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' AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
CONSOLIDATED MERGERS CORP.

THE UNDERSIGNED, being the sole director and president of Consolidated
Mergers Corp., does hereby amend its Articles of Incorporation as follows:
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The name of the Company shall be Lothian Oil Inc. Mo
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ARTICLE IV I

SHARES >

The total number of shares of stock which the Corpoeration shall have authority to
issue is 100,000,000 shares, of which 95,000,000 shares are designated as common
stock (the “Common Stock™), with a par value of $.001 per share, and 5,000,000 shares
are designated as preferred stock (the “Preferred Stock”), with a par value of $.001 per
share. The Preferred Stock may be issued from time to time in one or more series, each
of such series to have such terms as stated or expressed herein and in the resolution or
resolutions providing for the issue of such series. The Board of Directors is expressly
authorized, in the resolution or resoiutions providing for the issuance of any wholly
unissued series of Preferred Stock, to fix, state and express the powers, rights,
designations, preferences, qualifications, limitations and restrictions thereof, including
without limitations the rate of dividends upon which and the times at which dividends on
shares of such series shall be payable and the preference, if any, which such dividends
shall have relative to dividends on shares of any other class or classes or any other
series of stock of the Corporation; whether such dividends shall be cumulative or non-
cumulative, and if cumulalive, the date or dates from which dividends on shares of such
series shall be cumulative; the voting rights, if any, to be provided for shares of such
series and whether or not the holders of such shares are to be entitled to vote as a
separate class or series either alone or together with the holders of one or more other
classes or series of stock; the rights, if any, which the holders of shares of such series
shall have in the event of any voluntary or involuntary liquidation, dissolution or winding
up of the affairs of the Corporation; the rights, if any which the holders of shares of such
series shall have to convert such shares into or exchange such shares for shares of
stock of the Corporation (and, if so, the conversion price(s), or the rate(s) of exchange,
and the adjustments thereof, if any, at which such conversion or exchange may be
made, and any other terms and conditions of such conversions or exchange); the
redemption rights (including sinking fund or retirement fund provisions tc be applied to
the purchase or redemption of such shares, and if so entitled, the amount of such fund
and the manner of its application, including the price(s) at which such shares may be
redeemed or purchased through the application of such fund), if any for shares of such
series; and such other powers, rights, designations, preferences, qualifications,
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limitations and restrictions as the Board of Directors may desire to so fix, all to the full
extent now or hereafter permitted by the Florida Business Corporation Act, as amended.
The Board of Directors is also expressly authorized to fix the number of shares
constituting such series and to increase or decrease the number of shares of any series
prior to the issuance of shares of that series and to increase or decrease the number of
shares of any series subsequent to the issuance of shares of that series, but not to
decrease such number below the number of shares of such series then outstanding, in
case the number of shares of any series shall be so decreased, the shares constituting
such decrease shall resume the status which they had prior to the adoption of the
resolution originaily fixing the number of shares of such series. Any shares of Preferred
Stock which may be redeemed, purchased or acquired by the Corporation may be
reissued except as otherwise provided by law. Different series of Preferred Stock shall
not be construed to constitute different classes or shares for the purposes of voting by
classes unless expressly provided. Except as otherwise provided in this Certificate of
Incorporation, no vote of the holders of the Preferred Stock or Common Stock shall be a
prerequisite to the designation nor issuance of any shares of any series of the Preferred
Stock authorized by and complying with the conditions of this Ceriificate of
incorporation, the right to have such vote being expressly waived by all present and
future holders of the capital stock of the Corporation.

ARTICLE VIII
AMENDMENT OF BY-LAWS

In furtherance and not in limitation of the powers conferred by the laws of the
State of Florida, the Board of Directors is authorized to adopt, amend or repeal the by-
laws of the Corporation, subject to the right of the stockholders entitled to vote with
respect thereto to alter and repeal By-laws adopted, amended or repealed by the
directors. No adoption, amendment or repeal of a by-law by action of stockholders shall
be effective unless approved by the affirmative vote of the holders of at least 67% of the
voting power of the shares entitled to vote generally in the election of directors.

ARTICLE X
LIABILITY AND INDEMNIFICATION OF DIRECTORS AND OFFICERS

To the fullest extent that the laws of the State of Florida, as the same exist or
may hereafter be amended, permit the elimination of the personal liability of directors,
no director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director.

The Provisions of this Article X shall be deemed a contract with each director of
the Corporation who serves as such at any time while this Article is in effect, and each
such director shall be deemed to be serving as such in reliance on the provisions of this
Article X. Any amendment or repeal of this Article X or adoption of any by law of the
Corporation or other provision of this Certificate of Incorporation which has the effect of
increasing director liability shall operate prospectively only and shall not affect any
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action taken, or any failure to act, by a director of the Corporation prior to such
amendment, repeal, bylaw or other provision becoming effective.

The Corporation shall indemnify any director or officer and may indemnify any
empioyee or agent to the fullest extent autharized or permitted by the Florida Business
Corporation Act, as now or hereafter in effect.

ARTICLE XIV
AMENDMENTS

Subject to the provisions of this Amended and Restated Certificate of
Incorporation, the Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders in this Certificate of
Incorporation are granted subject to this reservation.

IN WITNESS WHEREQF, | have hereunto subscribed to and executed this
Amendment to Articles of Incorporation on December 8, 2005.

=

Eric P. Littman, President and Sole Director

The foregoing instrument was acknowledged before me on December 8, 2005,
by Eric P. Littman, who is personallyto me.

Mw__a

Notary Public Lxo¢C (oo NOTARY punulc_:{-smm o gLe%mDA
. . . . 0 e

My commission expires: wmmmsgm Py

K Expires: OCT. 14, 2009

Bonded Thru Atlantic Bonding Co., In¢-



' CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF
SERIES A PREFERRED STOCK
OF
CONSQLIDATED MERGERS CORP.

Eric P. Littman, certifies that he is the Secretary of Consolidated Mergers
Corp., a Florida corporation {(hereinafter referred to as the "Corporation” or the
"Company"}; that, pursuant to the Articles of Incorporation, as amended and reslated,
and Section 607.0602 of the Florida Business Carpaoration Act, the Board of Directors of
the Corporation duly adopted the following Designation of Series B Convertible
Preferred Stock on December 8, 2005, and that shareholder action was not required.

DESIGNATION OF
SERIES A PREFERRED STOCK

RESOLVED, that, pursuant to authority vested in the Board of Directors of the
Corporation by Article 4 of the Corporation’s Amended and Restated Certificate of
Incorporation, of the total authorized number of 5,000,000 shares of Preferred Stock, of
the Corporation, there shall be designated a series of 220,000 shares which shall be
issued in and constitute a single series to be known as “Series A Convertible Preferred
Stock”, $.001 par value per share (hereinafter called the “Series A Preferred”). The
shares of Series A Preferred shall have the voting powers, designations, preferences
and other special rights, and qualifications, limitations and restrictions thereof set forth
below:

Section 1. Dividends and Distributions.

(a)  The holders of Series A Preferred shall be entitled to receive dividends at
a rate of eight percent (8%) of the liquidation preference of $100 per share per annum,
which shall be fully cumulative, prior and in preference to any declaration or payment of
any dividend (payable other than in shares of common stock, $.001 par value per share,
of the Corporation (the “Common Stock”) or other distribution on the Common Stock of
the Corporation. The holders of Series A Preferred shali not have preference but shall
be entitled to equal dividends or distributions to holders of subsequent series of
Preferred Stock issued by the Corporation, if any. If the dividends on the Series A
Preferred cannot legally be paid in full, dividends shall be paid, to the maximum
permissible extent, to the holders of the Series A Preferred, pari passu. The dividends
on the Series A Preferred shall accrue from the date of issuance of each share and
shall be payable quarterly with respect to each calendar quarter on March 31, June 30,
September 30 and December 31 of each year (each a “Dividend Date”), commencing
on September 30, 2005, to the holders of record of the Series A Preferred on the first
day of the month for each Dividend Date (each, a “Record Date”), except that if any
such date is a Saturday, Sunday or legal holiday (a “Non-Business Day"} then such
dividend shall be payable on the next day that is not a Saturday, Sunday or legal
holiday on which banks in New York, New York are required or authorized to be closed
(a "Business Day”). The dividends on the Series A Preferred shall be payable only




when, as and if declared by the Board of Directors out of funds legally availabie
therefor. The amount of dividends payable for any period that is shorter or longer than
30 days shall be computed on the basis of a 360-day year of twelve 30-day months. All
accrued but unpaid dividends shall accrue interest after each Dividend Date at a rate of
eight percent (8%) per annum from each Dividend Date, computed on the basis of a
360-day year of twelve 30-day months.

() The holders of Series A Preferred shall not be entitled to receive any
dividends or other distributions except as provided in this Certificate of Designation of
Series A Preferred.

Section 2.  Voting Rights.

Except as otherwise required by law or as expressly provided herein, each share
of Series A Preferred shall entitle the holder thereof to notice of any stockholders’
meeting in accordance with the by-laws of the Corporation and to vote upon all matters
submitted to a vote of stockholders. Each share of Series A Preferred shall be entitled
the holder thereof to the number of votes on any matter equal to the number of shares
of Common Stock into which such share of Series A Preferred could be converted on
the record date for the vote or written consent of stockholders with respect to such
matter. Fractional votes shall not, however, be permitted and any fractional voting
rights (after aggregating all shares of Common Stock into which shares of Series A
Preferred held by each holder could be converted) shall be rounded downward to the
nearest whole number. Except as otherwise required by law or expressly provided
herein, the holders of Series A Preferred and Common Stock shall vote together and
not as separate classes or series.

Section 3.  Liquidation, Dissolution, Winding Up or Certain Mergers or
Consolidaticns.

If the Corporation shall adopt a plan of liquidation or of dissolution, or commence
a voluntary case under the federal bankruptcy laws or any other applicable state or
federal bankruptcy, insclvency or similar law, or consent to the entry of an arder for
relief in any involuntary case under such law or to the appointment of a receiver,
tiquidator, assignee, custodian, trustee or sequestrator {or similar official} of the
Corporation or of any substantial part of its property, or make an assignment for the
benefit of its creditors, or admit in writing its inability to pay its debts generally as they
become due and on account of such event the Corporation shall iiquidate, dissolve or
wind up, or upon any other liquidation, dissolution or winding up of the Corporation, or
engage in a merger, plan of recrganization or consolidation in which the Corporation is
not the surviving Corporation, then and in that event, holders of Series A Preferred shall
have a liquidation preference over holders of Common Stock, but shall not have a
liquidation preference but shall be equal to holders of subsequent series of Preferred
Stock issued by the Corporation, if any. If upon any liquidation, dissolution, winding up,
merger, plan of reorganization or consolidation, the amount so payable or distributable
does not equal or exceed the “Liquidation Preferences” of the Series A Preferred, then,
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and in that event, the amount of cash so payable, and amount of securities or other
consideration so distributable, shall be shared ratably among the holders of the Series A
Preferred and any subsequent series of Preferred Stock issued by the Corporation. For
the purposes hereof, the term “Liquidation Preference(s)” shall mean $100 per share
with respect to each of the Series A Preferred, plus any and all accrued unpaid
dividends thereon.

Section 4. Redemption.

(@) Al but not less than all, of the Series A Preferred may be redeemed upon
payment of $100 per Series A Share, plus accrued and unpaid dividends thereon (the
“Redemption Price”), at any time by the Corporation at its sole discretion upon thirty (30)
days’ written notice to the holders of the Series A Preferred; provided, however, the
Company shall not redeem the Series A Preferred unless, at the time of such
redemption, (i) the Company is a reporting company under Section 12 of the Securities
Exchange Act of 1934, as amended, and (ii) the Common Stock is traded on the
NASDAQ System or in the domestic over-the-counter market as reported by the
National Quotation Bureau, Incorporated, or the American Stock Exchange, (iii) a
registration statement under the Securities Act of 1933, as amended has been filed and
is effective and covers the Common Stock issuable upon conversion of the Series A
Preferred; and (iv) the Market Price as of the date of any Redemption Notice hereunder
is no less than two hundred percent (200%) of the Conversion Ratio.

(b)  Any notice of redemption (a “"Redemption Notice") given by the
Corporation with respect to the Series A Preferred shall be delivered by mail, first class
postage prepaid, to each holder of record (at the close of business on the business day
preceding the day on which notice is given) of the Series A Preferred, at the address
last shown on the records of the Corporation for such holder or given by the holder to
the Corporation, for the purpose of notifying such holder of the redemption to be
effected. The Redemption Notice shall specify a date (the "Redemption Date”) not
earlier than 30 days after the mailing of the Redemption Notice on which the Series A
Preferred then outstanding shall be redeemed and the place at which payment may be
obtained, which shall be the principal offices of the Corporation. The Redemption
Notice shall call upon each holder of Series A Preferred to either (i) surrender to the
Corporation, in the manner and at the place designated, such holder's certificate or
certificates representing the Series A Preferred to be redeemed, or (i) convert the
Series A Preferred into Common Stock prior to the Redemption Date in accordance with
the provisions of Section 5 below. If the Corporation elects to redeem shares pursuant
to this Section 4 and defaults or fails to perform its redemption obligations pursuant to
this Section 4 in connection therewith, the holders of the Series A Preferred shall then
have the absolute right to convert such Series A Preferred into Commeon Stock in
accordance with the provisions of Section 5.

(c) On the Redemption Date, the Corporation shall pay the Redemption Price
to the person whose name appears on the certificate or certificates of the Series A
Preferred that (i) shall not have been converted pursuant to Sectien 5 hereof and (ii)
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shall have been surrendered to the Corporation in the manner and at the place
designated in the Redemption Notice, and thereupon each surrendered certificate shall
be cancelled.

(d) If the funds of the Corporation legally available for redemption of the
Series A Preferred are insufficient to redeem the total number of Series A Preferred
outstanding on the Redemption Date, the Series A Preferred shall be redeemed (on a
pro rata basis from the holders of
the Series A Preferred, from time to time), to the extent the Corporation is legally
permitted to do so, and the redemption obligations of the Corporation hereunder will be
a continuing obligation until the Corporation’s redemption of all of the Series A
Preferred.

(e) From and after the Redemption Date, unless there shall have been a
default in payment of the Redemption Price, all rights of the holders of the Series A
Preferred (except the right to receive the Redemption Price subsequent to the
Redemption Date upon surrender of their certificate or certificates) shall cease with
respect to such shares, and such shares shall not thereafter be transferred on the
books of the Corporation or be deemed to be outstanding for any purpose whatsoever.

Section 5.  Conversion.

(8) Right to Convert: Subject to the provisions for adjustment hereinafter set
forth, each Series A Preferred shall be convertible in the manner hereinafter set forth
into fully paid and nonassessable shares of Common Stock. Commencing upon
issuance, the Liquidation Preference of each share of the Series A Preferred (a "Series
A Share”} may, at the option of the holder thereof, be converted into such number of
fully paid and nonassessable whole shares of Common Stock as determined by dividing
the Liquidation Preference by $1.00 (the “Conversion Ratio”). Such rights of conversion
shall be exercised by the holder thereof by giving writien notice that the holder elects to
convert a stated number of shares of Series A Preferred into Commen Stock and by
surrender of a certificate or certificates for the shares to be so converted to the
Corporation at its principal office (or such other office or agency of the Corporation as
the Corporation may designate by notice in writing to the holder or holders of the Series
A Preferred) at any time during its usual business hours on the date set forth in such
notice, together with a statement of the name or names (with address), subject to
compliance with applicable laws to the extent such designation shall involve a transfer,
in which the certificate or certificates for shares of Common Stock.

1) Adjustments to Conversion Ratio: The Conversion Ratio shall be
adjusted from time to time as follows:

(A) If and whenever the Corporation issues or sells, or in
accordance with paragraph 5(ii} is deemed to have issued or sold, any shares of its
Common Stock for a consideration per share less than the Conversion Ratio in effect
immediately prior to the time of such issue or sale, then immediately upon such issue or
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sale or deemed issue or sale the Conversion Ratio shall be reduced to eighty-five
percent (85%) of the per share consideration received by the Corporatlion for such
shares of Common Stock issued or deemed fo have been issued.

(a} As used herein, “Common Stock Deemed
Qutstanding” means, at any given time, without duplication, the number of shares of
Common Stock actually outstanding at such time, plus the number of shares of
Common Stock deemed to be cutstanding pursuant to subparagraphs 5(a)(ii)(A) and
5(a)(ii)(B} herecof whether or not the Options or Convertible Securities (as such terms
are defined in subparagraph 5(a)(ii)}{A) below) are actually exercisable at such time,
plus the number of shares of Common Stock issuable upon exercise of Options
outstanding at such time, as such number of shares is proportionately adjusted for stock
splits, stock dividends, stock combinations and other recapitalizations.

(B) Notwithstanding the foregoing, there shall be no adjustment
in the Conversion Ratio as a result of (a) the issuance of any Common Stock as a resulit
of the exercise of any Options outstanding at the time of the initial issuance of the
Series A Preferred, (b) the issuance of any Common Stock as a result of the conversion
of the Series A Preferred, {c) the issuance or deemed issuance of any Common Stock
as a resuit of the granting by the Company of any Options approved by the
Corporation’s Board of Directors, to the extent that the exercise price of any such
Option is not less than eighty-five percent (85%) of the Conversion Ratio on the date
such Option is granted, or (d) the issuance or deemed issuance of any Common Stock
in connection with any transaction or series of transactions {other than transactions
specifically described in this subsection (B)) at a price not less than eighty-five percent
(85%) of the Conversion Ratio on the date of issuance or deemed issuance and in
which the consideration received by the Company is not more than $1,000,000, in one
or a series of transaction.

(if) Effect on Conversion Ratio of Certain Events. For purposes of
determining the adjusted Converston Ratio under paragraph 5(a){i} above, the following
shall be applicable:

(A) Issuance of Rights or Options. If the Corporation in any
manner grants or sells any rights, warrants or options (collectively, “Options”} to
subscribe for or purchase Common Siock {other than Options described in
subparagraph 5(a)(i}B) above) or any stock or securities directly or indirectly
convertible into or exchangeable for Common Stock (*Convertibie Securities”} and the
price per share for which Common Stock is issuable upon the exercise of such Options,
or upon conversion or exchange of any Convertibie Securities issuable upon exercise of
such Options, is less than the Conversion Ratio in effect immediately prior to the time of
the granting or sale of such Options, then the total maximum number of shares of
Common Stock issuable upon the exercise of such Options or upon conversion or
exchange of the total maximum amount of such Convertible Securities issuable upon
the exercise of such Options shall be deemed {0 be outstanding and to have been
issued and sold by the Corporation at the time of the granting or sale of such Options
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for such price per share. For purposes of this paragraph, the “price per share for which
Common Stock is issuable” shall be determined by dividing (A) the total amount, if any,
received or receivable by the Corporation as consideration for the granting or sale of
such Options, plus the minimum aggregate amount of additional consideration payable
to the Corporation upon exercise of all such Options, plus in the case of such Options
which relate to Convertible Securities, the minimum aggregate amount of additional
consideration, if any, payable to the Corporation upon the issuance or sale of such
Convertible Securitiecs and the conversion or exchange thereof, by (B) the total
maximum number of shares of Common Stock issuable upon the exercise of such
Options or upon the conversion or exchange of all such Convertible Securities issuable
upen the exercise of such Options. No further adjustment of the Conversion Ratio shall
be made when Convertible Securities are actually issued upon the exercise of such
Options or when Common Stock is actually issued upon the exercise of such Options or
the conversion or exchange of such Convertible Securities.

(B) Issuance of Converlible Securities. If the Corporation in any
manner issues or sells any Convertible Securities and the price per share for which
Common Stock is issuable upon conversion or exchange thereof is less than the
Conversion Ratio in effect immediately pricr to the time of such issue or sale, then the
maximum number of shares of Common Stock issuable upon conversion or exchange
of such Convertible Securities shall be deemed to be outstanding and to have been
issued and sold by the Corporation at the time of the issuance or sale of such
Convertible Securities for such price per share. For the purposes of this paragraph, the
“price per share for which Common Stock is issuable” shall be determined by dividing
(A) the total amount received or receivable by the Corporation as consideration for the
issue or sale of such Convertible Securities, plus the minimum aggregate amount of
addilional consideration, if any, payable to the Corporation upon the conversion or
exchange thereof, by (B) the total maximum number of shares of Common Stock
issuable upon the conversion or exchange of all such Convertible Securities. No further
adjustment of the Conversion Ratio shall be made when Common Stock is actually
issued upon the conversion or exchange of such Convertible Securities, and if any such
issue or sale of such Convertible Securities is made upon exercise of any Options for
which adjustments of the Conversion Ratio had been or are te be made pursuant to
other provisions of this Section 5, no further adjustment of the Conversion Ratio shall be
made by reason of such issue or sale.

(C) Change in Option Price or Conversion Rate. If the purchase
price provided for in any Options, the additional consideration, if any, payable upon the
conversion or exchange of any Converiible Securities or the rate at which any
Convertible Securities are convertible into or exchangeable for Common Stock changes
at any time, the Conversion Ratio in effect at the time of such change shall be
immediately adjusted to the Conversion Ratic which would have been in effect at such
time had such Options or Convertible Securities still outstanding provided for such
changed purchase price, additional consideration or conversion rate, as the case may
be, at the time initially granted, issued or sold. For purposes of paragraph 5(a)(ii), if the
terms of any Option or Convertible Security which was outstanding as of the date of the
initial issuance of the Series A Preferred are changed in the manner described in the
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immediately preceding sentence, then such Option or Convertible Security and the
Common Stock deemed issuable upon exercise, conversion or exchange thereof shall
be deemed to have been issued as of the date of such change; provided thal no such
change shall at any time cause the Conversion Ratio hereunder to be increased.

(D) Treatment of Expired Options and Unexercised Convertible
Securities. Upon the expiration of any Option or the termination of any right to convert
or exchange any Convertible Security without the exercise of any such Option or right,
the Conversion Ratio then in effect hereunder shall be adjusted immediately to the
Conversion Ratio which would have been in effect at the time of such expiration or
termination had such Option or Convertible Security, to the extent outstanding
immediately prior to such expiration or termination, never been issued. For purposes of
paragraph 5(a)(ii), the expiration or termination of any Option or Convertible Security
which was outstanding as of the date of the initial issuance of the Series A Preferred
shall not cause the Conversion Ratio hereunder to be adjusted unless, and only to the
extent that, a change in the terms of such Option or Convertible Security caused il to be
deemed to have been issued after the date of issuance of the Series A Preferred.

(E)  Calculation of Consideration Received. If any Common
Stock, Option or Convertible Security is issued or sold or deemed {o have been issued
or sold for cash, the consideration received therefor shall be deemed to be the amount
received by the Corporation therefor (net of non-customary discounts, commissions and
related expenses). If any Common Stock, Option or Convertible Security is issued or
sold for a consideration other than cash, the amount of the consideration other than
cash received by the Corporation shall be the fair value of such consideration, except
where such consideration consists of securities, in which case the amount of
consideration received by the Corporation shall be the Market Price thereof as of the
date of receipt. If any Common Stock, Option or Convertible Security is issued to the
owners of the non-surviving entity in connection with any merger in which the
Corporation is the surviving corporation, the amount of consideration therefor shall be
deemed to be the fair value of such portion of the assets and business of the
non-surviving entity as is attributable to such Common Stock, Option or Convertible
Security, as the case may be. The fair value of any consideration other than cash and
securities shall be determined jointly by the Corporation and the holders of at least a
majority of the then outstanding Series A Preferred. If such parties are unable to reach
agreement within a reasonable period of time, the fair value of such consideration shall
be determined by an independent appraiser experienced in valuing such type of
consideration selected by the Corporation and approved by the holders of at least a
majority of the then outstanding Series A Preferred (such approval not to be
unreasonably withheld). The determination of sitch appraiser shall be final and binding
upon the parties, and the fees and expenses of such appraiser shall be borne by the
Corporation.

(F) integrated Transactions. In case any Option is issued in
connection with the issue or sale of other securities of the Corporation, together
comprising one integrated transaction in which no specific consideration is allocated o




such Option by the parties thereto, the Option shall be deemed to have been issued for
a consideration of One Cent ($.01).

(G) Treasury Shares. The number of shares of Common Stock
outstanding at any given time shall not include shares owned or held by or for the
account of the Corporation or any Subsidiary, and the disposition of any shares so
owned or held shall be considered an issue or sale of Common Stock.

(H) Record Date. |If the Corporation takes a record of the
holders of Common Stock for the purpose of entitling them (a) to receive a dividend or
other distribution payable in Common Stock, Options or in Convertible Securities or
(b} to subscribe for or purchase Common Stock, Options or Convertible Securities, then
such record date shall be deemed to be the date of the issue or sale of the shares of
Common Stock deemed to have been issued or sold upon the declaration of such
dividend or upon the making of such other distribution or the date of the granting of such
right of subscription or purchase, as the case may be.

(n “Market Price” of any security means the average of the
closing prices of such security’s sales on all securities exchanges on which such
security may at the time be listed, or, if there has been no sales on any such exchange
on any day, the average of the highest bid and lowest asked prices on all such
exchanges at the end of such day, or, if on any day such security is not so listed, the
average of the representative bid and asked prices quoted in the NASDAQ System as
of 4:00 P.M., New York time, or, if on any day such security is not quoted in the
NASDAQ System, the average cf the highest bid and lowest asked prices on such day
in the domestic over-the-counter market as reported by the National Quolation Bureau,
Incorporated, or any similar successor organization, in each such case averaged over a
period of twenty-cne (21) trading days consisting of the day as of which “Market Price”
is being determined and the twenty (20) consecutive business days prior to such day. If
at any time such securily is not listed on any securities exchange or quoted in the
NASDAQ System or the over-the-counter market, the “Market Price” of any security
shall be the negotiated price thereof in any arm-length transaction involving the
Corporation, or, if no such transaction is then occurring, the “Market Price” shall be the
fair value thereof determined jointly by the Corporation and the holders of at least a
majority of the then outstanding Series A Preferred. [f such parties are unable to reach
agreement within a reasonable period of time, the Market Price shall be determined by
an independent appraiser experienced in valuing securities selected by the Corporation.
The determination of such appraiser shall be final and binding upon the parties, and the
Corporation shall pay the fees and expenses of such appraiser.

(i)  In case the Corpoeration shall at any time subdivide its outstanding
shares of Common Stock into a greater number of shares or shall deduct or pay a
dividend on its outstanding shares of Common Stock payable in shares of Common
Stock, the Conversion Ratio in effect immediately prior to such subdivision shall be
proportionately reduced, and conversely, in case the outstanding shares of Common
Stock of the Corporation shall be combined into a smail number of shares, the
Conversion Ratio in effect immediately prior to such combination shall be
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probor{ionately increased.

(iv) Notices. Immediately upon any adjustment of the Conversion
Ratio, the Corporation shall give written notice thereof to all holders of Series A
Preferred, setting forth in reasonable detail and certifying the calculation of such
adjustment.

(b)  Reclassifications. In the case, at any time after the date hereof, of any
capital reorganization or any reclassification of the stock of the Corporation (other than
as a result of a stock dividend or subdivision, split-up or combination of shares), or the
consclidation or merger of the Corporation with or into another perscn (other than a
consolidation or merger (i) in which the Corporation is the continuing entity and which
does not result in any change in the Common Stock or (ii) which is treated as a
liguidation pursuant to Section 3 hereof), the Series A Preferred shall, after such
reorganization, reclassification, consolidation or merger be convertible into the kind and
number of shares of stock or other securities or property of the Corporation or otherwise
to which such holder would have been entitled if immediately prior to such
reorganization, reclassification, consolidation or merger such holder had converted its
Series A Preferred into Common Stock. The provisions of this Section 5 shall similarly
apply to successive reorganizations, reclassifications, consolidations or mergers



{c) Fractional Shares. In lieu of any fractional shares {o which the holder of a
Series A Share would otherwise be entitled upon conversion, the Corporation shall pay
cash equal to such fraction multiplied by the fair market value of one share of Common
Stock as determined by the Board of Directors in the good faith exercise of its
reasonable business judgment.

(d) Intenticnally Omitted.
Section 6. Registration of Transfer.

The Corporation shall keep at its principal office a register for the registration of
Series A Preferred. Upon the surrender of any certificate representing Series A
Preferred at such place, the Corporation shall, at the request of the record holder of
such certificate, execute and deliver (at the Corporation’s expense) a new certificate or
certificates in exchange therefor representing in the aggregate the number of Series A
Preferred shares represented by the surrendered certificate. Each such new certificate
shall be registered in such name and shall represent such number of Series A Preferred
shares as is requested by the holder of the surrendered certificate and shall be
substantially identical in form to the surrendered certificate, and dividends shall accrue
on the Series A Preferred represented by such new certificate from the date to which
dividends have been fully paid on such Series A Preferred represented by the
surrendered certificate.

Section 7. Replacement.

Upon receipt of evidence reasonably satisfactory to the Corporation {an affidavit
of the registered holder shall be satisfactory) of the ownership and the loss, theft,
destruction or mutilation of any certificate evidencing Series A Preferred shares, and in
the case of any such loss, theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation (provided that if the holder is a financial institution or
other institutional investor its own agreement shall be satisfactory), or, in the case of
any such mutilation upon surrender of such certificate, the Corporation shall (at its
expense) execute and deliver in lieu of such certificate a new certificate of like kind
representing the number of Series A Preferred shares represented by such lost, stolen,
destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or
mutilated certificate, and dividends shall accrue on the Series A Preferred represented
by such new certificate from the date to which dividends have been fully paid on such
lost, stolen, destroyed or mutilated certificate.

Section 8. No Pre-Emptive Rights.

The holders of Series A Preferred shall not have any pre-emptive rights with
respect to any issuance or sale of securities by the Corporation pursuant to the
Amended and Restated Certificate of Incorporation.




‘Section9. No Impairment.

The Corporation will not, through any reorganization, recapitalization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the
terms to 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 Certificate of Designation
and in the taking of all such action as may be necessary or appropriate in order to
protect the conversion rights of the holders of the Series A Preferred against
impairment.

Section 10. Reservation of Stock Issuable Upon Conversion.

The Corporation shall at all times reserve and keep available out of its authorized
but unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the Series A Preferred, such number of its shares of Common Stock as
shall from time to time be sufficient to effect the conversion of all cutstanding Series A
Preferred. if at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding Series A
Preferred, the Corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued shares of Common Stock
to such number of shares as shall be sufficient for such purpose.
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Section 11. Amendment and Waiver.

No amendment, moedification or waiver shall be binding or effective with respect
to any provision of this Certificate of Designation without the prior written consent of the
holders of not less than fifty-one percent {51%) of the then outstanding Series A
Preferred; provided, however, the Corporation reserves the right by amendment of this
Certificate of Designation from time to time to decrease the number of shares which
constitute the Series A Preferred Stock (but not below the number of shares thereof
then outstanding) and in other respects t¢ amend this Certificate of Designation within
the limitations provided by law, this Certificate of Designation and the Certificate of
Incorporation

[ hereby certify that the following was unanimously adopted by the Board of
Directors of the company on December 8, 2005.

IN WITNESS WHEREOF, | have hereunto subscribed to and executed this
Designation to the Articles of Incorporation on December 8, 2005.

Eric P. Littman, Secretary
State of Florida
County of Miami-Dade

2005 by Eric Littman who is personally to me, or who has produced

The foregoing instrument was acknowledied before me this 8" day of December,
as identification.

\..p'g‘\\-wx_.

Notary Public 1-%0¢E Crreard

NOTARY PUBLIC-STATE OF FLORIDA

Hope Green
My commission expires: Commission # DD467456

Expires: OCT. 14, 2009
Bonded Thru Atlantic Bonding Co., Inc.




