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850-205-0381 4/727/2005 10:04 DAGE 001/001 Florida Dept of State

FLORIDA DEPARTMENT OF STATE
Glenda E. Hood

Becrotary of State
April 27, 2005
ALLIANCE TOWERS, INC. P‘-’?JSE
5401 8. DALF MABRY HWY ﬂG’Ws Chigy
SUITE B M AL
TaMPA, FL 33611 A8 2Ok Sy

SUBJECT: ALLIANCE TOWERS, INC.
REF: PS7000060063

We received your electroniecally kransmitted document. However, the
document has not been flled. Please make the following corrections and
refax the complete document, including the electronic £iling cover sheat.

Please put on the top of the first page Articles of Amendment for your
heading.

The dabte of adoption of each amendment must be included in the document.

Please retuxrn your deocument, along with a copy of this letter, within &0
days or your flling will be considered abandoned.

If you have any cuestlons concernlng the filing of your document, please
call (850} 245-5927,

Tracy Smith FAX awd, #: HO5000104635
Decument Speciallst Letter Humber: 305R00029107
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CERTIFICATE OF DESIGNATIONS, PREFERENCES, ;
AND OTHER RIGHTS AND QUALIFICATIONS OF =
SERIES A CONVERTIBLE PREFERRED $TOCK —en
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]

ALIJANCE TOWERS, INC.. 4 corporation organizad and existing under the Florida Busmcss
Corporation At (Lthe “Cojporaton™,

DOES HEREDY CERTIFY:

That pursuant to authority conferred upon the Roard of Directors of the Carporation {the
“Board™'} by the Cenificate of Incorporation of said Corporation. and pursvant (o the provisions of the
Florida Business Curporation Aci, the Board has duly determined that 6,000,000 shares of Series A
Preferred Stock, 5001 par value per share, shall be desipnated “Series A Convertible Preferred Stock.™
and to thar ¢nd the Board has adnpicd a resclution providing for the designation, preferences, and relative,
purticipating, optivnal or other rights, and the qualifications, timitations, and restrictions, of (he Seres A
Canvertible Prelered Stock, which resolution is as follows:

RESOLVED, that the Certificale of Designations, Preferences, and Other Rights and
Qualifications of Convedible Preferred Stack dited Apitl 235, 20058 (the “Cepificars of Designations™), be,
and hereby s, authorized and approved, which Certificows of Desighadons shall be filed with the
Secretary of Swte of the Stute of Florida in the form as follaws and the date of adoption

is April 25, 2005.
1. Desipnalion an [
rrafin ey Stoak. Six Million (6,000,000) shares of the Series A, Preferrad

Scries A Prafis
Stock of the Carpontion, $.001 par value per share, shull constituie a class of Series A Preferred Stock

desipnated as “Series A Convertible Prelenred Stock™ (the “Series A Preferred Stock™) Without the
written consenl of the holders of a mazjority of the Series A Preferred Stock dhen ouestanding, the

Corporation shall not issue any shares of capital stoek or preferred siock that ars senior or pari passu in
any respect (o the Series A Prelermed Stock, including, without limitution. as w payment of dividends,
distribution of assets, or redernptions: or autharize, creute, or issee any shaves of asy cluss or series of any
bonds, debentures, notes, or other obligations convertible inte or exchangeatle for, or having ouplional
rights to purchuse, or any options, warranis, or other rights to acquire. any shurss having any such

prefarence or priority.

2 Dividends.
(a) TI'he hotders of shares of the Serics A Preferred Stock shall be entitled to receive

a dividend with respest theveto {3 “Preferred Dividend™ i, as and when declared by the Board of
Directors of the Corporation (the “Rogrgl™"} out of assets of the Carporation legally available far payment
thereaf. Tf »t any thme a dividend or distribation of assets is declared and paid on the Ccrporation s {1}

common stock. par value $.001 per share {the “"Common Sleck™ or (i) any other class or series of the
Corporation®s zapiral stock whether currently outstanding or hereaftee ereuted (the "Caplial Stock™). the

MILITIZ2I0 v2 (4132400201
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Corporetion shall, at the same time, declare 2nd pay to each hnlder of Series A Prefarred Stock pard passu
with the holders of the Common Siack or the Capital Swoek, ag appliceble, o Prefevred Uividend equal to
the dividend thar would have been payable to such holder §F the shares of Serics A Preferted Stock held
by such holder had heen converiod 1o Common Stock pursuant to Section 5 hercof impmediately prior to
the record date for such dividend or distribution or the date of such dividend or distribution if no record
date is fiied ) pnd

by The Corpuration may not declare or pay any dividend or make any distibution of
asgsers on, or redecm. purchase. or otherwise acquire, shares of Capital Stock of the Caorporation ranking
part pastu or Junior to the Sexfes A Preferred Stock as (o the payment of dividends or the diskribution of
assets upon liquidation, dissulution, or winding up nutstunding now (initially consisting of the Series A
Prafemved Srock and the Commuon Stock) or hereafter created, unless all declared and unpzid Preferred
Dividends have heen or are conptemporaneouasly piudd.

3. ights on Lignidation, Merger, Sale, EIC.

()Y in the event of sny voluniury or inveluntary liquidation, dissolution. or winding
up of the Corporation {each, a*Tiquidyljon™), the assets of the Corporation available for distribution to its
stockholders, whather from capital, surplus, or earnigs, shall be distwributed in the following order of
priority:

[§4] The holders of Series A Preferred Siock shall be entitled to receive, prior
and in preference o uay distribition Lo the holders of Common Swock, any othel series of class of Series
A Prefarmed Stock or any othir class of the Corporation’s Capital Stock, whether now existing or herzafter
ereated, an amount on ¢ per share basis equal to the amount they would have received had all shares of
Seties A Preferred Stack been converted into shares of Commnon Stock pursuant to Section 5 hereof
immedizioly prior to such [iguidation. If upon any Liquidation, the essets of the Corporation available for
distribution to ils stackholders Is imsufficient 1o pay the hoiders of Series A Preferred Stock the full
preferenee amount 1o which they shall be entitled, the holders of Series A Prefered Suwick shall shars pro
rata in any distribution of asseis in accondance with their applicable lull praference amougts.

(i) After distribution of the amounts set forth in Sections 3 (a) (1) and
3 (a) (i1} hereol. the remaining usssers of the Corporadon available for distribution, if any, to the
stockholders of the Corporation shall be disiributed to the holders of issued and outsteading shares of
Common Stock or any other eluss uf Capital Stock ranking Junior 1o the Scries A Preferred Siock as 10 the
distribution of assets upno Liguidation as provided in the Adicics of Incorporation and otherwise as
provided in the Florida Jiusiness Cirporation Act

(h) Por purposes of this Scction 3, cither of the following (each, a “Dispogition
Transaction™) shall be treated as o Liguidation: (i) a merger or consolidation of the Corporation with or
into any other ontily or entities (but excluding any merger cffected solely for the purpose of
reincorparating, into another state) or the merger of any other entity or catities into the Corporetion, in
either case in which the stockholders of the Corporation reccive distributions in eash or securities of
another enlity or entilics as a resull of such consolidativn or mergee, and in which the stockhalders of the
Corporation, immediatuly prior to sueh merger or consolidation, hold, immediately after such merger or
consolidution, less than a majority of the ocutstanding shares of capiral stack or a majority of the
outstanding voting power of the then outstunding securities ordinuily (npart from vights occurring onder

2
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special circumslances) having the right to vote in the eloction of directors of the surviving or successor
entiey or its parent, or (i) a sale of all or substantially all of the azsets of the Corporntion.

(5] Upen conswnmation of & Disposition Transaction. the Corporation shall pay or
cause to be paid to the holders of Series A Preferred Stock an amount equal ta the amount they would be
entitled ta receive pursuani 1o Section 3(a) or Section {b), us applicable, hereof as if the Corpuration, on
the date of consummatian of yueh Dispesttion Tansaction, had asscts available for distribution egual to
all of the assets of the Corporution (oet of iinhil‘nties) including the wggregate amount payvable to the
chporation and J” stockholders thereaf in connection with such Pisposition Transaction (the
" ). The amount payable pursuant w this Section 3 {¢) shall be payahle in full to the
holders of the Sencs A Preferred Siock immediawly following the closing of the Disposition Transaction
notwithstanding any deloy in the receipr of the Disposition Procesds or any part thereol by viroe of any
SSCTOW WTANgemEnt, Promissory note, delerred paymenl of proceeds, or otherwise.

4. Yoling Rights. So lorg as any shares of Scries A Preferred Stock remain outstanding, the
holders of shares of Series A Praferved Stack shall be entidled () voting separately as a class {with no
aifier stockhaolders voling), 1o approve all matters thui affect the rights, value, or ranking of the Serics A
Preferrad Stock, and (31 lo cast such mumber of votes in respect of such shares of Series A Preferred
Stock as ghall cgqual the fargest whole number of shares of Common Stoek inlo which such shares of
Series A Preferred Stock are then convertible pursuant o Section § hereof on all mawers on which holders
of Cumrmon Siack shull be entitied 10 vote. voling logether as one ¢lass with, and in the same manner and
with the samc cffcct as, such holders of Common Stock.

(a} Suhject 1o the filing by the Corporation of an effective amendment (o ity Articles
of Incorporulion o authorize issuance of sulficient shures of Comman Stock pursuant to Section 6 (B
below, each holder of Series A Preferred Stock shall have the right, at such holder's option. at any [ime or
from Gme e dink, 1o convert its Serfes A Prelerred Slock into such number of fully paid ard non-
assessable shares of Common Stock equal 1o the prottuet of (i) a fraction, (A) the numerator of which is
the number of shares of Serios A Preferred Stock such bolder desires 1o coavert intoe Common Stock and
(B} the densrninator of which is the woal nurnber of issued and vulstanding shares of Series A Preferred
Stock aod (3i) 38621.264,600 shures of Common Stack. The holder of any shares of Series A Preferred
Stock exercising the aforesnid right 10 convert such shares into shares of Common Stock shall be entitled
1o receive, in cash, an smount equal o all declared but unpaid dividends will respact o such shases of
Series B Preferred Stack o be converted up 1o and including the respective conversion date of the Series
B Preferred Stock.

(b On the effective dute of this Cenificale of TDesignation the Corporation bas
suthorbeed, issued, ond gutstanding 5,000,000,080 shares of Common Srock, the maximum anthorized
shares of Commen Stock allowed under its Articles of Incorporution. Lpon the flrst election of any
holder of Serius A Preferred Stock to convert under Section @ (a) above, the Corporation shall canse its
Articles of Jncorporalion 6o be amended to increase the arthorized maximum shares of Common Siock
sufficiently to issue 38.621.2¢4,600 additicnal shares of Comimon Stock-

{c) Relure any holder af Scrics A Preferved Stock shall be entitled to convert the
same into shares of Common Stock pursuant 10 Sectian 6 (2) hereaof, and upon conversion of the Scrics A
Preferred Stock purspant to Section 6 (m) hereol, the halder or halders of such Series A Preferred Stock
shall surrender the certificate or cettificates therslor, duly éndorsed, ar cthe office of the Corporation or of
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any transfer agent for the Series A DPreforred Sinck, and shall give written notics to the Corporation at it
principal corporule offiee of the election to convert the same {in cuse of conversion pursusnt to Sceton
6 (1) hereof) and the name ar rames in which Lhe certificate or certilicates for shares of Common Stock
are 1o be lssued. The Curpuration shall, ns soon as practicable thersaller, issue and deliver at such office
1o such hotder or holders of Series A Preferred Stock, or 1o the nominee or nominees thereof, & certificale
or cerfificares for the number of shares atf Comman Stock ta which such holder or holders shal) be entitled
85 afcresaid. Conversion ander this Section & shall be deemed w have been made with respect o
conversion pursuant to Section 6 {1} hereof, immediately prior to the close of business on the dute of such
surrender of the shares of Serics A Preferied Stock to be converted, and the Person or Persons entitled lo
receive 1he shares of Commion Slock issuable upon such eonversian shall be treated for all purposes as the
record holder or holders of sucl shares of Common Stock as of such date.

) In the cvent before the clection to converl under Section 6{a) occurs the
vulstapding shares of Comman Stock are increascd by a stock dividend, or decreased by a consolidalion
or combination of shures, the “38.G621,264,600 shares of Common Stock”™ in the product defined in
Section 6 (2) above shall bu indreased or decreased ag applicable to maintain pro rata the allocation of the
Commion Stack berween the ourstanding shares of Common Stock and the aggregate amount of additional
Common Stack issned pursuant (0 the conversion of the Class A Teaferred Siock.

5. Addlittonyl Conversion Terms [or the Serics A Prefared Stock,

€] For purposes of this Certificate of Designations, “Person”™ shall mean an
individual, partnership, corporation, limited liability company, busincss trust, joint stock company, frust,
unincorporited ussockatinn, joint venture, governmental autherity, or ather entity of whatever nature,

) No fractional shares shall be issued upon conversion of the Series A Preferred
Stock inlo shures of Common Srock, If any [metional share of Common Stock would, except for the
provisions of the first sewtence of this Sestion 7(b), be dulivered upon such conversion, the Corporation,
in lieu of delivering such fructiomal share, shall puy to the holder surrendering the Serics A Praferred
Stock for conversion an amount in cash equal to: (i) if the Cymmon Stock is listed or admitted for irading
on & national secufties exchange, the reponted last sules price or, if no such reported sute cccurs on such
day, the average of the closing bid and ask prices on sech duy, in cach case on the principal national
scenrities exchange on which the Common Stock Is lisled or admitted for trading: (ii} if the Common
Stock is not listed or admiued for irnding on any national securities exchange, the average of the closing
bid und ank priees in the over-the-counter market on such day as reported by Nasdag or any comparable
system or, if not so repored. us repuricd by svny New Yark Stack Exchange member firm selected by the
Corporatica for such purpese; or (i) if mo such guotations are availuble on such day, the fair market
value of such fractional share, as delesminud in good faith by the Board,

(e) In the event the Corporation shail declare a distribution payable in securltias of
other Persuns, evidences of indebtedness issued by the Corporation or other Persons, assets or oplions or
rights 10 the holders of Common Stock, then, in each such case for the purpose of this Section 7(e), the
hotders of the Scries A Prefgrred Siock shall be entitled to a propontionare share of any such distribution
as inpugh they were the holdzrs of the number of shares of Commeon Stock of the Corporation into which
their shares of the Series A Preferred Slock are coavertible as of the record date fixed for the
determinution of the holders of Common Stock of the Corporation sntitled to receive soch distribution,

HO05000104635 3
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{d) If aL any (ime or from time o ime there shall be 2 resupitatization of the
Common Siock {other than a subdivision, combination, or merger or sale of assets transaction provided
tor elsewhere in this Sectinn 6), provision shall be made so that the holders of the Suries A Dreferred
Stock shall therenfter be entitled o roceive upon conversion of the Series A Prefened Stock the number
of shares of stock or other securitios or property of the Corporation or otherwise, to which o holder of
Comman Stock delivernble upon converston would have bheen entitled on such recapitalization. In any
such case, appropriate adjustinent shull be made in the application of the provisions of this Scclion 6 with
respact Lo the rights of the holders of the Serles A Prefermzd Stock afler the recapitalization to the end thar
the provisions of this Scciion 6 shall be applicable afler chat event as nearly equivalent as may be
pructicable.

{e) The Corporalion will nut, by amendment of iis Arnticles of Incorpuration or
through any reorganization, recapitalization. wansfer of assets, consolidulion. merger, dissolution, Tssue,
or sale of securities or any other voluntary actiom, avoid or seek 1o avoid the observance or performance
of any of the termy W be observed or performed hereunder by the Corporation, but will at all times in
good faith assist in the carrying out of all the provisions of this Scation 6 and in the teking of all such
agtion as may be necessary or appropriate in order 1o protect the ¢onversion rights of the hulders of the
Series A Preferred Stock against impaimmoent.

H If any capilal reorganization or reclassitfcation of the Capiul Stock of the
Corporsticn. or conselidation or merger of the Corporsiion with and into another corporation, or Dy sale
of all or substantially all of ity assats ta another cormpany, shall be cffected while any shares of the Series
A Preferred Stock are outslanding in such a rmanner that holders of shares of Commeon Stock shall be
enlitled to receive suock, scourilies. or assers with respect to or in exchange for Common Stock, then, as a
condition of such rearganization or reclassification, consolidation, merger or sale. lawful and adequate
provision shalt be made whereby each halder of Series A Preferred Stock shall thereafter have the dght to
receive wpon the bais und upon the terms and conditions specified herein and in liew of the shares of
Commaon Stock immediately thereofore rocotvible upon convearsion of Series A Preferred Stock, such
shares of stock, sceuritics or assets as may be issued or payuhle with respect to ar in exchange for
number of cutstanding shares af such Cammon Stack egual 1o the number of shares of such Common
Stock immediately heretotore so receivable had sucl reorganization or raclassification. consolidation.
raerger oF sale nol taken piaca. and in such cuse appropriaie provision shall ba made with respect to Lthe
rights and intcrests of the holders of Series A Preferrad Stock to the end thal the provisions hereof shail
thereafter he appliceble, as nearly as may be possible, in relation to any shares of stock, securitics or
asseis therdafter deliverable upon the conversion of such shares of Series A Preferred Stack. Prior to or
simulteneously wilh the consurmmation or any such consolidation, merger or sale of the Comorulion, the
surviver or successor corporation (il other than the Corporation) resulting fTom such consolidation or
merger or the corporation purchasing such a2ssefs shall sssume hy wrilten instrument excculed and mailed
ar delivered 10 each halder of Series A Preferred Stock. (he obligation to deliver 1o such holders of Seres
A Prefurred Stock such shares of stock, securities or assels as. in accordance with the forcgoing
provisivas, such holder of Suries A Preferred Stock may be emiitled to receive, and containing the exprass
assumption of such sucecssor corporation of the due and punctual performanse and observance of cvery
provision of this Certilicate of Designations to be parformed and observed by the Corporation and of all
Habilities and ebligutions of the Corporation hersunder with respect to the Series A Preferred Swok.

{g) In the event of any taking by the Corporation of a record of the holders of yny
class of securitics for the purpose of detscmining the holders thereot who are entitled to receive any

5
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dividend ar other eistribution, any right 10 subseribe for, purchase or otherwise acquire any shases of
stock of any class or amy other securities or property. or to receive any other right, the Corpuration shail
mazit to each holder of Serivs A Prefered Stock, at Ieast twenty (20) days prior 1o the date spegified
therein, a notice specifying the dale on which any such record is to be aken for the purpost of such
dividend, distribulion or right, und the amounl and charucter of such dividend, diseribution or right.

th) The Corporation shall ar all timnes reserve and keep available out of its authorized
but univsued shares of Common Stock, solely for the purpose of offecting the cunversion of the shares of
the Series A Preferved Steck. such number of 1ts shares of Commuon Stock as shall from tme to time be
sufficieat wo effect the conversion of ull cutsianding shaves of Series A Preferred Stock: and if at any time
the number of authorized but unissued shares of Commen Stock shzll not be sufficicnt to offect Lhe
conversion of all then owistanding shares of Series A Preferred Stock. in addition 1o such other remedies
ar shall be availuble 1o 1the holder of such Preferred Stock. the Corporation will take such corporale sction
ns may, in the upinion ol its counsel, be necessary to increase its authomizod but unissued shares of
Commuon Stoek to such number of shares os shall be sufficient for such purposcs, including, without
lisiwmtion, engaging in best effons to obtain the requisite stockholder approval of any nesessary
amendment to these provisions,

(i} The Corporation shall pay ull documentury, stamp or other transactional taxes
atiributable to the issnance or delivery of shares of Capital Stock of 1he Corporation upon conversion of
any shares of Series A Preferred Swck; providod, fowever, thal the Corporation shall not be required o
piy any taxes which may he payable in respect of any lransler involved in the issuance or delivery of any
certificate for such shares in @ oure other than that of the holder of the shares of Series A Preferred Siock
Tn respect of which such shares are being issued.

{) All shares of Comman Stock thar may be issued in conpemion with the
ennversion provisions scl forth hersin will, upon issuance by the Corporation, be vulidly issued, fully
pald, and nonassessable and tree from all taxes, lens, or charges with respeet therslo.

73] Any notice required by the provisions of this Section 5 to be given to the holders
of shures of Series A Preferred Stock shall be deemed given i senl by overnight courier or deposited in
the United States mail, postage prepadd, and addressed to sach holder of record at his address appearing
on the stock books of the Corporation,

n Tn1he: event any shares ol Series A Preferred Stock shall be convertad pursuant to
Sections 5, 6, or 7 hereol’ or otherwise reacguired by the Corporition. the shares so converted or
reacquired xhyll be canceled und may not be reissued. The Certificate of Incorporation of the Corporation
may be appropriately amended from time to time (o effect the cormesponding reduction in the
Corporation's uulhucized capital stock.

{rm) Fhe Corporation has adopred this Certificare of Designations contemporancous
wilh its acquisition of all of the outstanding capital siwck of Enclaves Group, Inc., a Delaware corperation
("EQI" or the “Subsidiary”}. The Subsidiary is obligated pursuant to that cortain Standby Egquity
Bistribution Agreement, dated ss of December 28, 2004, and related instruments by and between the
Subsidiary and Cornell Capital Partiners, LP, to file with the Sccurilics and Exchange Commission and
use its best efforts lo be declared effective a registralion stutement registering the commoen stock of EGI
for resale (in accordance with the Securities At of 1933, as amended). In the event the Corporation and

6
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EBGT shall merge each share of Serics A Preferred Stock not previousty converted inta shares of Common
Styek shall automartically. without say further action by the holders of such shares and whether or not the
certificates representing such shures ore surmendered o the Corporution or its transfer agent, be converied
inin sharcs of Common Stock in accordante with the formuls described fn Section 5 (a) on the second
anniversary of the later duwe (i) of the cffective date of the merger, and (i) the first dare on which the
Seeuwritics and Bxchange Commission first declaves effective s sepistration statement filed by the
Subsidiary {or tha suevivar ol the merger) to vegister the resale of the shares of Common Stock or the
Common Stock of ECI (or its sucecssor) became “Registrable Securities™ {such second anniversary date
is hersinalier refurred 1 as the "Mandatory Cogvergign Date™). The term “Regiyirable Securities” shall
have the menning provided in the Inveswor Registration Rights Agreememt, dawed as of
December 28, 2004, by aud heirwesn Subsidiary and Comnell Capital Partrers, L,

7. Waivers. Any right or privilege of the Series A Profomed Stock may be waived (either
generally or in o particufar instance and either retroactively or prospoctively) by and only by the written
consent of the holders of & majoricy of the Series A Preferred Slock then outstanding and any such wajver
shall be binding upon euch holder of Saries A Preferred Stock.

N WITNESS WHEREOF, (he undersigned has exacntad this Certificate of Pesignations as of
Utis 25" day of April, 2005,

ALLIANCE TOWERS, INC.

T‘:Ee- Chief Exﬁcunve: Officer
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