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ARTICLES OF AMENDMENT -
TO THE “i % o=
ARTICLES OF INCORPORATION =2, %
OF ?L:; o2
PROJECT HORIZON, INC. nm &

ot =

Pursuant 1o Section 607.1006 of the Florida Basiness Corporation Act zheﬂﬁcr")::,
Article [Il of the Asticles of Incorporation, as amended, of PROIECT HORIZON, N€, a
Florida corparation (the "Corporation”), is hereby amended in irs entirery to read as fallcw@_?

e,
»:,,f"‘
ARTICLE II¥
CAPITAL STOCK
1. Authoxized Shargs. The total oumber of shares of stock thut the Corporarion is

authorized to issue is Eighty-Five Million (85,600,000) shaves, consisting of Sixiy Million
(60,000,000) shares of Common Stock, par value $0.001 per share {the "Common Stock™), and
Twenty-Five Million (25,000,000) shares of Preferred Stock, par value $0.01 per share (the
"Preferred Siock™).

2. Common Stock. Each share of Common Stock shall he egual 10 every other share
of Common Stock. The holders of shares of Common Stock shall he entitled to one voie for
each share of Common Stock on each matter submimed 1o a vote of the shareholders of the
Corporation.

3. Series A Convertible Preferred Swock. Twenry-Five Million (25,000,000) shares
of the Freferred Stock shall be designated as Series A Converiible Preferred Siock, par value

$0.01 per share (the “Scrics A Preferred Stock™. The Series A Preferred Stock shall have the
following rights, preferences, powers, privileges and restrictions, qualifications and limitations:

3.1  Dividends. Dividends shall not be paysble on the Series A Preferred
Stock except as provided in this Section 3.1. The determination of the board of directors of the
Corporation {the "Board of Directors"} at any time as 1o the amount of funds of the Corporation
legally available for the payment of dividends shall be binding and conclusive on the holders of
all of the issued and oursianding shares of siock of the Corporation, including the Preferred
Stock.

(a) ividend Stock. In the event that the Board of
Directors shall declare a dividend payable upon the shares of Common Stock rhen ourstanding
(other than a stock dividend on the Common Srock payable solely in the form of addirional
shures of Common Stock), then the Company shall also declare and pay to the holders of the
Neries A Preferred Stock af the same time thar it declares and pays such dividends 1o holders of
the Common Stock {(and with the same record daie), the dividends per share of Series A
Preferred Stock as would be declared and paid on the largest number of whole shares of
Common Stock issuable upon conversion of each share of Series A Preferred Stock then held by
gach holder had the holder converted all of his shares of Series A Preferred Stock immediately
prior to the record date for such dividend pursuant ro the provisions of Section 3.4 hereof,

{FT201508.3}
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(m  Dividends Op Preferyed Stock.  Each holder of Series A Preferred
Stock shall be eligible 1o receive, if and when declared payable by the Board of Directors in irs
sole discretion, a noncumulative cash dividend on each share of Series A Preferred Stock then
held by such holder in an annual amount per share of Series A Preferred Stock egual o eight
percent {8%) of the Original Purchase Price (as herein defined) per share of Series A Preferred
Stock {the "Preferred Dividend™). The Preferred Dividend, if declared payable by the Board of
Directors, shall be payable a1 such nme as the Board of Directors in its sole discretion shall
determine, provided that any Preferred Dividends shar are declared bur unpaid as of the dare of
occurrence of either of the following events shall be payable on the date of occurrence of such
event: (i} & Liquidation (as herein defined) pursuant 1o Section 3.2 below; or (ii) the redemprion
by the Company of the Series A Preferred Stock pursuam 1o Section 3.10 below. Preferred
Dividends shall not cumulaie nor acerne from the date of issuc of the Series A Preferred Stock.
The non-payment or non-declaration of a Preferred Dividend shall not prohubit the declararion or
payment or issuance of dividends pursnant 1o Section 3.1(a} above,

3.2 Ligujdation Riphts

(a) On the voluntary or invohmtary lignidation, dissoluvion or winding
up of the Corporation ("Liquidation"), each holder pf the Series A Preferred Siock will be
entitled 1o receive out of the assets and funds of the Corporanion fegelly available for the
payment of liguidating disnibutions to its shareholders, after and subject 1o the payment in full of
all amounts required to be distributed to the holders of any other class or series of steck of the
Corporation which by its terms ranks on liquidation prior and in preference 1o the Series A
Preterted Stock {collectively referred 1o as "Senior Preferred Siock™), twr prior o and in
preference 1o any distribution or payment 1o the holders of the Common Stock or any other class
or series of stock which by its verms ranks on ligidation junier 1o the Senies A Preferred Swock
{such Common S$tock and other stock being collectively referred to as "Junior Stock™), an
amount for each share of Series A Preforred Stock then held by such holder equal 1o the grearer
of (the "Series A Liquidation Preference”): (i) the original issue price per share of Series A
Preferred Stock paid by the shareholder to the Corporation (the "Criginal Purchase Price) plus
any declared but unpaid Preferred Dividend on such share of Series A Preferred Stock; or (1)
surh amount per share of Series A Preferred Stock as would have been payable had each such
share been converted to Common Stock immediately prior 1o such Liguidation.

()  Inthe evenrt of a Liquidation, if after the payment of all preferential
amounts required 1o be paid 1o the holders of Senior Preferred Stock, the remaining assers and
funds of the Corporation legally available for disgibution to its shareholders shall be insufficient
ta pay the halders of shares of Series A Preferved Stock the full amouny 1o which they shall be
entitled as provided gbove, the holders of shares of Series A Preferred Srock and any class or
series of stock ranking onr liquidation on a parity with the Series A Pyeferred Stock shall share
ratably in any dismriburion of the remaining assets and funds of the Corporation in proportion to
the respective amounts which would otherwise be payable in respect of the shares held by them
upon such distribution if all amounts payable on or with respect 10 such shares were paid in fisll.

{c) In the event of a Liguidation, afier the payment of all preferential
amounts reguired 1o be paid to the holders of Senior Preferred Stack, the Series A Preferved

{FT251508,33
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Stock and any other class or series of stock of the Corporation ranking on liguidation on a parity
with the Series A Preferred Stock, the holders of shares of Junior Stock then ouistanding shall be
entitled to share on a pro raia basis (in proportion 10 their relative ownership of Junior Stock on a
fully diluted, as converted basis) in the disiibution of the remaining assets and fiunds of the
Corporation available for disnibution 10 its shareholders 1o the exclusion of the holders of the
Senior Preferred Stock.

3.3  Young Fach holder of cutstanding shares of Series A Preferred Stock
shall be entitled to the number of votes equal 1o the number of whole shares of Common Stock
Into which the shares of Series A Preferred Stock held by such holder are then convertible (as
adjusted from time to time pursuant to Szcrion 3.4 hereof), at each meeting of shareholders of the
Corporation (and wrinien acrions of sharcholders in lieu of meetings} with respecs 1o any and all
maters presented 1o the shareholders of the Corporation for their action or consideration. Except
as provided by law, by any of the provisions contained herein, meluding withour limitarion, the
provisions of Section 3.9 below, or by the provisions esiablishing any other series of stock,
holders of Series A Preferred Stock shall vote together with the holders of Common Stock as a
single class, with each share of Common Steck entitled to one vote per shace and each share of
Series A Preferred Stock entitled o one vote for each share of Common Sitock issuable upon
conversion of such share of Series A Preferred Stock as of the record date for such vote (or
action} or, if no record date is specified, as of the date of such voie {or action).

34 Optonal Convergion. The holders of the Series A Preferred Srock shall
have conversion rights as follows (the "Conversion Rights"):
(a)  Right to Convert. Each share of Series A Preferred Stock shall he

convertible, at the option of the holder thereof, at any time and from time 1o time, 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 the Original Purchase Price
for such shere by the Series A Conversion Price {as defined below) for such share in effact at the
time of converston. The "Series A Copversion Price” for each share of Series A Prefarred Stock
shall ininally be $0.65 per share as readjusted from time 1o time as provided for in this
Section 3.4. Such Series A Conversion Price and the rate ar which shares of Series A Preferred
Siock may be converted into shares of Common Stock shall be subject to adjustment as provided
below. In the evemt of a Liquidarion, the Couversion Righis shall terminare at the close of
business on the first full day preceding the date fixed for the payment of any amounts
dismibutable on Liquidation to the holders of Series A Preferred Stock. In the event of a
Liquidation, the Corporation shall provide 10 gach holder of shares of Serjes A Preferred Stock at
least fifieen {15) days prior to the termination of the Conversion Rights, notice of such event of
Liquidation which notdce ghall include the full amoums thai will be diswibutable on such
Liquidation.

{bY  FEraciigpal Shares Np fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares 1o which

the holder wonld otherwise be entitled, the Carporation shall pay cash equal to such fraction
multplied by the then effective Series A Conversion Price for cach share of Series A Preferred

Stock.

{FT26) 5083}
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(c)  Mechanics of Conversion.

{1} In arder for a holder of Series A Preferred Stock 10 convert
sich shares imto shares of Common Stock, such holder shall sumrender the cermificate or
certificares for such shares of Series A Preferred Stock at the office of the wansfer agent for the
Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves
as its own wansier agent), together with written notice that such holder elects to conven all or
any number of the shares of the Series A Preferred Stock represented by such ceriificate or
certificates. Such notice shall state such holder's name or the names of the nominaes in which
such holder wishes the certificate or certificates for shares of Commean Stock 1o be issped. If
required by the Corporation, cerrificates surrendered for conversion shall be endorsed or
accompanied by a written instrument or instruments of mansfer, in form satisfecrory to the
Corporation, duly execuied by the registered holder or such holder's attorney duly authorized in
writing. The date of receipt of such cerificates and notice by the wansfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) shall be the conversion date
("Conversion Date"). The Corporation shall, as soon as practicable after the Conversion Date,
issue and deliver at such office 10 such holder of Series A Preferred Stock, or 10 such holder's
nominees, a certificate or certificates for the number of shares of Common Stock to which such
holder shall be eutitled, together with cash in lien of any fraction of a share.

(2) The Corporation, at all nmes when the Series A Preferred
Stock shall be outstanding, shall reserve and keep available out of its authonzed bur unissued
stock, for the purpose of effecting the conversion of the Series A Preferred Srock, sach 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 Preferred Stock. Before taking any action that would
cause an adjusumnent reducing the Series A Conversion Price below the then par value of the
shares of Commeon Siock issuable upon conversion of the Series A Prefemmed Stock, the
Corporgtion will take any corporate action that may, in the opinion of its counsel, be necessary in
order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Series A Conversion Price.

(3) All shares of Series A Preferred Stock that shall have been
surrendered for conversion as herein provided shall no longer be deemed 1o be outstanding and
all rights with respect to such shares, including the rights, if any, 1o receive notices and to vote,
shall immediately cease and terminate on the Conversion Date, except only the right of the
holders thereof 1o receive shares of Commeon Stack in exchange therefor. Any shares of Series A
Preferred Stock so converted shall be retired and canceled and shall not be reissued, and the
Corporation {without the need for stockholder action) may from time o time take such
appropriale action as may be necessary to reduce the authorized Serjes A Preferred Stock
accordingly.

(4) The Carparartion shall pay any and all issue and other taxes
that may be payable in respect of any issuance or delivery of shares of Commeon Stock upon
conversion of shares of Series A Preferred Stock pursuant 1o this S8ection 3.4. The Corporation,
however, shall not be required 10 pay any tax that may be payable in respect of any wansfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in

{FT261508:3;
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which the dhares of Series A Preferred Stock so converted were registered, and no such issuance
or delivery shail be made unless and until the person or entity requesting such issuance has paid
1o the Corporarion the amount of any such mx or has esiablished, 1o the sarisfaction of the
Corporation, that such tax has been paid.

(@  Adjustment for Stock Jplits and Combigatogs. If the Corporation
shall af any fime or from dme to time after the effective date of these Arricles of Amendment as
determined pursuant to Florida Stamtes Section 607.0123 (the "Effective Dae") effect a
subdivision of the outstanding Common Stock, the Series A Conversion Price then in effect
immediately before that snbdivision shall be proportionarely decreased. If the Corporation shall
at any ime or from tme To timne afler the Effective Dare combine the outstanding shares of
Comrmon Stock, the Seres A Conversion Price them in effect immediaely before the
combination shall be proportionately increased. Any adjustiment under this Section 3.4(d) shall
become effective at the time the subdivision or combination becomes effective.

(e) A : ke iLions
the Corpaoration at any time or {rom time to time afier the Effective Dare shall make or issue, or
fix a record dare for the determination of holders of Commen Stack eptitled to receive, 3
dividend or orher distribution paysble in respect of the Commen Stock in additonal shares of
Common Srock, then and in each such event the Serjes A Conversion Price then in effect shall be
decreased as of the time of such issuance or, in the event such a record date shall have bean
fixed, as of the close of business on such record date, by multiplying the Series A Convérsion
Price then in effect by 8 fraction: (1) the numeraror of which shall be the tom] number of shares
of Common Stock issued and outstanding immediately prior 1o the time of such issummes or the
close of business on such record date, and (2) the denominator of which shall be the rotal number
of shares of Cammon Stock issued and outstanding immediately prior 1o 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, if such record
date shail have beer fixed and such dividend is not fully paid or if such disnibution is not fully
made on the date fixed therefor, the Series A Copversion Price shall be recompuied accordingly
as of the close of business on such record date and thereafler such Series A Conversion Price
shall be adjusted pursvant 1o this Section 3.4(e) as of the time of actual payment of such
dividends or distributions; and provided finther, however, that no such adjustmeni shall be made
if the holders of Series A Preferred Stock simuitancously receive a dividend or other distribution
of shares of Common Stock in 2 number equal to or greater than the mumber of shares of
Cormrmon Stock as they would have received if all outstanding shares of Series A Preferved Stock
had been converted into Common Stock on the dare of such event.

()  Adjusgment for Other Dividepds and Disgibutions. n the event

the Corporation at any time or from time to time after the Effective Date shall make or issue, or
fix a record date for the defermination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in respect of the Commop Stock in securities of the
Corporation other than shares of Common Stock, then and in each such event provision shall be
made so that the holders of the Series A Preferred Stock shall receive upon conversion theveof in
addition 1o the number of shares of Common Stock receivable thereupon, the amount of
securities of the Corporation thar they would have received had the Series A Preferred Stock

{FT261508:33 5
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been converted into Common Stock on the date of such evenr and had they thereafier, during the
period from the date of such cvent 1o and including the conversion date, retained such securities
receivable by them as aforesaid during such peried giving applicarion 10 &1l adjusments called
for during such pericd nnder this paragraph with respect w the rights of the holders of the
Series A Preferred Stock; and previded further, however, that no such adjustment shall be made
tf the holders of Series A Preferred Stock simultansously receive a dividend or other dismribution
of such securities in an amount equal tc or greater than the amouny of such securities as they
wonld have received if all omstanding shares of Series A Preferred Stock had been converted
imto Common Stock on the date of such event.

(g}  Adjustmens for Reclassification, Exchange or Substiwrion. If the
Common Swock issuzble upon the conversion of the Series A Preferred Stock shall be changed
into the same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combinarion of shares or
stock dividend provided for above, or a reorganizetion, merger, consolidation or sale of asscis
provided for below), then and in each such event the holder of ¢ach such share of Senes A
Preferred Stock shall have the right thereafier 1o convert such share into the kind and amount of
shares of stock and other securities apd property receivable upon such reorganizafion,
reclassification or other change, by holders of the number of shares of Common Siock into which
such share of Series A Preferred Swck might have been converted immediarely prior to such
reorganization, reclassification or change, all subject 10 further adjustmenr as provided herein.

(h)  Adjustment for Merger of Reorganizgzion, swe. In case of any
consclidation or merger of the Corporation with or into another corporation or the sale of all or
substantially all of the assets of the Corporation to another carporation, each share of Series A
Preferred Stock shall thereafter be converiible (or shall be converted into a security which shall
be convertible) inte the kind and amount of shares of stock or other securities or property
which a holder of the number of shares of Common Stock of the Corporation deliverable upon
conversion of such Series A Preferred Stack would have been entitled upon snch consolidation,
merger or sale; and, in such case, appropriaic adjusiment {as determined in good faith by the
Board of Directors) shall be made in the application of the provisions in this Section 3.4 se1 forth
with respect 1o the rights and interests thereafter of the holders of the Series A Preferred Srock, to
the end that the provisions set forth in this Section 3.4 (including provisions with respect to
changes in and other adjustments of the Series A Conversion Price) shall thercafier be
applicable, as nearly as reasonsbly may be, in relarion 10 any shares of stock or other property
thereafter deliversble upon the conversion of the Series A Preferred Stock. Notwithstandmng
anvthing 10 the conmrary contained herein, each holder of shares of Series A Preferred Stock shall
have the right to elect 10 give effect to the conversion rights comained in Section 3.4(a) instead
of giving effect 1o the provisions contained in this Section 3.4(h) with respect to the shares of
Series A Preferred Stock owned by such holder.

4] S04 dditional Shares o i ocks STRer,
Consolidation of Sale of Stock. If, at any time after the Effective Date and prior 10 a Public

Offering (as herein defined) while any share of Series A Preferred Stock is outstanding, (1) this
Carporation shall issue any Additional Shares of Common Stock (as defined below) (otherwise
than as provided ip any of the foregoing paragraphs (4), (e). (D or (g) of this Section 3.4), fora

{FT261508,3}
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consideration per share less than the Serdes A Conversion Price then in effect or withous
consideration (a "Lower Price"), (2) this Corporarion shall effect a consclidation or merger of the
Corporation with or into another corporation or business entity, in which consolidation or merger
the Corporation is not the surviving entity, or a share exchange in which a corporation or other
business entity acquires al} of the outstanding shares of capital stock of the Corporation, and the
consideration per share of Common Stock to be received by helders of Common Swock of the
Corporation pursuan! to such consolidation, merger or share exchange transaction shall be a
Lower Price or {3) thers shall ocour a sale of all of the outstanding shares of capital stock of the
Corporation and the consideration per share of Common Stock 10 be received by holders of
Common Stock of the Corporation pursuant to such siock sale mansaction shall be a Lower Price,
then the Series A Conversion Price, upon the occurrence of any gvent described in clauses (1),
{2) or (3) sbove, shali be adjusted to the Lower Price. The provisions of this Section 3.4(1) shall
not apply under any of the circnmstances for which an adjusimenr is provided m any of the
foregoing paragraphs (d), (e). (f) or (g) of this Section 3.4. No adjustment of the Series A
Conversion Price shall be made under this Section 3.4(1) vpon the issuance of any Additonal
Shares of Common Stock thar are issued pursuant to the exercise or conversion of any Commen
Stock Equivelent (as defined below) if upon the issuance of such Common Stock Equivalent (x)
any adjustment shall have been made pursuant to Section 3.4(j) belew or (¥} no adjustment was
required pufsuant 1o Seciion 3.4(3). "Additional Shares of Common Steck” meaus all shares of
Common Stock issued by the Corporation after the Effective Date, except:

(13  any shares of Commeon Stock issued or issuable upoun
conversion of any share of Preferred Stock, .

- (2} any shares of Common Stock issued or issuable 1o
employees or officers or directors of, or consultanis or advisors 1o, the Corporation pursuant 1o
- gny stock option, stock purchase, stock bonus or similer benefit plans or other compensation
related arrangements adopred by the Board of Directors, or any shares of Common Stock issued
or issuable upon the exercise of Options {as herein defined) pranted 10 such persons pursuant 1o
any such plans or arrangements, or any shares of Commeon Stock issued or issuable upon the
conversion or exchange of Convenible Securities (as herein defined) that ace sither granied 1o
such persons under any such plans or arrangements or issued or issuable upon the excrcise of
Options granted 10 such persons under any such plans or arrangements;

(3) any shares of Common Stock issued or issuable in
connection with, or issyed or issuable upon the exercise of Opiions granted in connection with,
or issued or issuable upon the conversion or exchange of Convertible Securities thay are granted
in connection with, any of the following events or actions approved by the Board of Directors:
(a) the acquisition of another entity by the Corporation by mergey, consolidation, reorganizaiion
or other business combination, or the purchase of all or substantially all of the asses of such
entity: (b) swrategic business alliances established by the Corporation with a party or parties,
pursuant to which such party or parties agree to provide inventory, products or services to the
Corporation or pursuant 1o which the Corporation shall be entitled 10 receive or panicipate in
ceriain revenue streams, in cach such case, on 1erms that the Board of Directors has determined
to be advantageous to the Corporation; or (¢} commercial leasing or loan Transaciions requiring
a8 consideration for such loan or lease the jssuance by the Corporation of secunines;

{FF26150d4,3}
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{4} any shares of Common Stock issued or issuable in
considerarion of services rendered or products provided o the Corporation, or issued or issuable
upon the exercise of Options granted in consideration of such services or products, or issued or
issuable upon the conversion or exchange of Converiible Securities that are granted in
consideration of such services or products, if approved by 60% of the entire Board of Directors;

{5 any shares of Commen Swock issued or issuable upon the
conversion or exchange of any Convertible Secyrities or purchasable or issuable upon the
exercise of any Options;

{6} any shares of Common Stock issued pursuant o a
repistration statement filed with the Securities and Exchange Commission; or

)] any shares of Common Stock with respect to which the
holders of ar least sixty-six and two-thirds percent (66 2/3%) of the Series A Preferred Siock (on
an as-converted basis) have executed a writien waiver of the provisions of this Section 3.4(i).

)  Issuance of Couunon Steck Equivalents. If the Corporation, ar any

rime afier the Effective Date and prior wo a Public Offering (as herein defined) while any share of
Series A Preferred Stock is ourstanding, shall issue any Commeon Stock Equivalent (otherwise
than as provided i any of the foregoing paragraphs (d), (e), () or (g) of this Seetion 3.4), and the
consideration per share for which Additional Shares of Comnon Stock are issuable thereafter
upon the exercise or conversion of such Comnion Stock Equivalent shall be less than the Series
A Conversion Price then in effect, then the Series A Conversion Price upon each such issuance
shall be adjusted 1o equal such consideration per share for which Additional Shares of Common
Stock are issuable upon the exercise or conversion of such Commeon Siock Equivalent; provided
that, if after any such issuance of any such Common Stock Equivalent, the consideration per
share for which Addirienal Shares of Common Stock are jssuahle thereafter upon the exercise or
conversion of such Common Sjock Equivalent is amended or adjusted, then the Series A
Conversion Price upon each such amendment or adjusument shall be adiusted upward or
downward, as the case may be, to reflect such amendment or adjusmment 10 such consideration.
Rights or warrants issued by this Corporation to all holders of its capital stock (either initally or
under certain circumstances but in any event prior 10 or upon any Event (as defined belaw)),
which nghts or warrants are (i) deemed to be transferved with such shares of capital stock, (ii)
not exercisable and (iii) alse issued in respect of furnre issuances of any of the Corporation's
capital stock, int each case in clauses (1) through (iii) naril or upon the occurrence of a specified
event or events (the "Event”), shall for purposes of this section not be deemed issued uniil the
occurrence of the earliest Event. "Common Stock Equivalent” means any Convertible Securities
or any Option. "Converible Securities” means evidences of indehtedness, shares of capital stock
or other securities that are or may be ar any time direetly or indirectly convertible into or
exchangeable for Common Stock. "Option” mecans any warrani, option or other rghr 1o
subscribe for or purchase any Common Stock or any Convertible Securinies.

)  Computation of Consideration. In making adjustments 1w the

Series A Conversion Price pursuant to this Section 3.4, the consideraiion received by this
Corporarion shall be deemed (o be the following: 1o the exient thar any Additional Shares of
Common Stock or any Common Stock Equivalents shall be issued for a cash considerarion, the
{FT2515083}
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consideration received by the Corporation therefor, or if such Additional Shares of Common
Stock or Common Siock Equivalents are offered by the Corporation for subscription, the
subscription price, in any such case excluding any amounts prid or receivable for accrued
interest or accrued dividends and withour deduction of any compensation, discounts,
COMMISSions, or expenses paid or imcwrred by the Corporation in connecrion with the issue
thereof; 1o the extent that such issuance shall be for a consideration other than cash, then, except
as otherwise expressly pravided herein, the fair market value of such considerarion st the time of
such issuance as determined in good faith by the Board of Directors. The consideration for any
Additiona) Shares of Common Stock igsuable pursuant to any Commeon Steck Equivalents shall
be the considerarion received by the Corporation for issuing such Common Stock Equivalents,
plus the additional consideration payable to the Corporation upon the exereise, conversion or
exchange of such Common Stock Equivalents. In the case of the issuance ar any time of any
Additional Shares of Commeon Stock or Common Siock Equivalents in payment or satisfaction
of any dividend upon any class of capiral srock of the Corporation other than Common Stock, the
Caorporation shall be deemed to bave received for such Additional Shares of Common Stock or
Common Srock Eguivalents a consideration equal 1o the amount of such dividend so paid or
satisfied. In making adjustments to the Serics A Conversion Price pursuant to this Section 3.4 as
a result of a merger, consolidation, share exchange or stock sale Iransaction deseribed in the first
sentence of Section 3.4(1), the considerafion per share of Common Siock To be received by
holders of Common Stock of the Corporation pursuani 1o such merger, consolidarion, share
exchange or slock sale transaction shall be deemed 1o be the following: to the exten: such
consideration consisis of cash, the aggregaie of cash received by such holders of Common Stack
(without excluding or deducting any rmounts) and o the extent such consideration consists of
securities or property other than cash, the fair market value of such securities or property at the
time of such transaction as determined in good faish by the Board of Directors (without
excluding or deducting any amounts). In any case in which the consideration to be received or
paid shall be other than cash, the Board of Directors shall notify the holders of the Sexies A
Preferred Stock of its determination of the fair matket valoe of such consideration prior o
payment or accepting receipt thereof. If, within twenty days after receipt of said notice, the
halders of 'at least aixty-six and two-thirds percent (66 2/3%) (on an as-converted basis) of the
Series A Preferred Stock shall notify the Board of Directors in writing af their objection to such
determinaron, a determination of the fair market value of such considerarion shall be made by an
Independent Appraiser (as defined below) selected by the Board of Direciors acting in good
faith, whose fees and sxpenses ghall be paid by this Corporation if such fair markert value as 30
detenmined is more than 15% greater (if the holders’ objection was thar such determination was
too Jow) or 15% lower (if the holders’ objection was that such determination was 100 high), in
each case, than the amonnt thereof as determined by the Board of Directors, bur shall otherwise
be paid by the holders of the Series A Preferred Stock, pro rara, in accordance with each such
holder's percentage (on an as-converted basis) of the total number of shares of Series A Preferred
Stock outstanding. In any event, the fair market value as so determined by such Independem
Appraiser shall be final and binding upon the Corporation and the holders of the Series A
Preferred Stock for the purposes of this Section 3.4(k). The determination of fair market vajue
by such appraiser shall be based upon the fair market value of such consideration determined on
a going concern as between a willing buyer and 8 willing seller and 1sking into accouny all
relevant factors determinative of value and shall be final and binding on all parties.
"Independent Appraiser” means a nationally recognized investment banking firm or reputshle
1FT261308,3
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regional investment banking firm (with nationally recognized standing) or other nationally
recogmized firm or other reputable regionally recogmized Srm (with nationally recognized
standing), in each case, that is regularly engaged in the business of appraising the capiral stock or
assets of corporations or other entities as going concermns and that is not affiliated with either the
Corporation or any holder of Series A Preferred Swock.

)] No Impairment. This Corporation shall not, by amendment of its
Articles of Incorporation or through any reorgenization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other veluntary action, avoid or seek to avoid the
ohservance or performance of any of the terms 10 he observed or performed under this
Section 3.4 by the Corporation but shall at all timss in good faith assist in the carrying out of all
the provisions of mis Section 3.4 and in the taking of all such action as may be necessary or
appropriate in order to protect the convession rights of the holders of the Serizs A Preferred
Siock that by its terms is convertible against impairmeny.

(m) Notice of Recopd Date. In the event: (1) that the Corporarion
declares a dividend (or any other diswiburion) on its Common Stock payable in Common Ssock
or other securities of the Corporaron; {2) that the Corporation subdivides or combines its
outstanding shares of Commen Stock; (3) of any reclassificarion of the Common Stock of the
Corporarion {other than a subdivision or comhination of its onrstanding shares of Commaon Stock
or & stock dividend or stock distibution thereon), or of any consolidation or merger of the
Corporation into or with another corporation, or of the sale of all or sybstannally all of the assets
of the Corparation; or (4} of the involuntary or vohmary dissolution, liquidation or winding up
of the Corporation; then the Corporation shall cause to be filed at its principal office or ai the
- office of the ransfer agent of the Series A Preferred Stock and shall cause o be mailed 1o the
holders of the Series A Preferved Stock a1 their last addresses as shown on the records of the
Corporation er such iransfer agent, at least ten days prior to the date specified in (A) below or
twenty days befare the date specified in (B) below, a notice stating (A) the record date of such
dividend, distribution, subdivision or combinarion, or, if 3 record is not to be taken, the date as of
which the holders of Commeon Stock of record 1o be entitled 1o such dividend, distibution,
subdivision or combination are to be determined, or {B) the date on which such reclassification,
consolidation, merger, sale, dissolution, liguidation or winding up is expected to become
cffective, and the date as of which it is expected that holders of Common Stock of record shall be
entitled 1o exchange their shares of Commeon Stock for securities or other propernty deliverable
upon such reclassificarion, consolidation, merger, sale, dissolution or winding up.

3.5  Mandatory Conversion.

(a) All owstanding shares of Senes A Preferred Stock shall
automatically be converied into shares of Common Siock at the then effective conversion rate
determined in accordance with Section 3.4 above, and all provisions hereof included under
Section 3 of Asiicle TNl of these Articles of Incorporation and all references herein to the Series A
Preferred Stock shall be deleted and shall be of no further force or effect, immediately upon the
closing of the sale of shares of Common Stock in a firm commimment underwritien public
offering pursnant to an cffective registration statemnent under the Securities Act of 1933, as
amended (the "Sccurities Act™): (i) a1 a net offering price per share of Commeon Stack of not Jess
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than $1.30 per share of Series A Preferved Stock; and (ii) resulting in ar least Fifteen Million
Dallars ($15,000,000) in gross proceeds to the Carporation (the "Mandarory Conversion Date").

(b}  All holders of record of shares of Series A Preferred Stock shall be
given written norice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such shares of Series A Preferred Stock pursuant to this Section 3.5. Such
notice shall be given at least five (5) business days in advance of the occurrence of the
Mandatery Conversion Date. Such notice shall be sent by first class or regisiered mail, postage
prepaid, to each record holder of Series A Preferred Stock at such helder's address last shown on
the records of the transfer agent for such Seriss A Preferred Stock (or the records of the
Corporation, if it serves as its own wansfer agent). Upon receipt of such notice, each holder of
shares of Series A Preferred Stock shall sumender such holder's certificate or certificates for all
such shares to the Corporation at the place designated in such notice, and shall thercafter receive
certificates for the number of shares of Common Stock to which such holder is entitled pursuant
to this Section 3.5. On the Mandatory Conversion Date, all rights with respect 1o the Series A
Preferred Stock so converted, including the rights, if any, to receive notices and vote (other than
as a holder of Common Stock) will terminate, excepr only the rights of the holders thereof, upon
surrender of their certificate or cerificates therefor, to rececive certificates for the pumber of
shares of Common Stock into which such shares of Series A Preferred Stock have been
converted. In the event of the astomatic conversion of sharves of Series A Preferred Svock
pursuant to the provisions of this Section 3.5, all dividends on the shares of Series A Preferred
Stock that have been declared but have not been paid shall be canceled and such conversion shall
constitute an extinguishmemt of the rights of the holders thereof to receive, and of the
Corporation's obligations to pay, any and all such dividends. If so required by the Cormporation,
certificares survendered for conversion shall be endorsed or accompanied by writien instrument
or instruments of gansfer, in form satisfactory to the Corporation, duly executed by the
registered holder or by such holder's attorney duly authorized in writing. As soon as practicable
after the Mandarory Conversion Date and the surrender of the certificate ar certificares for Series
A Preferred Stock, the Corporarion shall cause 1o be issued and delivered 10 such holder, or on
such holder's written order, a cersificale or certificates for the number of full shares of Common
Stock issuahle on such conversion in accordance with the provisions hereof and cash as provided
in Section 3.4(h) in respect of any fraction of a share of Commen Stock otherwise issuable ypon
such conversion.

3.6  Tmnsfer Resmictions. The shares of Series A Preferred Stock have not
been registered under the Securities Act and may not he offered, sold, pledged or otherwise
trapsferred except in accordance with an exemprion from the registration requirements of the
Securities Act as cvidenced by an opinien of counsel acceptable to the Corporation or in
accordance with an effective regisration statement under the Securities Act. In any case, any
transfer must be in accordagce with all applicable federal and siate securities laws. The
Corporation or any transfer agent may refuse to register the transfer of any shaves of Series A
Preferred Stock absent evidence in form and substance satisfactory to the Corporarion of
corpliance with this Section.

3.7 Reissuance. Shares of Series A Preferred Stock issued and reacquired by
the Corporation (or required o be survendered vo the Corporation in the event of conversion or
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redemption in accordance with the pravisious hereof) will be deemed to be retired and canceled
upon the reacquisition thereof and will have the status of authorized but unissued shares of
Preferred Stock thar are jumior and subordinare to the Scries A Preforred Srock of the
Corporation undesignated as 1o series. In no event may such shares be reissued as Series A
Preferred Stock. The Corporation may thereafter take such appropriate acrion {withour the need
for stockholder action) as may be necessary 1o reduce the authorized Series A Preferred Stock
accordingly.

3.8  Ngtige. Any netice or communication required or permued 1o be given
by these Articles of Incorperarion will he in writing and will be deemed 1o have been given and
received when delivered personally 1o the party designated to réceive such notice, or on the first
business day following the date sent by overnight coutier, or on the third {3rd} business day afier
the same is sent by certified mail, postage and charges prepaid directed to the address reflecied
on the books of the Corporatian for a holder of the Series A Preferred Stock, to the Corporation's
registered agent or to such other or additional addresses as any party might designate by written
notice. With respect 1o any notice to a holder of shares of Series A Preferved Stock required to
be provided under these Articles of Incorporation, the failure to mail such notice, any defect in
such notice or any defect in the mailing thereof to any particular helder will not affeci: (a) the
sufficiency of the notice with respect to the other holders of Series A Preferred Stock; (b) the
validity of the proceedings referred 1o in such notice with respect 1o the other holders of Beries A
Preferred Stock; (c) the legality or validity of any distribution, tights, warmant, veclassification,
consolidation, merger, conveyance, transfer, dissolution, liquidanion or winding-up; or {d) the
legality or validity of any vote on such sction.

3.9  Protective Provisions. In addition ro any other rights provided by law,
without first obtaining the affinmative vote or written consent of the holders of at least fifty
percent (50%) of the then outstanding shares of Series A Preferred Stock voting or consenting, as
the case may be, as a scparate class, the Corporation will not 1ake any action, Or permit any
action 16 be taken by the Corporation that: (a) materially and adversely alters or changes the
rights, powers, prefercnces or privileges of, or the restrictions provided for the benefit of the
Series A Preferred Siock; (b) authorizes or issues any class or seri¢s of capital stock or other
security or other instrument convertible into or exercisable ar exchangeable for any security
having a preference or priorily as 1o dividends, redemption rights or liquidanion distributions o
any preference or prionty of the Series A Preferred Stock, unless the rights of the holders of
Series A Preferred Sitock and the applicable provisions of these Arricles of Incorporation are
amended to provide such holders with rights that are pari passu with the rights of the holders of
such new issue of Senior Preferred Stock; (e} results in the amendment, modificaiion or repeal of
any provisions of the Articles of Icorporation or bylaws of the Corporation that would
materially and adversely affect the rights and preferences of the Serics A Preferred Stock; {d)
issues or authorizes the issuance of shares of Series A Preferred Stock 1o any person or enuty
other than the holders of Series A Preferred Stock as of the Effective Dare or their permitted
assignees; or (e} increases or decreases the number of shares of Series A Preferred Stock
authorized hereby, except for any increase that may be necessary to issue to the holdets of
Series A Preferred Stock any additional shares of Scrics A Preferred Stock anthorized or required
10 be issued under these Articles.

{FT261505,3}
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3.10 Redemprion. If there has not been a public offering of the Corporarion’s
securities (cither on behalf of the Corporation or any holder of its securities) pursuant 1o an
effective registration statement under the Securities Act {a "Public Offering”), then on each of
the Initial Redemption Date {as hereinafter defined), the first anniversary of the Initial
Redemption Date and the second anniversary of the Initial Redemption Date {each such date is
hereinafier referred 1o a8 a "Redemption Date™), each holder of Series A Preferred Stock will
have the option (the "Redemption Option™) to require the Carporation to redeem up 1o one-third
of the 1atal number of shares of Series A Preferred Stock held by such holder as of the Initial
Redemption Date. For purposes hereof, the term "Initial Redemption Date” shall mean the
carlizr of (a) September 30, 2010 or {(h) the date, if any, selected by the holders of a majonty of
the shares of Series A. Preferred Stwock then cutstanding (the "Majority Preferred Stockholders™)
following the paymewmt in full of thar certain loan from Gate Petrolsum Company 1o the
Corpoeration in the original principal amounnt of up to $9,500,000 as evidenced by that certain
Secured Promissory Note dated December 31, 2004 (as the same may be amended) (the "Loan"),
which date has heen set forth in a wrinen consent signed by the Majority Preferred Siockholders
and delivered to the Corporation and all non-consenting holders of Series A Preferred Srock {and
which daie shall be not less than thirty (30) days following the date of delivery of such written
caonsent to the Corporation and all nen-consenting holders of Series A Preferred Srock). The
Corporation shall promptly provide writien notification 10 the holders of shares of Series A
Preferred Stock then ourstanding of the payment in full of the Loan. A holder of Series A
Preferred Stock electing to exercise such holder's Redemption Option is hercinafter referred 10 as
the "Redeeming Holder.” The Redemption Option is cxercisable with respect to each
Redemprion Daie at any time within the 30-day peried immediately following such Redemprion
Date by delivering o the Corporation wrinten notice of the exercise of such option prior 10 the
expiration of such 30-day period. The closing of the Redeeming Holder's exercise of the
Redemprion Option (the "Redemption Closing™) shall occur on the date and ai the ume
derermined by the Corporation, bur in any event within fifteen (15) days following the
Carporation's receipt of the Redeeming Holder's notice of exercise of the Redemprion Oprion.
At the Redemprion Closing, the Redeeming Holder shall deliver to the Corporation siock
certificates representing all of the shares of Series A Preferred Siock heing redeemed free and
clear of all liens, charges and encumbrances and, if so required by the Corporation, certificates
delivered upon redemption shall be endarsed or accompanied hy wniten insrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the regstered
holder or by such holder's artomney duly authorized in writing. In consideration thereof, the
Corporarion shall deliver to the Redeeming Holder an amount equal to: (a) the Original
Purchase Price per share of Series A Preferred Stock for each share of Series A Preferred Stock
being redeemed; plus (b) simple interest on the Origina! Purchase Price for such share of
Series A Preferred Stock ar the rate of eighr percent {(8%) per annum fiom the applicable date of
purchase of such share to the dare of the Redemption Clasing; legg (x) the amount of any
dividends declared as of the date of the Redemption Closing and paid on such redeemed shares.
Upon the Corporation's redemprion of any shares of Series A Preferred Stack, the Redeeming
Holder shall be deemed 1o have waived any claims ageinst the Corporation in connection with
the Redeeming Holder's ownership of such redeemed shares or the Corporation’s obligations to
the Redeeming Holder as a sharehalder of the Corporation with respect Yo such redecmed shares.
The Redemption Option shall awomatically terminate upon a Public Offering.
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3.11 Calling of Board Mestings. In addition to any provisions of law or the
Comporation’s bylaws, meetings of the Board of Directors or of the shareholders of the
Corporation may be calied by any two directors of the Board of Directors or by the holders of at
least fifty percent {50%) of the tatal number of shares of Series A Preferred Stock then issued
and ourstanding.

The foregoing amendments 1o the Arricles of Incorporadon were duly adopted and
approved effective as of April 27, 2005 by the Carporation’s Board of Directors and by the
written consent of the holders of 2 majority of the outstanding shares of Series A Preferred Stock
of the Corporation voting as a segparale class and by the writien consent of the holders of a
majority of the outstanding shares of Common Stock voring as a separate class, which together
constitute the only voting groups entitled to vote separately on the amendmenis, with the number
of votes cast for the amendments by the sharebolders in each voting group being sufficient for
approval of such amendments by such voting group.

[Signarure on following page]
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IN WITNESS WHEREOF, the undersigned officer of the Corporation has execnied

these Articles of Amendment on , 2005,
PROJECT HORIZON, INC.,
a Florida corporation
By:
Mame:
Title:
{FT261508,3]
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IN WITNESS WHEREOF, the undersigned officer of the Corpararion has executed

these Articles of Amendment s €ffechve as of &g&il 277, 2005,

PROJECT HORIZON, INC,,
a Florida corporation
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