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ARTICLES OF AMENDMENT g
O THE ALY
ARTICLES OF INCORPORATION — d;\ "
OF THE JACKSON RIVERS COMPANY 27

Pownagyt o the povisions of Scodon SU7.0502 of the Florida Statukes, The Jackoon Rivers Compaity, 2

Florida prafit corporation, adopis the following Asticles of Amemdment to its Artiches of Incorporatinn:

FIRSY. The Amendment adoped.  Articls ¥ of the Company’s Asticies of Incorporation, as pravigusly
sneoded, i hareby amnonded 10 zend in its entirery 22 Bllows:

4.2 There iz hirsby designated 2 seried of the prefemed giock to be called the “Series A Prafarrod
$iock” 16 congip of 10,000,000 shemes wnd o ave the Hljowing tems:

1, Dividends, Exeipt ss provided herein, the holders of ontstarading shavac of the Sarios 4, Preferyed
Seock, ghall be cotbided b yeceive cadh, stock, o1 pther property, as dividends when, as, snd ¥ Saclarzd by the Board
of Divectars of the Company. I shases of the Serica A Prefired Stock or S ooppmon stack of the Company, par
Valge 8000} per share fibe “Commen Stocl™) aze to be iseatd ar a dividend, any such shareg shall be fssued at
Mwrlot Vatue, "“Marke Value™ for the Comimon Stock for the parpasas of thix Certiicate of Doslgnation shall yosus
the guerage of the bid and ask pricss for the Cotmmon Stock fon the fve Imsinsse days prooscing the declaration of &
dbvidend by the Bogrd of Dirstos. “NMeadot Viine™ with tesptar 10 sny shites of the Stric A Prefemnad Stovk shal
be s determined by the Board of Divcctors, whase docision shall be fSnal and hinding on ATl pasties,

z Bedemorion Rights, Subject to the applicable provisions of Florfda law, the Corapany, st the
option of its divectors, pnd with the coneen: of & xnafority of tiw stockholders of the Beries A Preforred Stock, 12y ar
aay Hme or Froon Lians to time: redecn, the whdcoxmypmufhm% Sexles A Prafisred Stock. Any suth
redempticn shall bs pro mta with respest to nll of the holdsm of the Suics A Etock [pon videmplion the
Compary shall pay for sorh shome vedaered the agmount of $3.001 por sitkos, payable ih tah. Such redemption chal]
be on. an ali-or-oting hasis

Ay least 5 duys previony godce By mail postape prepaid, shall be glven m the hojtlers of mecord of the
Series A Preferred Stock (o be redeamat, sach notics to be addresyed to 2ash such stockholder at the address of sach
hiolder appeating on tha books of the Comparty o given by snch holder to the Compaery for the pegpose of notics, or
100 socts address apposrs or is given, af the place ohare the peincipsd offee of the Compnny is Jocared, Such noties
shall ctata the date fixod for sedanption wnd the mdenyption price, and Sl o) upon thie lder 1o sumendir ro the

on xxkd date: at the pheos designated in the motice e holder's sertificate on certificates repressnting the
chates ¢ be rideamed. On or after the date Bxed for redemption mud stated i sock nodze, cach hnlder of Savies A
Praferred Stock calied fbr redegnption shalt surresder the certifiopte syvidenting mch shamss o the Company ot the
placs dekipngtedt it auch notice aod whall therenpon b entitled o recatves payment of the modemption prce. If loss
that W) the shaved spnescited by sny soch suendersd coificate ars rodeemed, 8 now cextifivatn fkall be fapoed
mresciing fhe wormieemed stures.  If sauh notice of redemprion shell have been doly given, and if on the dita
Eaxd for yedomplion finds socessiry for the mdmmption shali be syablabls turefr, notwithsanding that the
wirlificates cvidencing any Serivs A Praferred Rsock called for xedamption. cinll wot bave been srpendered, i
Hividaods with respect to the sharep g6 calied for fedemption shall forthwith sfter such date cease wad determine,
axcept only the right of the boldets to receive the redetption price withomt Hmtersal wpon sorrender of their
cErmricas theedor.

¥ on or nior o any date fixed for redemption of Strics A Preferned Stock, the Company deposits, with
aty bk or umet covapeny &5 2 trest fimd, 8 sum godficicnt to redeen, an tho dite Hxed for xedotnption twsroof. the
sharcs called for vedesapion, with, kvevacable. instrostivis snd authosity to the bauk or e coeipany 1 give the
noiios of redormprion thasl (or o complzie (e giving of such notics i thestofore comnmenced) =nd v pay, or
deliver, oo or sdier the dale fiuad for redergtion or prior thereys, Fie redeynpion price of the shares to thelr
csapastive holders njon te tooends of thadr chare cectifiestos, then fioen s sfter ¢ date of the depogh Gelthongh,
prior to the Jute Hued for yediopiion), the shares so called shall be wedecymed smd smy dividends on those ghares
shall cease 1o doome alter the date Wxed for redemptien. The depostt siell constiinte full peyment of the shares 1o

1
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thetr helders, and from snd oier Me dae of the depoglt the shaveg gsbali oo fsoger be ouwtanding aed the bolders
thereof Shall gease to be stockhobders with eepect 1o goch shares, and shall fiave no rights with respect thensis
exoem the tight to recdve fonk the bapk or et eonmpary payosnt of the redemprine poee of the shares @it
iniepest, upoh the xooender of their ditificares theoefor, Any inorest apamied o arry fosds so depoxited shall be the
propesty of. and paid o, tho Compenty. I the holdors of Series A, Preficered Siock so called for redemption shall not,
ot the: enad of six yezes Trom the date fixcd for redemption thevedf, have clainied siry finds gp deposited, snch bank o
st compasy thall thereopon pay over 1o the Company mch unciaimasd Tonds, snd soch bank or tragt cormpany shatt
thormatter Do welrved of all Miﬂmpﬂ&u&mm@ﬂm&mﬂm&h%sﬁﬂ]mmmm

Crrnpramy for naymcnt of ibe redempion poics.

3, Littidation Rigloe, Upon the dissotutioe, Squidaiion o winding sp of the Company, whzthu-
vohrrtary or involustayy, mmlmwmmwmm&%uammmmummm
receive et of the amssts of the Company the s oF $0.001 per share (the “Ciguidation Rux™) bofore ary payment
of distribution shall be made on the Cammon Stadl, or any ather class of capital mock of the Company ranking
Jjunior to the Series & Prefered Gtock.

&y The sale, pomyeyance, cxchange or transfat (for casli, shwues of mock, securitics or other
congidaratics) of all or substantially all the prspiaty and sssws of the Compity shail be Gooped a diysolution,
Hqnidation or winding wp of the Company ¥or puipetes of this Pampraph 3, bet the mexper ar consolidatton of the
Comipitty Irdo o with amy ather corporation, o the mager oF consolidiation of sty other corporation indo or with ths
gginmm %imumammummmm%wmmwwm for porposcs of

Paragxaph 3,

) After the paemant 1o the holders of shanes of the Serisg A Preferred Stock of the fundl

arints Bxied by (s Patigiaph 3 for whares of the Sexies A Prefesred Stock, the halders of the Serjes A .

preferenticl
Preferred Btock az much shall heve oo right or ciging 16 ey of tha remeaining pesets of the Conpaity.
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Bexies A Fresermd Stock npon dissalation, Liguidition or winding oy of the Compeny shall be insxificient to pay in
foll sk Avonnts to which snchhnmmnmﬁmapmmm this Paxezraph 3, no distibntion shplil He marde on
aocoustt of any shares of a clasa yr serien of mckofmmmmﬁugmaﬁmvm&ﬁnmdm
Saries A Preferved Biock, i any, vpon sceh Uguidation or winding op miless proporionste dstibative
amounts shall be padd oo account of e sheves of the Scric A Prcferved Stedle, yatably, i proporiion o the foll
distributive amonnts. o whﬁhumsdmmmmmﬂmmm?mm#wmmmma

Hepddation on witding vp.

Cogpoersion af Sevies & Profored Stock, At any tine, the bolder of dharcs of the Seres A
mmmmmﬁgﬁ;atmdtholamsupﬁm.tnmtmvmbwalﬁnamurm&aimA
Prefiy=d Stock: irdo shares of the Comrton Stock, Siich right to comveatt shalt commence 28 of the date the shirms of
mnhSmlAﬁuﬁ:MShdﬁﬂ&WlﬂmcﬁhﬂM(ﬂw “Txwr K¥ate” ) ot <tilt contimwe tcresiter fhr 2 perfod

;:)mmh poriod anding on the 10th sxmiversary of the fume Date. In the event that the holder of the Series

Stock sfects th somvert sxch sbares inte Commen Stock:, the Boldsy dhell hive 60 days ftom the drie of

sicch motlce i which 1o vtadar his sharey of Sexdss A Roeferred Stock to the Company. Any such cottversion shall be
upon the dther tllowing texms snd conditions:

{n} Comvencion Righ. mmwwmtummmmmﬁotmmwa
Pmﬁcnﬂucm sw;immn’} be convertible dnio 1,000 fully paid 2nd ponktsemable shares of the Comoon Stock (the
Sl

B} : & i By ordar 1o prevewt
difution dmeﬂghugrmﬁwﬂnhouersdmauo thﬁSanecAMnd mmmwmnmwmne
suibjact to adiitptment frotn thne (o #ms as follows,

L] : : R : ,
Common Stack. Hmuwnmﬂmmﬂwmmwmmmﬂgmwm
reupmtzmﬂunu-oﬂmwisz)mmnmmnunﬁmurmmthncmvaummmmmam&ymw

2
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sy subdivicion will s proportiomitcly reduead Hmewﬁm comibines the Commen Stock (by
combination, coverye Kock split or othexorive) 040 4 soallar easber of ghares, the Conversion Rate fn effect
inmadistely prior io such combipation will be proportonnisly iuorenses.

3] RN Eanizntien Reclasiifie coxpolidation. 3 3 il Any
rocapitalivadon, ceorganization, recdassification, consobidation, margex, or olher simila yensection which in offected
o shch a vy that folders of the Common Swek ave cotithed o eeeive (slither diteefly or upon eobsegoext
Yiquidation) stock, acerxition or assats with respect to or in exchange for the Cooxmon Stotk ix xwfemred to hentin o
a1 “Organic Chaipz® Pror to the confiommintion of auy Organde Changs, the: Compeny wilt make aypropriuts
provion, in forga inxd subktance satisfictory to the boldeas of 2 majotity of the misthdding gheages of the Seciag A
Preforrad Stook, to encwra Yhat each of the hofdare of shamg of The Sevies A Preftoed Stock will thersafier have the
tight to acquipe iod receive in Kea oF or in adidition {0, as the cass may be, the shaves of the Common Stock
Srpsaiptely Meetofons apgnirabis end receivabie ppon the conosriion of wch holder™s Serics A Preferred Stock,
such shares of SO0k, BECRIMES O 455eTE 48 muy be ksmed ar parebls with respect 10 of i exchangs for the momgber
of shaves of the Common Siotk mmedixiely iarcofors asquimlbic swd wesivable wpon he conversion of such
Bolder™s sheres of tha Sexias A Preforerd Stock had sush Orgaoic Change not takess place. In any guch case. the

wrill il appwrOpTrIec provisio, 0 frm and sibstence sxtisfictocy o the holders of a wnjority of the
sutptanding stamyes of the Swries A Preformed Block, with regpett 10 sach widers® vights and interestz to ensure that
&mdmumemwwk(wmﬂMWWWimanWgAme,’armd
Thie Conmpany weill not 4ffect sy anch consobidation or merger, uoiees prior 10 the cimepmmmadon thereof the
successor sty Tesulting fom tuch consolidion o sierger, ©f other than the Companyy, aganmes, by writtan
tosnmnet, in form, 24 substanes mtisthotony 1o (e hokies of 2 majority of the ontstanding shaees of the Serien A,
Profernad Stock, the obligaion to deliver bo eack holder of shares of the Serizs A Profurred Brock sach xhares of
stock, securitios or asscts a8, i accordance with the forcgoing provistons, that sach holdar oy be sndtled o
DCCRLERYS, ' -

¢117] Hutiegs  Immedisely upoe zxy adjosiment of the Conveesion Rare, the
Comnpany will give Yritivn nolice of sheh sdjostment to each holder of shares of the Scries A Preferred Stocd,
setting forth in reasonabls totadl and certIiving the eslooiation of such adputomak. The Company Wil gve wriktcn
agtice 16 aach Golder of shares of the Series A Proferod Swock gt lsart 20 days prier &y the date oo which the
Connpany Joros s bovky b ko a record with regpecs 10 any dhvidend or dishibution vpon the Comamon Srock, or
yeith respiot bo any pro rata subscription: offer to holders of the Conmnan Sreck, Fhe Campany wAll also glve writton
ootice 1o cack holder of dhmce of the Seadex A Fraferzed Stock at feast 20 dags poor to the Jate oo which sy
Oupanic Chavge, dwsotution or Hyaidetion will take place.

wh Pyrthase Ristes I6 at any thme the Compaty grmis, fostes oy seils iy options,
somerible secutites or rights 1o uchaes stock, warcaids, secexities or other properiy pre rate to Lthe record holders
of the Conmmon Siock {the “Pmchase Rights™), then sach holder of shores of the Serics A Preforred Swock will be
emitied in aoquire, apon the terms applicable to woch Farchase Rights, thic aggidgite Purchass Rights which snch
halder could havie goquined if such holder had held the rumber of shores of the Connuon otk acqoirable opon
complete comversion of the holder’s shares of the Serics A Preftrond Brock impediattdy befors the date oo whick a
record is taken for the grant, isvgance or salt of pach Parchase Rights, o, if 20 meh record is takon, the date a8 of
mﬂﬁmotdmaﬁsﬂmmSlmmmmmmmmmtimwmdMMW

)] Mechapics of Comvergnng. To coevert shares of the Bordes A Pecfured Stock imtu fill
shares of the Coomwon Stock ot Any dats {the “Convertion Datc™), the holder thcroof shall ) deliver of tomsmit by
Destypile 1o Uit Company, Tor S6Gipt o OF Peioe 1o £1:59 pom, Pacific Time, onthe Canversion Dats, 2 copy of &
Fully excanted aotice of comrvarsion in the o attached herero s Atiaghment A (the *Oomversice. Notize™), and ()
smirender 1o o common cartisr for delivesy o the Company a8 ook 23 cable following such date, e
tertiGentoy feach a “Prfetyed Stock Cordflosts’) representing the shores of the Sexies A Pradirmed Stock Deing
cotrverted, or ant indommification wodermlding with respect 10 yuch thives i the fase of the loky, el or desrruction
thereof, and the cdgirally execoted Conwertion Matics, Upon mweeipt by the Canpany of 28 facsindle copy of &
Caverslon Notice, the Comprny ghall fomsditely send, via fcglmile, 2 confimetion of rcocipt of sach
Converston Notice 1t such holder Wiihin fve bosiness days of (he Compeny”s reesipn of the orfgimally cxccaterd
Coprverston Wotice and die heldcrs Prefarrod Stk Cepificata(s), the Conyumy shall isme md smesder © a

3
CartificatecrDesipnatl mSERTES A
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cominom caerier Sor overnight delivery to the addiess ny npoaifled in the Convertion Motice, a certificate, xegisterad
inﬂ;;:moﬂhalm]duwmm‘ for the mumber of ghares of the Common Stock ta wihich the hokder g
emti

(e Resoxd Holdes, The person of persong entitled to recaive shates of the Conzmon Stack
chmnﬁMﬁu&duAmsmmuhmMﬂmmmm
holder op alders of such shares of the Commmon Stk an the Cooversion Dats,

0 Fuictional Shpes. The Company shall Dot e nquited 1o fssue any factios of & share of
the Cammnon Stock uptn sy conversion. AR xhoeps of the Common Stock, rcluding factons thereof, fsmuabie
tesmt oonversion of more than one shoro off the Spriee A Prefevrod Stock shall be agpregated for proposss of
dotermining whether the cotrversion wordd result in the issaanes of a fraction of & slare of the Coreson: Stodke. I,
after soch agpregation, the isnemcs would seslt in 1he ismance of 2 fraction of it share of the Cormpom Stork, the
Coigpany ¢t} novnd such fraction F a share of the Comemon Stock v or dowi 10 the neacest wiote share.

@) Ruliguanen of Cortificates In the event of & comversion of lexs than #11 of the shaves of
e Serimy A Preferred Stock epnesented by a paxtioniar Preferred Stock Cmtificste, the Comparny shail pramprty
otnse to be izsned and deliverzd, to the Iokder of mch Saples A Profened Stock 2 pow Sevies A Prefamed Stock
Cerrificars reprezenting the remaining shaves of the Sarlex A Profarced Stuck which vrere not correcied,

5 Rescrption of Shawes. The Canrgraay shell, so long a a0y of the sharee of the Series 4. Prefesisd
Siock are outwonding, riserre and keep available oot of jts Futhorized mod misyped shares of the Common Stock,
soicly Tor the purpose of &ifacting the couversion of the shares of the Serics A Preferred Stock, five pumber of chares
of the Commaon Stock g dhall from time o time be sufficieat 10 200t the conversion o all of the oxstmilng shares
of the Serfes A Preforyed Sock. " .

-3 Prefivred Sttns. The rights of the shares of the Common Stock chall be mivject to the
and relabes rights of the sheees of Ot Series A Proforred Stock. Withont the pricr writicn consest of tie holders of
not less them fwo-thivdgs {2/3) of the ouistooding shares of the Strics A Prefbrred Stock, tha ompagy shadl not
hescafter anthorixe or oo edditional o other capiti stock that ix of sendor or omual rank v the shareg oF thes Seviss
A Proferrad Stock i respect of the preferencas us io distriivaiions and payments npon e liguidition, disrolution and

winding up of the Carnpiny desceibed fn Paragraph % shone,

2 Fostrction on Dividauls  ©F any sharos of the Saries A Prefemsd Siock am oulstanding, the
Compeny thut) not, withoul e pdor wiliten consent of de holders of oor Tos than tw-thivds 3%) of the fhn
cmtstanrting shares of the Sexies A Prederred Stock, directly or indircctly dovtazes, pay or neake auy dividends or other
distiibtiony upon any of the Commree, Stocde.  Notwithstandiog the foregoing, this patagraph shatl not prohibt the
Cotnipany from declaring and paying a ¢vidend in cavh with tespeot to fha slrrey of the Conton Stock 30 lotg s
ihe Comipary stonitanconsty pays each bolder of shares of the Series A Preferrad $tock sn sinmmt i cash aqost o
the amean such holder wonld ksve veodond had alk of soch bolder’s simres of the Serles A Prefenad Stsel been
coavyerred to shares of (e Contmom, Stock on the: busingss day prior to the recond date for any soch dividenl

. A, 1 Ch Lgnns o ga A Froferod Buxdk, Witkout the prioy wiiticr cansent, of

e nofoers of Dot Mo e toro~thinds (273 of the oatetanding of e Secics A Prefamed Siock, the Compemy

mmm whtex, changs or wpend wny of the powars, designations, proferences and xights of e Series A
&

* W Uponr Teowipt by the Comipany of evideace saticfaciony to the
Company of the lbox, dostrasiion or omrtikstiont of any Predfered Siock Certilicaies represeming shares of the
Sexies A Preferred Stock, and, in the: coce of Tose, theft o destyartion, of any indemnificarion andestalking or yond,
in the Company’s discretion, by the holder to the Company and, in the case of natilation, ppon sunender and
“ancalistion af the Prefirrad Stock Cartifieas(s), tho Company shall sxocuts and daiver new Serics A Preformed
Seack Conifleare(s) of Hie temor aod dueer provided, however, the Company sholl not be ochligated to redasge Staies
A Predemred Stock Contiticates 4 the bolder tharcof comemporancously rogmests the Company to convert such sheres
of the Serics A Prslisred Stock fnto the Conunsen Stodle
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. 10. Vating. mmmmmm:mw-mm&mu&m&miﬁn&%
wiithogt Emitstivn, the cloction of dmectorg, g holder of shareg of the Sexiag /& Preferced Stock ghall be entitied 1o the
mquwmmmﬁmﬁmqﬂhhnmrwmmﬂmmamEmckhﬂdbymchholdnr
muitiplied by 3,000, M no recond dave is sstablistierd, the date wo be need for the destondinndon of the stackholders
eattited 4y vote on such wawers shall be the dae on wideh netices of rhe meetiog of sioddholders at which she voie is
1o bt talien {n medked, oc the dat gy written consam of stockholdens Ie soliche if the vote ir not to be taken st a
mecting. The holders &F Series A Freferrod Stock shall not vOtS 2@ & separate clagg, bt shadl voie with the holders of
tiws Common Stedk, Forpept as ofherwliae may be provided by Tanw, the holders of the Beries A Preferred Stock shalt
be entitled to one vote on all matiers suhonitted i the vore of tha holdecs of fhe Freforrad Siock.

SELOND, ‘The dote of the Amendment is October 13, 2004,

THEIRD, The Ameyiment was <nly asopted by the sgie Direotdr of the Compery withowt tharebolder
action and shorsliokder action wag ot negnired.

Sizned this 13™ day of October, 7004,
THE JACRSON RIVERS COMPANY

Detinis 1 Lozon, P

CazificataofDesignetionSERIESA,
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