lHaV

Florida Department of State

Division of Corporations
Public Access System

Electromc Falmg Cover Sheet

Note: Please print this page and use it as a cover sheet, Typc the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((HO7000128374 3)))

 HO70D01283743ABC%

Note: DO NOT hit the REFRESH/RELOAD button on your browser from thlS
page. Doing so will generate another coversheet.. -

To:
Divigion of Corpecrationa
(@50} 205-0380

Fax Numbaxr
¥From:
Account Name : C T CCRPORATION SYSTEM .
Account Number : FCA000N00023 .
Fhone : i (850)222-1092
Pax Number : (850)878-5936
COR AMND/RESTATE/CORRECT OR OfD RESIEJ’N .
— ~d
p -
S H2ZDIESEL HOLDINGS, INC. gﬁ’ =
o = L <~ N
u: @ = -
> T g Mo m
R & S B I W
oWz oz S
o = 2 e
: =5
. TS
Electromc Fllmg Menu Corporate Filing Menu Help \
https://efile.sunbiz.org/scripts/efilcovr.exe 5/9/2007 \k
00 1D 519.22Z8S8  E61:9T 2062/68/50

11/18 39%d



<
o % <
S Ty &
ARTICLES OF AMENDMENT OF 7% <, O
THE ARTICLES OF INCORPORATION OF "?‘fﬂm 4:9
H2DIESEL HOLDINGS, INC, (Qﬁ%\
(%)
UNDER SECYION 607.0602 OF v

THE FLORIDA BUSINESS CORPORATION ACT

1, The name of the corporation is H2Diesel Holdings, Inc. (the
“Corporation™).

i 2. Pursuant 1o the authority granted to the Board of Directors of the
Corporation by its Articies of Incorporation, the Carporation hereby amends its Articles of

‘ Incorporation by the addition of & provision stating the number, designation, relative rights,
preforences and limitations of a series of the Corporation’s Preferred Stock aa fixed by the Board
of Directors of the Corporation, a8 follows (except ae otherwise indicated herein, capitalized - -

terms used herein are defined in Section’) herein):

TATer e et = Section A.  Designation and Amount; Par Value; Stated Value. The shares of such
| ReT Do serles shall be designeted as “Series A Cumulative Convertible Preferred Stock™ (the
‘ oo s fConvertible Preferved -Stock™) and the number of awthorized shares constituting Convertible
b st B e Preferred Stock shall be 300,000 The par valuc of cach share of such serieg shall be §.001.
suy oot e G Bach Share shall have a stated valuc equal to $10000 plus the amount of all dividends
el accumulated thereon in accardance with Section B below (the “Stated Value™) -

Section B, Dividends.. . " o -

T nTEL R 1. General Obligation.” When and as declared by the Corporation’s Board
cereniies S of iDirectors and to the extent permitted under the Florida Business Corporetion Act (the
v T S RRECA™, the Corporation will pay preferential dividends to the helders of the Convertible

v s Preferred Stock as provided in this Section B, Except as otherwise provided herein, dividends on
' each share of Canvertible Preforved Stock (a *Share”) will acerue on a quarterly basis at a rate of

8.0% per annum of the Stated Value of such Share to and ipcluding the date on which the

‘ " Liquidation Value (plus all accrued dividends not previowsly paid or added to the Stated Value)
| of such Sharc is paid in full or the date on which such share is converted into shares of
Conversion Stock, Such dividends will docrue whether or not they have been declared and
whether or not there are profits, surplus or other fands of the Corporation legally available for
the payment of dividends. Dividends shell be paid in shares of the Conversion Stock having an
aggregate Market Price determined as of the Dividend Reference Date corresponding to such
dividend payment equal to the amount of such dividend; provided, however, that if the
Registration Condition iz not met at on such Dividend Reference Date, then such dividend may,
at the Corporation®s option, be paid in whole or in part in cash or, to the extent not so paid in
cash, ghall sccumulaie and be added to the Stated Value of the Shares. After payment of the
preferential dividend on the Convertible Prefemred Stock hes been made, the holders of the
Convertitle Preferred Stock and Common Stock shall share matably, on a par/ passu basis, any
dividends (whether payable in cash, property or secuzities) declared by the Board of Directors

1
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and paid by the Corporation (with the distriburion to the holders of the Convertible Preferred
Stock being that as would have been payable had each such share been converted to Common
Stock immediately prior to the record date for detennining stockholdera eligible for the dividend
(such assumed conversion being referred to herein as being “on an as-comverted basis™)). The
date on which the Corporation initially issues any Share will be deemed to be its “Date of
Issnance” regurdless of the mumber of times 4 tansfer of such Share is made on the stock
tecords mainteined by or for the Corporation and regardless of the nunber of certificates which
may be issued to evidence such Shaxc.

Z. Dividend Reference Dates. The accrued dividends will be payable on
March 31, June 30, September 30 end December 30 of each year commencing on June 30, 2007
(the “Dividend Reference Dates™) to the holders of record of the Convertible Preforred Stock at
ths close of business on the 15% day of the month immediately preceding the next Dividend
Reference Date.

! 3. Distribution of Partlal Dividend Paymeuts. Except as dtherwise

L ki ) 4 prowdedherem, if at any time the Corporation clects to pay dividends in cash and pays less'than * .. . ..
SR e . . thé total amount ofdmdends then accrued with respest to the Convertible Preferred Stock, such . v
T el .. payment Will be distributed Tatably among the holders of the Convertible Preferred Stock based .77 7~ 7
TR ~:-_-.:=-;’.'.‘- “upon the aggregate, accrued but unpaid dividends on the Shares of Convertible Preferred Stock - |
- ~held by each such holder, and any amounts. of such dividends remeining thereafter shall be e
, - accumnulated and slmllbeaddedtnthe SlatodVaJuo of the. Sha.rm in accordence mthS_mgLL
L abcve R - ; ™ I T R ' ST e LN : YRR

RAHERNA ‘:1:-‘-.'1 SR Suhon C L:quuiatmn Upon any qumdatwn ofthe Corporatmn, the holders ofthe .
SRS «:Convertible Prefmd Stock will be entitled to be pmd, (A) before any disiribution or payment'is : -
IR : amade upon any of the’ Jumor Securities, an amount in cash equal to the aggregate Liquidation .. L e e
I TOVIRR OO ..; : .( . *Value (plug all accrued dmdcnds not previously paid or added to the Stated Value) of all such o
P STIR I ..Convertible Preferred Stock cutstanding, (B) after setting apart or paying the full preferential | A
el e < 'ainount due pursuant to clause (A) above, all remaining assets avallable for distribution shallbe - - o -
vt Loees o - distributed emong the holders of the Common Stock pro rata acoording 1 the number of shares - - - <
e v s ow of Common Stock held by such holders. If upon any such Liquidation of the Carporation, the . - .. oon s

! Corporation’s asscts to be distributed among the holders of the Convertible Preferred Stock are '

insufficient to permit payment to such holders of the aggregate preferential amount which they

are entitled to be paid, then the entire assets to be distributed shall be distributed ratably amoung

such holders based upon the aggregate Liquidation Value (plus all ascrued dividends not

previously paid or added to the Stated Value) of the Convertible Preferred Stock held by each

such bolder. The Corporation will mail written notice of such Liquidation not less than 10 days

prior to the payment date stated therein, to each record holder of Convertible Preferred Stock.

SectionD. No Redempilon.  The Convertlble Preferred Stock shell “not be
redee¢mable, Any Shares which are otherwise acquired by the Co:pomuon will be cancelled and
will not be reissued, sold or wansferred. _

Section E. Priority of Convertible Preferred Stock on Dividends and
Redemptions. So long as any Convertible Preferred Stock remains outstanding, without the
prior written consent of the holders of a majority of the outstanding shares of Convertible
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Preferred Stock, the Corporation ghall not, por shall it permit any Subsidiary to, redeem,
purchase or otherwise acquire directly or indirecily any Jundor Securities, nor shall the
Corporation directly or indirectly pay or declare any dividend or make any distributicn upon any
.Jumior Securities (other than dividends payeble solely in the securities in respect of which such
dividends are paid).

Section F.  Voting Rights. The holders of the Convertible Preferred Stock shall be
entitled to notice of al) stockholders’ meetings in accordance with the Corporation’s bylaws, and
the holders of the Convertihle Preferred Stock shall be entitled to vote on all matters submitied to
the stockholders for a vote together with the holders of the Commeon Stack voting together as a
single class with each share of Common Stock entitled to one vote per share and each Share of
Convertible Preferred Stock emtitled to one vote for each share of Common Stock issuable upon
conversion of the Convertible Praferred Stock as of the record date for such vote or, if no record
date is specified, as of the date of such vote.

Section G.  Conversion. .
Do '-,llf - Con\'mioml’rowdum -I.: - .--.:-,'1 . . by

Cwding (a) (i) Ammm Upon the third anniversmy of th: imnal
A .Dm.c of Issuance cach Share ahall automstically, and without any sction on the part of the .. .,
holder of such Share, convert jnto a. nm:nbe.r «of shares of Conversion Stock computed by | 00,1 b s
. multiplying such Share's Stated Valuo (plus all acorusd dividends not previously paid or . .
added to the Stated Value to the date of such conversion) nnddmdmgthemult bythe - b
Conversmn Pnoe (as dut‘mod below)then maﬂ‘ect. Py e Db T T

- R (n)%@_ﬁgm Atanymneandﬁ-omumeto umepnor;“ RTINS TN
st tosuchtlnrd enniversary and until the payment in full of the Liquidation Value in respect - ... - .0 -
i« . of a holdér's Shares of the  Convertible .Preferred .Stock, any holder of Convertible ; : .0z @ {:;..
ST si. 1. . Preferred Stock may convert all or a portion,of such Shares (including any fraction. of a R T B
| s . . e wyiadi-c. - Share) held by such holder into a mumber.of shares of Conversion Stock computed-by i~ ~. .- b
s e eeapenesnsas . . MULtpPlying the number of Shares to be converted by such Shares® Stated Value.(plusall. . ... ... .,
. sccrued dividends not prevnously paid or added to the Stated Value to the date of such !
conversion) and dividing the result by the Gonversion Price thes in effect.

(b}  Except as otherwise provided herein, each conversion of
Convertible Preferred Stock shall be deemed to have been effected as of the close of business on
f the date on the third anniversary of the initial Date of [ssuance in the case of an Automatic
, Conversion or, in all other cases, on the date which the certificate or certificaies representing the
| Convertible Preferred Stock to be canverted have been surrendered for conversion at the
prineipal office of the Carporation, At the time any such conversion has been effected, the rights ;
of the holder of the Shares converted as a holder of Convertible Preferred Stock shall cease and !
the Person or Persons in whose name or names any certificate or certificales for shares of
Conversion Stock are to be issued upon such conversion shall bo deemed to have become the
holder or holders of record of the shares of Conversion Stock represented thereby,
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(¢) Notwithstanding any other provision hereof, if a conversion of
Convertible Preferred Stock 1s 1o be made in connection with a Liquidation or other transaction
affecting the Corporation, the conversion of any Shares of Convertible Preferred Stock may, at
the election of the holder thereof, be conditloned upan the consummation of such transaction, in
which case such conversion shall not be deemed to be effective untll such transaction has been
consummated.

(dy  As soon as possible after a conversion has been effected (but in
any event w:thm five business days in the case of subparagraph (i) below), the Corporation shall
deliver to the converting holder:

(§1) a cettificate or certificatcs representing the number of
shares of Canversion Stock issusble by reason of such conversion in such name or names and
such denomination or denominations as the converting holdar has specified; and

(i} & cerificate representing eny Shares of Convertible

Preferred Stock which were represented by the certificate or certificates dslivered to the

o Corporation in Connection with such conversion but thch were not converted. .

PR ':-; K X (e) “If any. ﬁ'achonn_l mtemst in a-ghare of Convemon Stock would, . .
_-j mept for the pwmlm of this” suhpai‘agraph, ‘be. delivered .upon any conversion of. ﬂne-: wfos an o

-.‘;‘ ',‘,;".:"-;.-:Conwmble Preferred Stock, tho Corpora:umt, im licu of delivering the fractional share therefor,

.~ shall pay an amount to the holder thsrsofequn.l 'to the Market Pricg of such fmuunal intérest as’

' of the date of couvmmn

«Otnwmxon of Convertible Prefcrred Stnck shall be’ made without charge to-the, holders, of such

- all taxes, Hens, charges and encumbrances with respect to the issuance thcroof other than those
imposed by the halder of such Share and restictions arising under applicable securities laws.

()  The Corporation shall not close its books against the transfer of
Convertible Preferred -Stock or of Conversion Stack issued or issuable upon conversion of
Convertible Preferred Stock in any meanner which interferes with the timely conversion of
Convertible Preferred Stock. The Corporation shall assist and cooperate with any holdar of
Shares required to make any governmental filings or obtain any governmental approval prior to
or in conmection with any conversion of Shares hereunder (including, without limitation, making
any filings required to be made by the Carpomation).

(b)  The Corporation shall at all times reserve and keep available out
of its authorized but unissued shares of Conversion Stock, solely for the purpose of issuance
upen the conversion of the Convertible Preferred Stook, such number of shares of Conversion
Stock as are issuable upon the conversion of all outstanding Convertible Preferred Stock. All

“

'i SN LTy

i . T ® Thelissuaiice’ of cerhﬁcntes for sharcs of Conversion Stock upen
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.- Convertible Preferred Stock for any issuance tax in respect thereof or other oust incurred by the - i -
~.. .. Corporation in connection with such conversion and the refated issuance of sharés of Conversmn, L
"~ Stock. Upon conversion of each Share of Convemble Preferrcd Stock, the Corporation shall take ...

. all: such actions as are necessary in urdm' to ensuw that the Conversion Stock issuable with .. .. :.-
roapcct to such conversion shall be valldly xssued fully pmd and nonagsessable, fwe and clear of o



shares of Conversion Stock which are] so issuable shall, when issued, be duly and validly issaed,
fully paid and nonassessable and ﬁ'eq from all taxes, Hens and charges. The Corporation shall
take all such actions as may be necessary to assure that all such shares of Conversion Stock may
be so issued without violation of pay applicable law or governmemtal reguiation or emy
requirements of any domestic sacmues exchange or the Trading Market upon which shares of
Conversion Stock may be listed (F:o:ept for official notice of izsusnce which shall be
immedintely delivered by the Corporation upon sach such jssuance). The Corporation shall not
take any action which would cause the number of authorized but unissued shares of Conversion
Stocktobeleuthanthsnumberofquch shares required to be reserved hercunder for issuance
upon conversion of the Convertible PrFMed Stock.

2.  Conversion Prlee. The initial “Conversion Price” shall be $4.00 per
share. The Conversion Price shall be frub,]ect to adjustment from time to time pursuant to Section
G.3, below.

3. Subdivision urg Combination of Commen Stock. If the Corporation at
any time subdivides (by any stock s'plit stock dividend; recapitalization or otherwise) cne or -

=% moare classes of its outstanding shares of Common Stock infto a greater number of shares, the. :- -
. i ny Conversion Price in effsct immedistaly prior to such subdivision shall be proportionately

+ o sreduoed, andifmeCmpornnonatanyltJmoombmes(by:eversestucksphtmothermse)oneor, _
-~ moére-classes of its outstanding shareg of Comumon, Stock into a smaller number of shares, the = - -
- +.Conversion Price in ‘effect l.mmedi.a]tely pnor tn suf.h combination shall be propnml'mﬂmly

mmased 3 E

A 4, Renrganizahmf, R.ecluliﬁcaunn, Consolidation, Merger or Sule Any o
":recapmlmuon, reorganization, rec]aspiﬂcanon. consolidation, merger, sale of all or substantially
- vall-of the Corporation’s .assets-or other transaction, in each- case which s effacted: i sneh & e
‘+ ~manner that the holders of- Commop. ‘Stock . are ‘entitled to receive (either directly ‘or upon ¢
- “subsequent liquidation) stock," sécurities or assets- “with respect to or in excliange for Common oL
« " . Stock, is referred to herein as an “Organic ‘Change”. Prior to the consummation of any Organic
..v Chauge, the Corporation shall make appropriate provisions (in form and substance satiafactory to -
. .the holders of a majority of the Ccmvefuble Preferred Stock then outstanding) to ensure that each .,

" of the holders of Convertible Prefiered Stock shall thercafier have the right to acquire and

receive, in lieu of or in addition w (as the case may be) the shares of Conversion Siock
immediately theretofore acquirable and receivable upon the conversion of such holder's
Convertible Preferred Stack, such shares of stock, securities or assets as such holder would have

. received in connection with such Organic Change if such holder had converted its Convertible

Preferred Stock immediately prior to puch Organic Change. In each such case, the Corporation
shall also make appropriate provisions (in form and substance satisfactory to the holders of a
majority of the Convertible Preferred Stock then outstanding) to ensure that the provisions of this
Section G and Section H hereof shall thereafter be applicable to the Convertible Preferred Stock
{including, in the case of any such cm,lsohdnnon. merger or sale in which the successor entity or
purchasing entity is other than the Corporation an immediate adjustment of the Conversion Price
to the value for the Common Stock reflected by the terms of such consolidation, mezger or sale,
and a corresponding immediate adjpstment in the number of sheres of Conversion Steck
acquirable and receivable upon conyersion of Convertible Preferred Stock, if the value so0
reflected is [ess than the Conversion) Price in effect immediately prior to such consolidation,
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merger or sale). The Corporation shall not effect any such consolidation, merger or sale, unless
prior to the consummation thereof, the successor entity (if other than the Corporatmn) resulting
from consolidation or merger or the entity purchasing such nssets assumes by written instrument
(in form and substance reasonably satisfactory to the holders of a majority of the Convertible
Preferred Stock then outstanding), the obligation to deliver to each such holder such shares of
stock, securities or assets as, in accorda:we with the foregoing provisians, such holder may be
entitled to nequire.

5. Noticea.

(a) Promptly afier any adjusmment of the Conversion Price, the
Corporation shall give written notlee thereof to all holders of Canvertible Preferred Stock, setting
forth in reasonable detail and certifylng the caloulation of such adjustment.

() The Co:porauou shall give written notice to all holders of
Canveruble Preferred Stock at least 20 days prior to the date on which the Corporation closes its
- books or takes a record (a) with respest to any dividend or distribution upon Common Stock, (b)
i, . for determining nghts to vote. thh n:spcct to any. Qrganic Cha.nge, dlseoluﬁon at hqmdﬂ:tmn :

. . ' (c) 'I‘ne Corporaucm shall .also gwe written notice to the holders of

o ' . Converuble Prefmed Stockatleast 20 dayspnor tuthzdatoon whrch any Orgamc Changeslmll :
..., SectionH Regmrutum of Transfor. The Corporation will keep at its pnnctpal

ot - office a register for the_registration 6f Convertible Preferred Stock. Upon the. surrender of any
. ,-certificate representing Convertible, Preferred Stock at such place, the. Corporation will, atithe -
request of the record holder of such cestificate, execute.and deliver (at the Corporation’s -

N . number of Sheres represented.by the surendered certificate. Each such new certificato will be
““the sumendered cetificate and will_be substantislly identical inform 1. the- strrendered
" certificate, and dividends will aecrue on the: Convertible Preferred Stock represented by such
new certificate from the date to which dividends have been fully paid on sush Convertible
Preferred Stock represented by the surrendered certificate.

Section L Replacement. Upon receipt of evidence reasonably satisfactory to the
Corporation {en affidavit of the registered holder will be satisfactory) of the ownership and the
logs, thefi, destruction or mutilation of eny certificate evidencing Shares of any class of
Convertibie Preferred Stock, and in the case of any such loss, theft or destruction, upon receipt of
indemnity reasonably satisfaciory to the Corporation, or, in the case of any such mutilation upon
smrender of such certificate, the Corporation will (at its expense) execute and deliver in lieu of
such certificate & new certificate of like kind representing the number of Shares of such class
represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such lost,
stolen, destroyed or mutilated certificate, and dividends will accrue on the Convertible Preferred
Stock represented by such new certificate from the date to which dividends have heen fully paid
on such lost, stolen, destroyed or mutilated certificats,
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SectionJ.  Definitlons. Certain capitalized terms used herein shall have the
respective meanings set forth below: '

“Common Stock"” means, all shares of the Corporation’s Common Stock, par value
$.001 per share,

“Conversion Stock” means shares of the Connmon Stock that are issued ta the Holders as
dividends under Section B or upon converslon under Section (; provided that if there is a change
such that the securities issuable upon conversion of the Convertible Preferred Stock are issued by
an entity other than the Corporation or there is & change in the type or class of securities so
issuable, then the term “Conversion Stoek™ shall mean one share of the security issuable upan
conversion of the Convertible Preferred Stock if such security is issuable in shares, or shall mean
the smallest unit in which such security is issuable if such security is not issuable in ghares.

“Conversion Stock Registration Statement” means a registmﬁon statement that mests
the requirements of the Reglstration Rights Agreement and registers the resale of all shares of

‘Conversion Stock issuable fo the holder, who shall be named as a “selling steckhulder”

thereunder, all a3 provided mthe Registration Rights Agreement. ©~ * ..
“Janior Sucuritlca" means any of the Corporatlon’s Stock except for the Converﬁble

“quuldatmn mna.ns

(1) any tmnsacﬁon or series of rdmd lransas:tnons (mr.ludmg ‘without :

~.'hm1tﬂi:|nn -any reorgammuon. merger or consclidation) which will result in the Corporation’s -

stockholders immediately’ prior to. such transaction-not holding (by. virtue of such. shares of
securitles issued, solcly w:th mm:ct thcn:tu) at leasl 50% of t'm: vottng power of thc sm'v:mg or
continuing entity; | . B .

(u) asaleofallorsubstanﬁaﬁyaﬂoftheasselsoftheCorporaﬂommﬂessﬂw L

Corporandn 8 stockholders immediately prior to such sale will, as a result of such sale, hold (by
virtue of sscuritics issucd as coumderanon for the Corporation’s salc) at least 50% of the voting -

power of the purchasing entity; or

(i) any lquidation, dissoluticn or winding up of the Corporation, whether
voluntary or involurtary.

“Lignidation Value" of any Share will be equal to such Share's Stated Value as of the
dats of consummation of a Liquidation.

“Market Price” of any security means the average of the closing prices of such
security’s sales on the primary Trading Market (based upon volume) on which such security is at

- the time iraded, or, if there has been no sales on such Trading market on any day, the average of

the highest bid and lowest asked prices on such Treding Market reported at the end of such day,
in each such case averaged over a period of 21 days consisting of the day as of which “Market
Price” is being determined and the 20 consecutive Trading Days prior to such day. If at any time
such security is not listed on any Trading Market, the “Market Price” shall be the fair value
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thereof determined joimtly by the Corporation and the holders of a majority of the Convertible
Preferred Stock. If such parties are unable to raach aprecment within a reasonable peried of
time, such fair value shall be determined by an independent appraiser experienced in valuing
securities jointly selected by the Corporation and the holders of a majority of the Convertible
Preferred Stock. The determination of such appraiser shall be final and binding upon the parties,
and the Corporetion shell pay the fees and expenses of such appraiser,

“Registration Rights Agresment” means the Registration Rights Agreement dated as of
May 94, 2007, to which the Corporation and the original holder(s) of Shares are parties, es
amended, modified or supplemented from time to tme In agcordance with its teyms,

“Person” means an individual, a parinership, & corporation, a limited linbility company,
an association, a joint stock corporation, & trust, a joint venture, an unincorporated orgamzm:lan
and a governmenta] entity or any department, agency or pelitical subdivision thereof.

“Registration Condition™ shall mean (i) there is an cffective Conversion Stock

Registration Staternent pursuant to which a holder of Shares is permitted to utilize the prospectus
" . . thereunder to resell all of the shares of Conversion Stock issuable in respect of Dividends (and - -~ -
.. the Corporation believes, in good faith, thet such effectiveness will continue wuninterrupted for
. ., the foreseeable future) and- (if) the Common Stock is trading on-the Trading Market and all of - .+ oo oooe 1070
- the shares of Conversion Stock issuable mrespeotofDmdendamhsted for tradingone - . . wo
Trading Market (and the Corporation believes, in good faith, that trading of the Common Stnck Y

on a Trading Market will contitwe uninterrupted for the foreseeable fumrc)

s .. “Stock™ of any Person fneans any shares, equity o profits interests, paructpahoua [ S
s other equivalents (however designated) of capital smck, whather voting or nonvotipg, including”™ " 7

any securities with profit - participation features, and any rights, watrants, options or other '
. . securities convertible inta or exercisable or exchangeable for any such’ shares, equity or profits = .
" interests, participations or other eqtuvalenra. or such other sccurities, directly or indirectly (or”

any equivalent ownmh:p mtercsta. in ihe case of a Person wtuch is oot a corporation).
"Sulmdm-y means. any corpora:tmn of which the shm of outstandmg capital stock

* possessing the voting power (under ordinary circumstances) in electing the board of directors

are, af the time as of which any determination is being made, owned by the Corporation sither
directly or indirectly through Subsidiaries,

“Trading Market” mcans the following markets or exchanges on which the Common
Stock is listed or quoted for trading on the date in question: the Nasdag SmallCap Market, the
American Stock Bxchange, the New York Stock Excha.nge. the Nasdag National Market or the
OTC Bulletin Board,

“Yrading Day” means any day which 1.’na primary Trading Market upon which a security
in question is traded is open for trading.

Section K,  Protective Provisions. The Corporation shall not, without the vote or
written consent of not less than a majority of the autstmdmg ghares of Convertible Preferred
Stock voting as a separate class:

11/68 35wd ddod 1D §19.2220458 61:9T 26882/68/50



(a) Alter or change the rights, preferences ¢r privileges of the
Convertible Preferred Stock or any other class or acrics of Preferred Stock in any manner
adversely affecting the rights of the Convertible Preferred Stock;

(b)  create or issue any new class or series of equity securities of the
Caorporation having a preference senior to the Convertible Preferred Stock with respect o
redemption, vofing, liquidation or dividend rights;

()  except as otherwise permitted herein, pay or declare any dividend
on or other distribution with respect 1o any of the Corporation’s capital stock (except dividends

payable solely in shares of Common Stock) other than the preferential diwdsnd on the

Convertible Preferred Stock; or

(d)  except as expressly set forth herein, apply any of the Company’s
assets to the redemption, retirement, purchase or acquisition, directly or indireetly, through
subsidiaries or otherwise, of any of the Corporation’s capital stock (other than Common Stock

from employees, officers or-directors of the Corporatian or its subsidiaries upon termination of -
.- . ~employment pursuant to the terms of restrictive stock agreements approved by the Curpora.tion 8-

board of directors).

SecnonL. Notwes. Except 83 othcrmse exprcssly provided hc.mn, all nouccs. R

' refmed to herein will be i in writing and will be deliversd by, registered or certified mail, retarn - -

, .tecelpt requested, postags prepaid and will be deemed to_have been given when so mailed (iyto '~ o

- the Corporation, at its principal executive offices and (il) to any stockholder, at such holder's
such holder)

o 3 ©'This. amemdment wag duly adopted by the Board of Directors of the Corporanon
on March 30,2007 <

[THE REMAINDER OF PAGEIS INTENTIONALLY LEFT BLANK]

W e .

" address es it sppears i the stock records o the Corporation (snles otherwise indiated by avy : - :
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IN WITNESS WHEREQF, the uadersigned duly autharized officer of the Corporation
has executod theso Articles of Amendment as of this G day of May, 2007,

HIDIESEE, BOLDINGS, INC.
(Y
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