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COVER LETTER

TO: Amendment Scction
Division of Corporations

NAME OF CORPORATION: H3 ENTERPRISES, INC.

DPOCUMENT NUMBER: PO3000128685
The enclosed Articles of Amendment and fee are subminted for filing.

Please return all correspondence concerning this matter to the following:

GUY M. JEAN-PIERRE
(Name of Contact Person)

H3a ENTERFRISES, INC,
(Firm/ Comipany)

23150C SANDALFOQOT PLAZA
(Address)

BOCA RATON, FL. 33428
{City/ State and Ztp Codc)

For further information concerniag this matter, please call:

GLIY M. JEAN-PIERRE at (561 ) 3G5-6767
(Name of Cantact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount made payable to the Florida Department of State:

[#1%35 Filing Fee [ 1%43.75 Filing Fee & [C1$42.75 Filing Fec & []552.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(additional copy is Certified Copy
enclosed) {Additional Copy
is enciosed)
Mnailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Cliftop Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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H3 ENTERPRISES. INC. gL
ame of Corporation ndy filed with the Florids Dept. of State 2 P
(o)
P03000128685 2
(Document Number of Corporation (if known)
following amendment(s) to its Articles of Incorporation:

G
R
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation »dopts the
A. Il amending name, eoter the new name of the corporation;
N/A )
“Co®".

The new name must be distinguishable and contain the word “corporation,

“incorporated” or the abbreviation "Corp.,” “Inc.,” or Ca., " or the designation "'Corp,” “Inc," or
association, " or the abbreviation “P.A, "
B. Enter

T T

campa
e add ifa

ny, " or
licable: N/A
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Maifing address MAY BE A POST OFFICE BOX)

A professional corporation name wmust contain the word “chartered,” “professional
[

N/A

D. If amending the registercd agent apd/or regisiered office address in Florida, enter the name of the
new Istered agent and/or the pte s
Name of New Registered Agent: NIA
New Registered Office Address:

(Florida street address)
» Florids,
(City)
New Registered Agent’s Signature, if changing Repistered Agent:
I hereby accept the appointment as registered agen.
positian.

(Zip Code)

I am fomiliar with and accept the obligations af the

Signature of New Registered Agent, if changing
Pagelof3
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If amending the Officers and/or Directors, enter the tithe and name of each officer/director being

removed amd title, name, and address of each Officer and/or Director being added:
{Attach additional sheets, if necessary)

Title ame Address Type of Action

0O Add
0 Remove

I 3 Add
2 Remove

LX Add
0O Remove

E. If amending or adding additional Articles, enter cha s) here:
{arrach additional sheets, ifnecessary).  (Be specific)
Articte 1lI: Capital Stock to be amended

The Company s authprized to issue FIVE HUNDRED MILLION (500,000,000) shares of common stock and

FIFTY MILLIQON (50,000,000) shares of Preferred Stock (see attached for the cerificaie of designatinwa

F. I an amendment provides for an exchange, reclassification, or cancellation of isswed shares,
: isions i menting amendmey not contained jn th i
f

‘ndicare /A}

DY DS 16 [} I35€
{(if not applicable,

N/A

Page 2 of 3
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.

*  The date of each smendment(s) adoption: 10/23/08

, Effective dote Jf applicable:
: (mo more than 90 days after amendment file date)
Adoption of Amendmeni(s) (CHECK ONE)

‘The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

L The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s);

“The number of votes cast for the amendment(s) wasfwere sufficient for approval

by ‘11
{voting group)

Q) The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

Q The amendment(s) was/werc adopted by the incorporators without sharaholder action and sharcholder
action was not required.

Dated_October 23, 2008

()-/\ ‘4\
Signature ’ el S

{By a director, p iden!ﬂ other officer — if directors ar officers have not been
selected, hy an ingorparafdr — if in the hands of a recelver, trustee, or other court
appointed fiduciary by that fiduciary)

Guy M. Jean-Plerre
(Typed or printed name of person signing)

Chief Legal Officer
(Title of person signing)

Page Slof 3
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PREFERRED $TOCK

(a} The maximum number of shares of preferred siock that this
corporation is authorized to have outstanding at any one time is 30.000.000 shares
of preferred stock, $.0001 value per shure.

(b) Subject to the requirements ol Chapter 607 of the laws of the State of
Florida. the Bourd of Directors is authorized and empowered to issue shares of’
preferred stock in one or more series and with such designations. preferences and
lirgitations as the Bourd of Directors, in its business judgment, determines is in
the best intercsi of the corporation.

(c) Further to the aforementioned authorization. the Board of Directors
hereby cancels any and all previous series of preferred stock of the Company and
further creales the Series A Preferred Stock and Series B Preferred Swock, each
with such designations, preferences and limitations as set forth the applicable
series of preferred stock.
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CERTIFICATE OF DESIGNATION, PREFERENCE AND RIGHTS OF SERIES
A PREFERRED STOCK OF H3 ENTERPRISES, INC.

Pursuant to the Business Organizations Law of the State of Florida

H3 Enterprises, Inc., a corporaticn organized and existing under the laws of the
State of Florida (the "Corporation"), hereby certifies that the following resolutions were
duly adopted by the Board of Directors of the Corporation at a duly held meeting on
October 21, 2008, pursuant to the authority vested in the Board of Directors by Article IV
of the Certificate of Incorporation of the Corporation which creates and authorizes
50,000,000 shares of Preferred Stock of the Corporation, no par value (the " Preferred
Stock™):

Resolved, that pursuant to the authority vested in the Board of Directors by
Article IV of the Certificate of Incorporation of the Corporation, a series of Preferred
Stock is hereby established, the distinctive designation of which shall be “Series A
Preferred Stock™ (such series being hereinafter called “Serics A Preferred Stock™), and
the preferences and relative, participating, optional or other special rights of the Series A
Preferred Stock, and the qualifications, limitations or restrictions thereof {(in addition to
the relative powers, preferences and rights, and qualifications, limitations or restrictions
thereof, set forth in the Corporation’s Certificate of Incorporation which are applicable to
shares of Preferred Stock of all series) shall be as follows:

1, Number of Shares; Stated Value and Dividends. The Corporation hereby
designates one (1) share of the authorized shares of preferred stock as Series A Preferred
Stock. The stated value of the Series A Preferred Stock shall be no par value. The holder
of share of Series A Preferred Stock shall not be entitled to receive dividends.

2, Liquidation Preference. In the event of any liquidation, dissolution or winding
up of this Corporation, either voluntary or involuntary, the holder of Series A Preferred
Stock may at his sole option elect to receive, prior and in preference to any distribution of
any of the assets of this Corporation 1o the holders of common stock by reason of their
ownership thereof, an amount per share equal to $0.001 for the outstanding share of
Series A Preferred Stock. Upon the completion of this distribution and any other
distribution that may be required with respect to series of preferred stock of this
Corporation that may from time to time come into existence, if asscts rernain in this
Corporation the holders of the common stock of this Corporation shall receive all of the

_remaining assets of this Corporation. For purposes of this Section 2, a liquidation,

dissclution or winding up of this Corporation shall be deemed to be occasioned by, or to
include, (i) the acquisition of the Corporation by another entity by means of amy
transaction or series of related transactions including, without limitation, any
reorganization, merger or consolidation but, excluding any merger effected exclusively
for the purpose of changing the domicile of the Corporation .or anv ransaction in which
the Corporation is the surviving entity or (i) a sale of all or substantially all of the
assets of the Corporation unless the Corporation's sharcholders of record as constituted
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immediately prior to such tramsaction will, immediately after such transaction (by
virtue of securities issued as consideration in the wansaction) hold at least 50% of the
voting power of the surviving or acquiring entity. Whenever a distribution provided for
in this Section 2 shall be payable in securities or property other than cash, the value of
such distribution shall be the fair market value of such securities or other property as
determined and egreed to by the Board of Directors of this Corporation.

3. Redemption. The Series A Preferred Stock is not redeemable without the prior
written consent of the holder of such Series A Preferred Stock.

£, Conversion. The share of Series A Preferred Stock shall be convertible, at the
sole option of the Corporation, at any time afier the date of issuance of such share at the
office of this Corporation into such number of fully paid and non-assessable shares of
common stock of the Corporation as is determined by mutual agreement of the
Corporation and the holder of the Series A Preferred Stock at the time of conversion.

5. Voting Rights. The holder of the share of Scries A Preferred Stock shall have
the following voting rights:

(2) The holder of the share of Series A Preferred Stock shall be entitled to
vole on all matters submitied to a vote of the shareholders of the Corporation, voling
together with the holders of the common stock and of any other shares of capital stock of
the Corporation entitled to vote at a meeting of sharcholders as one class, except in
cases where a scparate or additional vote or consent of the holders of any class or series
of capital stock or other cquity securitics of the Corporation shall be required by these
Articles or applicable law, in which case the requirement for any such separate or
additional vote or consent shall apply in addition to the single class vote or consent
otherwise required by this paragraph.

(b) As of each record date for the determination of the Corporation's
shareholders entitled to vote on any matter (a "Record Date"), the share of Series A
Preferred Stock shall have voting rights and powers equal 10 the number of voles that
catitle the holder of the share of Scrics A Preferred Stock to exercise one vote more than
one-half of all votcs entitled to be cast as of such Record Date by all holders of capital
stock of the Corporation so as to ensure that the votes entitled to be cast by the holder of
the share of Series A Preferred Stock shall be equal to at least fifty-one percent (5196) of
all votes entitled to be cast.

(c) Without the written consent of the holder of the share of Series A Preferred
Stock at a meeting of the sharecholders of this Corporation called for such purpose, the
Corporation will not amend, alter or repeal any provision of the Articles of
Incorperation (by merger or otherwise) so as to adversely affect the prefsrences, rights
or powers of the Series A Preferred Stock.
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6. Status of Redeemed Stock. In the event the share of Series A Preforred Stock
shall be redcemed pursuant to Section 3 hereof, or converted pursuant to Section 4
lereof, the share shall be cancelled and retumed to the status of authorized but unissued
shares of preferred stack.

7. Taxes. This Corporation will pay all taxes {other than taxes based upen income)
and other governmental charges that may be imposed with respect to the issue or delivery
of the share of Serles A Preferred Stwock.

WhEd R R ER TS EF RS EF

IN WITKNESS WHEREOVF, H3 Enterprises, Inc. has caused this Certificate of
Designation 1o be signed by Dennis Ruggeri, its Chief Financial Officer, this 21st day of
October 2008.

-

/7

4 s N
'_! P
By: o T,

Nafhe: Dennis Rupgeri
Title: Chicf Financial Officer

p.9
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CERTIFICATE OF DESIGNATION, PREFERENCE AND RIGHTS OF SERIES
B PREFERRED SYOCK OF H3 ENTERPRISES, INC.

Pursuant to the General Corporation Law of the State of Florida

H3 Enterprises, Inc., a corporation organized and existing under the laws of the
State of Florida (the "Corporation™), hereby certifies that the following resolutions were
duly adopted by the Board of Directors of the Corporation by written consent on October
21, 2008, pursuant to the authority vested in the Board of Directors by Article IV of the
Certificate of Incorporation of the Corporation which creates and authorizes 50,000,000
shares of Preferred Stock of the Corporation, no par value of per share (the " Preferred
Stock™):

Resolved, that pursuant to the authority vested in the Board of Directors by
Article IV of the Centificate of Incorporation of the Corporation, a series of Preferred
Stock is hereby established, the distinctive designation of which shall be “Series B
Preferred Stock” (such series being hereinafter called “Series B Preferred Stock™), and
the preferences and relative, participating, optional or ether special rights of the Series B
Preferred Stock, and the qualifications, limitations or restrictions thereof (in addition to
the relative powers, preferences and rights, and qualifications, limitations or restrictions
thereof, set forth in the Corporation’s Certificate of Incorporation which are applicable to
shares of Preferred Stock of all series) shall be as follows:

k. Designation. The series of preferred stock authorized hereunder shall be
designated as the “Series B Preferred Stock.” The mwmber of shares constituting such
series shall initially be five hundred thousand (500,000) which number may from time to
time be changed by the Board of Directors. The par value of the Series B Preferred Stock
shall be no par value. All shares of Series B Preferred Stock shall be identical with each
other in all respects.

2. Rank. The Series B Preferred Stock shall rank, with respect to dividend rights
and rights on liquidation, dissolution and winding-up of the affairs of the Corporation
equal o the Common Stock and junior to each class or series of capital stock (except any
other class of Series B Preferred Stock) which expressly provides that it ranks senior to
the Series B Preferred Stock as to dividends or upon liquidation, dissolution and winding-
up, or as to any other right or preference.

3. Conversion. The helders of Series B Preferred Stock shall have conversion
rights as follows (“Conversion Rights™):

(a) Automatic Conversion. Each shares of Series B Preferred Stock shall not
be convertible unless and until the Corpomation amends its Certificate of
Incorporation to increase the authorized number of shares of Common
Stock available for issuance in an amount sufficient to permit the
conversion of all the shares of Series B Preferred Stock, and all other
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(b)

©

(@

convertible securities and instruments of the Corporation. Conditioned
upon the foregoing, at such time as the Corperation effectuates the action
described above in this Section 3(g), cach share of Series B Preferred
Stock shall automatically convert into len thousand (10,000) [ully paid and
nonasscssable shares of Common Stock of the Corporation.

Mechanics of Conversion. At such time as the conditions described in
Section 3{a) shall have occurred, holders of the Scries B Preterred Stock
shall surrender the certificates therefor, duly endorsed. at the office of the
Corporation cr of any transfer agem for the Series B Preferred Stock. The
Corporation shail, as soon as practicable thereafler, issuc and deliver at
such office to such holder of Serics B Preferred Stock, a cenificate or
certificates for the number of shares of Common Steck of the Corporation
to which such holder shall be entitled as aforesaid. Such conversion shzll
be deemed to have been made immediately prior to the close of business
on the date the conditions set forth in Section 3{a) herein have been
satisficd and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for ali
purpases as the record holder or holders of such shares of Common Stock
as of such date.

No Impairment, This Corporation will not, by amendment of its Certificate
of Incorporation or theaugh any reorganization, recapitalization, transfer of
asgels. consolidation, merger, dissolution, issue or sale of scourilies or any
other voluniary action, avoid or seek to avoid the observance or
performance of any of the terms 1o be observed or performed hereunder by
this Corporation. but will at all times in good faith assist in the carrying
out of all the provisiens of this Section 3 and in the waking of all such
action a5 may be neccssary or appropriate in order to protect the
Conversion Rights of the holders of the Series B Preferred Stock against
impairmeni. . '

No Fractionat Shares. Wo fractional shares shall be issued uvpon the
coaversion of any sharc or shares of the Series B Preferred Stock and the
rnumbeyr of shares of Common Siock to be issued shall be rounded to the
nearest whole share. Whether or not fractional shares arc issuable upon
such conversion shall be determined on the basis of the total number of
shares of Scries B Preferred Stock the holder is at the time converting into
Common Stock and the number of shares of Common Stock issuable upon
such aggregate conversion.
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(e)

U]

(g

(a)

Notices of Record Date. in the event the Corporation takes record of the
holders of any class of securitics for the purposc of determining which
holders are entitled to receive any dividend {other than a cash dividend) or
other distribution, any right 10 subscribe for, purchase or ctherwise acquire
any shares of stock of any class or any other securities. property or other
right, the Corporation shall mail 1o each holder of Series I Preferred
Stock, at least 20 davs prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purpose
of such dividend, distribution or fight, and the amount and character of
such dividend, distribution or right.

Reservation of Stock Issuable Upon Conyersion. Soiely for the purpose of
effecling the conversion of the shares of the Series B Prelerred Stock, the
Corporation shall at all times, subject 10 the conditions described in
Section 3(a). reserve and keep available out of its authorized but unissued
sharcs of Commeon Stock. such number of shares of its Common Stock as
shall from time to ime be swficient 1o effect the conversion of all
outstanding shares of the Serics B Preferred Stock: and if at any time the
number of authorized but unissued shares of Common Stock shall not be
sufficient to cffect the conversion of 41l then ougtanding shares of the
Scries BB Preferred Stock, the Corporation will 1ake such corporate action
as. in the opinion of counsel o the Corporation, may be necessary and
authorized 1o increase its authorized but unissued shares of Comamon
Stock 10 such number of shares of Common Stock 10 such number of
shares as shall be sufficient for such purposes.

Notices. Any notice required by the provisions of this Section 3 to be
given to the holders of sharcs of Scries B Preferred Swock shall be deemed
given i[ deposited in the Uniled States mail, postage prepaid, and
addressed to cach holder of record at his or her address appearing on the
books of this Corporation. )

4. Redemption,

Exercise of Redempiion Right. Subject to the rights of series of Preferred
Stock which may from time 10 time come into existence. at the option of
the Corporation, the Corporation shall have the right to redeam that
number of shares af Series B Preferred Stock held by any holder and
specified in a written notice of redemption (“Redemption Notice™) sent or
delivered to the holder, by paying to the helder. in cash, an amount per
sharc of Scries B Preferred Stock identified in the Redemption Request,
equal 1o $1.00 plus any declarcd bur unpaid dividends on each such share.
The total sum pavable per share pursuant to a Redemption Request is
hereinafier referred to as the “Scres B Preferred Stock Redemption
Price™.
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(b) Mochanics of Redemprion. Redemplion Notices shall be sent or delivered
10 the hofder at such holder’s address as set forth in the books of the
Corporation. Such Redempiion Notice shall be sent at least twenty (20)
days prior 1o the redemption datc specified in the Redemiption Notice.
Each Redemption Notice shall suate: (i) the redemption date; (ii) the
number of shares to be redcemed; {iii) the redemption price per share: (iv)
the place where certificates may be surrendercd for payment of the
redeniption price; and (v} that the holder's right to convert pursuant to
subsection 5 above shall terminate upon the expiration of ten (10) days
alier receipt of the Redemption Notice, The Corporation shall. as soon as
praciicable after the redemption date, pay to the holder the Series B
Preferred Stock the redemption price upon delivery to the Corporation of
the certificates of Series B Preferred Stock to be redeemed. Upon
payment by the Corporation of the Series B Preferred Stock Redemption
Price, all rights in respect of the shares of Series B Preferred Stock
redeemed shall cease.

s Voting Rights. The holders of shures of Series B Preferred Stock shall have the
right to one vote for cach share of Common Siock into which such Series B Preferred
Stock could then be converted {notwithstanding the conditions described in Section 3(a)
herein). and with respect to such vore, such holder shall have full voting rights and
powers equal to the voting rights and powers of the holdecs of Cominon Stock, and shall
be entitled, notwithstanding any provision hereof, (o notice of any stockholders meeting
in accordance with the bylaws of this Corporation. and shall be entitled to vote, together
with holders of Common Stock, with respect to any question upon which holders of
Common Stock have the right to vote. Fructional votes shall not, however, be permirted
and any fractional voting rights available on an as-converted basis (after aggregaring all
shares imto which shares of Series B Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with oneg-hall being rounded

upward).

6. Common Stock Dividends, Subdivisions, Combinations, ete, In case the
Company shall hereafier (i) declare & dividend or make a distribution on its outstanding
shares of Common Stock in shares of Common Stock. (i) subdivide or reclassify its
outstanding shares of Common Stock into a greater number of shares, or (iii) combine or
reclassify its oulstanding shares of Common Stock into a smaller number of shares, the
nurmber of ourstanding shares of Series B Preferred Stock in effect at the time of the
tecord date foe sucl dividend or distribution or of the effective date of such subdivision,
combination or reclassification shall be adjusted so that it shali equal the same percentags
of shares outstanding determined by multiplying the number of shares of Series B
Preferred Stock by a fraction, the denominator of which shall be the number of shares of
Common Stock outstanding after giving effect 10 such action, and the numerator of which
shall be the number of shares of Cominon Siock outstanding immediately prior 1o such
action, Such adjustment shall be made successively whenever any event listed above
shall oceur.

p.13
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7. Status of Converted or Redcemed Stock. In the event any shares of Series B

Preferred Stock shali be converted or redeemed pursuant to Scction 3 or Section 4 hereof.
; the shares so converted or redesmed shall be canceled and shall be available for issuance
! by the Corporation in accordance with the Corporation’s Certificate of Incorporation.

} s ok e s ke ofe e ok ok ol ok o ok o X oK

1 IN WITNESS WHIREOF. H3 Emterprises. Inc. has caused this Certificate of

‘ Designation to be sighed by Dennis Ruggeri. its Chief Financial Officer, this 21st day of
October 2008.

H3 ENTERPRISES, INC.

: —TTTTe—
By: 4:_4 é“‘%‘-—-‘*

Namk: Dennis Ruegeri
Title: Chief Financial Officer




