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Pursuemt o the pravisions of section 607.1006, Plorida Stanries, this Ploridn Profit C’arporzrzmn
adoprs the following amendment(s) to its Articles of Incorporation:

N EW CORPORATE NAME fif chanesigrls

{viagt contain the word “eorporation,” *compaay,” o “incorporated” o the shbreviation "Corn,” “Ing.,” oF *Co.7)

{4 profascional dorpopation wust contain the word "chariered”, “professional assceisvion,” or the gbbreviation “F.A.T)
MNTS ADOPTED- {OTHER THAN NAME CHANGE) Indicate Article Number(s)
mﬁfar Article Titie(s) being amended, added or deleted: (BE §PECIFIC)Y

lAntisie V ig amaended by adding the Certificates of Designetion of Serles A

Preferred Sicck sand Serles B Freformad Siock sftached haret as Exnibils Agnd B

(Astach 30ditional pagas if necessary)

If an amendment provides for exchange, reclassification, or canceliacion of issued shares, provisions
for implemanting the amendment If not containad in the amendment iISeif? {if not applicable, indicats N/A)

{eomticusd)
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Eavctaiee dars i applicsble;

{om proe Ve 98 days alier nertionew i datc) ’ o
Aboptine of Amendmanss) CHECK ONE)

0O The senctdmeniis) wasivers spprovsd by dic sharcholders. The ntober 37 volcs cast far
the craendraent(s) by the sherchaiders aashvime sufTichont for approval,

3 The smendmenl{s) wessvwrs spproved by the sharcholders trough vaing groupy. The
fodlawing rotemend mieyt e xEparitely provided for arch vating sroup enfiiled to vela
Fepgrarely nn i erERDTETH{I

“Thx puinbey of votes wast for e avendroentfs) was'wits sufTiejent for approval by

>

pete— - - S

W The ameadmrenys) weshwrre adopted by tie bosrd of diyciors withowt charcholder action
and sharehzider acton was Aot eauired.

O Theamendmont(s) wasyers pdopted by the corporators withegut sharsholfer acton and
shorehelder aztion waz not reqoired.

as@wmss_lﬂ?__mas_&@mw .Y S

Sighatwsc
By » dirnexoe, preaident o gther offioty - i Wimmmory # offieors kowx Aot been

Seleetnd, by oo incorporatis - 70 it hamds DF % rocmivet, munce, o odr et
apprpizs tiduciary By tha fdecinee)

__M-‘& F‘ [+44 U&\

{Typmd or prinked naee 2f (MTyen Cixming}

Broriend
{Title &f porsorn sipeiay )
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EXHIBIT &

CERTIFICATE OF BDESIGNATION
OF THE
SERIES A CONVERTIELE FREFERRED “‘-TCI'CK
{Par Valza $0.0401 Per Share)

OF
SAGAMORE HOLDINGS, INC.

The undersigned, s duly authorized officer of Sagmom Holdings, Inc., a Florida
corporation {the “Company™), in accordance with the provisions of Scetion 607.0602 of the
Floride Business Corporation Act, DOES HEREBY CERTIFY that the following resolution
was duly adopted by the Board of Directors by upanimous weitten consent pursuant to Se:non
607.0821 of the Flozide Business Corporation Act on Seplernber #, 20C4: I

RESQLVED, thar the Board has determined that it is in the best inlerasts of the
Company o provide for the designaion angd issuamce of certain Serics A Convertible Preferred

Stock, par valuz of $0.001 per share (the "Sgries A Preferred Siock™), to consist of up to Six
Bfillion (6,000,000 shates, and hereby fixes the powers, designations, preferences, and relative,

participating, oplional and other special rights of the shares of such Series A Preferred ?toak as
follows:

SECTION I

DESICGNATION AND RANK

1.1, Desienstion This resolution shall provide for 2 single series of Preferred Stock,
the designation of which shall be “Serjes A Convertible Prefarred Stock™, par value 50.001 per
chare. The number of autharized shares constituting the Series A Preferred Stock is 6,000,000.
The Sedes A Preferred Stock will bave a liquidatiop preference s determined in Section 3.1
below.

12, Rank. With respect {o the payment of dividends and other distributions on the
capital stock of the Company, including distribution of the assets of the Compaay upon
Equidation, the Series A Preferred Stock shall be senior fo the cormmon stack of the {ompany,
par vajue 30.001 per share {the “Common Stock™), and scnior fo all other series of preferred

stock (the “Junior Stock™,
SECTION 2
DIVIDEND RIGHTS

: 2.1, QMAMMQB; The holders of Series A Preferred Stock shall be
entitled to receive dividends or dismibutions on a pro rata basis according fo their holdings of
shares of Series & Preferred Stock when and if declared by ihe Board of Dircctors of the
Company in the amoum of five (5.0%) percem per year. Dividends shall be paid in cash.

MINGT426 v] OD5R00D-010 HG4000185195 3
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Dividends shall be comulative and shall accrue from the date of issuanice whether or net earned
ox declared and whether or not there exists profits, surphus or other funds legally available for the
payment of dividends. No cash dividends or distefbutions shall be declared or paid or set apar?
for payment on the Common Stock in any calendar year unless cash dividends or diskributions on
the Series A Preferrad Stock for such calendar year are likewise declared and paid or sct apart for
payment. No declared and unpaid dividends shall bear or accrue interest.

SECTION 3
LIQUIDATION RIGHTS
3.1. Liguidation Preference. Ypon amy liguidation, dissolution, or winding up of the
Compaay, whether voluntary or involuntary (collectively, 2 “Liguidation™), befors any

distribution or payment shall be made 1o any of the holders of Commeon Stock or any series of
preferred stock, the holders of Sedes A. Prafarred Sicck shall be entitied io recelve put of the
assets of the Company, whether such assets are capitsl, surplus or camings, an amount equal to
$1.00 per share of Saties A Preferrad Stock (the “Lignidation Amount”) plus all declared and
unpaid dividends thereon, for sach share of Series A Preferred Siotk held by them.

3.2, Pro Bats Distribetion. I upon any Liguidation, the assets of the Company shall
be insufficient to pay {he Liquidation Amount, together with declarsd and unpaid dividends
thereon, in full 1o all holders of Serizs A Freferred Stock, then the entire net assets of the
Corporarion shall be distributed among the holders of the Seriss A Preferred Stock, ratzbly in
proportion (o the full amounts to which they would otherwise be respectively entitled and such
distributions may be made in cash or in property takes' at its fair valoc (as detormined in good
faith by the Company's Board of Directors), or both, a1 the eisction of the Company™s Board of
Drizactors.

3.3.  Maraer, Conaolidation or Reorganization. For purposes of this Secction 3, a

Liguidation shall be deemed to be occasionsd by or to include the merger, consolidation or
reorganization of the Company into or with another entity throngh one or 2 series of related
wansections, or the sale, wansfer or lease of all or substantially all of the assets of the Company.

SECTION4
CONVERSIDN RIGHTS
_ 4.1. Copversign Each share of Serics & Freforred Siock shall be conventible (the
"Convargion Rishis'), at the option of the heider thersof, a1 any time sfter the date of issuance of

such share (subject to Section 4.5 hereof), at the office of the Company or any transfer agent for
the Series A Prafmrred Stock into such number of fully paid and non-asscssablc shares of
Commoen Stweck as is detgrmined by dividing (2) the num of {1) the Ligquidation Amount of the
§eﬁcs A Preferred Stock, plus (ii) 21l accrued but unpaid dividends thereon, by (B) the
“Conversion Price” then in effect. The Conversion Price shall be equal to either (2) 51.00 per
share (Which shall be adjusted in the event of a subdivision or combinadon of shares) (the “Fixed
Prieg’, or (b) 80% of the averages of the lowest closing bid price of the Comunon Stock during
the five (5} trading days irmmediately preceding the dare of conversion, asssuming 2 pubiic marcet

2 H04000185195 3
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exists for shares of Common Stock of the Company, whichever 1§ lower. TI‘LE: closimg bid price
thall be datermined using prices quotations from Bloomberg LP.

4.2, Adiustmenis. The Conversion Price of the Serics A Preferred Stock as described
in Section 4.1 above shall be adjusted fom time to tine as follows:

{2} In the event of any reclassification of the Common 3Jiock or
recapitalization involving Common Stock (including 3 subdivision, or combination of shares or
any other event described in Sections 4.2(2) or (b)) the holders of the Series A Preferred Stock
shall thercafter be entitled to receive, and provision shall be made therefor in any agreement
relating 1o the reclassification or recapitalization, upon conversion of the Series A Prefered
Stock, the kind and mumber of shares of Conumoli Stock or other securitiss or property (including
cazh) to which such holders of Serias A Prefevred Stoek would have been entitled if they hagd
held the number of shares of Commaon Stock inlc which the Series A Freferred Stock was
convertible immadiately prior 1o such reclassification or recaphialization; and in any such cass
appropriate adjustment shall be made in the application of the provisions herein st forth with
respect to the rights and interests thersafter of the holders of the Series A Preferred Stock, 1o the
end thal the provisions set forth hevein shell thereafter be apphicable, 23 nearly as zeasonably may
be, in relation (o any shares, other securities, or property therealer recaivable upon conversion of
the Series A Prefarred Stock. An adiustmen:r made pursuant to this subparegraph (a) shall
become effactive ar the time at which such reclassification or recapitalization becomes effecsive.

€} In the event the Company shall declare a distribution paysble in securitiss
of cther entities or persons, svidences of indebtedness issned by the Company or other entities or
persons, assets {excluding cash dividends) or options or rights not referred to In Scctions 4.2(z)
above, the holders of the Series A Preferred Stock shall be entitled to a proportionate share of
any such distribution as though they were the holders of the number of shares of Commeon Stock
of the Company into which their shares of Series A Praferred Srock are sonvertible as of the
record date fixed for the determination of the holders of shares of Comumon Stock of the
Company entitled fo receive such diswibution or if no such record date is fixed, as of the dato
such diswibution is made.

4.3.  Progedures for Conversion

(a}  Inorderto exercise conversion rights pursuant to Section 4.1(a) above, the
holder of the Series A Preferred Stock to be converted shatl deliver pn frrevocebls written notice
of such exarcise to the Company, at its principal office. The holder of any shares of Ssries A
Frefemred Stock shall, upon any conversion of such Series A Preferced Stock in accordance with
this Section 4, sumender certificaes representing the Series A Preferred Stock to the Company,
at its principal office, and specify the name or namss in which such holder wishes the certificate
or certificates for shires of Common Stock to be issued. In case such holder shball specify a
nans or names other than that of such halder, such notice shall be accompanied by payment of
all ransfer taxes (if transfer is 10 a person or entity other than the holder theveof) payabls upon
{he issuance of shares of Coramon Stock in such name or names. As promptly as practicable,
and, i applicable, after payment of al} wansfer taxes (if tansfer is to » person or entity other thay
the holder thereof), the Company shadl deliver or cause to be delivered cerifeates represcnting

3 HO4000185195 3
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the number of validly issued, fully paid and ponassessable shares of Commen Stock 1o which the
holder of the Serjes A Preferred Stock so converted shall be entitled.  Such conversion, to the
exient permitred by law, shall be deemed to have beon effected as of the date of regeipt by the
Company of any neotice of conversion pursuant to Sestinn 4.1(a) above, or, in the case of an
autorpalic conversion pursuant o Section 4.1(h) above, wpon the occwrtence of any event
specificd therein. Upon conversion of any shares of Series A Preferrad Stock, such shares shall
cease to constifule shares of Sarigs A Preferred Stock and shall tapresent only & right to peseive
shares of common stock imo which they have been converted.

(b} In commeetion with the conversion of any shares of Seriss A Prefegred
Stock, no Factions of shares of Common Stock shall be issued, but the Company shalf pay cash
in lien of such fractional intcrest in an amount equal to the product of the Conversion Price and
such fractional inferest,

{c} The Company shall at all times ressrve and keep available out of iis
zathorized Common Stock the Ml nwrnber of shares of Commeon Stock of the Company fssnable
upen the conversion of sl outstanding sharcs of Series A Preferred Stock. In the event that the
Company does not have s sufficient mumber of shares of authorized but wnissued Comumon Stock
necessary to gatisfy the ful]l conversionm of the shares of Series A Preforrad Stock, then the
Company shall call and hold a masting of the shareholders within 30 days of such ccowrrence for
the sole purpose of increasing the number of authorized shares of Commeon Stock. The
Compsany's Board of Drirectors shal] recormmend to shareholders & vote in favor of such proposal
a1id shall vote all shares held by them, in proxy or othcrwise, in favor of such propasal. This
1emnedy is not intended o limit the remedies available 1o the holders of the Series A Preferred
Stock, but is intended to be in addition to any sther remedies, whether in contract, st faw or in
equity.

4.4,  Notices of Record Rate. In the svent that the Company shall propese at any tme:
(%) to daclare any dividend or distibulion upon any class or series of capital stock, whether in
cash, propeorty, stock or other securities; (if) to effect any reclassification or recapitalization of its
Common Stock outstapding involving a change in the Common Stock; or {ili) to merge or
consolidate with o Wnto any other corporation, or 1 sell, lease or convey all or substantally all
of its property or business, or to Hqudate, dissolve or wind up; then, in comnection with each
guch event, the Company shall mail 1o each holder of Series A Prefarred Stock:

(3 at least fwenty (20) days’ prior written notice of the date on which 2 record
shall be taken for such dividend or distribution {and specifying the date on which the
holders of the affected class or series of cepital stack shall be entitled thereto) or for
determining the rights 1o vote, if any, in respest of the matiers referred to in clausss (i)
and (3t} in Section 4.4 above; and

{b) in the case of the matters referred to in Section 4.4 (D) and (B31) above,
written notice of such impending wansaction not later than twenty (20) days prior to the
shareholders' meeting called to approve such transaction, or twenty (20) deys prior ¢ the
closing of such transaction, whichever is earlier, and shall also notify such holder in
writing of the final approval of such transaction. The first of such notices shall describa
the material tetms and conditions of the impending wransaction {and specify the date on

4 HO4000185195 3
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which the holders of shares of Common Stock shall be entitied to exchange therr
Common Stock for securities or other property deliverable upon the ccgurrence of such
event) and the Company shall thereafter give such holders promipt notice of any fmaterial
changes. The fransaction shall in np event take place sooner than twenty (20} days sfter
the Company has given the first notice provided for herein or sooner than ten {10} davys
after the Company has given notice of any material changes provided for herein.

4.5.  Limiuions of Coaversion.

(z) Subject to the Terrination Rights spocified in Section 4.5(b) hereof, the
Conversion Rights specificd herein shall be subject 10 the following limitations:

(i} The holders of the shares of Series & Preferred Stock may exercise
their Conversion Rights at any time; and

(i) No holder of the shares of Series A Preferred Stock shail be
entitled to comvert the Series A Preferred Stock to the extent, but only t¢ the extent, that such
conversion would, upon giving effect 1o such conversion, cause the ageregate nomber of sharcs
of Common Stock beneficially ownad by such holder to exceed 4.59% of the culstanding shares
of Common Stock following such conversion {which provision may be waived by such holder by
written notice from such holder to the Company, which notice shall be effective 61 days afisr the
dats of such notice).

{v3  The lmitations on the Convetsion Rights specified in Section 4.5(s)
hezenf shiall temninate (the *“Temnipatiop Rights™) if there i= a Change in Contral of the Company
{2z defined below). For the purpese of hereof, a “Chepge in Conirol” of the Company has
occurred when: (i} any person (defined herein to mean any person within the meaning of Section
13({d} of the Securities Exchange Act of 1934 (the “Exchange Act™}), other than the Company, or
an employee benefit plen established by the Board of Directors of the Company, acquires,
directly or indirectly, the heneficial ownership (determined under Rule 1343 of the regulations
promuigated by the Securities and Exchange Commission under Section 13{(4} of the Exchange
Act) of sceurities iswued by the Company having forty parcent {40%) or more of the voling
power of all of the voling securities issued by the Company in the election of directors ar the
neeting of the holders of voung securities to be held for such purposs; or (i) & majority of the
directors elected at any meeting of the holders of voling securities of the Company are pexsons
who were pot nonsinated fior such election by the Board of Direciors of the Company or 3 duly
copstituted comumitiee of the Board of Dircctors of the Company having authority in suck
raatters; or (i) the Company merges or consoldates with or transfers gubstantially all of its
assets to another pergon; (Iv) a change in the Chief Executive Offcer of the Company from that
person that serves in such position on the date hereofl

SECTION §
NO VOTING RIGHTS
51, Gegeral The Series A Preferred Stock shall not have any voung rights, except as
required under the Nevnda Ravised Statutes.

5 H04000185195 3
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SECTION 6

REDEMPTION RIGHTS

6.1. Afer providing 3 days prior written notice to the holders of the Scries A Preferred
Sigck, the Company shall have the right to tedeem (unless atherwise prevented hy law) any
outstanding shares of Series A Preferred Stock at an amount equal to 120% of the Liquidation
Agnourt, plus acorued but unpaid dividends therson (the “Redemption Prjce™). The Company
shell consummate the redemption and pay the Redemption Price within 20 days of the date of
guch motice. The Redemption Price shall bs paid in immediately available funds.

6.2  In the event the Company sxercises a redemption of either gll or 3 portion the
Convertible Debenture, the Holder shall receive a warrant 1o purchase fifty thousand (30,000}
shares of the Company's Commeon Stock for every Ops Hundred Thousand Dollars €8100,000)
redecmed, pro rata (the “Warrant™), The Warrant shall be exercisable on a “cash basis”™ and have
an exercised prics equal to the Fixed Price, a8 defined hersin in Section 4. The Warrant shall
have “piggy-back™ and a one-time demand regisiration night and shall survive for two (2) years
from the Closing Date.  The warrant shall be in a fonn which is satisfactery to the Buyer in its

discretion. :
SECTIONT
MISCELLANEOUS
7.1, Headings of Subdivigiops. The headings of the various Sections hereof are for
convenisnce of reference only and shall not affecl the mterpratation of any of the provisions
herect.
TZ. Beverability of Provisions. If any right, preference or fimitation of the Series A

Preferred Stock set forth herein (as this resolution may be amended from titme to time) is invelid,
unlawful or incapsble of belng enforced by reeson of any rule of law or public policy, all other
rights, preferences apd Hmitations set forth in this resclution {as so amended} which can be given
effact withowt the iovalid, unlawifnl or unenforceable right, prefersnce or lmitaiion shall,
nevertheless, remain in full force and effect, and no right, preference or limitation herein set forth
shall be deemed dependent upon any other soch right, preference or limitation unless so
expressed harsin,

s H04000185195 3
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IN WITNESS WHEREDE, the Compeny bas ceuspd this Certifieste of Designation ©
e wigred, wndey ponalties of perjory, by Joscph Donphue, ivg Chatronan.

Putcthptudie B 2001 | G SAGAMORE HOLDINGS, INC.
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FYHIBIT B

CERTIFICATE OF DESIGNATION
OF THE
SERIES B CONVERTIBLE PREFERRED STOCK
{No Par Value)

OF
SAGAMORE BOLDINGS, INC.

The undersighed, a duly suthorized officer of Sagamore Holdings, Inc., 2 Flonda
¢orporation (the “Company™y, in accordance with the provisions of Scotion 607.0602 of the
Florida Business Corporalion Art, DOES HEREBY CERTIFY that the following resolution
was duly adopred by the Board of Directors by upanimous written consent pursuaut to Section
£07.082) of the Florida Business Corporation Act on Septernber 14, 2004

RESOLVED, that the Bowd has doicrmined that it is i the best ineresis of the
Company 1o provide for the designation and issuance of cartain Serles B Convertible Preferred
Siook, no par vahue (the “Series B Prefemred Stock"), to consist of up to Ton Million (10,000,000}
shares, and hercby fixes the powers, designations, preferences, and relative, participating,
optiond) and other tpecial righta of the shares of such Series B Preferad Stwock, as follows:

SECTION1

; DESIGHATION AND RANK

. 1.1,  Desiggeticn. This resolution shail provide for a single series of Preferred Stock,
ihe designgtion of which shall be *Series B Convertible Preferred Stock™, no par value, The
humber of authorized shares constituting the Series B Preferred Stock is 14,000,000, The Series
B Preferred Stock will have no liquidstion preference ag sat forth in Section 3.1 below.

; 1.2, Rpnk. With respect to the payment of dividends and other diswibutions on the
capital stock of the Company, mcluding the distribution of the azsas of the Company upon
Niquidation, the Series B Preferred Stock shall be equal to the comman stock of the Company, pax
valug $0.001 per share (the “Common S1ock™) and junior to all other scrics of preferred stock,
wncluding shares of Series A Preferred Stock.

SECTION 2

DIVIDEND RIGHTS

: 2.1. Dividends or [isinbutions. The holders of Series B Preferred Stock shall be
entitled 10 receive dividends or distributions on a pro rata basis according to their holdings of
shares of Series B Preferred Stock op an as converted basis as provided m Seclion 4 hereof when
and if dividends are declared on the Common Stock of the Company by the Board of Directors
of the Company, Dijvidends shall be pajd in cash or property, as determined by the Board of
Directors.

H04000185185 3
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SECTION 3
LIQUIDATION RIGHTS
3.1.  Liguidation Preferepece. The Serics B Praferred Stock Shall bave no Liguidation
preferance.
{ SECTION 4

CONVERSION RIGHTS

: 4.1. Copvorsign. Each share of Series B Preferred Stock shall be convertible (the
"Conyversion Rights'), at the option of the holder thereof, at any time after the date of issuance of
such share (subject to Saction 4.5 hereof), at the office of the Corupany or any transfer agent for
the Series B Preferred Stock inte much mumber of fillly paid and non-assessable shares of
Comraon Stock &5 is determined by (1) moultiplying each share by ten (10}, and (i1} divided by the
: Ccnvmmn Price™ then in effect. The Conversion Price shall be equal to the lower of (a) $1.00
share (which shall be adjusted in s event of a subdivision or combination of shares) (the
HFixed Prige™), or (b) 100% of the average of the lowest ¢losing bid price of the Common Stock
during the five (5} (rading days immediately preceding the date of conversion, assuming 2 publie
mmrket exists for shares uf Commen Stoack of the Company. The closing bid price chall be
determined using price guotations fom Bloumberg LP.

i 4.2. asdingupents. The Conversion Price of the Series B Preferred Stock as described
i Section 4.1 above shall be adjusted fom time to tme s follows:

(2} Tn the evernt of any reclassification of the Cowmmon Stock or
rccapxtakzanon involving Common Stock {including a subdivision, or combination of shares or
any other event described in Sections 4.2(a) or (b)) the holders of the Series B Preferred Stock
shall theyeafier be entitled to receive, and provision ghall bes made therefors in any agresment
rafating to the reclassifieation or recapitalizafion, upoa ceuvergion of the Beriezs B Preferred
Stock, the kind and number of shares of Common Stock or other securitiss oy property {inchuding
cagh) to which suel holders of Series B Preferred Stack would hiave beon entited if they had
held the number of shares of Comumon Stock into which the Series B Preferred Stock was
convertible iramediately prior to such reclassification or recapitalization; and In any such cass
appropnate adjustment thall be made in the application of the provisions herein set forth with
respect to the rights and mterests thereafter of the holders of the Seriss B Preferred Stoek, 1o the
end that the provisions set forth herein shall thereafter be applicable, as nearly as reasonably may
be, in relation to any shares, other securities, ar property thereafier receivabie apon conversion of
ihe Serieg B Preferred Stock. An adjustment made pursuant 1o this subparagreph (2) shall
bmm effective at the time 3t which such reslassification oy recapitalization becomes sffsctive.

(b} In the event the Company shall detlars a distribution payable in securities
:af other entities or persons, svidences of indebtedness issued by the Company o other entitiss oy

2z HQ4000185195 3
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persons, assets (excluding cash dividends) or options ot rights not referred 1o in Sections 4.2{a)
abova, the holders of the Serics B Prefosred Stock shall be entitled to a proportionate share of
any such distribution as though they were the holders of the number of shares of Commeon Stock
of the Compmry into which their sheves of Series B Preferrad Stock are copvertible as of the
record date fixed for the determination of the holders of shares of Common Siock of the
Company enfitled to receive such distribution or if no such record date is fixad, as of the date
guch distrbution is made.

4.3. Drogedures for Copversjon.

{2) In order fo exercise conversion Tights pursuant to Section 4.1(a) above, the
holder of the Senes B Preferred Stock 1¢ be converted shall deliver an irrevocablz written notice
of such exercise to the Company, at iis principal office. The hoider of any shares of Sexies B
Preferred Stock shall, upon any conversion of such Series B Preferred Stock in accordance with
this Section 4, surrendsr certificaies representing the Series B Prefarred Stock to the Company, at
iis principal office, and specify the nawe or pames in which such holder wishes the cextificats or
certificates for shareg of Common Stock to be {ssued. In case such holder shall specify 2 name
or names other than that of such holder, such notice shall be accompanicd by payment of all
transft.r taxes (if transfer ia t0 a person or entity other thay the hoalder thersof) payable upon the
issnance of shares of Coramon Siock i such name or names. As promptly as practicable, andg, if
appliceble, afler payment of all transfer taxes (if oapsfer is to a person or entity other than the
holder therzof}, the Company shall dzliver or cause to be delivered certificates representing the
aumber of validly issued fully paid and nonassessable shares of Comrmon Stock to which the
heidcz of the Series B Preferved Stock so converted shall be cnttled. Such conversion, to the
sxtent permitted by law, shall be deemed to have been effected as of the date of receipt by the
Company of any notice of conversion pursvant to Section 4.1(2) above, o, in the caze of an
automatm conversion pursuant to Secton 4.1¢(h} above, upon ths ocourence of any event
spec:ﬁcd thersin. Upon conversion of any shares of Scrics B Preferred Stock, sucly shares shalt
ctase to constitute shares of Series B Preferred Stock and shall represent only a right to receive
s?:ares of common stock mto which they heve bean converted.

&) In comnection with the sonversion of any shares of Seriss B Prefeired
Stock, oo fractions of shares of Commaon Stock shall be issued, but the Company shall pay cash
ih lieu of such fFactional interest in an amount equal to the product of the Canversion Price and
such Factional interest,

{c} The Company shall at all times reserve and keep available ocut of itz
zm:hcnzcd Commeon Stock the full number of shares of Common Stock of the Company issuable
upon the conversion of afl outstanding shares of Series B Preferred Stock. In the svent that the
Company does not have a sufficient sumber of shares of authorized but unissued Common Steck
necessary o satisfy the full conversion of the shares of Seriss B Preferred Sinck, then the
Company shall call #nd hold a meeting of the sharsholdors within forty-fve (435) days of such
occurrence for the sole purpose of incressing the oumber of authorized shares of Comumon Steck.
The Company's Beard of Ditectors shall recommend to shareholders a vote in favor of such
proposal and shall vote all shares held by them, in proxy or atherwiss, in faver of such proposal.
Thig remedy is not intended to limit the remedies available to the holdwrs of the Series B
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Praferred Stock, but is intended to be in addition to any ofler remedics, whether in cotract, at
law ar in cquity.

a.4. Notiges of Record Date. In the event that the Company Shall propose at any time:

(1) 10 dsclare any dividend or distibution upon any class or series of capital stock, whether in
cash, property, siock or other securities; (1} w0 affect any rectascification or recapitalization of its
Common Stock outstanding involving a change in the Common Stock; or (iif) to merge or
donsoldate with or into any other corporation, or ta sell, isase or convey all or substantially all
of its property or business, or to liquidate, disselve or wind up,; then, in connection with each
juch event, the Company shall mail to eack holder of Seriss B Prafecred Stack:

{a) at Icast twenty (20) days' prior written notice of the date on which 2 record
shall be taken for such dividend or distribution (and specifying the date on which the
holders of the affected class or series of capital stock shall be entitied thereto) or for
determining the rights to voie, if any, in respect of the matters referred o in clauses (1)
and (ii1) in Section 4.4 zbove; and

{by it the case of the maters referred to in Section 4.4 (i) and (ili) above,
writter notice of such impanding fransaction not later than twenty (20) days priotr to the
shareholdors' moeting called 10 approve such transaciion, or twenty (20) days prior to the
closing of such transaction, whichover is carlier, and shall also notify such holder in
writing of the final approval of such tmnsaction. The first of such notices shall describe
the material temms and conditions of the impending transaction {and specify the date on
which the holders of shares of Common Sfock shall bz entitled 0 sxchange their
Common Stock for seeurities or other property deliverables upon the ocowrrence of such
event) and the Company shall thereafter give such bolders prompt notice of any material
changes. The transaction shall in ho event take place sconer then twenty (20) days afier
the Comipany has given the first notice provided for herein or sooner than ten {10) days
after the Company has given notice of any materizl changes provided for hersin.

4.35. Limitations of Conyersion Rights. The holders of the shares 6f Senes B

?refarred Stock may not exercise their Conversion Rights until all of the shares 6f Series A
Praferred Stock have been either (1) converted imo shares of Common Stodk, o7 (11} redeemed.
Adfter such time, the haolders of Series B Preferred Stock may exercise their Conversion Rights at
any timoe.

SECTION 3

YOTING RIGHTS
5.1.  General. Except as otherwise provided herein or required by law, the holders of

Series B Prefemred stock and the holdars of Common Stock shall vots together and not as
separate classes.

5.2 Ereferred Stogk, Each hotder of Series B Prefarred Stock shall be entitied to the

munber of votes equal to the number of shares of Common Stock into wiich the sharss of Series
B Preferred Stock held Gy sueh holder could ba converted as of the tacord date. The holders of
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shares of the Series B Preferrad Stock sHall be entitled to vote on all matters on which the
Common Stock shall be entitled to vote.| Holders of Series B Preferred Stock shall be entitled to
notice of any stockholders meeting in accordance with the Bylaws of the Corporation. Fractional
vates shall not, however, be permitted and any fractiona] veung fights resuling fom the above
formula (afer aggregating all shares intg which shares of Series B Preferred Stock held by each
holder could be converted), shall be disrbgarded.

SECTION &

K\ISCELLANEGUS
Subdivisions. The headings of the various Sections hereof are for

: 7.2, ility o visigrs. I any xight, preference or limitation of the Serjes B
Preferred Stock set forth herein (as this tesolution mey he zmended from time {0 Time) ig invalid,
unlawful or ncapeble of being enforseqd by reason of any rule of law or public policy, all other
rights, preferences and limitations set forth in this resclution {as so amended) which can be given
effect wilhout the invalid, uplawful ¢r wnenforceable right, prefercuce or Hmitation shall,
nevertheless, remain in full force and effect, and no right, preference or limitation herein 2t forth
shall be deemed depsndent upon any other such right, preference or Limitation unless so
expregsed herein.
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IN WITNESE WHEREOF, mftmnpmy has - i Certificate of Decignation to
be wigned, undey pomities of pajury, i:a- -iuﬁp& Tionohie, itgihairman,

Dited: Lw |4 2004 : SAGAMORE ROLDINGS, ENC.
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