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August 31, 2009
FLORIDA DEPARTMENT OF STATE

DEER VALLEY CORPORATION Davision of Corporations

3111 W. DR. MLK BLVD, SUITE 100
TAMPA, FL 33607

SUBJECT: DEER VALLEY CORPORATION
REF: P06000052540

We received your electronically transmitted document. Howaver, the
document has not been filed, Pleaase make the following corrections and
refax the complete document, including the electronlc f£iling cover sheet.

Pleasa entitle the document Certificate (or articles) of amendment and
delate the statement “amended and restated” from the second paragraph.

If you have any questions concerning the filing of your document, please
oall (B50) 245-6907.

Annette Ramsay FAX Rud. #: BO9000180294
Requlatory Specialist II Letter Number: 609A00029171

P.0 BOX 6327 - Tallahassee, Flonda 32314



08/31/2000 18:45 FAX 813 223 8620 BUSH ROSS PA o " "@ooasoz2

Facsimile Audit No.: H09000190294 3 203 g AU
. G 2
L] ) AM -
CERTIFICATE OF AMENDMENT TO .TASE CRET4 0: 05
ARTICLES OF INCORPORATION OF LLAKS gg.' OF STare
DEER VALLEY CORPORATION EF Loy,

CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RIGHTS
of
SERIES A CONVERTIBLE PREFERRED STOCK

DEER VALLEY CORPORATION, a Florida corporation (the “Corporation™) does
hereby certify as follows:

L. The original Certificate of Amendment to Articles of Incorporation of Deer
Valley Corporation, Certificate Of Designations, Preferences and Rights of Series A
Convertible Preferred Stock of the Corporation was filed with the Florida Secretary of State on
July 25, 2006.

2. The Certificate of Designations, Preferences and Rights of Series A Convertible
Preferred Stock of the Corporation are hercby amended by replacing it in its entirety by
substituting, in licu thereof, the following:

Deer Valley Corporation, a corporation organized and existing under the laws of the
State of Florida (the “Corporation™), hereby certifies that the Board of Directors of the
Corporation (the “Board of Directors” or the “Board”), pursuant to authority of the Board of
Directors as required by applicable corporate law, and in accordance with the provisions of its
Articles of Incorporation and Bylaws, has and hereby authorizes a series of the Corporation’s
previously authorized Preferred Stock, par value $.01 per share (the “Preferred Stock”), and
hereby states the designation and number of shares, and fixes the rights, preferences,
privileges, powers and restrictions thereof, as follows:

SERIES A CONVERTIBLE PREFERRED STOCK DESIGNATION AND AMOUNT

750,000 shares of the authorized and unissued Preferred Stock of the Corporation are’
hereby designated “Series A Convertible Preferred Stock” with the following rights,
preferences, powers, privileges, restrictions, qualifications and limitations.

1. Stated Value. The stated value of each issued share of Series A Convertible
Preferred Stock shall be deemed to be $10.00 (the "Stated Value"), as the same may be
equitably adjusted whenever there may occur a stock dividend, stock split, combination,
reclassification or similar event affecting the Series A Convertible Preferred Stock.

2. Dividends.

‘&, Dividends on Series A Convertible Preferred Stock.

Facsimile Audit No.: H09000190294 3
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(i) From and including the Date of Issuance (as defined below) of each
share of Series A Convertible Preferred Stock to the earliest of [A] the payment of the
Individual Series A Liquidation Preference Payment (as defined in Section 4(a} below) on each
share of Series A Convertible Preferred Stock upon the liquidation, dissolution or winding-up
of the Corporation, [B] the conversion of the Series A Convertible Preferred Stock, or [C] the
date two (2) years from the Date of Issuance of the share of Series A Convertible Preferred
Stock, the holders of shares of Series A Convertible Preferred Stock shall be entitled to receive,
prior to and in preference to any declaration or payment of any dividend on any other shares of
capital stock of the Corporation, a dividend for each such share at a rate per annum equal to
seven percent (7%) of the Stated Value (as such term is defined in Section 1 above) thereof,
payable semi-annually by one of the following methods, as selected by the Corporation: [Y] in
cash, to the extent funds are legally available therefor in accordance with applicable corporate
law; or [Z] in-kind, with shares of Common Stock registered on Form SB-2 (or an altemative
available form if the reporting company is not eligible to file a Form $B-2), at a ten percent (10%)
discount to the "Market Price” (as defined in Section 9 below). The date on which the
Corporation initially issues any share of Series A Convertible Preferred Stock shall be deemed
its "Date of Issuance,”" regardless of the number of times transfer of such share is made on the
stock records maintained by or for the Corporation and regardless of the number of certificates
which may be issued to evidence such share.

(ii)  From and including the date two (2) years from the Date of Issuance of a
share of Series A Convertible Preferred Stock to the earliest of [A] the payment of the
Individual Series A Liquidation Preference Payment (as defined in Section 4(a) below) on each
share of Series A Convertible Preferred Stock upon the liquidation, dissolution or winding-up
of the Corporation; or [B] the conversion of the Series A Convertible Preferred Stock, each
holder of Series A Converiible Preferred Stock shall receive, in the case of a dividend on
Common Stock or any class or series that is convertible into Common Stock, that dividend per
share of Series A Convertible Preferred Stock as would equal the product of [Y] the dividend
payable on each share of such class or series determined, if applicable, as if all such shares of
such class or series had been converted into Common Stock and all Series A Convertible
Preferred Stock had been converted into Common Stock, and [Z] the number of shares of
Common Stock issuable upon conversion of a share of Series A Convertible Preferred Stock,
calculated on the record date for determination of holders entitled to receive such dividend.

b. Priority of Payment. In the event that full dividends are not paid under
Section 2(a)(i) above to the holders of all outstanding shares of Series A Convertible Preferred
Stock so entitled to such payment and funds available for payment of dividends shall be
insufficient to permit payment in full to holders of all such stock of the full preferential
amounts to which they are then entitled, then the entire amount available for payment of
- dividends shall be distributed, first, ratably among all holders of Series A Convertible Preferred
Stock in proportion to the full amount to which they would otherwise be respectively entitled
and, second, only after the holders of Series A Convertible Preferred Stock have received the
full amount of dividends to which they were entitled, ratably among all holders of other
Preferred Stock and Common Stock in propoertion to the full amount to which they would
otherwise be respectively entitled.

Facsimile Audit No.: H09000150294 3 -2-
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3. Vating,

a. Number of Votes. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
(or by written consent of stockholders in lieu of a meeting), each holder of outstanding shares
of Series A Convertible Preferred Stock shall be entitled, subject to the limitation set forth in
Section 3(b) below, to cast the number of votes for the Series A Convertible Preferred Stock in
an amount equal to the number of whole shares of Common Stock inte which the shares of
Series A Convertible Preferred Stock held by such holder are convertible as of the record date
for determining stockholders entitled to vote on such matter. Except as provided by law or by
the provisions of Sections 3(c) and {(d) below, holders of Series A Convertible Preferred Stock
shall vote together with the holders of Common Stock, and with the holders of any other serics
of Preferred Stock the terms of which so provide, together as a singlc class.

b. Limitation on Number of Votes. Notwithstanding anything contained
herein to the contrary, the voting rights of cach holder of outstanding shares of Serics A
Convertible Preferred Stock shall be limited in accordance with Section 6 hereof, so that each
holder of Series A Convertible Preferred Stock shall be entitled to vote only that number of
votes equal to the number of whole shares of Common Stock into which the shares of Series A
Convertible Preferred Stock are convertible as of the record date.

c. Senior Securities or Fingneial Instruments, At any time when a
minimum of $3,500,000 of the Stated Value of the shares of Series A Convertible Preferred

Stock are outstanding, except where the vote or written consent of the holders of a greater
number of shares of the Corporation is required by law, by the Corporation’s Articles of
Incorporation, as amended (the “Articles of Incerportion™), or by this Certificate of
Designations, Preferences and Rights of Series A Convertible Preferred Stock (the “Certificate
of Designations™), and in addition to any other vote required by law, the Articles of
Incorporation, or this Certificate of Designations, without the written consent or affirmative
vote of the holders of fifty percent (50%) of the then-outstanding shares of Series A
Convertible Preferred Stock given in writing or by vote at a meeting, consenting or voting (as
the case may be) as a separate class from the Common Stock, the Corporation shall not, cither
directly or by amendment, merger, consolidation or otherwise, issue any Additional Shares of
Common Stock (as defined in Section 5(d) below) unless the same rank junior to the Series A
Convertible Preferred Stock with respect to the distribution of assets on the liquidation,
dissolution or winding-up of the Corporation and with respect to the payment of dividends and
redemption rights, if applicable. Notwithstanding the foregoing, this_Section 3(c) shall not
apply to a Qualified Financing or the Reverse Merger (as such terms are defined in Section 9
below).

d. Other Limitations on Corporate Action. At any time when a minimum
of $3,500,000 of the Stated Value (as defined in the Certificate of Designation) of the shares of
Series A Preferred Stock is outstanding, except where the vote or written consent of the holders
of a greater number of shares of the Corporation is required by law, the Articles of
Incorporation, or by this Certificate of Designations, and in addition to any other vote required
by law, the Articles of Incorporation, or by this Certificate of Designation, without the written

Facsimile Audit No.: H09000190294 3 -3-
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consent or affirmative vote of the holders of no-less than fifty percent (50%) of the outstanding
Stated Value of the Series A Convertible Preferred Stock consenting or voting (as the case may
be) as a separate class from the Commeon Stock, the Corporation shall not, either directly or by
amendment, merger, consolidation or otherwise:

1) liquidate, dissolve, or wind-up the business and affairs of the
Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing;

(i)  effectuate any merger, reorganization, or recapitalization of the
Corporation, including such transactions with a Subsidiary (as defined in Section 9 below) or
related entity, or enter into any agreement to do any of the foregoing, other than in connection
with the Reverse Merger; ’

(iii)  until the Effective Date of the Registration Statement, purchase
or redeem or pay or declare any dividend or make any distribution on, any shares of stock other
than the Series A Convertible Preferred Stock as expressly authorized herein, or permit any
Subsidiary to take any such action, except for (A) securities repurchased from former
employees, officers, directors, consultants, or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such employment or service;
or (B) securities repurchased upon the exercise of the Corporation's right of first refusal to
purchase such securities, each as approved by the Board of Directors;

(iv)  after the Effective Date of the Registration Statement, purchase
or redeem or pay or declare any dividend or make any distribution on, any shares of stock other
than the Series A Convertible Preferred Stock as expressly authorized herein, or permit any
Subsidiary to take any such action, so long as an accrued dividend under Section 2 is unpaid,
except for (A) securitics repurchased from former employees, officers, directors, consultants,
or other persons who performed services for the Corporation or any Subsidiary in connection
with the cessation of such employment or scrvice; or (B) securities repurchased upon the
exercise of the Corporation's right of first refusal to purchase such securitics, each as approved
by the Board of Directors;

(v)  alter or change the voting or other powers, preferences, or other
rights, privileges, or restrictions of the Series A Convertible Preferred Stock contained herein
(by merger, consolidation, or otherwise);

(vi) increase the authorized number of shares of Preferred Stock or
Series A Convertible Preferred Stock; or

(vii) make, or permit any Subsidiary to make, any loan or advance to
any person, including, without limitation, any employee or director of the Company, or incur
any Indebtedness, except the Permitted Debt.

4, - Liquidation, Dissolution, or Winding-Up; Certain Mergers, Consolidations and
Asset Sales.
Facsimile Audit No.: H05000190294 3 -4-
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a. Payments to Holders of Series A Convertible Preferred Stock. Upon any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary,
the holders of the shares of Series A Convertible Preferred Stock shall be paid, before any
payment shall be paid to the holders of Common Stock, or any other stock ranking on
liquidation junior to the Series A Convertible Preferred Stock (including the Series B Preferred
Stock and Series C Preferred Stock (as defined in the Securities Purchase and Share Exchange
Agreement) )(the "Junior Stock"), an amount for each share of Series A Convertibie Preferred
Stock held by such holder equal to the sum of (1) the Stated Value thereof and (2) an amount
equal to dividends accrued but unpaid thereon, computed to the date payment thereof is made
available (such applicable amount payable with respect to a share of Series A Convertible
Preferred Stock sometimes being referred to as the "Individual Series A Preferred
Liquidation Preference Payment" and with respect to all shares of Series A Convertible
Preferred Stock in the aggregate somelimes being referred to as the "Aggregate Series A
Liquidation Preference Payment”). If, upon such liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, the assets to be distributed among the
holders of shares of Scries A Convertible Preferred Stock shall be insufficient to permit
payment to the holders of Series A Convertible Preferred Stock of an aggregate amount equal
to the Aggregate Series A Liquidation Preference Payment, then the entire assets of the
Corporation to be so distributed shall be distributed ratably among the holders of Series A
Convertible Preferred Stock (based on the Individual Series A Preferred Liquidation Preference
Payments due to the respective holders of Series A Convertible Preferred Stock).

b. Payments to _Holders of Jupjor Stock. After the payment of all
preferential amounts required to be paid to the holders of the Series A Convertible Preferred
Stock and any other class or series of stock of the Corporation ranking on liquidation senier to
or on a parity with the Series A Convertible Preferred Stock, the holders of shares of Junior
Stock then outstanding shall be entitled to receive the remaining assets of the Corporation
available for distribution to its stockholders as otherwise set forth in the Articles of
Incorporation.

c. Deemed Liguidation Bvents.

(i) The following events shall be deemed to be a liquidation of the
Corporation for purposes of this Section 4 (a "Deemed Liguidation Event"), unless the
holders of 2 majority of the shares of Series A Convertible Preferred Stock elect otherwise by
written notice given to the Corporation at least five (5) days prior to the effective date of any
such event: ‘

{(A) a merger or consolidation (other than the Reverse
Merger) in which: '

() the Corporation is a constituent party, or

(I) a Subsidiary is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger or consolidation,

Facsimile Audit No.: H09000190294 3 -5-
. 670290.02
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except that any such merger or consolidation involving the Corporation or a Subsidiary in
which the shares of capital stock of the Corporation outstanding immediately prior to such
merger or consolidation continue to represent, or are converted or exchanged for shares of
capital stock that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the capital stock of (1) the surviving or resulting corporation or
(2) if the surviving or resulting corporation is a wholly-owned subsidiary of another
corporation immediately following such merger or consolidation, the parent corporation of
such surviving or resulting corporation (provided that, for the purpose of this Section 4(c)(i),
all shares of Commeon Stock issuable upon exercise of options outstanding immediately prior to
such merger or consolidation, or upon conversion of convertible securities outstanding
immediately prior to such merger or consolidation shall be deemed to be outstanding
immediately prior to such merger or consolidation and, if applicable, converted or exchanged
in such merger or consolidation on the same terms as the actual outstanding shares of Common
Stock are converted or exchanged); or

(B) the sale, lease, transfer, or other disposition, in a single
transaction or series of related transactions, by the Corporation or any Subsidiary of all or
substantially all of the assets of the Corporation and its Subsidiaries, taken as a whole, except
where such sale, lease, transfer, or other disposition is to a wholly-owned Subsidiary.

(i) The Corporation shall not have the power to effect any
transaction constituting a Deemed Liquidation Event pursuant to Section 4{c)(i{A¥T) above
unless the agreement or plan of merger or consolidation provides that the consideration payable
to the stockholders of the Corporation shall be allocated among the holders of capital stock of
the Corporation in accordance with Sections 4(a) and 4(b) above.

(ili) In the event of a Deemed Liquidation Event pursuant to Section
4(WIWAXID) or (B) above, if the Corporation does not effect a dissolution of the Corporation
under the Florida Business Corporation Act within sixty (60) days after such Deemed
Liquidation Event, then (A) the Corporation shall deliver a written notice to each holder of
Series A Convertible Preferred Stock no later than the 60th day after the Deemed Liquidation
Event advising such holders of their right (and the requirements to be met to secure such right)
pursuant to the terms of the foliowing clanse (B) to require the redemption of such shares of
Series A Convertible Preferred Stock; and (B) if the holders of at least a majority of the then-
outstanding shares of Series A Convertible Prefetred Stock so request in a written instrument
delivered to the Corporation not later than seventy-five (75) days after such Deemed
Liquidation Event, the Corporation shall use the consideration received by the Corporation for
such Deemed Liquidation Event (net of any retained liabilities associated with the assets sold
or technology licensed, as determined in good faith by the Board of Directors)(the "Net
Proceeds") to redeem, to the extent legally available therefor, on the 90th day afier such
Deemed Liquidation Event (the "Liquidation Redemption Date"), all outstanding shares of
Series A Convertible Preferred Stock at a price per share cqual to the Series A Liquidation
Amount. In the event of a redemption pursuant to the preceding sentence, if the Net Proceeds
are not sufficient to redeem all outstanding shares of Series A Convertible Preferred Stock, or
if the Proceeds are not sufficient to redeem all outstanding shares of Series A Convertible
Preferred Stock, or if the Corporation does not have sufficient funds lawfully available to effect

_— . . -6-
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such redemption, the Corporation shall redeem a pro rata portion of each holder's shares of
Series A Convertible Preferred Stock to the fullest extent of such Net Proceeds or such
lawfully available funds, as the case may be, and, where such redemption is limited by the
amount of lawfully available finds, the Corporation shall redeem the remaining shares to have
been redeemed as soon as practicable after the Corporation has funds legally available therefor.
Pror to the distribution or redemption provided for in this Section 4(c)(iii), the Corporation
shall not expend or dissipate the consideration received for such Deemed Liquidation Event,
except to discharge expenses incurred in the ordinary course of business.

(iv) The amount deemed paid or distributed to the holders of capital
stock of the Corporation upon any such merger, consolidation, sale, transfer, exclusive license,
other disposition or redemption shall be the cash or the value of the property, rights or securities
paid or distributed to such holders by the Corporation or the acquiring person, firm or other
entity. The value of such propetty, rights or securities shall be determined in good faith by the
Board of Directors.

5. Optional Conversion. The holders of Series A Convertible Preferred Shares
shall have the conversion rights as follows (the "Conversion Rights").

(a) Right to Convert. Each share of Series A Convertible Preferred Stock
shall be convertible, at the option of the holder thereof, at any time after the "Conversion
Date" (as defined in Section 9 below), and without the payment of additional consideration by
the holder thereof, into such number of fully-paid and nonassessable shares of Common Stock
as is determined by dividing (1) the sum of (i) the Stated Value per share and (ii} all dividends
accrued and unpaid on cach such share to the date such share is converted, whether or not
declared, and all other dividends declared and unpaid on each such share through the date of
actual conversion, by (2) the Series A Conversion Price in effect at the time of conversion.
The “Series A Conversion Price" shall be seventy five cents ($.75). The Series A Conversion
Price, and the rate at which shares of Series A Convertible Preferred Stock may be converted
into shares of Common Stock, shall be subject to adjustment as provided below.

(b)  Fractional Shares. - No fractional sharcs of Common Stock shall be
issued upon conversion of the Series A Convertible Preferred Stock. In lieu of any fractional
shares to which the holder would otherwise be entitled, the Corpaoration shall pay cash equal to

~ such fraction multiplied by the fair market valuc of a share of Common Stock as determined in
good faith by the Board of Directors, or round-up to the next whole number of shares, at the
Corporation's option. Whether or not fractional shares would be issuable upon such conversion
shall be determined on the basis of the total number of shares of Series A Convertible Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of
shares of Common Stock issuable upon such conversion.

(¢)  Mechanics of Conversion.

@) For a holder of Series A Convertible Preferred Stock to
voluntarily convert shares of Series A Convertible Preferred Stock into shares of Common
Stock, that holder shall surrender the certificate or certificates for such shares of Series A
Convertible Preferred Stock (or, if the registered holder alleges that such ceriificate has been

Faesimile Audit No.: H09000190294 3 -7-
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lost, stolen, or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft, or destruction of such certificate), at the
office of the transfer agent for the Series A Convertible Preferred Stock (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent), together with
written notice that the holder elects to convert all or any number of the shares of the Serics A
Convertible Preferred Stock represented by such certificate or certificates and, if applicable,
any event on which such conversion is contingent. The notice shall state the holder's name or
the names of the nominees in which the holder wishes the certificate or certificates for shares
of Common Stock to be issued. If required by the Corporation, certificates swrrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of
transfer, in form satisfactory to the Corporation, duly executed by the registered holder or his,
her, or its attorney duly authorized in writing. The close of business on the date of receipt by
the transfer agent of such certificates (or lost certificate affidavit and agreement) and notice (or
by the Corporation if the Corporation serves as its own transfer agent) shall be the time of
conversion (the "Conversion Time"), and the shares of Common Stock issuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding of
record as of that date. The Corporation shall, as scon as practicable after the Conversion Time,
issue and deliver at such office to the holder of Series A Convertible Preferred Stock, or to his,
her, or its nominee(s), a certificate or certificates for the number of shares of Common Stock to
which the holder(s) shall be entitled, together with cash in lieu of any fraction of a share, if
applicable.

(i)  The Corporation shall at all times while the Series A Convertible
Preferred Stock is outstanding, reserve and keep available out of its authorized but unissued
stock, for the purpose of effecting the conversion of the Series A Convertible Preferred Stock,
such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Series A Convertible Preferred Stock; and
if, at any time, the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then-outstanding shares of the Series A Convertible
Preferred Stock, the Corporation shall take such corporate action as may be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain
the requisite stockholder approval of any necessary amendment to the Articles of
Incorporation.

(iii)  All shares of Scries A Convertible Preferred Stock that shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding, and all rights with respect to such shares, including the rights, if any, to receive
notices, to vote, and to receive payment of any dividends accrued or declared but unpaid
thereon, shall immediately cease and terminate at the Conversion Time, except only the right
of the holders thereof to receive shares of Common Stock in exchange therefor. Any shares of
Series A Convertible Preferred Stock so converted shall be retired and cancelled and shall not
be reissued as shares of such series, and the Corporation (without the need for stockholder
action) may from time to time take such appropriate action as may be necessary to reduce the
authorized number of shares of Series A Convertible Preferred Stock accordingly.

Facsimile Audit No.: F09000190294 3 -8-
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(iv) Upon any such conversion, no adjustment to the Series A
Conversion Price shall be made for any accrued or declared but unpaid dividends on the
Series A Convertible Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion.

(v)  The Corporation shall pay any and all issue and other similar
taxes that may be payable in respect of any issuance or delivery of shares of Common Stock
upon conversion of shares of Series A Convertible Preferred Stock pursuant to this Section J.
The Corporation shall not, however, be required to pay any tax that may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in a name
other than that in which the shares of Series A Convertible Preferred Stock so converted were
registered, and no such issuance or delivery shall be made unless and until the person or entity
requesting such issuance has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.

(d)  Adjustments to Series A Conversion Price for Diluting Isgues.

() Special Definitions. For purposes of this Seetion 5, the
following definitions shall apply:

(A) "Option" shall mean rights, options, or warrants to
subscribe for, purchase, or otherwise acquire Common Stock or Convertible Securities.

(B) "Series A Original Issue Date" shall mean the date on
which the first share of Series A Convertible Preferred Stock was issued.

(C) "Convertible Securitles” shall mean any evidence of
indebtedness, shares or other securities directly or indirecily convertible into or exchangeable
for Common Stock, but excluding Options.

(D) "Additional Shares of Common Stock" shall mean all
shares of Common Stock issued (or, pursuant to Section 5{(d)(iii) below, deemed to be issued)
by the Corporation afler the Series A Original Issue Date, other than the following
("Exempted Securities"):

4y shares of Common Stock issued or deemed issued
as a dividend or distribution on Series A Convertible Preferred Stock, Series A Warrants (as
defined in Section 9 below) issued as penalty warrants to holders of Series A Convertible
Preferred Stock pursuant to Section 2 of the Investor Rights Agreement, and Series A Warrants
issued as penalty warrants to the holder of the Series D Warrant pursuant to Section 2 of the
Investor Rights Agreement;

(I)  shares of Common Stock issued or issuable by
reason of a d1v1dend, stock split, split-up or other distribution on shares of Common Stock that
is covered by Section 5(e) or 5(f) below;

(III) shares of Common Stock issued or deemed issued
to employees or directors of, or consultants to, the Corporation or any of its Subsidiaries for

Facsimile Audit No.: 105000190294 3 -9-
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services rendered pursuant to a plan, agreement, or arrangement approved by the Board of
Directors (including up to 5,000 shares of Common Stock per month issued or issuable to third
party(ies) in connection with the provision of guarantees for certain obligations of the
Company);

(IV) shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options, or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities (including the Series A
Convertible Preferred Stock, the Serics B Convertible Preferred Stock, the Series C
Convertible Preferred Stock, the Series A Warrants, the Series B Warrants, the Scrics C
Warrants, the Series D Warrant, and the warrants issued to Midtown Partners & Co., LLC (as
placement agent) in connection with the offering of the Series A Convertible Preferred Stock),
in each case, provided the issuance is pursuant to the terms of such Option or Convertible
Security;

(V)  shares of Common Stock issued or deemed issued
in connection with a bona fide joint venture or business acquisition of or by the Corporation,
whether by merger, consolidation, sale of assets, sale or exchange of stock, or otherwise;
provided that any such issuance is approved by the Board of Directors, and, at the time of such
issuance, the aggregate of that issuance and similar issuances in the preceding twelve (12)
month period shall not exceed ten percent (10%) of the then-outstanding Common Stock
{assuming full conversion and exercise of all convertible and exercisable securities);

(VI) shares of Common Stock, Preferred Stock or other
securities issued by the Corporation in connection with the Reverse Merger (the "Exchanged
Securities"), in exchange for outstanding shares of Common Stock, Preferred Stock or other
securities of DeerValley Acquisitions Corp. (the "Surrendered Securities”); and

(VIT) the Company’s offering of up to 750,000 shares
of Series A Convertible Preferred Stock, Series A Warrants and Series B Warrants, and up to
76,201 shares of Series B Convertible Preferred Stock and Series C Convertible Preferred
Stock, in the aggrepate, pursuant to the Securities Purchase and Share Exchange Agreement.

(ii) No Adjustment of Series A Conversion Price. No adjustment in
the Series A Conversion Price shall be made as the result of the issnance of Additional Shares

of Common Stock if* (a) the consideration per share (determined pursuant to Section S5(d)}v)
below) for such Additional Shares of Common Stock issued or deemed to be issued by the
Corporation is equal to or greater than the applicable Series A Conversion Price in effect
immediately prior to the issuance or deemed issuance of such Additional Shares of Common
Stock; or (b) prior to such issuance or deemed issuance, the Corporation receives written notice
from the holders of at least a majority of the then-outstanding shares of Series A Convertible
Preferred Stock agreeing that no such adjustment shall be made as the result of the issuance or
deemed issnance of such Additional Shares of Common Stock.

(ili) Deemed Issue of Additional Shares of Common Stock.

mi . -10-
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(A) If the Corporation, at any time or from time to time after
the Series A Original Issue Date, shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities that, upon exercise, conversion, or exchange thereof, would
entitle the holder thereof to receive Exempted Securities pursuant to Sections S(d)(iYDXI), (II),
I, (IVY, (V). (V) or (VII)) or shall fix a record date for the determination of holders of any
class of securities entitled to receive any such Options or Convertible Securities, then the
maximum number of shares of Common Stock (as sct forth in the instrument relating thereto,
assuming the satisfaction of any conditions to exercisability, convertibility, or exchangeability
but without regard to any provision contained therein for a subsequent adjustment of such
number) issuable upon the exercise of such Options or, in the case of Convertible Securities
and Options therefor, the conversion or exchange of such Convertible Securities, shall be
deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in
case such a record date shall have been fixed, as of the close of business on such record date.

(B) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Section S(d)(iv) below, are revised (either automatically pursuant to the provisions
contained therein or as a result of an amendment to such terms) to provide for either (1) any
increase or decrease in the number of shares of Common Stock issuable upon the exercise,
conversion, or exchange of any such Option or Convertible Security or (2) any increase or
decrease in the consideration payable to the Corporation upon such ¢xercise, conversion, or
exchange, then, effective upon such increase or decrease becoming effective, the Series A
Conversion Price computed upon the original issue of such Option or Convertible Security (or
upon the occurrence of a record date with respect thereto) shall be readjusted to such Series A
Conversion Price as would have been obtained had such revised terms been in effect upon the
original date of issuance of such Option or Convertible Security. Notwithstanding the
foregoing, no adjustment pursuant to this clause (B) shall have the effect of increasing the
Series A Conversion Price to an amount that exceeds the lower of (i} the Series A Conversion
Price on the original adjustment date, or (ii) the Series A Conversion Price that would have
resulted from any issuances of Additional Shares of Common Stock between the original
adjustment date and such readjustment date. :

(C) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities that, upon exercise, conversion, or exchange
thereof, would entitle the holder thereof to receive Exempted Securities pursuant to Sections
SAHOYD)., D). (T, (TV), (V), (VD) or (VIT} ahove), the issuance of which did not result in
an adjustment to the Series A Conversion Price pursuant to the terms of Section 5(d)(iv) below
(either because the consideration per share (determined pursuant to Section 5{d)(v) below) of
the Additional Shares of Common Stock subject thereto was equal to or greater than the Series
A Conversion Price then in effect, or because such Option or Convertible Security was issued
before the Series A Original Issuc Date), are revised after the Series A Original Issue Date
(either automatically pursuant to the provisions contained therein or as a result of an
amendment to such térms) to provide for either (1) any increase or decrease in the number of
shares of Common Stock issuable upon the exercise, conversion, or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to
the Corporation upon such exercise, conversion, or exchange, then such Option or Convertible
Security, as so amended, and the Additional Shares of Common Stock subject thereto
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(determined in the manner provided in Section S(d)(iii}A) above) shall be deemed to have
been issued effective upon such increase or decrease becoming effective.

(D) Upen the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security that resulted (either upon its
original issuance or upon a revision of its terms) in an adjustment to the Series A Conversion
Price pursuant to the terms of Section 5(d)(iv) below, the Series A Conversion Price shall be
readjusted to such Series A Conversion Price as would have been obtained had such Option or
Convertible Security never been issued.

(iv)  Adjustment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. If the Corporation shall at any time after the Series A

Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed 1o be issued pursuant to Section 5(d)(iii) above), without consideration
or for a consideration per share less than the applicable Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price equal to the consideration received per share in
connection with the issuance of such Additional Shares of Common Stock.

(v)  Determination of Consideration. For purposes of this
Section 5(d), the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(A) Cash and Property: Such consideration shall:

(I} insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation, excluding amounts paid or payable for
accrued interest;

(I)  insofar as it consists of property other than cash,
be computed at the fair market value thereof at the time of such issuc, as determined in good
faith by the Board of Directors; and

(I} if Additional Shares of Commmon Stock are issued
together with other shares or securities or other assets of the Corporation for consideration
that covers both, be the proportion of such consideration so received, computed as provided in
clauses (T) and (II) above, as determined in good faith by the Board of Directors.

(B) Options and Convertible Securities. The consideration
per share received by the Corporation for Additional Shares of Common Stock deemed to have

been issued pursuant to Section 5(d)(iii) above, relating to Options and Convertible Securities,
shall be determined by dividing

1)) the total amount, if any, received or receivable by
the Corporation as consideration for the issue of such Options or Convertible Securities, plus
the minimum aggregate amount of additional consideration (as set forth in the instruments
relating thereto, without regard to any provision contained therein for a subsequent adjustment
of such consideration) payable to the Corporation upon the exercise of such Options or the
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conversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities, by

(II})  the maximum number of shares of Common Stock
(as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercisc of such
Options or the conversion or exchange of such Convertible Securities.

{(vi) Multiple ing Dates. If the Corporation shall issue on more
than one date Additional Shares of Common Stock that are a part of one transaction or a series
of related transactions and that would result in an adjustment to the Series A Conversion Price
pursuant to the terms of Section 5(d¥iv) above, then, upon the final such issuance, the Series A
Conversion Price shall be readjusted to give effect to all such issuances as if they occurred on
the date of the first such issuance (and without giving additional effect to any adjustments as a
result of any subsequent issuances within such period).

(e) Adjustment for Stock Splits and Comnbinations. If the Corporation shall,
at any time or from time to time after the Series A Original Issue Date, effect a subdivision of
the outstanding Common Stock without a comparable subdivision of the Series A Convertible
Preferred Stock, or combine the outstanding shares of Series A Convertible Preferred Stock
without a comparable combination of the Common Stock, the Series A Conversion Price in
effect immediately before that subdivision or combination shall be proportionately decreased
so that the number of shares of Common Stock issuable on conversion of each share of such
series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding or in proportion to such decrease in the aggregate number of
shares of Series A Convertible Preferred Stock outstanding, as applicable. If the Corporation
shall, at any time or from time to time afier the Series A Original Issue Date, combine the
outstanding shares of Common Stock without a comparable combination of the Series A
Convertible Preferred Stock or effect a subdivision of the outstanding shares of Series A
Convertible Preferred Stock without a comparable subdivision of the Common Stock, the
Series A Conversion Price in effect immediately before the combination or subdivision shall be
proportionately increased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding or in proportion to such increase in
the aggregatc number of shares of Series A Convertible Preferred Stock outstanding, as
applicable. Any adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective.

(N Adjustment for Certain Dividends and Distributions. If the Corporation
shall, at any time or from time to time after the Series A Original Issue Date, make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then, and in each such event, the Series A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Series
A Conversion Price then in effect by a fraction:
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(1)  the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2)  the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution;

provided, however, that if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A Conversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of the
time of actual payment of such dividends or distributions; and provided further, however, that
no such adjustment shall be made if the holders of Series A Convertible Preferred Stock
simultaneously receive (i) a dividend or other distribution of shares of Common Stock in a
number equal to the number of shares of Common Stock as they would have received if all
outstanding shares of Series A Convertible Preferred Stock had been converted into Common
Stock on the date of such event; or (ii) a dividend or other distribution of shares of Series A
Convertible Preferred Stock that are convertible, as of the date of such event, into such number
of shares of Common Stock as is equal to the number of additional shares of Common Stock
being issued with respect to each share of Common Stock in such dividend or distribution.

()  Adjustments for Other Dividends and Distributions. If the Corporation
shall, at any time or from time to time afier the Series A Original Issue Date, make or issue, or
fix a record date for the determination of holders of capital stock of the Corporation entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or
in other property, then, and in each such event, the holders of Series A Convertible Preferred
Stock shall receive, simultaneously with the distribution to the holders of such capital stock, a
dividend or other distribution of such securities or other property in an amount equal to the
amount of such securities or other property as they would have received if all outstanding
shares of Series A Convertible Preferred Stock had been converted into Common Stock on the
date of such event.

(h)  Adjustment for Merger or Reorganization, ete. Subject to the provisions
of Section 4(c) above, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Convertible Preferred Stock) is converted into or exchanged for securitics, cash, or
other property (other than a transaction covered by Sections 5(e), (f), or (g) above), then,
following any such reorganization, recapitalization, reclassification, consolidation, or merger,
each share of Series A Convertible Preferred Stock shall thereafter be convertible in licu of the
Common Stock into which it was convertible prior to such event into the kind and amount of
securities, cash or other property that a holder of the number of shares of Common Stock of the
Corporation issuable upon conversion of one share of Series A Convertible Preferred Stock
immediately prior to such reorganization, recapitalization, reclassification, consolidation, or
merger would have been entitled to receive pursuant to such transaction; and, in such case,
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appropriate adjustment (as determined in good faith by the Board of Directors) shall be made
in the application of the provisions in this Section 3 with respect to the rights and interests
thereafter of the holders of the Series A Convertible Preferred Stock, to the end that the
provisions set forth in this Section 5 (including provisions with respect to changes in and other
adjustments of the Series A Conversion Price) shall thereafter be applicable, as nearly as
reasonably may be, in relation to any securities or other property thereafter deliverable upon
the conversion of the Secrics A Convertible Preferred Stock.

(i) Certificate as to Adjustments. Upon the occurrence of each adjustment
or readjustment of the Series A Conversion Price pursuant to this Section 3, the Corporation, at
its expense, shall, as promptly as reasonably practicable, but in any event not later than ten (10)
days thereafier, compute such adjustment or readjustment in accordance with the terms hereof
and furnish to each holder of Series A Convertible Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of securitics, cash or other
property into which the Series A Convertible Preferred Stock is convertible) and showing in
detail the facts upon which such adjustment or readjustment is based. The Corporation shall,
as promptly as reasonably practicable after the written request at any time of any holder of
Series A Convertible Preferred Stock (but in any event not later than ten (10) days thereafter),
furnish or cause to be furnished to such holder a certificate setting forth (i) the Series A
Conversion Price then in effect, and (ii) the number of shares of Common Stock and the type
and amount, if any, of other securities, cash, or property that then would be received upon the
conversion of Series A Convertible Preferred Stock.

G Notice of Record Date. In the event:

0] the Corporation shall take a record of the holders of its Common
Stock (or other stock or securities at the time issuable upon conversion of the Series A
Convertible Preferred Stock) for the purpose of entitling or enabling them to receive any
dividend or other distribution, or to receive any right to subscribe for or purchase any shares of
stock of any class or any other securities, or to receive any other right; or

(ii) of any capital reorganization of the Corporation, any
reclassification of the Common Stock, or any Deemed Liquidation Event; or

(iii) of the voluntary or inveluntary dissolution, liquidation, or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Serics A Convertible Preferred Stock a notice specifying, as the case may be, (i) the record
date for such dividend, distribution, or right, and the amount and character of such dividend,
distribution, or right; or (ii) the effective date on which such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation, or winding-up is proposed to take
place, and the time, if any is to be fixed, as of which the holders of record of Common Stock
(or such other stock or securities at the time issuable upon the conversion of the Series A
Convertible Preferred Stock) shall be entitled to exchange their shares of Common Stock (or
such other stock or securities) for securitics or other property deliverable upon such
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation, or
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winding-up, and the amount per share and character of such exchange applicable to the Series
A Convertible Preferred Stock and the Common Stock. Such notice shall be sent at least ten
(10) days prior to the record date or effective date for the event specified in such notice. Any
notice required by the provisions hereof to be given to a holder of shares of Series A
Convertible Preferred Stock shall be deemed sent to such holder if deposited in the United
States mail, postage prepaid, and addressed to such holder at his, her, or its address appearing
on the books of the Corporation.

6. Intentionally omitted.
7. Intentionally omitted.

8. Waiver. Any of the rights, powers, or preferences of the holders of Series A
Convertible Preferred Stock set forth herein may be waived by the affirmative consent or vole
of the holders of at least a majority of the shares of Series A Convertible Preferred Stock then
outstanding.

9. Definitions. As used herein, the following terms shall have the following
meanings:

a. "Affiliate" means, with respect to any individual, corporation,
partnership, association, trust, or any other entity (in each case, a "Person"), any Person that,
directly or indirectly, Controls, is Controlled by, or is under common Control with such
Person, including, without limitation, any general partner, executive officer, or director of such
Person or any holder of ten percent (10%) or more of the outstanding equity or voting power of
such Person.

b. “Closing Price" for any day means: (i) the last reported sales price
regular way of the Common Stock on such day on the principal securities exchange on which
the Common Stock is then listed or admitted to trading or on Nasdag, as applicable; (ii}) if no
sale takes place on such day on any such securities exchange or system, the average of the
closing bid and asked prices, regular way, on such day for the Common Stock as officially
quoted on any such securities exchange or system,; (iii} if on such day such shares of Common
Stock are not then listed or admitted to trading on any securities exchange or system, the last
reported sale price, regular way, on such day for the Common Stock in the domestic over-the-
counter market as reported on the Over the Counter Bulletin Board (thc "OTCBB"); (iv)if no
sale takes place on such day, the average of the high and low bid price of the Common Stock
on such day in the domestic over-the-counter market as reported on the OTCBB; (v) if on such
day such shares of Common Stock are not then listed or admitted to trading on any securities
exchange or system, the last reported sale price, regular way, on such day for the Common
Stock in the domestic over-the-counter market as reported on the by the National Quotation
Bureau, Incorporated, or any other successor organization, or (vi) if no sale takes place on such
day, the average of the high and low bid price of the Common Stock on such day in the
domestic over-the-counter market as reported by the National Quotation Bureau, Incorporated, -
or any other successor organization. If, at any time, such shares of Common Stock are not
listed on any domestic exchange or quoted in the NASDAQ System or the domestic over-the-
counter market or reported in the "pink sheets," the Closing Price shall be the fair market value
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thereof determired by an independent appraiser selected in good faith by the Board of
Directors.

C. "Control" means the possession, directly or indirectly, of power to
direct or cause the direction of management or policies (whether through ownership of voting
securities, by agreement or otherwise),

d. "Conversion Date" shall mean either (1) the Effective Date of the
Registration Statement, or (2) the date that the holder of the Series A Convertible Preferred
Stock has satisfied the minimum one (1) year holding requirements set forth in SEC Rule
144(d).

' e "Effective Date of the Registration Statement” shall mean the date on
which the SEC declares .effective the Corporation's registration statement filed pursuant to
Section 2 of the Investor Rights Agreement.

f “Indebtedness” means, as applied to any Person, all obligations,
contingent and otherwise, that, in accordance with GAAP, should be classified upon such
Person’s balance sheet as liabilities, or to which reference should be made by footnotes thereto,
including, in any event and whether so classified: (a) all debt and similar monetary obligations,
whether direct or indirect; (b) all liabilities secured by any mortgage, pledge, security interest,
lien, charge, or other encumbrance existing on property owned or acquired subject thereto,
irrespective of whether the liability secured thereby shall have been assumed; (¢) all
guarantees, endorsements, and other contingent obligations, whether direct or indirect, in
respect of indebtedness of others, including any obligation to supply funds to or in any manner
to invest in, directly or indirectly, the debtor, to purchase indebtedness, or to assure the owner
of indebtedness againast loss, throngh an agreement to purchase goods, supplies, or services for
the purpose of enabling the debtor to make payment of the indebtedness held by such owner or
otherwise; and (d) the obligation to reimburse the issuer in respect of any letter of credit.

g "Investor Rights Agreement" shall mean the Investor Rights
Apgreement dated January 18, 2006, by and among the Corporation and the other parties
thereto.

h. "Market Price” shall mean the average of the five (5) Closing Prices of

the Common Stock for the five (5) Trading Days preceding the date or the dates that the
dividend is due or a conversion is to occur. Notwithstanding the foregoing, if at the time a
dividend is paid pursuant to Section 2(a} above with registered Common Stock, and the
Corporation’s Common Stock is not listed on any domestic exchange or quoted in the
NASDAQ System or the domestic over-the-counter market or reported in the “pink sheets," the
Closing Price shall be the fair market value thereof determined by an independent appraiser
selected in good faith by the Board of Directors.

I. "Person" shall mean any individual, partnership, firm, corporation,
association, trust, unincorporated organization or other entity, as well as any syndicate or group
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that would be deemed to be a person under Section 13(d)(3) of the Securities Exchange Act of
1934, as amended.

j- “Permitted Debt” shall mean (i) trade payables incurred in the ordinary
course of business; (ii) one or more debt facilities used to finance the purchase of raw materials
for products manufactured by the Company and inventory; (iii) factoring of accounts
receivables; (tv) surcty bonds and letters of credit issued or obtained in the ordinary course of
business; (v) the refinancing of debt existing as of the date of this Agreement, upon
substantially similar terms; (vi) up to $3,000,000 of new Indebtedness; and (vii) debt incurred
pursuant to that certain Interest Bearing Non-Convertible Installment Promissory Note that
forms a part of the Securities Purchase and Share Exchange Agreement.

k. "Qualified Financing”" mecans an equity offering obtained by the
Corporation after the date of this Certificate of Designation, provided, however, that (i) the
gross aggregate proceeds raised and liquidation preferences shall be no more than $3,000,000;
(ii) the dividend rate shall not exceed ten percent (10%); and (iii) the holders of the securities
issued in connection with the Qualified Financing shall not have voting rights more favorable
than voting rights granted to the Series A Convertible Preferred Stock, As a point of
clarification, all equity financings after the date of this Certificate of Designations shall be
aggregated for purposes of determining if the $3,000,000 cap has been met.

L "Reverse Merger" means the reverse triangular merger transaction,
share exchange or other similar transaction with DeerValley Acquisitions, Corp. to be
contemplated on or about the date of this Certificate of Designations, and the acquisition of all
or substantially all of the issued and outstanding capital stock of Deer Valley Homebuilders,
Inc,

m. "SEC" means the United States Securities and Exchange Commission.

n. "SEC Rule 144" means Rule 144 promulgated by the SEC under the
Securities Act.

o. "Securities Act" means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

p. "Series A Warrants" means the Series A Warrants for the purchase of
Common Stock issued to purchasers of Series A Convertible Preferred Stock pursuant to the
Securities Purchase and Share Exchange Agreement.

q. "Series B Warrants" means the Series B Warrants for the purchase of
Common Stock issued to purchasers of Series A Convertible Preferred Stock pursuant to the
Securities Purchase and Share Exchange Agreement. :

I, “Series C Warrants” means the Series C Warrants for the purchase of
Commen Stock issued to TotalCFO, LLC pursuant to the Securities Purchase and Share
Exchange Agreement.
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3 “Series D Warrant” means the Series D- Warrant for the purchase of
Common Stock issued to Vicis Capital Master Fund pursuant-to the- Secutities- Purchase and
Share Exchange Agreement.

_ L “Securities Purchase and Share Exchange Agreement™ means the
Securities Purchase and: Share Exchange Agreement dated January 18, 2006, by and between
the Company, certain shareholders of the Company a party thereto, DeerValley Acquisitions,
Corp. (“DVA™), certain DVA shareholders a party thereto, Vicis Capital Master Fund, and
ench of the purchasers of Series A Convertible Preferred Stock of the Company a party thereto,

u. "Subsidisry” shall mean any corpotation, association, partnership,
limited liability company or other business entity of which more than fifty percent (50%) of the
total voting power is, at the time, owned or controlled, directly or indiréctly, by the
Corporation or one or more of the other Subsidiaries- of the Corporation or a combination
thereof. '

v. "Trading Day" means a day on which the securities exchange,
association, of quolation system on which shares of Common Stock are listed for trading shall
be open for business or,#f the shares of Common Stock shall not be listed on such exchange,
association, or quotation system for such day, a day with respect t6 which trades in the United
States domestic over-the~counter market shall be reported.
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3. The foregoing amendment and restatement, having been adopted as of August
18, 2009, shall become effective as of the close of business on the date this Certificate of
Amendiment is apptoved by the Florida Department of State and all filing fees then due have
been paid, ail in accordance with the corporation laws of the State of Florida.

) 4. The amendment recited in Section 2. above has been approved in accordance
with the requirements of §607.0602 and §607.1002, Florida Statutes, the Corporation’s board
of directors having adopted the same and such action being sufficient for approvat, without a
separate shar¢holder vote.

IN WITNESS WHEREQF, this Certificate of Designation has been executed by a duly
authorized officer of the Corporation on this Z&day of August, 2009.

DEER VALLEY CORPORATION

Charles G. Masters
President and Chief Executive Officer
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