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ARTICLES OF AMENDMENT
SETTING FORTH THE RIGHTS, PREFERENCES, PRIVILEGES
AND RESTRICTIONS, WHICH HAVE NOT PEEN SET
FORTH IN THE CERTIFICATE OF INCORPORATION

OR IN ANY AMENDMENT THERETO, =

OY THE e

SERIES B CONVERTIBLE PREFERRED STOCK :;-f;

H3 ENTERPRISES, INC. s

. Mc

{Pursuant to Szction 607.0602 of the Florids Businegs Corpozation Act) "113
r_ 2

35

The undersigned, Christapher M, Swartz, does hereby certify that: S

T

A.  He is the duly clected ‘and acting President and Secrctary of H3

Exnterprises, Inc., a Florida Corporation {the “Cozporation™).

B. Pursuant to the Unanimous Written Consent of the Board of Directors of

the Corporation dated April 14, 2005, the Beard of Directors duly adopted the following
rexolutions:

WHEREAS, the Certificate of Incorparation of the Corporation authorizes a ¢laas
of stock designated as Preferred Stock, with o par value of $0.001 per syhare (the

“Praforred Clasg™), comprising Ten Million (10,000,000) shares and providea that the
Board of Dircctors of the Comporation may fix the terms, including any dividend rights,
dividend rates, convergion rights, voting rights, rights and tepms of any redemption,

redemption, redemption price or prices, and liquidation preferences, if any, of the
Preferred Class;

. WHEREAS, the Board of Directom believes it in the best intrests of the
Corporation to crecte s saries of preferred stock consisting of 300,000 shares and
designated as the “Series B Convertible Preferred Stock” having certain righis,

preferences, privileges, restrictions and other matters relating to the Series B Convertible
Prefemred Stock.

NOW, THEREFORE, BE IT RESQLVED, thut the Board of Dircctors does

hereby fix and determine the right, preferences, privileges, resirictions and other matters
relating 1o the Series B Convertible Preferred Stock as follows:

1. Defnitions. For purposes of this Certificate of Designation, the following
deflinitions shalt appky:

1.1 “Board” shall mcan the Board of Dircctors of the Comoration.
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12 “Corporation” ehall mesn H3 Enterprizes, Inc., a Florida
corporation.

1.3 “Common Stock” shall tean the Clommen Stock, $0.001 pat value
per share, of the Corporation.

_ 1.4 “Cammoan Stock Dividend” shall mean a stock dividend declared
end paid on the Common Stock that is payable in shareg of Common Stock.

1.5 “Distribution” shall mean the transfer of cash or property by the
Cpl:paratibn. to one or more of its stockholders withwmit considerstlon, whether by
dividend or otherwise (sxcopt 8 dividend in shares of Corporstion’s stock).

1.6  “Original issue Dale™ shall mean the date on which the frst share
of Series B Comvertible Prefeired Stock is issued by the Coirporation.

L7 “Criginal Issue Price™ shall mean $12,75 pet share for the Ssriea B
Convertible Preferred Stock.

1.8 “Scries B Convertible Preferred Stock™ shall mean the Seties B
Conveutible Preferred Stock, $0.001 per velue por share, of the Comporation.

1.9 “Subsidiary™ sholl moan sny corpotatioas or limited lLability
Corporation of which at leagt fifty percent (50%) of the ontstanding voting stock or
mombership interests, as the case may be, 18 ai the time owned directly or indirectly by
the Corporatian or by one or imere of snch subsidiary corporations.

2. Dividend Kights.

2.1 I each oalendnr yenr the holders of the then oulstandiog Serics B
Convertibla Preferred Stock shall be entitled to xeceive, when, as and if declared by the
Board, out of any funds and assets of the Corporation legally availahle thercfor,
poncumnlative dividends in an, amount equal to any dividends or other Disiribution on
the Commaon Stock i such calendar yeur (other than a Common Stock Dividendy;
provided however, no dividend shall be daclared or paid whan thers is outstanding
indebtedness of the Corporation or any accroed intersst remaing outstanding on such
indebtednaes unless the holder of such debt waives this condition, Ne dividends (other
than a Comitwon Stock Dividend) shall ba paid, and no Distribution shall be made, with.
respect to the Comman Stock unless dividends in such amount shall have been paid or
declared and sct apart for peyvinent to the holders of the Series B Convertible Preferred
Stock simultansously. Dividends on the Series B Convertible Praferred Stock ahatl not
e mandatory or cumulative, and no righte or interest shiall 2corae to the holders of the
Series B Convertible Profarred Stock by reason of the fuct that the Corporation shall fail
to declare or pay dividends on the Seriss B Convertible Preforred Stock, excopt for such
nghts or interesi that may arise 23 a reagl: of the Cornotation paying a dividend or
making 4 Distribution on the Common Stock i vielation of the terms of this Section Z.
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22  Parslcjpation Rights. Dividenda shall be declared pro rats on ithe Common
Stouk and the Series B Convertible Praferrcd Stock on 8 pari passu basis aceonding to the
nurber of shares of Common Stock held by such holders, whers cach holder of shures of
deries B Preferred Stock is in he treated for this purposs as holding the number of shates
of Comynon Stock to which the holders theweof would be entitled i they converied their
sharas of Series B Convertible Preferred Stack at the time of such dividend in accordance
with Section 4 heranf, :

%3  Nop-Cash Dividends, Whenever a dividend or Disivibution provided for in
this Bection 2 shall be payable in property other than cash (other thaw a Clommon Stock
Dividend), the value of such dividend or Disttibution shall be deomed to be the fair
market value of such property a3 detetmined in good faith hy the Boad,

3. Liquidstion Rishiy, Inthe event of any Hquidation, dissolution or winding
up of the Company; whether wohmiary or involuntary, the funds and aswely of the
Company that may be legaily distributed to the Company's shareholders (the “Available
Funds and Asgseis™) aball be distributed to shareholders in the following menner:

3.2 Betiws B Convertibls Prefered Stock. The holders of each shiore of
Sevies B Convoriible Praforred Stock ihen oulstanding shall b entizled to bs paid, ot of
the Avsilable Funds and Asgsets, and prior and in preferetics to any paymemt or
disttibution (or any setting apart of any payment ar disrribuition) of any Available Funds
ard Asscts of agy shares of Common Stotk or subsequent series of prederred stock, an
amowit per share equal to the Originel Issue Price of the Sexiss B Convenible Preferred
Swck plus at] acerusd but unpald dividends on the Serles B Cowvertible Preferred Stock,
If upon any liquidation, dissclution or winding up of the Company, the Avellable Funds
and Axsets shall be insnffcient to permiit the payment ta holders of the Seriez B
Convenible Preferred Stock of thejr full preferengial éinount as deacribad in this
subsection, then all of the remaining Awvailable Funds and Asséiz ghall be distributed
among the holders of the then outstangding Serics B Convertible Preferred 8took pro mata,
aceording to the number of outstanding shares of Seriss B Convertible Profinred Stock
Tield by vach holdey thereof.

32 Merper or Sale of Asscts. A resgenization or ey other
consolidation or merger of the Company with or itito any other corporaiion, or any other
sale of ail or substantially ail of the asgsts of the Company, skall not be deemed to b i
liquidation, dissolution or winding up of the Company within the meaning of this Section.
3, and the Series B Convertible Preferred Stock skall be cntitled anly to (i) the right
provided In any agreement or plan governing the yeorganization or other consolidation,
mesger or sale of assets tansaction, () fhe rights contained in the Florida Buainess
Corporstion Act smd (1) the rights coptained in other Sectiohy hateof.

. 33 Non-Cash Consideration. If any assets of the Company distributed
to sharcholders in commeglivn with amy Hguidaton, dissolition or winding op of e
Company are othor than cash, then tho value of such sessts ghall be thelr fair market
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valuz as deiermined by the Bomd, except that any securities io be disitibuted to
shati::holdcrs in a lignidation, disgalution or winding uy of the Company shall be valiued
as follows:

(@  The method of valuation of securities not subject to fovestment
laftar or other similar restrictions on free matketabllity shall be as follows:

4] if the securitics ere then traded on a pational seourities
wriohange or thy Nasdaq Nationsl Markel {or a similar
nitennl quotation sysiem), then the value shal] be deemned
to be the average of the closing pricas of the nacirities on
such exchange or systeon over the ten (19) day period
ending three (3) days prior to the distibution; and,

Gn  if actvely tradad over-the-counter, then the valuc shall bs
dasmead to be the average of tho cloging bid prices over s

ten (10) day period ending three (3) days prior to the
distribution; snd

(il  if there is no active public market, then tha valve ghall be
the faiv raurket valus thersof, as derermined mutually in
good faith by (i) the Board of Diractors of the Company
and {ji) the holdery of the Serles B Corvertible Profarrad
Stock acting as a group. In the event the Company and the
holders caonot yurtually agree upon a value, then the value
shall be detenmined by 2 mutnally accepishle third party

Yicensed business veluation expert paid for equally by both
parficy.

(b) The method of valuation of securitics suhiect to Invegtraent lettee
or other restrietions on free marketability shull be to make an appropriats discount fom
the market wvalue determincd as above In subperagraphs (a)(l}, {it) or (i) of this
subaection to reflect the approximate fair market value fhereof.

4. Cenversion Right.

(=) Conversion of Preferred Stock, Each share of Series B Convertifis
Preferved Stock shall be convertible, at the option of the holder thereof, et any thme afier
tha jssuange of such share into that nomber of fully patd and nonasseasable shavey of
Common Stock of the corporation described egual to one one-millionih (1/1,006,000) of
the gutstanding shares of Commeon Stock of the Company then outatanding, after giving
conelderation to the shares issucd =s & reault of the conveorsion and eny oilpr sl
insued sirovitenecualy ar within sixty {(60) dxys (Jocking forward and backwardy of the
date of eouversion. If all 300,000 shares of the Serics B Convertible Preferred Stock

wege convertsd ot the samo time, the holder wonld own thitty percent (30%) of ithe
cutstanding sommon stock of the Company..
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by DProeadores for Excrciss of Converstun Righty, ‘The nolders of any
sheres of Serics B Convertible Preferred $tock may exercise their conversion rights as to
all such shares of any part theraof by dalivering to the corpormtion during regular business
hours, m the office of any transfer agent of the corparation for the Serias B Convertible
Preferred Stock, or at the prinelpal office of the corpotstion or #d yuch other place ns may
ba designated by the corporaiion, the certificate or oertificates for the shares to be
sopverted, duly endorsed for transfer to the corporation (If required by the corporaiisn),
accompanied by witten notico stating that the holder slects w convenn such shares.
Conversion shall be deemed to have been cfforisd on the daf= when such. delivery iz
made, snd such date is veferred fo hercin as the *Canversion Date,” Az prowptly as.
praciicable after the Conversion Date, the corpomtion shail isane and deliver to or upon
the writtest order of such holder, at such office or other place designated by the
corporation, & certificate or certificates for the number of fill ghares of Conpnon Stack to
which such holder is entitled and a check for cash with respect to any factional intsrest
it 2 chare of Common. Btoak as provided in scction 4(c) below. The bolder shall be
doemed to have become a sharcholder of record on the Comvetsion Date. Upon
conversion of only a portien of the number of shares of Serfen B Convertible Preferved
Stock represented by & certificate surrendesed fur conversion, the carporativn shall issue
and deliver to or upon the written oxder of the holder of the certificate so surrendered for
sonversion, at the expense of the corporarion, 2 new cartificate covering the number of
shares of Sexles B Convertible Preferred Stock representing the unconverted portion of
the cettificate =0 marmendored.

{¢) No Fractional Shares. No fractional shares of Conamon Stock or
serip shall he issucd upon convemion of shares of Seriea B Convertible Preferred Stosk,
If more than one share of Serics B Convertibvls Praferred Stock shell be sizrendered for
conversion &t any ong iime by the same holder, the umber of i ghares of Common
Stock issueble upon conversion thereof shall be compmted on the bagis of the aggropate
number of shares of Series B Canvertible Peeferred Stoak go sinvendered, Yustead of any
fraciionnt shares of Common Stock which would otherwise ba jssuable upon conversion
of any shares of Series B Convenivle Prefarmed Smock, the corporstion ghall pay a cash
adjustment In respect of such fractiopal nterest equal to the faie market value of such
fractional intercst as determined by the corporation's Buard of Directors,

(B Payment of Taxes for Conversions. The corporation shall pay any
and all iszsue and otser faxes that may be payabla in respect of sy issue or delivery of
shares of Common Stock on conversion pursushr hereto of Series B Convertible
Preferred Stock. The corporation shall not, however, be required to pay any tax which
muy be payabie i) respect of any tranefer invelved in the issus ord delivery of sharss of
Comott Stoek In o neme other than that in which the shares of Beries B Convertible
Prefarred Sivek #o convertad ware registered, ind no such issue or delivery abell be mads
unless and unti} the person requesting such issne has paid to the corpomtion the amount
‘;ﬂny :;:lch tax, or has established, fo the satisfaction of the corporation, that such tax has

een piid,
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{e) Reservetion of Commion Stock, The corporation shall af afl times
revexve mnt keep evallable, out of its authorized it unissued Common, Stock, solely for
the purpose of effecting the conversion of the Series B Convertible Preferred Stock, the
Ml numbar of shares of Common Stock delivenable vpun ihe conversion of of] shares of
all sedes of preferred stock from time to Hime cutstanding.

) Registration or Listing of Shares of Common Stock. If any shares
of Commeon Stock to ba reserved for the purpose of sonversion of sharea of Series B
Convertible Prefemred Swek require regiwmation oy Hating with, or approval of, any
govermnenis] euthority, stock exchange or other regulaiory body under any federal ot
atate law or msgulation or otheowise, befors sneh sharer may be valldly issusd of
dellvered upon conversion, the corporation wiil in good frith and as expoditiously as
ponsible endezvor to scowre such registration, listing or approval, as the case may be.

g Staing of Commaon Stock lsaved Upon Comversion. All shares of
Common Stock which thay be itsued upon cenversion of fhe shaves of Series B
Convertible Preferred Stock will upon issunnee by the corporation be valldly issued, fully
pald and nonassessahle and free from all taxes, lisns and charges with respeat to the
fssuance thoraof

. ¢hy  Status of Convorted Preferred Stock. [n case any sharcs of Serieg
B Convertible Preferred Stock shall be convertad mmsuant to this scotion 4, the shares so
conyerind shatl be canceled mnd shall not be jsuehis by the corparstion.

5. Adlustment of Conversion Prige.

(&)  General Provisions. In case, at any time after the duste hereof, of
any oapital reorganizatior, or any reclassification of the wock of the corporation (other
ihan a change in par value or as a result of a sock dividend or subdivision, split-up or

- cotabination of shares}, or the contolidation or merger of the corporation with or into
another person: (other than a consolidation or merger in which the corporation is the
povtinuing entlty and which doss not regult in any change in the Common Stock), or of
the sale or other disposilion of «H or substantatly all the properties and assets of the
corparation as an entirety to any other person, the sharey of Series B Coumwnttible
Preferrad Stack shail, afier such resrpanizaticm, reclassification, consolidation, merper,
zalm of ather digposition, be convertible into the kind and iumber of sherves of stock ox
other securifiss or property of the corporation ar of the entity resulting from such
sonsolidation or surviving such merger or to which sunh properties and assets shall have
been sold or otherwise disposed to which such holder would have beent entitled if
immediately prior o such roorgonizeiion, roclussificmtion, consolidation, merger, sale or
other disposition it hed converted {ts shares of Series B Convertible Preferred Stock {nto
Common Stock. The provisions of this scction 5(s) shall similerly apply to successive
reoriganizations, melassifications, consolidationis, tu&rgars, sales or other dispouitions.

L) MNe Dopsirment. The corporation will net. through any
reorganization, transfer of azsets, comeolidetion, merger, diesolution, issue or sale of
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securities or any other volumtary action, including smending this Certificate of
Dicaignation, avoid or seek i aveid the observapce or performatice of any of the terms to
be observed or performed hereundsy by the eorporation, but will at all times in pood fhith
assist in the earrying out of all the provigions of this sention 5 and In the taking of all such
action as may be neceszary or appropriate in order to protect the conversion rights of the
holders of Series B Convertible Prefetied Stock sgainst impairment, This proﬂsion ahafl
not restvict the corporationt from amending ita Articles of Incorporation in sccordance
with the Florkia Business Corporation Act and the terrms hereof.

8. Bedorgution. ‘The Series B Convertible Preferred Stock ahall not be
redeemeble,

7. Notives. Any notices requirsd by the provisions of this Certificate of
Designation to be given to the holders of shares of Serles B Convert!ble Redeentable
Preferred Stock shall be deemed given if dapagited in the United States mail, postage
prepoid, and addressed to sach holder of recond el jis ndibress appearing ofi the books of
the Corporation,

&, Yoiing Provisions. Each shore of Srries B Convertiblp Broferred Stoelt
shall be entitled 1o the number of volzs 10 wiich the holders theycof wonld be entitled i
thery converted their shares of Serles B Convertible Preferred Stock at the time of voling
it povondance with Section 4 hereof.

IN WITNESS WHEREOF, the Cotporation has caused this Certificate of
Desigmation of Series 8 Converniible Proferred Stock to ha duly evecuted by itz President
and adested 1o by its Secretary thia 16th day of May, 2005,

Christopher M. Swartz, Pfesident

Chyisterher M. Swam.f’ﬁacrstary
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