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ARTICLES OF AMRNDMENT
FO THE

ARTICLES OF INCORPORATION
OF THE JACKSON RIVERS COMPANY

Pursuant o (he provisions of Section &07.0602 of the Florida Statntes, The Jackson
Rivers Company, a Florida profit corperation adopts the following Atticles of Amendment to
its Articlsa of Incorporation:

FIRST. The Amendment adopted. Article V of the Company's Articles ¢f Incorporation,
ag previously mpended, is hersby sinended to read in i entircty as follows:

There is hercby  designuied a series of the preferred stock to be called the "Series C
Preferred Stock™ 1o copsist of 2,200,000 shares and to have (he following lerms:

i. Dividends. Except as provided herein, the bolders aof outstanding shuces of the
Serjes C Proferresd Stoek shall be entitled (o roceive cash, siock, or other propesty, as dividends
when, a4, and if declarad by the Beard of Directors of the Company. If sharcs of the Serivs €
Preferred Stock or the ¢ommon stock of the Company, par value $3.00001 per share (the
"Comarion Slock™ are to be issoed as a dividend, any such shares shall be issucd at Market
Vaive. "Market Value" for the Common Stock for the purpases of this Certificate of Designation
shall mean the average of the bid and ask prices for the Common Stock for the five business
days preceding, thy declaration of a dividend by the Board of Diirectors. "Market Value" with
respect to any shares of the Serics C Proferred Stock shall be as determined by the Board of
Directors, whose decision shall be fimal and binding on all parties,

2. Redomption Rights. Subject to the applicable provisions of Florida law, the
Company, ai the option of its direciors, and with the consent of a majority of the sinckholders of
the Scries C Preferred Stock, may at any time or frum time to time redeem the whole or any
part of the oulstanding Series C Preferred Stock. Any such redemplion shall be pro rata with
raspect to all of the helders of the Series C Preferred Stock. Upon redemption the Company shall
oy for cach share rdeemed the Market Value, payable in cash. Such redemption shalfl be on an
all-or-nothing hasis.

At least 30 days previous antice by mail, postage propaid, shall be given to the holders
of record of the Serics C Prefared Stock 10 be vedeemed, such notice o be addiessed to each
such stockholder at the address of such holder appearing on the books of the Company or given
by such holder 10 the Company for the purpose of notice, or if ne such address appsars or is
given, ot the place where the principal office of the Company is located. Such notice shall state
the date fixed for redemption and the redemprion price, and shall call wpon the holder to
surrencler to the Company on said daie al the place designated in the notice such holder's
certificate or certificates representing the shares to be redeemed. On or after the date fixed for
redemption and steted in such notice, cuch holder of Berfes C Preferrod Stock called for
redemption shajl surrender the certifieate evidencing such shares to the Company at the place
designated in such notice and shait thereupon be entitled (o receive payment of the redemption
price. 1fless than all the shares represented by any such swrrcadered ceriificale are redeemed, &
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new certificate shatl bo issued representing the unredeemed shares. If such notice of redemption
shall have Leen culy given, and if on the date fxed for redemption funds neccssary for the
redemption shall be nvailabie therefor, notwilhstanding that the certificates evidencing any Series
C Preferred Siock called for redemption shall not have been surrendered, the dividends with
respect to the shares 20 called for redemption shall forthwith after such date cease and determine,
exeept only the right of the holders to receive the redemption price without intercst upon
surrender of their cortificates therefor.

If, on or prior to any date fixed for redemplion of Series C Preferred Stock, the Company
deposils, with any bank or trust company as a trust [und, a sum sufficient to redeem, on the dale
fixed for redemption thereof, the shares called for redemption, with irrevocable insiructions and
authority to the bank or trust company to give the notice of redemprion thereof (or to complete
the giving of such notice if therstolore commenced} and to pay, or deliver, on or after the datc
fixed for redemption or prior thereto, the redemption price of the shares to their respective
lolders upon the surrender of their share certificates, then from and after the date of the depnsil
{although prior to the date fixed for redemption), the shares so called shell he redecmed and any
dividencs ont those shares shall coase to scerue afier the dale fixed for redemption. The deposit
ghall constitute full payment of the shates to their holders, and fromt and atter the date of the
deposit the sharves shall no longer be outstanding and the hotders thercof shall cease to he
stockholders with respect to such shares, and shall heve no vights with respect therelo except
the right to recsive from the bank or trust company payment of the redemption price of the
shares without interest, upon the sutrender of their certifioutes therefor. Any inlgrest aceruyed on
any fundy so deposited sheil be the property of, and paid to, the Company. If the holders of
Series C Preterred Stock so called for redemiption shall not, et the end of six years fiom the date
fixed for redempiion théreaf, have claimed any funds so deposited, such bank or trust company
shall thereupon pay over to the Cempany such unclaimed funds, and such bank or trust company
shall thereafter be relioved of all responsibility in respect thersaf to such holders and such
holders shall look oaly to the Company for payment of the redemption price,

3. Liguidation Rights. Upon the dissolulion, liguidation or winding up of the
Company, whether voluntury or involuntary, the holders of the then outsianding shures of
Series C Preferred Stock shall be entitled o recelve oul of the asests of the Company the
Market Valoe (the "Liguidation Rale™ befors any payment or distribution shall be made on the
Commen Stock, or any other class of eapital stuck of the Company ranking junicr to the Series
C Prelerred  Stock; provided, however, that the payment or distribution of the Liguidation Rate
shatl e made pori passi with the payment or distribution of any liquidation righis of the halders
of the Company’s Series B Preferred Stock.

ey The sale, conveyance, exchange or lransfer (for cash, shares of stoek,
securilisy or other consideration) of sll or substantially all (ho property and asscis of the
Company shall be deemed a dissolution, Hguidation or winding up of the Company for purposes
of this Paragraph 3, but the mérger or consolidation of the Company into or with any other
corpuration, of the merger or consolidation of any other corporation into or with the Company,
shall not be deemed a disselution, liquidation or winding vp, voluniary or involuntary, for
purpases of this Paragraph 3.
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(b}  Afier the payment 1o the holdess of shares of the Series C Preferred Staclk
of the full preferential amonnts fixed by this Paragraph 3 for shaves of the Series C Prefewred
Stock, the holders of the Series C Preferred Stock as such shall have no vight or claim to any of
the remaining agsets of the Company.

() In the cvent fhe assets of the Company available for distribution to the
holders of the Series © Preforred Stock upon dissolwlion, Nquidation or winding up of the
Company shall be insuBficlent to pay in full all amounts to which such holders are entitled
putsuant to this Paragraph 3, no distibution shall be madec on account of any shaves of u cluss
or scries of capital siock of the Company ranking on a parity with the shares of the Series C
Preferred Stock, if any, upon such dissolution, liquidation or winding up unless proporiionate
distributive amounts shall be paid on aceount of the shares of the Series C Preferred Stock,
ratahly, in proportion to the full distributive amounts for which holders of all such parity shares
are respestively entitied upon such dissolution, Higquidation or windiog up.

4, Conversion of 8erics C Preferred Stoek. Al any time afier May 5, 2008 (ihe
“Conversion Right Date"y), the holder of shares of the Series C Preferred Stock shall have the
right, at such holder's aption, o convert any numbcer of shares of the Series C Preferred Stock
into shores of the Common Stock, Such right to convert shall commence as of the Convession
Right Date and shall continuz thereafter for a.period of 10 years, such period ending on the [6ih
anniversery of the Conversicn Right Date, In the avent that (he holder of the Series C Prefarred
Stock elects to convert such shares into Common Siock, the holder shall have 60 days fom the
dete of such notice in which Lo terder his shares of Serics C Preferred Stock to the Company.
Any such conversion shall be upon the olher following tonms and conditions:

(v)  Cerisin Defingd Terma, For porposes of this Certificate of Amendment
setting forth the terms of the Scries C Preferred Stock, the following terms shall hawve the
following meanings:

{1} "Closing Sale Price" means, for any security 45 of any date, 1he lust closing
trade pwice Tor such security al 4:0¢ p.m. Eastern Standard Time on the Nasdaq National Msrket
as reparted by Bloomberp, or, if the Nasdag National Market i3 not the principal securitics
exchange or trading wmarket for such security, the last elosing trade price of such security at 4:00
p.m. Bastern Standerd Time on the principal securitios exchange or trading markel where such
security ig listed or traded as reported by Bloombery, or if the foregolng do not apply, the last
closing trade price of such seourity at 4:00 pom, Bastern Standard Time in the over-the-counter
market on he electronic bubietin board for such security a8 reported by Bloomburg, or, if no last
closing ivade price is reported for such security by Bloombery, the average of the bid and ask
prices of such seeurity as reported by Bloomberg, or, if no bid or ask prices arc reported Tor such
security by Bloomberg, the average of the bid and ask prices of any market makers for such
security a3 reported in the "pink sheets” by the MNational Quotation Burenn, Ine. If the Closing
Sale Pricc cannot be caleulated for such security on such date on any of the foregoing bases, the
Closing Sale Price of such scourity on such date shall be the fair mavket value as determined in
good faith by the Board of Directors of the Compeny.
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{1} "Conversion Byle" means, as of any Conversion Date (as defined below)
ov other date of determination, the quotient of: £1) the Conversion Valae, divided by {ii) the
Market Trice, subject 1o adjistment as provided herain,

(iil) “Conyversion Yalue” shall initially mean $1.00, subject to adjustment as
provided herein,

(vi) "Market Pricg” means, with respect to any security for any period, that
price which shall be computed as the anthmetic average of the Closing Sale Prices For such
seclity during the 20 conseculive ading days immediately preceding such date of
determination. (Al such determinations to be appropriately adjusted for mny stock dividend,
stock split or other similar transaction during such period).

{6y Conversion Right. The rmumber of sharss of Common Stock issuable upon
any Conversion Date shall be determined by multipiying the number of shares of Scries C
Preferred Stock to be converted by the Conrversion Rate,

{c) Adlustment of Conversion Rate for Certain Events. The Conversion Rafe
will be subject fo adjustment from time to time ag follows:

)] Adjustment of Conversion Yalue per Subsidiary Revenuas. If the
average anpua) gross revenues for the Compuny's wholly owned subsidiary, UTSI Intemational
Corporation, as shown on their andied Bnancial statements of the Company contained in the
armual report on Form 10-KSB filed with the Securities and Exchanpe Commission Tor the
periods ended Decomber 31, 2006 and December 31, 2007 (a3 averaped for such two years) s
preater than (A) $2.5 million but less than $3.0 million, then the Conversion Value shall be
51.38; (B) $3.0 million but less than $3.5 million, then the Conversion Value shall be £1.65; (&)
$3.5 mitlion bt less than $4.0 million, then the Conversion Value shall be $1.93 and (D) $4.0
millinn but less thap $4.5 million, then the Conversion Value shall be $2.20; and (E} over 54.3
miltion, then by increases in the Conversion Vaelue of $0.27 for each $500,000 incremeant over

$4.5 million.

()  Adjustment of Cunyersion Rate vpop Subdivision or Combination
of the Seriey © Stock. I the Compuny ot any time subdivides the authorized Serigs C Prefored
Biock (by any stock split, steek dividend, recapitalization or niherwise) into a greater number of
shares, the Conversion Rate in effect immediately prior 10 such subdivision will be
proporfionately reduced. It the Comgpany al any time combines the Common Slock {by
combination, reverse stock split or otherwise) into a smailer number of shares, the Conversion
Rate in effect invnediately prior 1o such combination will be propostionately increased.

(ili}  Reorgunization, Reclassification, Consolidation, Merper, or Sals.
Any vecnpitalization, teorganization, reclassification, comsolidation, merger, or other similar
transaction which is offtctod in guch a way that holders of the Comnmob Stock are emiiled 1o
reccive (eithey directly or npon subscquent liguidation) steck, sccurities or assets with respect to
ar in exchange for the Common Stock is referred 1o herein as an "Organic Change.” Prior 1o the
consummation ol any Organic Change, the Company will make appropriate provision, in  form
and substance satisfactory 10 the holders of a majority of the ouistanding shares of e Series ¢
Preferred Stwock, to ensure that cach of the holders of shares of the Series € Proferred Stock will
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thereafter have the right o acquire end roeeive in liew of or in addition to, #s the case may be,
the shares of the Common Stock mmediately theretofore acquirable and reccivable upon the
cotversion of such holder's Series C Prefimred Stock, such shares of stock, scourities or assols as
may he issued or payable with respect 1o or in exchange for the number of shares of the Common
Siock immediately theretofore ncquirable and reccivable upon the conversion of such holder's
shares of the Scrcs € Preferred Stoek had such Organic Chenge not taken place. In any such
case, the Compuny will muke appropriate provigion, in form and substance satisfactary to the
holders of a majorigy of the ontstanding shares of the Series C Preferred Stock, with respect lo
such holders' rigins and inferests 1o ensurs that the provisions of this parageaph and paragraph
4(d) below will thergafler be applicable to Ihe Serics C Prefured Stoch. The Compuny will not
effect any such consolidation or merger, uniess prior to the consummation thereof the successor
enlily resulting from such consolidation or merger, if olher than the Company, assumes, by
writien instrument, in form and substance satisfactory to the holders of a majority of the
outstanding shares of tic Series C Preferved Stock, the obligation to deliver 10 cach holder of
shareg of the Series C Preferred Stock such shares of stock, securities or agsels as, in accordance
with the forepoing provisions, that such holder may be entitled fo acquire,

(ivy Nptices. Immediately upon any adjusiment of the Conversion
Rate, the Company will give writlen notice of such adjusiment o each halder of shares of the
Scries C Preferrad Stock, selling forth in reasonuble detai! and certifying the calculation of such
adjustment, The Company will give written notice t0 each lhiolder of shaves of the Series C
Preferrod Stock at feast 20 days prior o the date on which the Company closes jts books or
takes a record with respegt to any dividend or distribution upon the Comgon Stock, or with
respect to any pro tata subscription offer to holders of the Comimon Stock. The Company will
also give writien notice to each hulder of shares of the Serics U Preferred Stock at least 20
dnys prior to the datc on which any Organie Change, disgolution or liquidstion will take place.

(D) Mechapics of Conversion. To convert shares of the Scries € Freferred
Stock into full shares of the Conunon Stock on eny datc (the "Conversion Date™), the holder
thereof shall (i) deliver or trunsmit by facsimile to the Company, for receipt on or prier o 11;5%
p.m., Pacific Time, on the Conversion Dale, a copy of 2 fully excculed nolice of conversion in
the form attached bereto ss Attachment A (the "Conversion Notice™), and (if) surrender to a
comman cartice for delivery to the Company as soon as practicable following such date, the
certificates (each a "Preferred Stock Certificate™) representing the shares of the Serles C
Preferred Stock being converted, or an indemnification undertaking with respect to such shares
in the case of the loss, theft or destruction thereof, and the originally executed Conversion
Notice. Upon receipt by the Company of a lacsimile ocopy of a Conversion Notice, the Company
shall immediately send, via facsimile, o confirmation of receipt of such Conversion Notice to
such holder. Within five business days of the Company's receipt of the originally executed
Conversion Notice and the holder's Preferred Siock Certificate(s), the Company shall issuc and
surrender to 4 common carvier for overnight delivery to the address as specified in the
Conversion Notice, a cerfificate, registered in the name of the holder or its designes, for the
munber of shares of the Commaon Stock (o which the holder is entitled.

I WORRONOGANAEIATE DOIRRCH S

S I o e e e R W S Yt 3,

i e it



FROM :FLORIBA FILING FAX NO. 8505683352

. May. 88 2025 11:is0M pP7
Ho 6 06019 77 494

(¢  Regord Holder. ‘Ihe person or persons entitled to receive shares of the
Common Stock issuable upon conversion of shares of the Scries C Preferred Stock shull be
treated for all purposes as the record holder or holders of such shares of the Coranon Stock on
the Conversion Date.

13! Fractions] Shgres, The Company shall not be required lo issue any
fraction of 2 share of the Common Stock vpon any conversion. All shares of the Common Stock,
including fractions thereof, issuable upon conversion of more than one share of the Scries C
Preferred Stock shall be aggregated for purposes of determining whether the conversion would
resull in the issuance of o fraction of a shave of the Common Stock. I after such aggregation,
the issuance would resuit in the issuance of g fraction of it sharo of the Common Stock, the
Company shall round such fraction of o share of the Common Stock up or down to the nearest
whole share, :

()  Reissnance of Centificates. In the event of a conversion of less thaw all of
the shares of the Scrics € Preferred Stock represenied by 4 parlicular Preferred Stock Certificate,
the Compuny shall promptly canse to be issued and delivered to the bolder of such Series €
Prefereed Stock a new Series O Preferred Stock Certificate representing the remaining shares of
the Series C Preferred Stock which were not converted.

5. Reservation hares. The Company shall, so long as any of the shares of the
Series £ Preferred Stock are outstanding, reserve and kocp available out of ifs authorized and
unissued shares of the Commen Stock, solely for the parpose of effecting the conversion of the
shares of the Scries C Preferred Stoek, the number of sharey of the Commeon Stock as shall from
time to fime be sutficient to affect the conversion of 2l of the oulstanding shares of the Series C
Preferrod Brock.

6. Profened Status. The rights of the sharcs of thc Common Stork shall be subjert
tu the preferences and relative vights of the shares of the Series C Preferred Siock. Without the
prior written eonsent of the holders of not [ess than two-thirds (2/3) of the outstanding shares of
the Series C Preferred  Stock, the Company shall not hereafter authorize or issue additional or
other capital stock that is of sentor or equal rank to the shares of the Series C Preferved Stock in
respect of the preferences as o distributions and payments upon the liquidation, dissclution and
winding wp uf the Company described in Paragraph 3 above.

7. Restriction on Dividends. 1f any shercs of the Series C Preferred Stock are
outstanding, the Company shali not, without the prior written consent of the holders of not Tess
than two-thirds (2/3) of the then oulstanding shares of the Series C Preferred Stock, directly or
indirectly declare, pey or make any dividends or other distributions upon any of the Common
Stock. Notwithstanding the foregoing, (his pargraph shail not prohibit the Company from
declaring and paying a dividend in cash with respoet to the shares of the Commen Stock so Jong
08 the Company simultansously pays each holder of shares of the Serics C Preferred Stock an
amount In cash equal to the amount such helder would have reccived had all of such holder's
shares of the Series € Preferred Stock been converted to shates of the Common Stoek on the
husinass duy prior to the record date for any such dividend.
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8. Vute to Change the Tevms of {he Series C Preferyed Stock. Without the prior
wrilten consent of the hiolders of not less than two-thirds (2/3) of the vulstunding shares of the
Series C Preferred Stock, the Company shall not amend, alter, change or repeal any of the
powees, designations, preferences and rights of the Series C Preferred Stock.

9, Logt o Stolen Certificates.  Upon receipt by the Company of evidence
satisfaclory to the Company of the loss, thefi, destruction or mutilation of any Preferred Stock
Cettificnles representing shares of the Serics C Preferred Stock, and, in the case of Joss, theft
ot destruction, of any indemnification undertuking or bond, in the C‘ompany‘s discretion, by the
holder to the Commpany and, In the case of muillalion, ypon sumender and cancellation of lhe
Preferred Suock Certificalefs), the Company shall exscute and deliver new Series C Preferred
Btock Certificate{s) of like tenor aud date; provided; however, the Company shall not be
obligated to ro-dssue Serles C Prefered  Stock  Certificates i the holder  thoreof
confemporaeonvsly requests the Gompany to convert such sharcs of the Series C Preferred Stock
into the Common Stock.

10, ¥gting. The holders of the Series C Prefesred Stock shall have ne voling rights on
any matier submitted to the shareholders of the Company for thelr vote, waiver, release or olher
action, or be considered in comnection with the establishment of a guorumy, cxcept as inay
otherwise be expressly required by law or by the applicable stock exchange rules,

SECOND. The daic of the Amendment is May 5, 2006,
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THIRD, The Amendment was duly adopted by the Dirsctors Meszurs, Welson and
Flunnery of the Company without shareholder action and shareholder action was nnt required,

Signed this _ S day o May, 2006.

THE JACKSON RTVERS COMPANY

By

Jathes B, NelJson, Prosideht
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THE JACKSON RIVERS COMPANY
CONVERSICON NOTICE

In accordance widh and pursuant 1o the provisions of the Statcment of Resolution
EBsmblishing Series C Preferred Stock of The Jackson Rivers Company, the undersipned herchy
elonts 10 convert the ruraber of shaves of Series O Preferred Stock, par value $0.00001 per
shure, of The Jackson Rivers Company {lhe "Company"), indicated bclow into shares of the
Common Stock, par value $0.00001 per share (the "Comunon Steck™), of the Company, by
tendering the stoek certificate(s) reprogenting the shave(s) of the Serics C Preftned Stock
spesified below as of the date spocified below,

The undersigned acknowledges that the seewnitics issuable to the undersigned upon
conversion of shares of the Serics ¢ Preferred Bilock mey not be sold, pledged, hypotheeated or
otherwise transferred unless such seeurities ere registered under the Seciritics Act, and any other
appHeable securities law, or the Company has received an opinion of counsel satisfrctory to #
that registration 18 not required. A ispend in subsiantially the following form will be placed on
any certificates or athier documents evidencing the secutities to be issued upon any conversion
of the shares of the Scries © Preferred Stock:

THE SECURITIES REPRESENTED BY 'THIS INSTRUMENT OR DOCUMENT HAVE
BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, A8 AMENDED, OR THE SECURITIES LAW OF ANY
STATE. WITHOUT SUCH REGISTRATION, SUCH SECURTITIES MAY NOT B8R 30LD,
PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERREDR EXCEPT UPON
DELTVERY TO THE COMPANY OF AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY THAT REGISTRATION IS NOT REQUIRED FOR SIFCH TRANSFER
OR THE SUBRMISSION TO THE COMPANY OF SUCH OTHER EVIDENCE A8 MAY BE
SATISFACTORY TO THE COMPANY TO TIIE EFFECT THAT ANY SUCH TRANSFER
SHALL NOT BE IN VIOLATION OF THE SECURITIES ACY OF 1933, AS AMBNDED,
THE SECURITIES LAW OF ANY STATE, OR ANY RULE OR REGULATION
PROMULCATED THEREUNDER,

Date of Conversion:

Number of sharcs of the Seres € Preferred Stock {0 be converted:

Stock Certifivate No(s). of the shares of the Series C Preferrent Stock to be converted:

U —

Convergion Rate;

PR

MNirnber of shinres of the Common Stock to be isgned:
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MNamne in ;avhich shares of the Common Sinck are to be issued:

Signature

Printed Name and Address
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