock shall be adjusted as provided herein, the Corporation shall
forthwith file, at the office of any conversior. agent for the Series A
Preferred Stock and ar the principal office of the Corporation, a
statement showing in detail the facts requirit g such adjustment and
the number of shares of Comrnon Stock iss iable upon conversion
of the Series A Preferred Stock after such adjustment, and the
Corporation shall also cause a copy of such staternent to be sent by
maii, first class postage prepaid, to eact holder of Series A
Preferred Stock at its address appearing on the Corporation's
records. o

f Taxes. The Corporation shall pay all documentary, stamp,
transfer or other transactional taxes attributeble to the issnance or
delivery of shares of Common Sitock upcn conversion of any
Series A Preferred Stock.

(hD3000262376 4)
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g Reserve Shargs. The Corporabon shall reserve at all times
so long as any Series A Preferred Stock remains outstanding, free
from preemptive rights, out of either or both of its treasury stock or
its aunthorized bt unissued shares of Common Stock, solely for the
purpose of cffecting the conversion of the Series A Prefemed
Stock, sufficient shares of Common Stork to provide for the
conversion of al! outsianding Series A Preferred Stock.

h. Governmental Approvals. If any shares of Commen Stock

w0 be reserved for the purpose of conversion of Series A Preferred
Stock require vegistration with or approval of sy governmental
authority under any federal or stare law before such shares may be
validly issned or delivered upon conversior, then the Corporation
will in good faith and as expeditiously a: possible endeavor to
secure such registration or approval, as the case may be. If, and so
long as, any Conunon Stock into which the Series A Preferred
Stock is then convertible is listed om aay npational securities
sxchange, the Corporation will, if pernitted by the rules of such
exchange, list and keep listed on such eschange, vpon official
potice of issuance, all shares of suck Commun Stock issuable upon
conversion.

i. Valid ssye. All shares of Commor. Stock which may be
issued upon conversion of the Series A Prefrrred Stock will, upon
issuance by the Corporarion, be duly and va idly issued, fully paid
and nonassessable and free from all taves, lens and charges with
respect 1o the jssuance thereof and the Corsoration shall take no
action which will cause a contrary result.

7. R d Sh; Shares of Series A Prefzrred Stock converted
or otherwise acquired by the Corporation shall be rastored to the siatus of
authorized but unissued shares of preferred stock without designation as to series.

8. No Sipkine Fungd. Shares of Series & Preferr:d Stock are not subject to

the operation of a sinking fund.

9. Headinps of Subdivisions.  The _headiags of the various subdivisions
hereof ars for convenience of reference only and shall not affect the interpretation of any
of the provisions hereto,

0. 8e ilix visions. If any tight, praference or limitation of the

Series A Preferred Stock set forth in this resotution (as such resolution may be amended
from time to time) is invalid, wnlawfnl or incapable of beir g enforced by reason of any
rule of law or public policy, all other rights, preferences and limitations set forth in this

4 {HO3000262376 &)
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resolution (as so amended) which can be given effect without the iuvalid, unlawful or
unenforceable rght, preference or limitation shall, neveni} eless, remain in full force and
¢ffect, and no right, preference or limitation herein st forth shall be deerned dependent
upon any other such right, preference or limitation unlsss s expressed herein,

1.  Remedies  The holders of the Scries A Preferred Stock shal! be
granted the rights of specific performance, imjunctive relief and any other remedies that
may be otherwise available a1 law or in equity to enforce the provisions of this Certificate
of Designation The provisions of thiy Cetrificate of Tesignation are to be literally
construed in interpreting the preferences granted o the Series A Preferred Stock
herevnder,

12, No Qther Rights, The shares of Series A 'referred Stock shall not have
any relative powers, preferences and rights, nor any qualifications, limitations or
restrictions thereof, other than as set forth hercm or in the Aaticles of Incorporation of the

Corporation.

13, Other Agdcles All other articles amd provisions of the Articles of
Incorporation of the Corporation shall remain the same

IN WITNESS WHEREOF, the undersigned, leing the Secretary of the
Corporation, has hereynto set his hand as of the _[__ dayof . Awt- , 2003,
and he hereby affirms that the foregoing Certificate is my act and deed and the act and
deed of the Corporation and that the facts stated herein are hue.

f; nald G. g%gms Jg%ecmwy

STATE OF FLORIDA ) _
COUNTY OF PINELLAS )

The foregoing instrumeny was acknowledged before me this /7% day of

Aul-. ,» 2003 by Donald G. Huggins, Jc., as S of Absolute Waste
Services, Inc., a Flonda corporation on behalf of tDI'p nj who is Lmown to me
angd did take an cath. (/

Notaty Pubhc‘

MTC/ei/298002 mpmwmm NN
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