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Qctober 23, 2012
FLORIDA DEPARTMENT OF STATE

ENERGY TELECOM, INC. Dhvision of Corporations

3501-B S PCNCE DE LEON BLVD

#3093
ST AUGUSTINE, FL 32084

SUBJECT: ENERGY TELECOM, INC.
REF: P93Q00062226

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

If shareholder approval was not required, a statement to that effect must
ke contained in the document.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Tina Roberts FAX Aud. #: H12000254966
Regulatory Specialist II Letter Number: S512A00026065
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ARTICLES OF AMENDMENT OF .«;,';_C'f:;itﬁiggggc_g.vﬁwﬂm“p‘

ENERGY TELECOM, INC. TALL

A

These articles of amendment were adopted by the board of directors without shareholder action
and shareholder action was not required.  Sharcholders previously approved arlicles of
amendment authorizing the board of directors to issue blank«check preferred stock, with the
board of directors authorized to fix the designation, power, preferences, and rights of the shares
of preferred stock and any qualifications, limitations or restrictions thereof, and the articles of
incorporation provide that shareholders shall not be entitled io vote on any amendiment to the
articles of incorporation relating to any certificate of designation filed for any series of preferred
stock.

Certificate of Designations, Rights and Preferences
of the Series A Convertible Preferred Stock

I, Thomas Rickards, Chief Executive Officer of Energy Telecom, Inc., a Florida
corporation (hereinafter called the "Company"), pursuant to the provisions of Section 607.0602
of the Florida Business Corporation Act, hereby make this Certificate of Designation under the
corporate seal of the Company and hereby state and certifies that pursuant to the authority
expressly vested in the Board of Directors of the Company by the Articles of Incorporation, the
Board of Directors dulv adopted the following resolutions on Cctober 22, 2012:

RESOLVED, that pursuant to the authority vested in the Board of Directors m
accordance with the provisions of the Company’s Articles of Incorporation, the Board hereby
authorizes the designation of 5,790 shares of a new series of preferred stock entitled Series A
Convertible Preferred Stock (the “Series A Preferred Shaves™) with which series shall have the
following designations, powers, preferences and relative and other special rights and the
following qualifications, limitations and restrictions:

(1) Stated Value, The stated value per share of the Series A Preferred Shares
shall be $100 (the "Stated Value™), and the par value per share shall be $0.001.

(2) Conversion of Series A Preferred Shares. A holder of Series A Preferred
Shares (collectively, the "Holders" and each a "Helder") shall have the right, at such
Holder's option. to convert the Series A Preferred Shares into shares of the Company's
class A common stock, par value 30.0001 per share (the "Common Stock”, and as
converted, the "Conversion Shares"). on the following terms and conditions:

{(a) Conversion Right. Subject to the terms and conditions contained
herein, each Series A Preferred Share shall be convertible at the option of the Holder
thereof, at any time or from time to time on or after the initial date ot issuance ol the
Serics A Preferred Shares (the “Initial Issuance Date") into fully paid. validly issved and
nonassessable shares (rounded to the nearest whole share in accordance with Section 2(f)
below) of Common Stock, at the Conversion Rate (as defined below).
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The Company shall not affect the conversion of Seriecs A Preferred Shares,
and the Holder shall not have the right to convert Series A Preferred Shares, to the extent
that after giving effect to such conversion, the Holder (together with such Holder’s
affiliates) would beneficiallv own in excess of 4.99% of the shares of Common Stock
outstanding immediately after giving eftect to such exercise (lhe "Blocker Provision™).
For purposes of the foregoing sentence, the aggregate number of shares of Common
Stock beneficially owned by such Holder and its affiliates shall include the number of
shares of Common Stock issnable upon conversion of Series A Preferred Shares with
respect to which the determination of such sentence is being made, but shall exclude
shares of Common Stock which would be issuable upon (A) exercise of the remaining,
unexercised portion of Series A Preferred Shares beneficially owned by such Holder and
its affiliates and (B) exercise or conversion of the unexercised or nnconverted portion of
any other securities of the Company beneficially owned by such Holder and its affiliates
(including, without limitatien, any convertible notes or convertible preferred stock or
warrants) subject to a limitation on conversion or exercise analogous to the himitation
contained herein. Except as set forth in the preceding sentence, for purposes of this
paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of
the Securities Exchange Act of 1934, as amended. To the extent that the limitation
conlained in this Section 2(a) applies, the determination of whether the Series A Preferred
Shares are convertible (in relation to other securities owned by the Holder together with
anv affiliate) and of which number Series A Preferred Shares are convertible shall be in
the sole discretion of the Holder, and the submission of a Conversion Notice shall be
deemed 1o be the Holder's determination of whether such Series A Preferred Shares are
convertible (in relation 1o other sccurities owned by the Holder together with any
affiliate) and of which portion of such Series A Preferred Shares are convertible, in each
case subject to such aggregate percentage limitation, and the Company shall have no
obligation tu verify or confirm the accuracy of the detennination. Tor purpases hereof, in
determining the number of cutsianding shares of Common Stock. the Holder may rely on
the number of outstanding shares of Common Stock as reflected in (1) the Company's
most recent Form 10-K, Form 10-Q, Current Report on Form 8-K or other public filing
with the Securities and Exchange Commission. as the case may be, (2) a more recent
public announcement by the Company or (3} any other notice by the Company setting
forth the number of shares of Common Stock outstanding. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) business
dav confirm orally and in writing to the Holder the number of shares of Common Stock
then outstanding. In anv case, the number of ovtstanding shares of Common Stock shall
be determined afier giving effect to the conversion or exercise of securities of the
Company, including Series A Preferred Shares. by the Holder and its affiliates since the
date a3 of which such number of cutstanding shares of Common Stock was reported. The
restriction described in this Section 2(a) may be waived, in whole or in part, upon sixty=-
one {61) days prior notice from the Holder to the Company to increase such percentage
up to 9.99%. but not in excess of 9.99% unless the Holder otherwise provides in such
notice to the Company. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this
Section 2{a) to correct this paragraph (or any portion herecf) which may be defective or
inconsistent with the intended beneficial ownership limitation herein coniained or fo
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" make changes or supplements necessary or desirable to properly give effect to such

limitation.

(b Conversion Rate. The number of shares of Common Stock 1ssuable upon
conversion of cach af the Serics A Preferred Shares pursuant to Section {2)(a)(1) shall be
determined by dividing the Stated Value by the Conversion Price.

(<) For purposes of this Certificate of Designations, the following
terms shall have the following meanings:

(i) "Additional Shares of Common Stock” shall mean. all
shares (including treasury shares) of Common Stock issued or sold (or, pursuant to
Section (2)(d)(i1) or (2)(d)(1v), deemed to be issued) by the Company after the Initial
Issuance Date, whether or not subsequently reacquired or retired by the Company. other
than (a) the Conversion Shares, (b) such number of additional shares of Common Siock
as may become issuable by conversion of the Series A Preferred Shares by reason of
adjustiments required pursuant to the anti-dilution provisions applicable to such Series A
Preferred Shares as in eftect on the date hereof, (c) shares of Common Stock issued
pursuant to Approved Stock Plans (as defined below), or (d) shares of Common Stock
issued pursuant to any contract or right to purchase such shares that is in existence as of
Oclober 22, 2012 (the "Existing Options");

(i) "Approved Stock Plan" means any contract, plan or
agreement which has been or shall be approved by the Board of Directors of the
Company (the "Board™), pursuant to which the Company's sccurities may be tssued o
any employee, officer, director, consultant or other service provider of the Company in an
aggregate amount that does not exceed 110% of the number of securities issuable as of
October 22, 2012 pursuant to any then exasting Approved Stock Plan; :

{(iii}  "Conversion Price” means $0.3468, subject to adjustment
as provided herein,

(iv)  "Convertible Securities” means anyv evidences of
indebtedness, shares of stock or other securities (other than Options) directly or indirectly
convertible into or exchangeable or exercisable for Common Stock:

) "Options” means any rights, warranls or options 1o
subscribe for or purchase Common Steck or Convertible Securnities; and

{vi)  "Person” means an individual, a himited liability company,
a partnership. a joint venture, a corporation, a trust. an unincorporated organization and a
government or any department or agency thereof,

{d) Adiusiment to Converston Price, Dilution and Other Events. In
order to prevent dilution of the rights granted under this Certificate of Designations, the
Conversion Price will be subject to adjustment from time to time as provided in this
Sectien 2(d). Any such adjustments to the Conversion Price will be applicable to Series
A Preferred Shares not vet converted or redeemed.

3
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(1) Dividends and Distributions. [f the Company shall declare
or pay to the holders of the Common Stock a dividend or other distribution payable i
shares of Common Stock or any other security convertible into or exchangeabte for
shares of Commuon Stock, each Holder shall be entitled to receive the number of shares of
Common Stock or other securities convertible into or exchangeable for shares of
Common Stocle, as applicable, which such Holder would have owned or been entitled to
receive after the declaration and payment of such dividend or other distribution as if the
Series A Preferred Shares then held by such Holder had been converted at the Conversion
Price in effect immediately prior to the record date for the determination of stockholders
entitled to receive such dividend or other distribution. Such dividend or distribution shall
be made without regard to the Blocker Provision.

(i1} Stock Splits and Combinations. [f the Company shall
subdivide (by means of anyv stock split, stock dividend, recapitalization or otherwise) the

outstanding shares of Common Stock into a greater number of shares of Common Stock,
or combine (by means of any combination, reverse stock split or otherwise) the
outstanding shares of Common Stock into a lesser number of shares, or issue by
reclassification of shares of Common Stock any shares ot the Company, the Conversion
Price and the Adjusting Closing Bid Prices, cach in effect unmediately prior thereto, shall
be adjusted so that each Holder shall receive the number of shares of Common Siock
which such Holder would have owned or been entitled to receive after the happening of
anv and cach of the events described above if such Holder had converted the Series A
Preferred Shares held by such Holder immediately prior to the happening of each such
event on the day upon which such subdivision or combination. as thc case may be,
becomes eflective.

(i) Organic Changes. Any recapitalization, reorganization,

Page

reclassification, consolidation, merger, sale of all or substantially all of the Company's

assets (in one or a series of related transactions) to another Porson or other transaction
which is effected in such a way that holders of Common Stock are entitled to reccive
(either directly or upon subsequent liquidation) stock, securities or assets with respect to
or in exchange tor Common Stock 1s reterred 1o herein as an "Organic Change”. In case
the Company shall effect an Organic Change, then the Holder shall be given a writien
notice from the Company informing such Holder of the terms of such Organic Change
and of the record date thereof for any distribution pursuant thereto, at least ten (10) days
in advance of such record date, and each Holder shall have the right thereafier to receive,
upon conversion of the Scries A Preferred Shares, the number of shares of stock or other
securities, property or asscts of the Company, or of its successor or transforee or any
afliliate thereof] or cash recervable upon or as a result of such Organic Change that would
have been received by a holder of the number of shares of Common Stock equal to the
number of shares each Holder would have received had such Holder converted its Sertes
A Preferred Shares prior to such event at the Conversion Price in effect immediately prior
to such event. In any such case, the Company will make appropriate provision (in form
and substance reasonably satisfactory to the Holders of a majority of the Series A
Preferred Shares then outstanding) to insure that the provisions ol this Section 2(d){(ii1)
will thereafter be applicable to the Series A Preferred Shares {including, in the case of
any such Orpanic Change in which the successor entity or purchasing entily is other than

4
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the Company, an mmediate adjustment of the Conversion Price to the value for the
Common Stock reflected by the terms of such Organic Change. if the value so reflected 15
less than the Conversion Price 1n effect immediatety prior to such Organic Change). The
Company will not effect any such Organic Change unless prior 1o the consummation
thereofl the successor entity (if other than the Company) resulting from such Organic
Change assumes, by written instrument (in form and substance reasonably satisfactory to
the Holders of a majority of the Series A Preferred Shares then outstanding), the
obligation to deliver 1o each Holder such shares of stock, securities or assets as, in
accordance with the foregoing provisions, such Holder mayv be entitled to aequire or
receive.

{(v) Change in Option Pricc or Rate of Conversion. If the
purchase price provided for in any Options, the additional consideration, if any, payable
upon the issue, conversion or exchange of any Convertible Securities, or the rate at which
any Convertible Securities are convertible into or exchangeable for any class of Common
Stock change at any time or from time to time afler the date hercof until the first
anniversary of the date hereof shall issue, the Conversion Price at the time of such change
shall be readjusted, effeclive on and after the date of such change, to the Conversion
Price which would have been in effect on the date of such change had such Options or
Convertible Securities still outstanding provided for such changed purchase price,
additional consideration or changed conversion rate. as the case may be, at the time
initially pranted, issued or sold, provided that no adjustment shall be made if such
adjustment would result in an increase of the Conversion Price then in effect.

(v) Issuance of Convertible Securities and Additional Shares of
Common Stock. If the Company at any ime or from time to time after the date hereof
until the tirst anniversary of the date hercof shall issue, shall issue or sell Additional
Shares of Common Stock (including Additional Shares of Common Stock deemed to be
1ssued pursuant to Section 2(d)(ii) or (iv)} or shall issuc or sell any Options or
Convertible Securities, without consideration or for a consideration per share less than
the Conversion Price in effect immediately prior 10 such issue or sals (such consideration
referred to as the "Dilutive Triggering Price” and such event refered to as a "Dilutive
Triggering Event"), then, subject to Section 2(d){iv) and in each such case. the
Conversion Price shall be reduced, concurrently with such issue or sale, to a price equal
to the Dilutive Triggering Price, subject to further adjustment and readjustment from fime
to time as provided in this Section 2{d), and. as so adjusted or readjusted, shall remain in
effect until a further adjustment or readjustment thereof is required hy this Section 2(d).

(vii) Other Dilutive Events. [n case any event shall oceur as to
which the provisions of this Section 2(d) are not strictly applicable or if strictly applicable
would not fairly protect the conversion rights of the Holder in accordance with the
essential intent and principles of this Scction 2(d). then, in each such case, the Board of
Directors ol the Company shall make an adjustment in the application of such provisions,
in accordance with such essential intent and principles, so ns to preserve, without
dilution. the conversion rights represented by this Scction 2.

A
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(viii) No Dilution or Impairment. The Company shall not, by
amendment of its articles of incorporation or through any Organic Change or anv other
voluntary action, avoid or seek to avoid the observance or performance of any of the
terms of this Certificate of Designations, but will at all times in good Fatth assist in the
carrying out of all such terms and in the taking of all such action as may be necessary or
appropriate in order 1o protect the rights of the Holders agamst dilution or other
impairment.  Without limiting the generality of the foregoing, the Company (A) shall
take ail such action as may be necessary or appropriate in order that the Company may
validly and legally issue fullv paid and nonassessable shares of Common Stock, free from
all taxes, liens, security interests, encumbrances, preemptive rights and charges on the
conversion of the Series A Preferred Shares, (B) shall not take any action which results in
any adjustment of the Conversion Price if the total number of shares of Common Stock
issuable after the action upon the conversion of the Series A Preferred Shares would
exceed the total number of shares of Comumon Stock then authorized by the Company's
articles of incorporation and available for the puwrpose of issue npon such exercise, (C)
shatl not permit the par value of ariy sharcs of stock receivable upon the conversion of the
Series A Preferred Shares to exceed the amount payable therefor upon such exercise, and
(D) shall not issue any capital stock of any class which, as to the Holders, is preferred as
to the distribution of assets vpon voluniary or involuniary dissolution, liquidation or
winding-up.

(ix) Notices. (A) Immediately upon any adjustment pursuant
hereto of the Conversion Price or the Adjusting Closing Bid Prices, the Company will
give immediate written notice thereof to each Holder, setting forth in reasonable defail
and certifying the calculation of such adjustment.

(B) The Company will give written notice to gach
Holder at least 1en (10) days prior to the date on which the Company closes its books or
takes a record (I) with respect to any dividend or distribution upon the Common Stock, or
(ID) for determining rights 1o vote with respect to any Organic Change, dissolution or
liquidation; provided, that in no event shall such notice be provided to such Hoelder prior
to such information being made known to the public.

(Cy  The Company will also give written notice to cach
Holder at least ten (10) days prior to the date on which any Organic Change, dissolution
or liquidation will take place.

{x) Successive Adjustments. Successive adjusttments in the
Conversion Price shall be made whenever any event specified above shall occur.  All
calculations under this Section 2{d) shall be made to the nearest cent or to the ncarest
one-hundredth of a share, as the case may be,

{c) Mechanics of Conversion. Subject to the Company's inability to

“fullv satisfy its obligations under a Conversion Notice (as defined below) as provided for

in Section 4 below:

H12000254966 3
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(1) Holder's Delivery Requirements. To convert Series A
Preferred Shares into full shares of Common Stock on any date (the "Conversion Date"),
the Holder thercof shall (A) deliver by courier or transmit by facsimile, for receipt on or
prior to 4:00 p.n., Eastern Time on such date, a copy of a fully executed notice of
conversion in the form attached hereto as Exhibit 1 {the "Conversion Netice™), to the
Company or 1ts designated transter agent (the "Transfer Agent"), and (B) if required by
Section 2{(e)}(vi), swrrender to a common carrier for delivery to the Company or the
Transfer Agent as soon as practicable following such date, the oniginal certificates
representing the Series A Preferred Shares being converted (or an indemnification
undertaking with respect to such shares in the case of their loss, theft or destruction) (the
"Preferred Stock Certificates™) and the originally executed Conversion Notice.

(i) Company’s Response. Upon receipt by the Company of a
copv of a Conversion Notice, the Company shall {A) as soon as practicable, but in no
event later than within two (2) business days, send, via facsimile or e-mail, a
confirmation of receipt of such Conversion Notice (the "Receipt Confirmation") to such
Holder and the Transfer Agent, which confirmation shall constitute an instruction to the
Transfer Agent 1o process such Conversion Notice in accordance with the terms herein
and (B} on or before three (3) business days following the date of receipt by the Company
of such Conversion Notice, the Company or the Transter Agent (as applicable) shall (1) if
such shares shall not require any restrictive legend and the Transfer Agent is a participant
in and the Common Stock is eligible for transfer pursuant to the Depository Trust
Companv’s Automated Securities Transfor Program, credit such number of shares of
Common Stock to which the Holder shall be entitled to the Holder's or its designee's
balance account with the Depository Trust Company through its Deposit Withdrawal
Agent Commission system, or (2) it such shares shall require a restrictive legend, the
Transfer Agent is not a participant in or the Common Stock is not eligible for transfer
pursuant to the Depository Trust Company’s Automated Securities Transfer Program, or
upon the Holder's request, issue and deliver 1o the address as specilied in the Conversion
Notice, a certificate, registered in the name of the Holder or its designee, for the number
of shares of Common Stock to which the Holder shall be entitled. If the number of Series
A Preferred Shares represented by the Preferred Stock Certificate(s) submitted for
conversion, as may be required pursuant to Section 2{d)(vii1), is greater than the number
of Series A Preferred Shares being converted, then the Company shall, as soon as
practicable and in no cvent later than three business days aller receipt of the Preferred
Stock Certificate(s) (the "Preferred Stock Delivery Date™) and at its own expense, issue
and deliver to the holder a new Preferred Stock Certificate representing the number ot
Series A Preferred Shares not converted.

(iit)  Dispute Resolution. In the case of a dispute as fo the
determination of the Conversion Price, the Company shall promptly issue to the Holder
the number of shares of Common Stock that is not disputed pursuvant to the provision in
this Section 2(e) and shall submit the disputed determinations or arithmetic calculations
to the Holder via facsimile within two (2) business days of receipt of such Holder's
Conversion Notice, 1f such Holder and the Company are unable to agree upon the
determination of the Conversion Price within two (2) business days of such disputed
determination or arithmetic calculation being submitted 1o the Holder, then the Company

7
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shall submit the disputed determination of the Conversion Price to an independent,
reputable accounting firm of national standing reasonable acceptable to the Company and
such Holder of Series A Preferred Shares, within one (1) business day of both parties

Page 16 of 19

agreement ot such accounting firm. The Company shall cause such accounting birm o

perfortn the determinations or caleulations and notifv the Company and the Holder of the
results no later than five (5) business days from the time It receives the disputed
determinations or calculations. Such accounting firm's determination shall be binding
upon all partics absent manifest error. If, as a result of such determination by the
accounting firm, the Company is required to issue additional shares of Commeoen Stock to
a Holder, the Company or the Transfer Apent, as applicable, shall on the next business
day following the date such determination is made, tssue such shares of Common Stock
in accordance with the options set forth in the last sentence of Section 2(e)(11) above. The
reasonable fees and expenses of the accounting tirm shall be borne by the party whose
caleulations are furthest from the accounting firm's determination.

(iv) Record Holder, The Person or Persons entitled to receive
the shares of Common Stock issuable upon a conversion of Seriecs A Preferred Shares
shall be treated for all purposes as the record Holder or Holders of such shares of
Common Siock on the Conversion Date. -

(V) Company's Failure to Timely Convert or_Timely File. If
the Company shall fail (other than as a result of the situations described in Section 4(a)

with respect to which the Holder has elected, and the Company has satisficd its
obligations under, one of the options set forth in subparagraphs (1} through (v) of Section
4(2)) or pursuant to the Blocker Provision) to issue to a Holder on a timely basis as
described in this Section 2(e), a certiticate for the number of shares of Cominon Stock to
which such Holder is entitled vpon such Holder's conversion of Series A Preferred
Shares, the Company shall pay damages to such Holder equal 1o the greater of (A} actual
damages incwred by such Holder as a result of such Holder's needing to "buy in" shares
of Common Stock to salisfy its sccurities delivery requirements ("Buy In Actual
Damages") and (B) if the Company fails to deliver such certificates within five days after
the last possible date which the Company could have 1ssued such Commaon Stack 10 such
Holder without violating this Section 2(e), on each date such conversion is nof timely
eflected, in an amount equal to 1% of the product of (I) the number of shares of Common
Stock not issued to the Holder on a timely basis and to which such Holder is entitled and
(1) the Closing Price of the Common Stock on the last possible date which the Company
could have issued such Common Stock 10 such Holder without violating this Section 2(e).

(vt} Book-Entry. Notwithstanding anvthing to the contrary set
forth herein, upon conversion of the Series A Preferred Shares in accordance with the
terms hercof, the Holder thercof shall not be required to physically surrender the
certificate representing the Scries A Preferred Shares to the Company unless the full
number of Series A Preferred Shares represented by the certificate are being converted.
The Holder and the Company shall maintain records showing the number ol Senes A
Preferred Shares so converted and the dates of such conversions or shall use such other
method, reasonably satisfaclory to the Holder and the Company, so as not 1o require
physical surrender of the certificate representing the Series A Preferred Shares upon each

3
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such conversion. In the event of any dispute or discrepancy, the Conversion Notices and
the Receipt Confirmations shall be controlling and determinative (in the absence of
manifest errar) in establishing the number of Series A Preferred Shares to which the
record holder is entitled. Notwithstanding the foregoing, if Scries A Preferred Shares
represented by a certificate are converled as aforesaid. the Holder may not transfer the
certificate representing the Series A Preferred Shares unless the holder first physically
surrenders the certificate representing the Series A Preferred Shares to the Company,
whereupon the Company will torthwith issue and deliver upon the order of the Holder a
new certificate of like tenor, registered as the Holder may request, representing in the
aggregate the remaining number of Series A Preferred Sharss represented by such
certificate. The Holder and any assignee, by acceptance of a certificate, acknowledge and
agree that, by reason of the provisions of this paragraph. following conversion of any
Series A Preferred Sharcs, the number of Series A Preferred Shares represented by such
certificate mav be less than the nunber of Series A Preferred Shares stated on the face
thereof.

(vii) Delivery of Common Stock by Electronic Transfer. In lieu of
delivering physical certificates representing the Common Stock issuable upon

conversion, provided the Company is participating in the Depository Trust Company
(“DTC) Fast Automated Securities Transter ("FAST™) program, upon request of the
Holder, the Company shall use its best efforts to cause its transfer agent to ¢lectronically
transmit the Common Stock issuable upon conversion to the Holder by crediting the
account of Halder’s Prime Broker with DTC through its Deposit Withdrawal Agent
Commission (DWAC) system.

{H Fractional Shares. The Company shall not issue any fraction of a
share of Common Stock uwpon any conversion. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one Series A Preferred Share by
a Hoelder shall be aggrepated for purposes of determining whether the conversion would
result in the issuance of a fraction of a share of Common Stock. If after the
aforementioned aggregation, the issuance would result in the issvance of a fraction of a
share of Common Stock, the Company shall round such fraction of a share of Common
Staock up or down to the nearest whole share.

() Taxes. The Company shall pay any and all taxes which may be
imposed upon it with respect to the issuance and delivery of Common Stock upon the
conversion of the Series A Preferred Shares. '

3) Redemption.

(a) Voluntary Redemption Upon Triggering Event. In addition to all

other rights of the Holders of Series A Preferred Shares contained in this Certificate of
Designations (including. without limitation. the provisions of Scction 2) and without regard o
the Blocker Provision, atter a Triggering Event (as defined in Section 3(b) below), each Holder
of Series A Preferred Shares shall have the right in accordance with Section 3(c), at such

Holder'

s opfion, to require the Company to redeem all or a portion of such Holder's Series A

Preferred Shares at a price per Series A Preferred Share cqual to the greater of (X) the product of
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(A) the aggregate number of shares of Common Stock for which such Holder would be entitled
to receive if the Series A Preferred Shares that it holds would be converted as of the date
tmmediately preceding such Triggering Event on which the exchange or market on which the
Commuon Stock is traded is open, multiplied by (B) the Average Market Price of the Common
Stock on such date and (y) the product of (4) the Stated Value, multiplied by (B) (i) 125% in the
event of a Delisting Delinquency (as defined below) or an Anticipatory Breach (as defined
below), (i) 250% in the event of a Reporting Delinquency (as defined below) that occurs on or
before the first anniversary of Holder acquiring any Series A Preferred Shares, or (iii) 200% in
the event of a Reporting Delinquency that occurs afler the first anniversary of Holder acquiring
anv Series A Preferred Shares (the "Triggering Event Redemption Price"). The provisions of
this Section 3(a) shall not be deemed to restrict the ability of a Holder 1o convert the Series A
Preferred Shares pursuant to the provisions of Section 2 at any lime and from time Lo time before
such Holder receives the Triggering Event Redemption Price.

()] "Tripgerimp_Event”. A "Triggeving Event" shall be deemed to
have occurred at such time as any of the following events:

(N the failure of the Common Stock or the Conversion Shares
to be quoted on the OTC-QB or OTC-PK for a period of 10 days during anv period of 12
months (a "Delisting Delinguency™);

(i) the failure of the Company to timely file an Annual Report
on Form 10-K, an Quarterly Report on Forim 10-Q or a Current Report on Form 8-K in
the time periods that are required of a company with securities registered under Section
12 of the Securitics Exchange Act of 1934 (a “Reporting Delinguency™), as amended; or

(tii)  the Holder becomes aware, either by notice from the
Company, including by way of public announcement, or otherwise, at any time, of the
Company's intention not to comply with proper requests for conversion of anv Series A
Preferred Shares, mcludmg due to any of the reasons set forth in Section 4(a) below,
except in any case in which the basis for such intention by the Company is a bona ﬁde
dispute as to the right of such Holder to such conversion (an "Anticipatory Breach").

(¢  Mechanics of Redemption Upon Triggering Event. Within one
business day after the occurrence of a Triggering Event, the Company shall deliver
written notice thereof via facsimile and overnight courier to each Holder (each a "Notice
of Triggering Event”). At any time after receipt of a Notice of Triggering Event, but
only for so long as the facts giving rise to the Triggering Event continue to exist, any
Holder may require the Company to redeem all or any portion of its Scries A Preferred
Shares by delivering written notice thereof via facsimile or ovemight courier (cach a
"Natice of Voluntary Redemption Upen Triggering Event”) to the Company, which

Notice of Voluntary Redemption Upon Triggering Event shall indicate (A) the number of

Series A Preferred Shares that such Holder is requesting redemption for and (B) the
Triggering Event Redemption Price as enleulated pursuant to Section 3(a) above.

() Pavment of Redemption Price Upon Tripgering Event. Upon the
Company's reccipt of a Notice of Voluntary Redemption Upon Triggering Event froin

10
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any Holder, the Company shall immediately notify such Holder by facsimile of the
mechanics of the deliverv of each Holder's Preferred Stock Certificate and, it applicable,
the Company’s receipt of such requisite notice necessary 1o effect a redemption and such
Holder of Senes A Preferred Shares shall thereafter promptly send such Holder's
Preferred Stock Certificates to be redeemed to the Company or iis Transfer Agent (or an
indemnification undertaking with respect to such shares in the case of thewr loss, thett or
destruction). The Company shall deliver the Redemption Price to such Holder within ten
(10) days after the Company's receipt of the requisite notice required to aflect a
redemption; provided, that a Holder's Preferred Stock Certiticates shall have been so
delivered to the Company or its Transfer Agent (or an indemnification undertaking with
respect to such shares in the case of their loss, theft or destruction); provided further that
if the Company is unable to redeem all of the Series A Preferred Shares, the Company
shall redeem an amount from each Holder of Series A Preferted Shares equal to such
Holder's pro rata amount (based on the number of Series A Preferred Shares held by such
Holder relative to the number of Series A Preteired Shares outstanding) of all Series A
Preferred Shares being redeemed. If the Company shall fail to redecm all of the Series A
Preferred Shares submitted for redemption (other than pursuant 1o a dispute as to the
arithmetic calculation of the Redemption Price), in addition to anv remedy such Holder of
Series A Preterred Shares mav have under this Certificale of Designations, the
Redemption Price payable in respect of such vnredeemed Series A Preferred Shares shall
bear interest at the rate of 1.25% per month (prorated for partial months) vntil paid in full
or receipt of the Void Redemption Notice (as defined below). Until the Company pays
such unpaid Redemption Price in full to each Holder, Holders of the Series A Preferred
Shares then outstanding, including shares of Scries A Preferred Shares submitted for
redemption pursuant to this Section 3 and for which the Redemption Price has not been
paid, shall have the option (the "Void Redemption Option") to, in lieu of redemption,
require the Company to promptly retum to cach Holder all of the Scries A Preferred
Shares that were submilted for redemption by such Holder under this Section 3 and for
which the Redemption Price has not been paid, by sending written notice thereof to the
Company via facsimile or by courier (the "Void Redemption Notice™). Upon the
Company's receipt of such Void Redemption Notice and prior to pavment of the full
Redemption Price to each Holder, (i) the Nofice of Voluntary Redemption Upon
Triggering Event shall be null and void with respect 1o those Series A Preferred Shares
submuitted for redemption and for which the Redemption Price has not been paid, and (1)
the Company shall immediately retumn any Series A Preferred Shares submitted fo the
Company by each such Holder for redemption under this Section 3(2) and for which the
Redemption Price has not been paid. Notwithstanding the foregoing, in the event of a
disputc as to the determination of the arithmetic calculation of the Redemption Price,
such dispute shall be resolved pursuant to the provisions set forth in Section 2(e)(iii)
above,

(e) Companv Redemption. The Company shall have the right, at anyv
time afier two vears from the date the Series A Preferred Shares have been issued, to
redeem all or a portion of any Holder's Series A Preferred Shares at a price per Series A
Preferred Share equal to the Stated Value, multiphicd by 200% (the "Company
Redemption Price"). To exercise this right. the Company must deliver to the Holder an
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irrevocable written notice (a “Redemption Notice™), indicating the date the Company
intends to pay the Company Redemption Price (the “Redemption Date”), which date
may not be less than 120 dayvs from the date the Redemption Notice 1s delivered to
Holder, The Holder of Series A Preferred Shares on the Redemption Date shall have the
right lo recetve such amount in cash equal to the Company Redemption Price per Series
A Preferred Share, such amount to be paid on the Redemption Date, and each Series A
Prefeired Share shall have no further rights, except as specifically provided in this
Section 3(e). The provisions of this Section 3(e) shall not be deemed to restrict the ability
of a Holder to convert the Series A Preferred Shares pursuant to the provisions of Section
2 at any time and from time to time after receipt of the Redemption Notice until the date
prior to the Redemption Date, Notwithstanding anything else to the foregoing, in the
event that the Company, within 270 days of submitiing a Redemption Notice to a Holder,
consummates a Change in Control (as defined below) or enters into a binding apreement
to effect a Change in Control (subject only to customary closing conditions) (a
“Subsequent Transaction™), then the Company shall, within five (5) business days of
such Subgequent Transaction, pay to the Holder a sum equal to the Stated Value for each
Series A Preferred Share redeemed on the Redemption Date.  For purposes of this
Certificate of Designations, a “Change in Control” means (x)} a merger, consolidation,
share exchange or other transaction involving the Company or any of ils subsidiaries or
the stockhelders of the Company, gxcept for mergers whose sole purpose is 1o change the
name of the Company or change the state of domicile of the Company; (y) the sale or
transfer of a number of shares of voting capital stock of the Company or any securities
convertible into or exchangeable for voting capital stock in anv one (1) vear period that,
pursuant to either (x) or (y), results in one person or entity or an affiliated group of
persons ur entities, other than the stockholders of the Company immediately preceding
the consurnmation of such transaction(s) either (i) owning in excess of fifty percent
(50%) of the total voting capital stock of the Company taking into account issued and
outstanding shares of such stock and any other shares of such capital stock that would be
issued and outstanding assuming conversion or exchange of any and all other securities
of the Companv so convertible or exchangeable or (ii) being able to elect a majority of
the Board of Directors; or (z) the sale. lease, abandonment, transfer or other disposition
by the Company or anv of ifs subsidiarics of all or substantially all the assets of the
Company and its subsidiaries taken as a whole, excluding the grant of a security interest
by the Company in all or substantially all of its asscts pursuant to a bona fide financing
arrangement approved by the Board of Directors. Only for purposes of (y) hereof, (i)
transfers due to the death of a stockholder or (ii) transfers to a member of a stockholder’s
immediate family, family limited partnership, family limited liability company or a trust
of which the beneficiary 1s such immedinte fomily member shall not be considered as
transfers.

~

(C))] Inability to Fully Convert.

{a) Holder's Option_if Company Cannot Fullv Convert. 1If, upon the
Companv's receipt of a Conversion Notice, the Company cannot issue shares of Common
Stock for any reason, including, without hmitation, because the Company (x) does not
have a sufficient number of shares of Common Stock authorized and available, or (v) 1s
otherwise prolibited by applicable law or by the rules or regulations of any stock
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exchange, interdealer quotation system or other self-regulatory organization wiih
Jurisdiction over the Company or its securities, including without linitation the OTC-BB
or Pink Sheets, from tssmmnyg all of the Common Stock which is to be issued to a Holder
pursuant to a Conversion Notice, then the Company shall issue as many shares of
Common Stock as it is able to 1ssue in accordance with such Helder's Conversion Notice
and pursuant to Section 2(e) above and, with respect to the unconverted Scries A
Preferred Shares. the Holder, sofely at such Holder's option, can elect to (unless the
Company issues and delivers the Common Stock underlying the unconverted Series A
Preferred Shares prior to the Holder's election hereunder, in which case such Holder shall
only be entitled to receive Buy In Acmal Damages under Section 2(e)(v)):

) require the Company o redeem from such Holder those
Series A Preterred Shares for which the Company 1s unable to issue Common Stock in
accordance with such Holder's Conversion Notice ("Defanlt Redemption™) nt a price per
Series A Preferred Share equal to the Triggering Event Redemption Price as of such
Conversion Date ("Default Redeniption Price™);

(i) voud 1ts Conversien Notice and retain ur have retained, as
the case mav be, the nonconveried Series A Preferred Sharzs that were to be converted
pursuant to such Holder's Conversion Notice: or

(in) if the Company's inability to fully convert Series 4
Preferred Shares is pursuant to the rules and regulations described in Section 4(a)(y)
above, require the Company to issue shares of Common Stock in accordance with such
Holder's Conversion Notice and pursuant to Section 2(¢) above at a Conversion Price
equal to the Average Market Price of the Common Stock on the date preceding such
Holder's Notice in Response to Inability to Convert (as defined below).

{1)] Mechanics of Fulfilling Holder's Election. The Company shall,
within one (1) business dav, send via facsimile to a Holder of Series A Preferred Shares,
upon receipt of a facsimile copy of a Conversion Notice from such Holder which cannot
be lully satisfied as described in Section 4(a) above, a notice of the Company's inability
to fully satisfy such Holder's Conversion Notice (the “Inability to Fully Convert
Notice"). Such Inability to Fully Convert Notice shall indicate (1) the reason why the
Company is unable to fully satisfy such Holder's Conversion Notice, (i1} the number of
Series A Preferred Shares which cannot be converted and (iii) the Default Redemption
Price. Such Holder must within five (5) business days of receipt of such [nability to
Fully Convert Notice deliver written notice via facsimile to the Company ("Naotice in
Response to Inability to Convert") of'its election pursuant to Section 4(a) above.

(<) Pavment of Default Redemption Price. If such Holder shall efect
to have its shares redeemed pursuant to Section 4(a)(i) above, the Company shall pay the
Default Redemption Price in cash to such Holder within ten (10) days of the Company's
receipt of the Holder's Notice in Response to fnability to Convert. If the Company shall
fail to pay the Default Redemption Price to such Holder on a timely basis as described in
this Scction 4(c) (other than pursuant to a dispute as 1o the determination of the arithmetic
calevlation of the Default Redemption Price), in addition to any remedy such Holder of

I3
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Series A Preferred Shares may have under this Certificate ot Designations such unpaid
amount shall bear interest at the rate of 1.25% per month (prorated for parttal months)
until paid in full or receipt of a Void Redemption Notice. Until the full Default
Redemption Price is paid in full to such Holder, such Holder may void the Detault
Redemption with respect to those Series A Preferred Shares for which the full Default
Redemption Price has not been paid and receive back such Series A Preferred Shares by
providing the Company with a Void Redemption Notice. Notwithstanding the foregoing,
if the Company fails to pay the Default Redemption Price within such ten (10} day time
period due to a dispute as to the determination of the arithmetic calculation of the Default
Redemption Price, such dispute shall be resolved pursvant to Section 2{e)(iti) above.

(d) Pro-rata Conversion and Redemption. In the event the Company
receives a Conversion Notice from more than one Holder on the same day and the
Company can convert and redeem some, but not all, of the Series A Preferred Shares
pursuant to this Section 4, the Company shall convert and redeem from each Holder
clecting 1o have Series A Preferred Shares converted and redeemed at such time an
amount equal to such Holder's pro rata amount (based on the number of Series A
Preferred Shares held by such Holder relative to the number of Scries A Preferred Shares
outstanding) of all Series A Preferred Shares being converted and redeemed at such time.

(3 Reissuance of Certificates. [n the event of a conversion or redemption
pursuant to this Certificate of Designations of less than all of the Series A Preferred
Shares represented by a particular Preferred Stock Certificate, the Company shall
promptly, after receipt of the original Preferred Stock Certificate, cause to be issued and
delivered to the Holder of such Scries A Preferred Shares a preferred stock certificate
representing the remaining Series A Preferred Shares which have not been so converted
or redeemed.

() Reservation of Shares, The Company shall, so long as any of the Series
A Preferred Shares are outstanding, reserve and keep available out of its authorized and
unissued Common Stock, solely for the purpose of effecting the conversion of the Series
A Preferred Shares, such number of shares of Common Stock as shall from time to time
be sufficient to effect the conversion of all of the Series A Preferred Shares then
outstanding.

@) Liquidation Preference.

{a) Upon the occurrence of a Change in Control or any liquidation,

dissolution or winding -up of the Company, whether voluntary or involuntary (in each case, a
“Liquidation Event™), each Holder of Series A Preferred Shares shall have the nght, at such

Holder

s option, to either. require the Company to (i) redeem all or a portion of such Holder's

Series A Preferred Shares at a price per Series A Preferred Share equal to the product of the
Stated Value, muliiplied by (B) 200% (2 “Liquidation Payout™), or (ii) receive such amount of
the assets to be distributed to the Company’s common stock holders upon the Liquidation Event
as if’ such Holder converted such Holder's Series A Preferred Shares as of the date immediately
preceding such Liquidation Event.

14
H12000254966 3

Page

16 of 19



10/24/2012 B:21 A1 (GHT) From: Vcorp Services To: 185686176380

H12000254966 3

(b) If any Holder of the Series A Preferred Stock makes an election
to receive the Liquidation Payment, then the Holders of the Series A Preferred Stock then
outstanding shall be entifled to receive and to be paid out of the assets or surplus funds of the
Company available for distribution 10 its stockholders, prior to and in preference to any
pavments to be made to the holders of any common stock.

{c) If the assets of the Company are insufficient to pay the Liquidation
Payout, the assets of the Corporation will be distributed among the holders of Series A Preferred
Stock on a pro raia basis according to the amounts each holder was enfitled to receive under

Section 7{a) herein.

) The Corporation will mail written notice of such Liguidation
Event, not less than ten (10) days prior to the payment date stated herein, to each Holder of
Series A Preferred Stock. The purchase or redemption by the Corporation of stock of any class,
in any manner permitted by law, shall not for the purpose of this Section 7 be regarded as a
Liquidation Event of the Company.

& Preferred Rank. All shares of Common Stock of the Company, shail be of
junior rank to all Series A Preferred Shares in respect to the preferences as to
distributions and pavments upon the lquidation, dissolution and winding up of the
Company. All other shares of preferred stock shall be of junior rank to all Scries A
Preferred Shares in respect to the preferences as to distributions and payments upon the
liquidation, dissolution and winding up of the Company. As long as the Series A
Preferred Shares initially issucd remain outstanding, then, without the prior express
written consent of all holders of the then outstanding Series A Preferred Shares, the
Company shall not hereafter authorize or issue additional or other capital stock that is of
senior rank or rank pari passu to the Series A Preferred Shares in respect of the
preferences as to distributions and payments upon the liquidation, dissolution and
winding up of the Company. Without the prior express written consent of holders of at
least two-thirds (2/3) of the then outstanding Series A Preferred Shares, the Company
shall not hereafter authorize or make any amendment fo the Company's Articles of
Incorporation or bylaws, or file any resolution of the board of directors of the Company
with the Florida Secretary of State containing any provisions, which would adversely
affect or otherwise impair the rights or relative priority of the holders of the Series A
Preferred Shares relative 1o the holders of the Common Stock or the holders of any other
class of capital stock. In the event of the merger, consolidation or reorganization of the
Company with or into another corporation, the Series A Preferred Shares shall maintain
their relative powers, designations and preferences provided for herein and no merger
shall result inconsistent therewith.
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(N Restriction_on_Redemption and Cash Dividends with respect to Other
Capital Stock. Until all of the Series A Preferred Shares have been converted or
redeemed as provided herein, the Company shall not, directly or indirectly, declare or pay
any cash dividend or distribution on its Common Stock without the prior express written
consent of the holders of not less than two-thirds (2/3) of the then outstanding Series A
Preferred Shares except for the pavment of cash for fractional shares in the event of a
stock dividend, stock split, reverse stack split or similar transaction.

(10)  Votinp Rights.

{a) The Series A Preferred Shares shall not have the right to vote with
the Common Stock on any matters that the holders of the Common Stock are entitled to
vote.

() The affirmative vote at a meeting duly called for such purpose or
the written consent without a meeting of the holders of not Icss than all of the then
outstanding Series A Preferred Shares shall be required for any change to this Certificate
of Designations or the Company's Articles of Incovporation which would amend, alter,
change or repeal any of the powers, designations, preferences and rights of the Series A

" Preferred Shares.

(11} Lost or Stolen Certificates. Upon receipt by the Company of evidence
satisfactory to the Company of the loss, theft, destruction or mutilation of any Preferred
Stack Certificates representing the Series A Preferred Shares, and, in the case of loss,
thefl or destruction, of any indemnification undertaking by the holder to the Company
and, in the case of mutilation, upon surrender and cancellation of the Preferred Stock
Certificate(s), the Company shall execute and deliver new Preferred Stock Certificate(s)
of like tenor and date; provided, however, the Company shall not be obligated 1o re-1ssue
Preferred Stock Certificates if the holder contemporaneously requests the Company 1o
convert such Series A Preferred Shares into Common Stock.

IN WITNESS WHEREOF, Energy Telecom. Inc. has caused this Certificate of

Designations 1o be signed by its Chief Executive Oflicer, on this 22nd day of October, 2012.

ENERGY TELECOM, INC.

By: _/s/ Thomas Rickards
Name: Thomas Rickards
Tts: Chief Executive Officer
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EXHIBITI1

ENERGY TELECOM, INC.
CONVERSION NOTICE

Reference is made to the Certificate of the Designations, Preferences, Rights and Privileges of
the Series A Preferred Shares pursuant w the Florida Business Corporation Act (the "Certificate
of Designations"). In accordance with and pursuant to the Certificate of Designations, the
undersigned hereby elects to convert the number of shares of Series A Convertible Preferred
Stock, stated value $100 per share (the "Serles A Preferred Shares"), of Energy Telecom, Inc.,
a Florida corporation (the "Company"), indicated below into shares of class A Common Stock,
par value $0.0001 per share (the "Conmmon Steck”), of the Company, by tendering the stock
certiticate(s) representing the share(s) of Series A Preferred Shares specified below as of the date
specified below.

Date of Conversion:

Page

Number of Series A
Preferred Shares to be converted:

Stock certificate no(s). of Series A Preferred
Shares 1o be converted:

Please confirm the following information:
Conversion Price or Resct Conversion Price:

Number of shares of Common Stock
to be 1ssued:

Please issue and deliver the Common Stock into which the Series A Preferred Shares are being
converted in the following name and to the following address:

Issue to:

Facsimile Number:

Authorization:

Bv:
Thtle:

Dated:
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