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ARTICLES OF AMENDMENT

CERTIFICATE OF DESIGNATIONS OF PREFERENCES AND RIGHTS ﬂFrw O )
SERIES B CONVERTIBLE PREFERRED STOCK A i
Presidion Corperation EE
a Florids cotporation e B
A = v
The widorsigned, Craig A. Vanderburg and James B, Baiers coriify thnt : '_;'_ ve:'}
s e
L They are the duly ccting Presldem end Semetmy, mpmuiy,gi =
Presiffion Carporation, a corporstion ergenized and cxivting under the Corporation Code of :

Stake of Florids (the "Corparalan’). >

2, Puesucnt (o suthonity conferred upon the Bowd of Directors by the
Certificate of Incorporation of the Corpormtion, and putsnent to fhe provisions of s

Carperations Code of the Sute of Florids said Board of Diractore, puraumt to & mesiing hald

Pevsths 3., 2004, woged oo, sl e g, edeet, g md

restrintions of, and the vinber of shares comprising, the Comporation's Sexies B Convertible
Preferred Stock, which reachition is s follows:

RESOLVELD, ihat a series of Preferrad Stock in the Corporaton, having the vights,
preferences, privileges and youtrictions, and e gumbier of shares conetituting sush seyjcs and the
designation of such. aeries, et forth Delow bay and it harzby is, authoriged by the Board of
Dirsttors of the Cotporation putsiuant to authovity given by the Corporetion's Certificate of
Incorporation.

NOW, THEREFORE, BB IT EREOLVED, that the Bamd of Directors hereby Hxes and
detraminay the Determingtions of, the momber of shares constinging, and the tights, prefersnces,
privileges and resizictions relsting to, & new series of Preferred Stovk s followe:

{8 Determinstion. The series of Preforrsd Stock is her:by degignaied Sexiss B
Convertidle Prefayred Stock (the “Serfes B8 Praferred Stock™).

(t)  Awhovized Shores.  The mumher of suthorized shaes eonstituting the Series B
Preferred Siock shall ba Twanty-Five Thousand (24,000) sthaves of meh serics.

(£} Dividegdy. Until such dmve (the “Effective Dard™) 13 & rogistntion statemeny
cavering () the commen atnck issusble upon conversion of tha Series B Preferred Stoek, and (i)
the common 6lock issuable ypon exercise of certain warrants fssued to the holders of the Scries B
Frefarred Stock and Mercator Advisory Group, LLC (collectively, the “Rugistraile Securitisy™),
on Fonn S-1 or other appliedble form for registaring securities undar the Securities Aot of 1933,
%8 amended (the “Raghstration Statement”) soall have been initially derlared effective by the
Securities and Bxchange Conuniesion, oach sherc of Serice B Praferved Stock shall pay o
mandstory manthly dividend, at an annual rate equal 1 the product of multplying () $100.00
per shive (the “Serfes B Purchase Priee™), by (if} six and ope-half percent (6.5%). Buch
dividond shall be payable morthly on the first day of each month, in eagk, and prorated for any
partinl month periods, huged of the sharea of Sexies B Preforred Stock cutstmiding on the last day
of the preceding calendsr month, From and after the Effective Date of the Ragistation
Stetemen, na furthey dividends shell be paysbie om the Serlea B Preferred Stock. Subject to the
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righta of holders of a1l other claases of stock ws to dividends, the holder of the Sories B Preferred
Stock shall be satitled to reative, when, es and if declared by the Board of Ditectors, out of say
sasets of the Corparetion legally svaileble therefor, mich dividends as may be delured from time
1o tma by the Boand of Direators.

(9  Liguidstion Prefatenes.

)  Prajeranas upor Liguidation, Diztohetion or Winding Up. In the event of
any dissolution or winding up of the Corporation, whether voluntary or invelumary, halders of

) v of S P ok el e e o b el por po i

thuhnumofsmaumrmdmmd.withuwtumymhwﬁbmmofprw
stock, shall bs entitted o bo pafd MArst out of the mesels of the Copomtion available for
dimribution to sharchalders, whether such assos are capital, surplus Or CRITITES, S0 acount aqual

tn $100.00 (the “Serfex ¥ Purchase Price™) peor share of Serios B Prufermnd Stock held (os
adinated for any stock splits, stock dividends or recapitalizetions of the Serics B Preftred Stack)
and any declaved tmt nnpaid dividends on soch sbars, before mny payment shall be made to the
holders of the Common Stock, or any other stock of the Corparstion renddng junior 1w the Serics
B FPreferred Siock with regmd to any dizswiburion of xssets wpon Ylquidation, dissohuion or
winding up of the Corporation. The holderw of the Series B Praferzed Stock shall be entitled o
sharo ratsbly, in accordanet with the respective prefersntial smounts payeble an such stock, in
any dlstribution which is not sufficient 1o pay in fuN the aggragare of the amounts paysbls
thereom. If; wpon sny liquidation, dissolution or winding up of the Carporation, the assets to be
distribited %0 the holders of the Series B Preferred Stock shiall be insufficient to parmit payment
to such sharsholders of the full preferential amomus afbresaid, then all of the assers of the
Carporstion available fior distribution to shareholders shall be dintributed to the holders of Series
B Preferred Stock. Each holder of the Serles B Praferred Stock shall be entitled to reccive that
portion of the ascats wvailable for distribution ay the muwber of outstanding shwures of Series B
Preferred Stock held by sush holder beags 1o the total mumber of shares of Sarics B Prefered
Stack. Such paymemt shall conativus payment in 81 to the holders of the Seviea B Preferreq
Stock wpon the liquidtion, dissafution or winding sp of the Corporation. After such payment
ahall heve been made in fall, or finds necesarry for soch peyment shall have teon set aside by
the Corparation im trost for the sccount of the holders of Serics B Prefwred Stock, 30 as to b
availabls for anch payment, such holders of Serios B Proferrod Stoek shall ba entivied to no
firther participation in the distribution of the asaets of e Corporation,

(0 Conpolidation, Merger end Grher Corporate Evenis. A consolidaion ot
merger of the Corporttion (execpt into or with & subsidiay corperation) or a sale, leass.
martgage, pladge, exchange, transfer or other disporition of all or subgtantinily all of the wses of
the Corpergtion or awy reclassification of the stock of tha Corporstion {other than & change in par
valuc of fiotn no par to par, or from par 1o ne par or as the Tesult of en event described in
subsection (iv), (v}, (vi} or (vif) of paragraph (9), shall be rogarded ox a liquidation, dissolution
or winding up of the affairy of the Corporation within the meaning of this paragsaph (d),
provided, however, in the case of & merger, if (o) tho Comorntion iy the myviving entity, (b) the
Carporption's shureholders hold a majority of the shayws of the surviving satity, and {c) ths
Corporation's directors hold a majority of tho seats on the board of diyestors of the muviving
sntity, then such merger shall not be reganded ax a liquidation, daselution <t winding wp within
the meaning of this paragraph (0. Iu no event shall the issuancs of new classes of stock,
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whether ssnior, funior or an a parity with the Sesies B Preferred Stack, or any stnck splits, be
dsamed a “reclasalficstion™ undar or etherwise fimited by the terma hereof.

(5) Dtsvibutton of Cash and Other Asseis. In the event of a liquidation.
dispalition or winding up of the Comaration reaulting in the avatlabitity of asesta ofhor than cash
for divibudon to the holders of the Sarics B Praferred Stock, the holders of the Swiem B
Preferred Stock shall be entitied 1o a distribution of cash apd/or assets squal to the value of the
Fquidaticn preference stated in subseetion (i) of this puragoaph (4), which veluation shall be
made nolply by the Bourd of Dircetors, amd provided thet such Board of Directors was geting in
good faith, atll b conclugive.

(v)  Distribution to Junior Security Holders. ARer the paymeat or distribotion
te the holders of tho Series B Prafoned Swck of the il prefivential amounts afvrensid, the
holders of Series B Preferred Stock shall have no fusther tights in respect at soch Series B Stock
which shell becorno null and void, and the holdars of the Common Stock then mutatanding, or
any other stock of the Corporation rankiug as 10 assets upon Gquidation, dissclution or winding
up of tha Corparstion junioy to tha Series B Prafserad Stoek, shall be ecitled w wmerive rably
all of the remaining astars of the Corporation.

(v  Preference; Priority. Refrrences m a stock thit is “senfor’ to, on a

“aariyy” with or “Juniar” to ofher stack & fo Newidation shall refer, vespecrively, to tights of .

prieTity of one ocrics or clasy of stock over snother in the dismibution of assetr on any
Tiquidation, disselution or winding up of the Corparation. The Series B Fraferred Siock shall be
an parity with the Series AA preferred stock, sanior to the Common Stock of the Corporation
and senior to any aubaequent serios of Prefinred Stock lamied by the Corporation.

(9  Voting Rights. Except ax otherwise requived by isw, the holder of sharex of
ST::'M B Proferred Stock ghell not have the right 1o votz on maiters that come befors tha
sh Iders.

®  Conversion Rights. The holders of Series B Profermed Stock wil) have the
following convernion righte:

()  Mightio Convers. Subfoct to snd in compiancs with the provisions of this
parmgraph {f), my issuad and outstanding shures of Series B Praferred Stock may, at the optien
of tn holder, be converted at gy time or fom time to time into MllY paid and non-asacasable
danres of Commeon Btock at the sanversion rais in effer? at the time of sonversion, determined as
provided hersing provided. thet & holder of Series B Profeped Stock may at &y given tme
convert ety up to that mumber of ghaves of Serios B Preferrad Stack so that, wpen sonversion,
iy aggregato benaficial aownershlp of the Corporation’s Common Btock (calculaied pursusat to
Rule 13&-3 of the Securities Exchange Act of 1534, as amendad) of such holder and o1 pereons
mﬂmﬂ: with such holdar i3 not mere than 2.99% of ths Corparstlon’s Commen Stock then

(1) Merhaias of Comverston, Behre ey hotderof Sevies B Prefoted Stk
shall be entitled to convert the smme into shates of Commen Stock, he thall murender the

cartificste or certificases thersfor, duly endorsed, et the office of the Comoratiem or of any
tranafer zgent for the Common Stodk, and shakt give written notfce to the Corpomtion at such
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ame and shall stare therein the mumbrer of shages of Series B
.g%ﬁtté:t sﬂﬁﬁm Phareupon, the Carporstion shall prompily lamio and deliver at
such office to auch Bolder of Serles B Prefamred Stock a certificars or certiiloases for the number

af yhaves of Comumon Stock to whick ke shell be entitled tagether with cash in the amaunt of any

sccrued and unpsld dividemds with respact o the oonverted Serdes B Proforred Stock. Such
convertion shall be doemed to Twve been made immediately pricy ta the closs afbuziness on the
dute of wuch surcendiy of the shires of Serles B Prefarred Stock to be converted, and the pesson
or pacsons exitled to rocelive the shares of Cotmman Btock issuable upo sk conversion ahall
ba trostod for all purpotss as the yecond holder or holdere of suck ghares of Common Biock on
wugh date.

(i) Cowmversion Prios. The rmunber of shares into whish ane shate of Seties B
Proferved Stook shal! be convertible chall be dejermined by dividing e Serles B Purchase Price
by the then axisting Conversion Price (ws act forth helow) (the "Conversion Ratie™. The
“Conyersion Price’ per ahwes for the Series B Peeferred Stock shall be equal o cightyfive
peyeent (85%) of the Markof Price (s doflned below and subject to adjustmmnt as dascrilsad
below), rounded 1o the nearest ten thousandth of & cent; provided, however, that subiect to the
provigions of the gext stznoe, in no wvent siml) the Converden Price be less than 50,05 per
nlun (the "Fleor Price™) or caicead 30,08 gor share (the “Celling Price™). Tae Floor Price and
Celling Price shal! ba firther adiusod upon the scenrrence of my svent in paragraph (D (ivi-ivi).

For purpoess of debeamining the Conversion Price, the "Marke? Prica® ahall de
the gverags of the lowest three inn-day trading prices of the Carporation’s Common Hik
iwhich need not occuy on consscutive trading dayw) during the 10 ttading days immediaely
precading the comversion date (whicl may inclnde teding days prior to the origioal issae date),
pravided, that such 10 tmding day pariod shall b axrended by the mumbar of wsding days diing
such period on which (i) meding in the Corporation's Common Staek is suspended by, or ant
traded o, the OTC Bulloin Boatd or s suhsoquent marker on whish the cormmon stock is then
tradad, or (if) afier Yho dxte of Regiatation Statemont (the "Repistration Statement™ for the
underlying sharca of comenion stock of the Corponntion inte which the Serles B Prefersed Stock
may hs converted 1o daclared efftctiva by the SEC, the prospectuy inoluded in the Registration
Statement may not be yeed by the holder for ressle of underiying shares of common steck, is
guspended by, ar not truded on, the OTC Builetin Bosrd or a subsoquent macket on which the
copnon stock Is than Heted, ar (i) sfer the date the Registration Riatement is declared affsctive
by the SEC, the prospecius includsd in tha Regivtation Stavement Sy the underlving shares may
nat be vaed by the halder for s reendn of undertying shares of common stock (providesd such
inability 1o use U prospostus 18 not (a) seused by the bolder or (b} a2 & vesult of the Company's
filing of post-affeotive anendments to the Regisredon Siatument.)

For purposes of {llnatretion only, aseuming the Ceiling Priss ia §0.08 per share
and the Floor Prics is 30.08, {f the Markst Price is $0.07 st thme of nonversicn, the Conversion
Rativ will ba £100.00/80.0598, allowing the 25,000 aheros of Swrics B Prafirred Stock to be
oorvarted imio 42,016,807 dhares of Common Stock. Qu the ather hapd, if the Market Prica is
$0.04 at time of conversion, the Copversion Ratlo will be $500,00/80.05, sllowing the 25,000
ahires of Prafered Stk ta bo ongvertad into 50,000,000 ahates of Commion Stock.

_ If an Bvent of Defimlt ocows, as defined In the Subsceiption Agreemant for the
Scrivn B Prefarred Stork, the Convernion Price shall e reducad to smw-ﬁv‘:gmm: (75%) of
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i Adhertment for Stack Spiity and Combinations. 11 tha Corporation ghell at
myﬁm-.urﬁ'{t;;:ﬁmomﬁmnlﬁﬂmdmm of the Series B Preforsed Stock are first
issuad (the "Osiginel Tsmue Date"), eifect 2 sibdivision of the outstanding Camman Stack, the
Flooy Pries and Qeiling Price In affeet imomediately prlor thoreto ahull be proportienately
decymgsed, and convercely, if the Corparation shall at any time or from time to tlu after the
Original Tsome Dats combine the cutatanding ehares of Commatn Stock, the Floor Price wnd
Ceiling Pries than i effect immedisiely bafore the combination shall bs proportionataly
incransed.  Any adjuwtiment under this paragraph (9(iv) shell beorme offective a1 the closn of
business on the dats the subdivision or combmation becomes effective.

vy Adfustment for Certain Dividends and Disiributiony. In the cvent the
Comaration at snvy thne, ey from time 1o e atter the Origiznal lese Deaxs, shall ranka or {smus,
or fix & meard date for the detepmination of holders of Common Stock entitled fo receive, &
dividend or other disfribntion prypble in addiional sharey of Caramaon Stock, then and in cach
such event the Floor Price and Ceiling Price then in sffact shall he dacressed a8 of the tume of
euch Insvanos o, In thus ewant stich o record dute shall have bean fixed, a5 of the close of businass
on suoh reenrd date, by multiplying the Floor Price end Ceiling Prics them in effect by a fraction:

(&)  the sunemior of which shall be the toml number of shares
of Corvmen Stock issucd and outatending immadiately priar o the time of sueh issaace
at the close of buginess an sich reeopd date, and

(&) the desominator of which eha)l be the total number of
ghares of Commeon Stock ikmed apd cutstanding irmmediately prior to the time of mich
ismuanos or the close of busivass on sach rocord date plua the mumbar of sheres of
Commen Stack immable in payment of such dividend or distribution; prgvided, howevey,
if el recond date shall have boon fixed mnd such dividendd is not fully paid or if sush
distrihution {5 not flly vade on the daic fixed therefor, the Floar Prics and Ctiling Prics
shall be recomputed ascordingly as of tha alose of business oo such ropord date end
thereaftey, e Floor Price and Celling Price shall be adfusied pursusnt ¢o this papagraph
{IXv) aa of the tima of scmal payment of such dividends or distributions,

Wy Adfstments for Ciher Dividends and Distrtbugions, In the evenl the
Corparation at any time or from time to time after the Original Jome Dats shall make or {ssue, or
fix 2 tecord date for the dstwrmination of holders of Common Stock entitled to recéive, &
dividend or other distribution payshle in sscurities of the Corporation other thay sharcs of
Comman Stock, then and In each such event provision shell be mada so thet the bolders of such
Setice B Prefaned Stock alall reomive umm conversion thermof in mddition to the number of
wharey of Cognnon Stock teasivable thersupon, the amount of securities of the Corparstion that
they woold have recetved had their Sarics B Preformd Stopk besnt convertsd into Commnn Stock:
on tha date of such event and had theraafter, dring the payiod from tha date of such cvent 1o snd
including the canversion date, retained ych securities veceivable by thetn as afarcsid during
such pariod glving application 10 a1l adjustmemts called for durng such pedod ynder this
paragsaph (f) with respect fo the vightn of the holdexs of the Series B Preferysd Stock.
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(vii}  Adfwetmene for Reglassification Exchange or Subwitution, I the
Cozrmon Stock [suabila npos the canversion of the Series B Preforred Stock shall be changed
it the same or a differout sumber of shares of any clasa or cinsses of stock, whither by capital
roarganization, reclasrification or otberwiss (otheay than ¢ subdivision ot eambination of shavez or
stock dividend pravidsd for ebove, or B reorganization, merger, consolidasion or sale of Rsscts
pravided for elsewhare in thia paregraph (f)), then and in each such event the halder of cach
ahaco of Serier B Prefirred Stock shall have the right thereafity 16 convert such share ito the
kind and soyouns of shavew of stock and other securitins and propegly recéivable Uparn suab
morgaization, recissification or ofier dhange, by holdem of the munber of shares of Common
Stock o whith smeh sharos of Series B Preferad Stovk might have bean converted
jmmediately prior to mch veorgunization, reolessifieation, or change, sl subjeet 50 furiher
adjustmant &y provided hereit,

(viliy Reorgemization, Mergers, Consolidations or Sales of Assetr, IE ot any titae
oy from tme % tima thers shall be a capital reorganization of the Caramon Stock (other than &
subdivition, combinatan, realasifiogtion ar exchangs of sharen provided for slaswhere in this
paragrsph () or & merger or consplidation of the Corparation with of into ancther corporstan,
ot the aale of »il or substantially all of the Caporstion’s proporties and assets # any other
prracn, then, s & pavs of such reorganization, merger, consolidation or sale, provislon. shall be
pmadz sa that the holders of the Series B Prefoyred Stwock shall thereafler bo entitled 10 mceive
upon conversion of gueh; Series B Prefered Stook, the number of sheres of stock or other
woonrities or Property of the Corpormstion or of the suctessor corposation ramMing from mich
vamger or comsniidation or sale, to which & holder of Common Sinck deliversbls upon
copversion wonld have bees entitied on moh eapital roo merger, consolidation or
sale. In sy guch case, yppmopriate adinatment shall be made i the epplication of the provisions
of this pamngraph (f) with vespect to the rights of the haldans of the Series B Prefarred Stock afler
the reorganiration, merger, conselidation or sale to the end that the provisions of this pargruph
() (inoluding adjustment of the Floor Price and Celling Prics then in silecs and the nurber of
shares purchamble upon copverzion of the Series B Peafirred Stock) skl be applicstla after fanr
ovent xs noarly squivalent us may be practicable.

(ix) Sie of Common Stock or Securtiies Convertible Into Common Sreck.
Certain terms used in this paragraph ()ix) are defined in pargraph (Ix), In the overt this
Carporation shall issue Additional Shares of Common Stk (inclnding Additions] Shares of
Comtmon Stock dasmed o ba {asued prsuant to paragraph (Fi(xii)) without consideration ot for s
oonsideration per dhare losy then the Conversion Price epplicable on wid {mmedistely prior 1o
such npug, then and in such event, the Flaor Prics shall be reduced, concwrrently with such issus,
to » price (ealeuleted to the neaest oet) detarmined by multiplying the Floor Priee in effect an
the dato of wnd itmediately prior to such izsue by u faction, the numerator of which shail be the
oum of fhe pumber of shanes of Comon Stock actually outstanding Immadintely prior 10 such
ineue and the number of stiras of Common Stock issusble wpon the converzion of all shares of
Preferred Biock of the Compmwtion acally oustending immediately prior to such issue (bot not
inttuding sny shaces of Comunon Stock iemuhle pursuant to Options or vpen the canvemion of
Convertible Securities ather than Preferved Stoak), plus the vumber of sharm of Cammon Stock
which the aggregara consideration seceived by the Corporstion fi the total amber ol Additional
Sharce of Cornmon Stock so jsmucd wonld purchase at the Converaion Prios in sffact on the date
of s immadiataly prior to such issue; and the denominator of whizh shall be the s of fie
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nmwher of shares of Comumon Shock actually eutstanding immedistaly prior to such issue sand the
mumber of shives of Commnn Stock Issusble vpon the conversion of i) Preferred Stock of the
Covperation achually cutstending mmediately pricr to such jesua (but vat including sny sherss of
Common Stock ismabls masumt 0 Optlons or upon the eanventlon of Convertible Semurities
orber then Prefesred Stock), plos the number of such Additionz! Shares of Commeon Stack so

ieaund.

" [x)
Aefinitiona shall apply:

Special Deftaitlons, For purposes of paragraph (ffix), the fallowing

(A)  "Options” shall mesn righty, options or wiranis to
;uhm’ba for, pychifies oy otheswize acquire either Cormmon Stock or Convertible

B) “Originad 1ssue Dase™ shall memm the date of Ming of this
docinent.

{C) “"Convartble Securition” shall inasn sny evidences of
indeltedness, shares (ofhar theo Commen Stock and Serics B Prefarred Stock) or other
necuritiey convertile into or exchangeabls for Copton Swok.

@ “Additionsl Shares of Canvmon Stoek™ shell mesn all
shares of Common Stook issued {or, pursuant to paragraph (£(zii), desmed to ba issued}
by thie Carporation after the Original Issue Date, other than shares of Commnn Stock
innued or jsynable:

{i}  vpom conversion either of shares of Séries B
Prefermed o7 of sharas of any other sexlen of Fraforred Stock outstanding on the
Crigingl Iamiz Dage.

(i) o officers, ditactors, employces end
conmiltants of the corporation purvuant to empioyes innmﬁv:glm, ar ather
ggckmmsmtu which have been approved by the Boerd of Directms of the

i)  ioconnection with wuch joint venturs
awnsecticns &5 the Bond of Directors of the Corporation shall approve, provided
that tha Bosrd shall havs specifically spproved the grant of shares or other
paeouritien sucveisshle for such nharss in onnection therewith;

(iv)  ypusment o aoy event for whieh adjusmoent
hina alveady Been wmade purgoant 1o this petagraph (f);

(V) purswant 1o mock options issaed to Mirabilis
Viraren in connection with ita $25 million favesiment in tha Corporasion;

(vi)  pursuant to mmy optons or warrants
owtstanding as of the Original lasne Dase; or
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(vil} o counection with strategic acquisition
travanctions gyprovad by tha Board of Dirsctors.

(%)  No Adiustmeni of Floor Privs. No adfustment in the Floor Prics shall be
mads in respact of the isauance of Additions) Shares of Common Stoek nnieas fhe considerytion
per ¥hre for i Additional Shars of Common Stock issued or deemed to be inmed by the
Winmmm Costvesalon Prico in effect an the date of, and immedistely pror to

jssne,

(i) Dwomad Issur of Addidenal Shares of Common Stock. Broopt us providad
in parsgraph (INX)d) shove, in the ovent the Compeny it Y fime or flom time 1o time afber the
Origlnal Iaue Date shsll fase eny Options or Convertibla Securities or shall fix @ recard dats for
the datapinination of holdars of any class of voctiritise entitled to receive sy much Oplions or
Convertible Scourities, then the maximum number of shates (as set fosth in the ingtrument
raluting theretss without ragerd to sny provisions contained therein for b subsequent adjustment
of mwh pumber) of Conmen Stoek issmahle upon the excrciea of sch Qptions or, iy the case of
Convertible Seturities and Options therelor, the conversion or aachangs of mch Convertible
Securitise, ¢ball br deemed ta ha Additional Shares of Copirpon Stock iawed 5 of the tims of
mch issue or, in cage auch v record date shall have been fixed, ae of the clode of busincss on such
recard date, poovided thet Additions) Sheres of Common Stock shall not ba deemed (o have been
jasned unless the sonsideration per share (detormined pupwam W parngraph (f)(xiil) hereof) of
mich Additiona] Shares of Common Stack would ba Jess than the Convergion Price in effect an
the date of end immadiately prior to such jiue, of such record date, as the case may be, and
pmb:ided fondyar that in agy such case in which Additiona) Sharss of Coramion Stock are deorned
to be itaged:

(A) o Aather adfustment in the Plootr Prise shall be made upon
the subsequent issus of Convertible Securities or shares of Cogmen Stock upon the
exeeciza of such Options or conversion or exchengs of much Convestibls Securities.

_ (B)  if such Options ar Convertible Sacurities by titlr tumns
provide, with the passage of ime or otherwise, for ary increase or decrease m the
caaxiderstion payable 1o tha cotpotetion, or luerenss oy decvense in the number of shures
of Commou Stock issunbls npon the exereise, conversion or ¢xchange thereof, the Floor
Price compured wpon the original {ssue thereof (or upon the ecowrence of & record date
with reapect thirsto), and any subiedquant adjustments basod thereon, shall, upon any
surh increasa oy decpease becoming effective, bo recoraputed to seflect such (ncgease o
decreave insofar a& it affects such Optiaria or the rights of conversion or exchrage wnder
such Convertihle Securities; and

(C)  upon the cxpirarion of any such Options or any fights of
comvegsion or sxchange under wich Convertible Secnrities which shall not have beon
exeroised, i the Floar Price shall have bren edinated upan the origingd jssuanse thapaf or
shnll havo bren subsegquaitly adjusted pursuant to clauma (R) abave, the Floor Price shall
b vocompued as if:

() inthzrass of Copventihle Semmities or
Qpsioas & Commed Stork, the only Additional Shares of Comman Stock issued
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were shares of Caraian Stock, If sy, actually issucd upom the sxoreise of such I
Optlems er the conversion or exchango of such Convertible Scouritiss, and the

covuideration recafved thersfor waa the sonsideration netually received by the

Cegperation for the issue of all mch Options, whether o not exercised, pins the

ennsideration astually received by the corporatinn vport such axerciss, or for the ;
iamue of al] such Convartible Securitios which were echlly converted or

exchangod plus the consideraiion acnually reoeived by the Corporation upon such

eonversioh of exchangs, if any, and

Gi)  inthe mase of Omions fo Convertible
Securitlas, anly the Convertible Securitios, if any, Actually insued upom the
exercios thereod weps Isaied at the time of lsave of suoh Opticns and the
copsideration received by the Corporation for the Additicne! Bhares of Common
Btock dearned to have besn then {Ryued was the comsideration notozlly received by .
the Carparetion for tha insuc of all such Options, whether or not excreised, plus f
the congideration dpemed (o hive been received by e corporetion wpon the issne
of the Convertible Scourities with reapect to which such Opiions were aciualty
exexelsed; and _

(D)  wo reatjusiment pursuant to clouse (B) ar (C) abova ghall
have the effect of increasing the Flaor Price to an amoumn which excesds $0.05,

(xiil) Determinagtion of Consideration. For purposes of paragraph (£(ix), the
consideration recaived by the Corporation for the isbe of sny Additional Bhares of Common
Stock shall be camputed us follows:

(A}  Cah and Property. Such consideration shall:

() Insofer as it congista of eash, be coramsted at
the aggregats amount of cash received by the Corporation exeluding emounts paid
or payable for aterued merest ar accrued dividands;

(i)  insofkr au it consists af praperty other than
eadh, be compuiad at the fair value thareof sf the time of such {sepe, o detévmined
In gnod fasth by tho Board of Directoys sulject to the reasonable syproval of the
holdms of & magjority in intercet of the then owstanding sharse of Sericy B
Preferred Stock; and

(i) indhe ovent Al Shure of Commt

Btock are isaued tapather with ather shares or secutiting or other assets of the

on for consideration which eovers both, be the proportiom of such
conitideratien 3o Teceived, computed as pravided in clauses (1) and (1) akave, ga
deterrabued in goed faith by the Roxrd of Ditectors subject to the reascorble
approval of e kolders of a mnjority in intezest of the they outstanding shives of
Sarize B Preferred Stock,

(B  Opoons snd Convertible Securities, The consideration pes
share recaived by the Corparation for Additional Shares of Comgaon Stack desmed o
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hava been isaued pursusnt to paragraph ($)(xi¥), relaiing to Options and Convertible i
HSecarities, shall be determinad by dividing i

(I} thetotal muoust, If any, roveived or
recciveble by the Corparstion as congidevation for tha isme of auch Options oc
Convertible Seoprities, ploe the miximum sggregete ansnnt of additionsl
sonaidermtion (as set forth in the instnorosnta relating thavers, without regard to
any provision contained therein for & subsequent sdjustrment af wuch
canx{deration) pryabie to the Corparstion upan the axeroiar of such Options or
Toe oonveesion of exchings of wioh Convertible Seenvitins, or in e aass of
Optlone fit Cemvrrtibla Sacurities, the exercise of nuch aptions fiar Convertihle
Securities and tha aapversion or exchange of sach Canvectihle Beeuritien by

(i) the maximut nunber of shares of Camroon |
Stoak {ae set fieth in the fastraments rolating theretn, without regard to any ’
provision comtsined fweein for a subsequent adiustment of such number) issuable -
wgon the exerclse of nich Options or the conveyrlon or exchenge af such ‘
Convertibin Beenrities. ‘

(xiv} Cortifiont of Adjsiment. In each gese of su adfustment or readiuntment
of the Floor Price und Ceiling Price or the sscurities igsuabie upon eonvemion of the Serios B

Prediavcd Stock, the Garparasan duall compute sueh adjswbuent of resdfusient in Aoordimg
e nd tho Conorelon's Chiefmgld Offr ) i and ttm o comifene
T 0 o s, sl ot ey S s

oxtnge prepaid, to each registered halder of the Serics B Prefesred Stook a1 the holdec'a sddreas
me@mgg@n'tbmh.mcuﬁﬁmnpﬂiaatﬁm‘ﬂ}fncht@t_:mmw
rendiurtment, showing in detall the facts npem which suah sdjustment or readjusinent is baatd,

(xv} Notices of Record Dare. In the cvent of (A} ey faking by the Carporation
of & recomd of the holdess of kny cless or series of secnritiss for the purposs of determining the
holders thereaf who ave entitlsd to receive smy dividexd or other ditnbution or (B} sny
wclurification or racapitalization of the capita! stock of the Corperaton, sty merger or
consalidstion of the Corporation or auy transter of ali or substautially all of the assets of the
Cotporation o any cther any enfity or perao, or &ny voluntary or inveluntwy
dizsaiution, lquidaion or wi up of the Corporation, the Corporation shall sl to ech
toides of Series B Profierredd Stock at Jeast 10 deys priar to the racopd dnre spocified therein,
mtion opecifying (1) the dae on which eny such recond is to bs taken for the purpose of such
dividend o dimribution und & dseaription of such dividend or distribution, (2) the dats on which
wny aueh renrganigation, recinesification, transfer, consolidation, mergey, dissolution, liguidaton
ar witdlog wp (e expected o bocome effective and (3) the dme, if any i fo be fixed, ¢ to wWhen
the holdery of record of Cammon Stock (or other securivac) shall be enfitlad to exchange their
shares, of Cogpaton Stack (or oiber ascurities) for meourities of other property daliverable upon
mich roovgunization, eclesnifioation, transfer, consolidation, targes, dimolution, liquidstion or
winding up.

(xvi) Froorional Skares. No frastional shares of Common Stack shall be ismed
upon conversion of the Series B Preferred Stock. In lieu of any fractfonal chares to which the
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holder wenld othwrwise be cusitied, the Corporation shall round down w the nearest whele
wunber,

{xvif) Revervation of Stack Issucbhie Upon Convarsion. The Cutporntion shall x
all times reeerve and keep available out of its authorized but vnirsusd ehara of Catmon Stock,
solaly for the purpose of effecting the conversion of the siares of the Berics B Preforred Swock,
Fitty Million (50,000,000) sheres of Comraon Stook, and 1€ ar any fime the vumber of suthorized
bt wndssoed whares of Coraoion Staek shall ot ba sufficient to effoct the canversion of all thes
omstanding theres of Serise B Praferred Stock, the Comoration will ke mch corporats action
a5 may, I tbe opinion of Its cauneel, be neceasary In dnrvoans i suthorized Dut untesued sharcy
of Coramoen Sioak to such mumber of shares ap shall be snficient for such przpase.

(xviff) Notioey, Any notice requivest by the provisions of this paragraph {f) to ba
gven i the holders of shares of Serizd B Preferred Stack shall be deemed given (A) iF depositad
in the United States maril, poatage prepaid, or (B) i givan by any other veliable ar generally
sccepisd means (inolnding by fusimile or by ¢ sationally recognized overvigitt covrier service),

in cach cao addrewsed to cach holdr of econd a1 i & o *
Eabmk;:fthumnpmgun, of oo s (o il o) &WWN}

I coment of Yavas, The Corporstion will pay sl eransfor texes and ather
govermnental cb;:)gnpmat ma;f be impasad (o roxpace of tha lwsue o dolivery of shavss of
Comman Stock upon cotvarsion of ahapes of Berice B Freferred Stock.

%) No Ditution or Ipairmant. Tha Corporstion shell not amend ity Articlss
of Incovporstion af pertieipate in ay reorganization, transfic of assets, comsolidation, merger,
dissolution, issue or sale of secuzities or my other voluntary action, R the purpads of avoiding
ot sewidng W ovold the obssrymnes or parformance of sny of the teims to be observed or
parfoned herenndat by the Corpawsticn, withowt the approvel of & usjerity of fhe then
ontstanding Scrics B Profertad Stock.

14 %&Mﬁm& Any shures of Saries B Proferred Stock
sequived by the Corp by reszon of purchage, sonvetsiog or otherwiss shall be canceled,
rotirad and eliminated from the shares of Serles B Praferred Stock that tha Cerporation shall be
mthorized to fesus. Al moh sharea shall upon their canesllstion become autharized W
unissued shares of Preferred Stock md may ba relssucd a2 part of & new series of Prefinred Stock
subject 1o the conditions wnd restrictions an iseuance sat forth in the Articles of Incarporstion or
fn sy certificatn of Distermination creatiog & seriss of Preferred Stock or any similar mask or ae
otharwise requivad by lew.

()  Severshility. Ifany right, preference or limitation of the Series B Preferred Stock
set forth Rereln la invalid, unlawfal or incapable of bring saforced by reasan of sy mle, aw or
public policy, all other rights, prefirences aos Taniiations sct forth herein that can be given sffect
without the Invalid, mulewfil or unenfhreesbls righd, prefatanca or Hmitation shall nevertheless
remsin in &8 fave and affect, snd no vight, yrefeewnoe or Emitation hexein shsll be deemed
dependent upon any other suck dight, preferense or Hmitation unless ap exprvaacd harvin.

G)  Mapdatary Cogvergion, In the event that efter the Bffective Date, the closing price
of the Contrriant Btock is greater than or equal o $0.12 per share for $en (10) tonbsentiva trading
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daye, then by dellvery of ten (10) days pricr wristen notice by the Company to the Purchases (2
“Convereloy Notios), Company may require Purcliaser 1o convert Ml of its Serics B Prefiqred

Stock, provided, hewever, it no oveni shall Parchaser bs tequited to ronvert Series B Profermad
Stock where sueh eonvenion wenld cmes the aggragats bencficia) ownenship of Purchazer and

o i 10 o] .49 of e ol s of Cormen Sock custding v 4 comvred

batis. The Conversion Notlce chall apecify the tumber of shares of Cammon Stoek nutntm!mg
ax of the date af the Conversion Wotiea snd the number of shares of Scries B Preforred 8
which must be coverted. I the Conversion Wotics rintoa that moge sharen af Series B Prﬂfmad.

Buwek wmmt be comverted than cau then be canveried 63 o resuls of the resfyiction an couvetsion,
the txcess ghares shall be converted &y woon thersafter as they cat be aonvexfsd withaut violating
the restriction,

Bedemmiion. Campmysbnllhwnthlrigmtnudmmnrapmmofmc
omumdin; Serica B Proferrsd Stock w any time aflar 10 days prioy writtan notico (2
“Radmnption Notice™ and payment of an smount squal o tha sum of 150% of the Purchaac
Price pac share and any aud all accrued and nnpaid dividends with respect to such shares. Upen
receipt of & Redemption Netice, Purchaser shall not ba permitted tn onnvert the shares Sexiea B
Preferred Stock wbich tre the milject of the Redamption Motics. If pay:mnt is not recedved ap
or befiore the 10™ day sfter 2 Redemption Notloo in received, then on the 11™ day the Redemption
?od;f: shell be veid snd Purchaser shall be pavmitted w convart jtg sharea of Series B Preferred

w0

3. The number of authorized shates of Preferred Btock of the Corporation is
50,000,000, snd the number of shares of Rerjcs B Dreferred Stock, nome of 'which has been
iened, in 25,000,

Each of the undersigned declares under panalty of perjury that the matters st out
In the ing Certificate wre tue of his own knowlndge, Executed 6t fod

on s day of December, 2004.
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