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Articles of Amendment
W -
Articles of Incorporation
of
s R
Sagamuore Haldings, Ine. r:;; Pyt
{Piame of corporation as cutrestly filod with the Florida Dept. of Statc) v ) \j_”'la 7
U5 |
L m
PG4000 24824 _ . M o rcg
(Document nuaber of corporation (if known} M -
54
Pursuant to the provisions of seetion 6071006, Florida Statutes, this Florida Proftt Carporation 5>
adoprs the following amendment(s) to its Articles of Incorporatian: em o= .

NEW CARPORATE NAME (ifchaaging):

{(Must contain the word “corporation,” "eompany,” or "incorpotated” or the shbreviation *Corp.,” "Tng.," or "Co.™
{4 professional corporation must contain the word "charter=d", “profeasional sassociation,” or the abhreviation "PL.A ")

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Incicate Article Number(s)
andfor Article Title(s) being amended, added or del=ted: (RE SPECIFIC)

Ariicle V Is amended by adding the Amended and Reslated

Cerliftcats af Designation of the Serieg A Convertible Prefarred Stock attached

hereto as Exkihif A.

[Attach additional pages if negagsary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implemeniing the smendment if nat conlained in the amendment itsalf: (ifno applicabls, indicale N/A)

{zondnued)

H04000187052 3
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. 1)

' ‘ - 7. W04
Fue date of.cach amend megt(s) adoption: Sapember 1

: 3 i licable: :
Eftcetive gate if applicable: T 50 Sy T eenseamenn TA dave : . S

Adoption of Amendmcnt(s) [CHECK ONE)

1

{1 The amendoment!s} was/were approved by the sharsholders. The nirmber of votas cast fot
the amendment(s) by the sharshaiders washwere suflicient for approval.

O The amendment(s) wasiwere approved by the shareholders through voting gromps, The
Jollowing staicment piist he separaiely provided for each voring group extitled tp vois
separately on the anter<dment(s);

"The number of votes cast for the Bncrdment(s) was/wars sufficient for appravel by

Sl

{vering greug) -

'| ¥ The amzndmenifs) washwere adopied by the buard of directors without sharchalder action
. and sharghoider action was not required,

g
O The srnandmant(=) was/were adopted by che incorporatess withou sharaholdar action and

X shareholdar acrion was not required.
i
t

'S gnad this 1T day of _Scplembar 2004
i ;

el

- ‘ e
Sigranire ___ S o o e
Fetor, president or o officer - I QeAots or afftcers hareo 201 bacn
, s2lected, DY 28 meorporilor - IF in the hands oF w sbseiver, trustes, or othor cotrt
appoinled fidudiary by thay fiduslsry)

- Robert Farrel
) {Iyped ar printed name of persen sigaingl

Pratident

(Titl= of persem signing) ) - Ce e

LTI

FILTNG FEE: 835

R T

P
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AMENDED AND RESTATED CERTIFICATE OF DESIGNATION
OF THE
SERIES A CONVERTIBLE FREFERRED STOCK
(Par Value $0.001 Per Share)

OF
SAGAMORE HOLIMNGS, INC,

The undersigned, a duly authorized officer of Sagamore Holdings, Inc., & Florida
corporation (the “Ceompany™), In accordance with the provisions of Section 60720602 of the
Florida Business Corporation Agt, DOES HERERY CERTIFY that the following resolution
was duly adopted by the Board of Directors by unanimous written consent pursiant 1o Section
607 0821 of the Florida Business Corporarion Act on Seplember 17, 2004:

WHEREAS, that on September 14, 2004, the Board of Dnrectors approved the
designation of Series & Convertible Praforred Stock, par value of $0.001 per share (ths "Serigs A
Prefemred Stok”), consisting of up to Six Million (5,000,000} shares, and fixed the powors,
designations, prefersnces, and velative, participating, optional and other special rights of the
shares of such Series A Preferred Stock,

WHEREAS, no sharss of Series A Preferred Stock have been issued and the Board of
Directors has determined that it 3s in the best interest of the Company to amend and restate the
designations for the Series A Preferved Stock.

RESOLVED, that the Series A Preferrsd Stock shall have the following powers,
designations, preferences and relative, participating, optional and other special rights,

SECTION 1
DESIGNATION AND RANK

1.1.  Degignation, This resolution shall provide for a single series of Preferred Stock,
the degignation of which shall be “Series A Convertible Preferred Stock”, par value $0.001 per
share. The number of authorized shares consfituiing the Series A Prefenred Stock is 6,000,000.

The Series A Preferred Stock will have a liquidation preférspce as determingd in Section 3.1
below,

1.2.  RapkK. ‘With respect to the payment of dividends and other distributi-ons on the
capitzl stock of the Company, including distribution of the assets of the Compazny upon
liquidation, the Sexits A Preferred Stock shall be senior to the common stock of the Company,
par value $0.001 per share (the “Common Sigek™), and senjor to all other series of preferred
stock (the “Junior Stock™).

HO04000187052 3
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SECTION 2

RIVIDEND RIGHTS

2.1, Dividends or Distributions. The holdars of Serics A Preferred Stock shall be
entitled to receive dividends or distributions on 2 pro rata basis according to their holdings of
shares of Serics A Prefarred Stock when and if declared by the Board of Directurs: of the
Company in the amount of five (5.0%) percent per year. Dividenids shall be paid in cash.
Dividends shall be cumulative and shall aecrue (rom the date of issuance whether or not eamed
or declarcd and whether or not there exists profits, surplus or other funds legally available for the
paymant of dividends. No cash dividends or distnibutions shall be dectared or paid or set apayt
for payment on the Conunon Stock 1n any calendar year unless cash dividends or distributions an
the Series A Preferred Stack for such calendar year are likewise declared and paid or set apart for
payment. No declared and unpaid dividends shall bear or accrize interes:.

SECTION 3
LIQUYDATION RIGHTS
3.1. Liguidation Preference. Upon any liguidation, disselution, or winding up of the

Company, whether voluntary or inveluntary (collectively, a “Liquidatiog™), before any
distrbutian or payment shall be made to any of the holders of Common Stock or any series of
preferred stock, the holders of Series A Preferred Stock shall be entitled 1o receive out of the
assels of the Company, whether such assets are capital, surplus or eamnings, an amount equal to

$1.00 per shate of Serics A Preferred Stock (the “Liguidstion Amount™ plus all declared and
unpaid dvidends thereon, for sach share of Series A Preferred Stock hoid by them,

3.2.  Pro Rats Disgibution. If, upon any Liguidation, the assets of the Company shall
be insufficient fo pay the Liguidation Amount, together with declared and wnpaid divideads
thereon, in full to all holders of Series A Prelerrad Siock, then the entire net assers of the
Corporation shall be distibuted among the holders of the Series A Preferred Stock, ratably in
proportion to the full amounts to which they would otherwisc be respectively cntitied and such
distributions may be mads in cash or in property taken at its fair value (as detarmined in good

faith by the Company’s Buard of Directors), or both, at the glection of the Company’s Board of
Directors. )

3.3. Merger, Consolidation or Reorsdnization. For purposes of this Secdon 3, 2
Liquidation shall be deemed to be pecasioned by or o include rhe merger, consolidation or
reorganization of the Company into or with another entity through one or 2 series of related
tramsactions, or the sale, wansfer or lsase of all or substantially all of the assets of the Company.

JECTION 4

CONVERSION RIGHTS

4.1. Convergion. Each share of Series A Preferved Stock shall be convertible (the
"Convession Rishits'}. at the option of the holder thereof, at any time after the date of issuancs of

2 HG4000187052 3
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such share {subject ta Section 4.5 hereof), at the office of Lhe Company or any wansfer agent for
fhe Senes A Prsforred Stock imto such number of fully paid and _nofi-as_sessabie shares of
Common Stock as is determined hy dividing {a) the sum of (i) the Liquidation Amount of the
Serics A Preferred Stock, plus (1) all accrued but unpeid dividends therson, by (b) the
#enversion Price” then in effecl. The Conversion Price shall be equal 1o cithor {a) §1.00 per
share {which shall be adjusted in the cvent of a subdivision or combination of shares) {the “Fixed
Price™, or () 0% of the average of the lowest closing bid price of the Congmoﬂ Sto:_;k during
the five (53 rading days immediately preceding the date of sonversion, assuning « p_ubllc_ maﬂ_cct
exists for shares of Common Steck of the Company, whichever is lower. The closing bid price
<hall be determined using price quotations from Bloomberg LP.

42, Adjustmemts. The Conversion Price of the Scries A Preferred Stock as described
in Section 4.1 above shall he adjusted from time to Hme as ollows:

{=} In the ovent of any rteclassification of the Common Stock or
recapitalization involving Commeon 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 A Preferred Stock
shall thereafler be entitled to rogeive, and provision shall be made therefor in shy agreemenmt
relating to the reclessification ar recapitalization, vpon convession of the Series A Preferred
Stock, the kind and number of shares of Common Stock or otlier securities ot property (including
casl) o which such holders of Series A Prefemred Stock would have been entitled if they had
held the number of shares of Corunon Stock into which the Series A Prefcred Stock was
convertibie immediately prior to such reclassification or recapitalization; and in any such case
appropriate adjustment shall be made in the applicetion of the provisions herein set forth with
Tespect to the xights and intercsts thereafler of the holders of the Scries A Preoferred Stock, to the
end that the provisians set forth herein shall thereafier be applicable, as neatly as reasonably may
be, in refation to any shares, other securities, or propemy thereafier receivable upsn conversion of
the Series A Preferred Stock.  An adjustment made pursuant to this subparagraph {u) shall
become effective af the time at whicl: such reclassification or racapitalization becomes effective.

(b} In the svent the Company shall declare a distribution payeble In securities
of other entities ot persens, evidences of indebtedness issued by the Company or other entities or
parsons, assets (excluding ¢ash dividends) or options or rights not referred to in Sections 4.2(z)
ahoave, the holders of the Seres A Prefemred Stock shall be entitled to a propertionate share of
any such distribution as though they were tha halders of the number of shares of Cemumon Stock
of the Company into which their shares of Series A Preferred Stock are convertible as of the
record date fixed for the determivation of the holders of shares of Common Stpck of the

Company entitled to receive such distrbution or if no such record date is fixed, as of the date
such distribution is made.

4.3.  Procedureg for Conversion.

{a) In order to exercise conversion rights pursuant to Seciion 4.1(a) above, the
heldor of the Serizs A Preferred Stock to be converied shall deliver an irrevocable writien notics

of such exercise 1o the Company, at its principal office. The holder of any shares of Series A

HO04000187052 3
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Preferred Stock shall, upon any conversion of such Series A Preferred Stock in accordance with
this Section 4, surrender certificates representing the Series A Preferred Stoc'k 1o the Confpan}f,
at its principal office, aud specify the name or namos jn which such holder wishes the cemﬁ_ca.tc
or certificates for shares of Common Stock to be issued. In case such holder shall specify 2
name or names other than that of such holder, sush notice shall be accompanied by payment of
a1l transfer taxes (if transfer is to a person oy entity other than the holder thereof) payable wpon
the issuance of shares of Common Stock in such name or names, As promptly as practicable,
and, if applicable, affer payment of all transfer taxes (if transfer is to a person or entity other t‘t_xan
the holder thereof), the Company shall deliver or cause to be deliversd ecriificates representing
the number of validly issued, fully paid and norassessable shares of Common Stock to which the
holder of the Series A Preferred Stock so converted shall be entitlod. Such conversion, to the
extent penmitted by law, shall be deemed to have been effected as of the date of yeccipt by the
Company of any notice of conversion pursuant to Section 4.1(a) above, or, in the case of an
awromatic conversion pursuant o Section 4.1(b} above, upon the occurrence of any event
spacified therein. Upon conversion of any shares of Serics A Preferred Stock, such shares shall
ceass 1o constitute shares of Series A Preferred Stock and shall represent only a right 10 receive
slares of commeon sfock into which they have been convertad.

(b} In conpnection with the conversion of any shares of Series A Praferred
Stock, no fracrions of shares of Common Stock shall be issued, but the Company shall pay cash
in lizu of such fractional interest in an amount equal to the product of the Conversion Prics and
sich fractional interest.

©) The Company shall ar all rimes reserve and keep available out of fis
authonzed Common Stock the full sumber of shares of Common Stock of the Company ssushle
upon the conversion of all eutstanding shares of Serizs A Preferred Stock. In the event that the
Campany does not have a sufficient number of shares of authorized but unissusd Commion Stock
necessary to satisfy the full conversion of the shares of Series A Praferred Stock, then the
Company shall call and hold a meeting of the shareholders within 30 days of such oecirrence for
the sole purpost of increasing the mumber of authorized shares of Common Stock. The
Company's Board of Directors shall tecommend to sharcholders a vote in favor of such proposal
and shall vote ajl shares held by thern, in proxy or otherwise, in favor of such proposal. This
remedy is not intended to liruit the remedies available to the holders of the Series A Preferred
Stock, but is intended to be in addition to any other remedies, whether in contracr, at law or in
equiry. '

4.4. Notices of Record Datg. In the event that the Company shall propose at any time:
(i) to declare any dividend or dismribution upon any class or series of capital stéek, whether in
cash, propetty, stock or other securities; (i) to effect any reclassification or recapitalization of its
Common Steck outstanding involving a change in the Commeon Stock; or (iil) ic merge or
consolidate with or into any other corporation, or 1 s¢ll, lease or convey all or substantially all
of its property or business, or lo liquidete, dissolve or wind up; then, in connection with sach ‘
such event, the Company shalfl mat! to each holder of Scrizs A Prefarred Stock:

{2 at least wwenty (20) days’ prior wrilien notice of the date on which a record
shall be taken for such dividend or distribution (and specifying the date on which the
holders of the affected class or serizs of capital stock shall be entitled thereto) or for

HO4000187052 3
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determining the rights to vote, il any, in respect of the matters Teferred to in clauses (i)
and {itt) in Section 4.4 sbove; and

) in the case of the matters referred to in Section 4.4 (i) and (ﬁ:l) above,
written notics of such impending transaction not later than twenty (20) days prior to the
shareholders’ meeting called to approve such transaction, or twenty (21?} days prior Io ﬂ?”
closing of sush iransaction, wiichever is earlier, and shall also notify such holder m
writing of the final approval of such transacton. The first of such notices shall desceibe
the material terms and conditions of the impending transaction (and specify the date on
which the holders of shares of Common Stock shail be entitled to exchange their
Common Stock for sccuritias or other property deliverable upon the accumrence of such
event) and the Company shall thereafter give such holders prompt notice of any matenal
changes. The transaction shall in no event take place sooner than twenty (20) days after
the Company has given the first notice pravided for herein or scoper than tex (10) days
sfter the Company hat given notice of any material changes provided for herein.

4.5. Limgitations of Conversion.

{a) Subject to the Termination Ripghts specified tn Scction 4.5(b) hereof, the
Conversion Rights specified herein shall be subject to the following limitations:

(i} The holdors of the shares of Series A Preferred Siock may exercise
their Conversion Rights af any tims; and .

(1) No holder of the shares of Series A Preferred Stock shall be
entizled 1o convert the Serics A Preferred Stock to the extent, bt only o the ¢xtenl, that such
conversion would, upon giving effect to such conversion, cause the aggregate number of shares
of Commmon Stock beneficially owned by siuch holder to excced 4.95% of the cuistanding shares
of Comman Stock following such conversion (which provision may be waived by such holder by

writen notice from such holder to the Company, which notice shall be effective 61 days after the
date of such notice), : )

() The limitations on the Conversion Rights specified in Section 4.5(2)
hereof shall terminate (the *“Termination Rights™) il there js a Change in Contro} of the Company
(as defined below), For the purpost of hereof, a “Change in Contrel” of the Company has
occurred when: (i) any persoa (defined herein to mean any pergon 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 plan established by the Board of Dircctors of the Company, acquires,
diractly or indirectly, the beneficial ownership (determined under Rule 13d-3 of the regulations
promulgated by the Securities and Exchange Commission under Section 13(d) of the Exchange
Act) of securities issucd by the Company having forty percent (40%) or more of the voting
power of all of the voling securities issued by the Company in the election of dirsctors at the
mesting of the holders of vating securities to ba held for such purpose; or (1i) a majority of the
directors elected at any meeting of the holders of voting securities of the Company are persons
whe were not norninated for such election by the Board of Direciors of the Campany or a duly
constituted commites of the Board af Directors of the Company heving authority in such
matters; or (iii} the Company merges or consolidates with or fransfers substantially all of iis

‘H04000187052 3
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assets 1o another persor; (iv) a change in the Chief Execative Officer of the Company from that
person thal serves in such position on the date hereof.

SECTION 5

NO VOTING RIGHTS

5.1. Qengral. The Series A Preferred Stock shall not have any voting rights, except as
required under the Nevada Revised Statutes, or as sef forth in Section 5.2 and 5.3 below.

52  Dreach Delaylt Under the Investment Agreement. I the Company comumits 2
breach of the Investment Agreement entcred into by the Company on or about September 17,
2003, and such breach is not cured after ten (10) days writien notice to the Company, the Holder
of the shares of Series A Preferred Stock shall be catitled to cast Fifty-One Percent {(51%) of the
votes on zll subsegnent matiers submitted to the shargholders of the Cempany for approval. This
voung right, once it arises, shall be superior fo the voting rights of the Junior Swock .

53 Election of Diregtors. I the Company commits a breach of the Invested
Agresment entcred into by the Company on or sbout September 17, 2004, and such breach is not
cured after ten (10} days written notice 1o the Company, the Holder of the shares of Scries A
Praferred Stock shall be entitled to slect the majority of the directors of the Company.

SECTION 6
REDEMPTION RIGHTS

6.1.  After providing 3 days prior written notice to the holders of the Series A Preferred
Stock, the Company shall have the right Lo redeem (unless otherwise prevented by law) amy
outstanding shares of Series A Preferred Stock ar ap amount equal to 120% of the Liquidation
Amount, plus acerued but vnpaid dividends thereon (the “Redemption Price™). The Company
shall eonswmmate the redemption and pay the Redemption Price within 20 days of the date of
such notice. The Redemption Price shall be paid in immediately available funds.

6.2  In the event the Company exercises a redemption of cithex all or a portion the
Convertible Debenture, the Holder shall receive a wamant to purchase fifty thousand (50,000)
stares of the Company’s Comsmon Stock for every One Hundred Thousand Dollars ($100,000)
redecmed, pro rata (the “"Warrant™. The Warrant shatl be exercisable on 2 “cash basis™ and have
.An exercised price squal to the Fixed Price, as defined herein in Section 4. The Warrant shall
bave “piggy-back” and 2 onc-time demand registration right and shall survive for two (2) years

from the Closing Date. The warrant shall be in a fonm which is satisfaciory o the Buyer in its
diserstion.

HO4000187052 3
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SECTIGN 7
MISCELLANEOUS

7.1,  Headings of Subdivisions. The headings of the various Sections hereof are for

convenience of reference only and shall nor affect the interpretation of any of (he provisions
heveot. :

7.2.  Severability of Provigigns. If any right, preference or limitation of the Series A
Preforred Stock set forth herein (as this resolution may be amended from time to time) is invalid,
unlawful or incapable of being enforced by reason of any tale of law ar public policy, aii other
righes, preferences and Hmitations set forth in this resolution (as so amended) which cm be given
effect witheut fhe invalid, uniawful or unenforcoable right, preference or Himitation shall,
nevertheless, remain in {oll force and elfect, and no right, preference or timitation herein set forth

shall be desmied dependent upon any other such right, preference or limitation unless so
expressed herein.

- H04000187052 3
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IN WITNESS WHEREOF, the Company has caused this Certificate of Dssignation to
be signed, ynder penalties of perjury, by Robert Farrell, ite President.

Dated: Septernbex 17, 2004 . SAGAMORE HOULDINGS, INC.

HQ04000187052 3



