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Department of State 10/18/2003 10:37Y PAQE 1/1 RightFaX

FLORIDA DEPARTMENT OF STATE

Clenda B, Hood
Becretary of State

Ootober 15, 2003

SXTWAY COMMUNICATIONE EQLDING CORP.
60231 142ND AVENUE NORTH
CLERRWATER, FL 33678

SURJRCT: SKYWAY COMMIMICATIONS EOLDING CORP.
REF: PIBUOD1I04765

We racaived your electronically transmitted document. ZEHaowever, the
documert has not been filed. Please make the following correations and
rafax the complete documant, including the alectronle filing cover sheet.

The Florida Statute number 607.047 does not exist. FPlease ¢orrect the
atatute number within your document to read: B507.08602.

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

If you have any gquestions concecning the flling of your dogument, pleasa
call (85D} Z45-6308.

Darlene Connell FAX Aud. #: B0O3000257342
Documant Specialist Letter Number: 303R00056484

Divialon of Corporations - P.O. BOX 6327 -Tallahasses, Flofida 32314
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October 15, 2003

AKYWAY COMMUNICATIONS EQLDING CORP.
6021 142ND AVENUE NORTH
CLEARWATER, FL 33s70

SUBJECT: SRYWAY COMMUNICATIONS HOLDING CORP.
REF: PS$8000104765

We received your electronlically transmittad dooument. Howevar, the
document has pot been filed. Please make the following corrections and
rafax the complete document, including the eleztronic filing cover sheet.

Amendments for Florida profit corporations are filed in compliance with
section 607.1006, Florida Statutes. DPlease sea the enclosed information.

Please correct your dacument to reflect that it is filed purguant to the
correct atmtute number.

Plaace entitle your daocument Articles of Amendment.

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

The amendment must be adopted in one of the following manners:

{11If an amendmant was approved by the shareholders, cne of tha following
statemants rmust be contained in the document.

{ajiA statement that the nunber of votes cast for the amendment by the
shareholders was sufficient for approval, ~or-

{b}If more than cne voiing groupr was entitled to vote on the
amendmant, a statement dsslignating sach voting group entitied to vote
saparately on the amendment and a statement that the number of veoiess cast
for the awendment by the sharsholders in each volting group wae sufficient

for approval by that voting group.

{2)1If an amendment was adopted by the incorporatere or board of diractors

without shareholder actiom.
{a)l statement that the amendment was adopted by either the
incorporators or board of directors and that shereholder action was not

required.
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Ardicles Be A—wﬁna"m:rf .
STATEMENT OF
RESOLUTION ESTABLISHING TWO SERIES OF SHARES
OF
SKYWAY COMMUNICATIONS BOLDING CORP.
Ta the Department of State
of the State of Florida

L0602
Puarsuant to the provisions of Section 607 84% of the Florida General Corporation
Act, the undersigned corporation submits the following staterment for the purposs of
amending its Articles of Incorporation in connection with the establishment and
designation of & series of shares: _
1. The name of the corporation is SkyWay Communications Holding Corp,
(the “"Corporation™).

2. Atrached hereto is a copy of the resolutions (the “Resolutions™),
csiablishing and designating a series of the Corporation’s shares of preferred stock as

Serics C Convertible Preferred Stock and Series D Convertible Preferred Stock and fixing
and Seterrpining, the preferences, Emitations and the relative rights thereof.

. ul h Rampndmont was
3. 'E’Eic :s;l 32';15 gre‘;‘e m‘iﬁpﬁ ;nWI,ZOﬁB.. & ac nAw |

4. The Resolutions were duly adépted by all necessary action on the p

art of $he Dog -~
the Corporation. No shareholder approval was required to adopt these{Resolutions ta 1P,
tstablich and designate the seriss of the Corporation’s shares of prefi tock as Series 4
C Convertible Preferred Stock and Series D Convertible Preferred Stock.

Rrte {mﬁ-ﬁ?ﬁad :
IN WITNESS WHEREOF, the Corporation has caused this Statement of S o
Resolution Bstablishing a Series of Shares to be signed by its duly authorized officer this ’
14™ day of October, 2003. '

CORPORATION

SkyWay Communications Helding Corp.

S LpLL

ames Kent, CEO
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({((H03000297342 3)3)
CERTIFICATE OF DESIGNATION, PREFERENCES, RIGHTS AND
LIMITATIONS OF
SERIES C CONVERTIBLE PREFERRED STOCK
$.0601 PAR VALUE
OF SKYWAY COMMUNICATIONS HOLDING CORP.

Skyway Communications Holding Corp. (the "Corporation®™), organized and
existing under the laws of the State of Florida, hereby certifies that pursuant to authority
conferred upon the Board of Directors by the Asticles of Incorporation of the
Corporation, the Board ef Directors on July 1, 2003, adopted a Resolution providing for
the creation and issuance of the Corporation's Certificate of Designation, Preferences,
Rights and Limitations for its Series C Convettible Prefesred Stock, which Resolution is

hereafter set forth in ifs entirety.

RESOLVED, that pursuant to the anthority expressly granted and vested in the
Board of Directors of this Corporation in accordance with the provisions of its Articles of
Incorpo'raﬁon a series of the Corporation’s authorized class of preferred stock, no par
value, is hereby established as "Series C Converiible Preferred Stock" {hereinafter
referred to as the Series C Preferred Stock), which scries consists of 2,812,000 authorized
shares. The issued and outstanding shareés of the Series D Preferred Stock, as they may
exist from iime to time, are somelimes referred fo below as the "Shares". The
preferences, any relative, participating, optional” or other special rights of, and the
qualifications, limitations and restrictions 1mposed upog the Series Db Preferred Stock
shall be as follows: .

1 Destgnatic Number cf hares. The designation of a series of
Preferred Stock, no par value to be issued authorized by this resolution shall be the Serics
D Convertible Prefecred Stock (“Series C Preferred Stack™). The number of shares of
Series D Preferred Stock authorized hereby shall be 2,812,000 shares and no more except

as provided herain.

2. Rank. The Series C Preferred Stock shail, with respect to dividend rights
and rights on liquidation, winding up and dissolution, rank junior fo any other series of
preferred stock of Series A and Series B and senior to any other series of Preferred Stock.,

3. Dividend Provigions. The holders of Series C Preferred Stock will not be
entitled to receive any dividends.

(((HO3000297342 3))
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(203000297342 3)))

4, Redemption Rights by the Corporation. The Corporation shall have no right to

redeem the Series D Preferred Stock.

5. Voting Rights. Until or unless the Series C Preferred Stock is converted
into Common Stock as set forth in paragraph & hereof, no holder of the Series C Preferred
Stock shall have any voting rights except as may be required under Florida law in certain
instances or as set forth herein.

6. Conversion.

8. The Holders shall have the right (the "Right™) in its sole and ahsolute
discretion to convert 2,812,000 shares of Convertible Preferred Stock - Serdes
C issued by the Corporation (the "Shares”*) into 28,120,000 comimon shares of
Carporation (the "Bquity") on 2 one share for ten shares basis upon the

occtrrence of the following event:
The Corporation signing additional contracts for instaliation of its system with a

second airline or general aviation company or any combination thereof
[“Conversion Event”].

b. Time of Conversior, The Share shall be convertible at any time, in whole or in
part, at any time for a period commencing on the date of 2 Conversion Event and
ending on December 31, 2013. No additional consideration is payable upon

CONVErsion.

c. Forfeiture. Liquidation Preference. The Shares shall be forfeited to
Corporation for no consideration if a Conversion Event is not completed prior to
December 31, 2013, The Shares shall have a preference over holders of Corumon
Stock of the Corporation upon liguidation equal to iis par value.

7. No Additional Consideration at Time of Conversion. No additional o
consideration is payable vpon conversion.

8. Method of Conversion. Prior to conversion, the Holder shall furnish
writien notice to the Corporation, signed by an authorized representative of the Holder, or
its assigns, which shall state the name in which the certificaie for such Common Shares
are to be issued, with address and social security number or tax identification number,

g, Priority in the Event of Liguidation or Dissolution. In the event of any

liguidation, dissolution or winding up of the affairs of the Corporation, whether voluntary
or otherwise, after payment or provision for payment of the debts and other liabilitics of
the Corporation and before any distribution shall be made to the holder of any class of the
common stock of the Corporation bt after distributions to Series A and B priority
preferred stock, each holder of Series C Freferred Stock shall be entitled to receive, out of
the assets of the Corporation, the sum of $.001 in cash for each Share of Series C

(((HO3000297342 3)))
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(((H03000297342 33))

Preferred Stock so held. After payment shall have been made in full to the holders of the

Series C Preforred Stock, or funds necessary for such payment shall have been set aside
it trust for the exclusive berefit of such halders, the holders of the Series C Preferred
Stock shall be entitled to no further participation in any distribution of the assets of the

Corporation.

16, Assignability of Shares. The Shares may not be assigned by Holder at any
time.

11.  Representations snd W tie orporation. Upon conversion of the
Shares, the underlying Conunon Shares shall be free and clear of all liens, clainss,
charges and encumbrances. The Corporation agrees to indemmnify and hold harmless
Holder in connection with any claim, loss, damage or expense, including attorneys® fees,
trial and appetlate levels, in connection with any breach of the foregoing.

12, Registration. The Holder shall have no registration rights relative to the
shares of Common Stock underlying the Series C Preferred Stock.

13. Additional Provisions, Conversion of Series C Preferred Stock shall be
subject lo the following additional terms and provisions:

a) Replacement Certificates. As promptly as practicable afier the sumender
for conversion of any Series C Preferred Stock, the Corporation shall deliver or cause to
be delivered at the principal office of the Corporation one or more certificates
representing the shares of Common Stock issuable upon such conversion, issued in such
name or names as such holder may reasonably direct. Shares of the Series C Preferred
Stock shall be deemed to have been converted as of the close of business on the
anniversary date of the purchase of the Shares and the rights of the holders of such Series
C Preferred Stock shall cease at such time, and each person in whose name a certificate
for such sharcs is to be issued shall be treated for all purposes as having become the
record holder of such Common Stock at such time; provided, however, that any such
surrender on any date when the stock transfer books of the Corporation shall be closed
shall constitute the person in whose name each certificate for such shares is to be issued
as the record holder thereof for al! purposes at the close of business on the next
suceeeding day on which such stock transfer books are open.

b) Subdivisions or Combinations. In the event that the Corporation shall at

any time prior to a particular conversion, subdivide or combine its outstanding shares of
Common Stock into a greater or lesser number of such shares, the number of sharesz of
Common Stock issuable upon conversion of the Series C Preferred Stock shall be
proporfionately increased in the case of a combination, effective in either casc at the close
of business on the date which such subdivision or combination shall becorne effective.

(((H03000297342 33))
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(((HO3000257342 3)j)
c) Recapitalizations.  In the event that the Corporation shall be recapitalized,
consolidated with or merged into any other corporation, or shall sell or convey to any
other corporation all or substantially all of its property as an entity, provision shall be
made as part of the terms of such recapitalization, consolidation, merger, sale or
convevance for cach holder of Series C Preferred Stock to thereafter receive in licu of the
Cotmon Stock otherwise issuable upon conversion but at the conversion ratio stated
ghove, the same kind and amount of securities or assets as may be distributable upon such
recapitalization, consolidation, merger, sale or conveyance, with respect to the Common

Stock of the Corporation.

) Successive Adfustments. The adjustments hereinabove referenced shall be
made successively if more than one event lisied in the above subdivisions of this

subsection shall occur.

€) No Fractional Shares. The Corporation shall not be required to issue any
fractions of shares of Common Stock upon conversions of Series C Preferred Stock, If
any interest in a fractional share of Common Stock would otherwise be deliverable upon
the comversion of any Serics C Preferred Stock, the Corporation shall make adjustment
for such factional share interest by payment to the converting sharcholder of cash in an
amount bearing the same ratio (o the fair market value of a2 whole share of Common
Stock of the Corporation, as determined by the Corporation's Board of Directers, as the
fractional interest to which the shareholder would olberwise be entitled bears to a whole

sizare of Common Stock. -

fy No Adijustments. No adjustment of the conversion ratio shall be made by
reason of '

{i) The payment of any cash dividend on the Common Stock or any
other class of the capital stock of the Corporation;

(i the purchase, acquisition, redemption or retirement by the
Corporation of any shares of the Common Stock or of any other class of the capital stock
of the Corporation, except as provided above;

(qii) the issuance, other than as provided in the subdivisions of this
subsection, of any shares of Common Stock of the Corporation, or of any securnties
canvertible into shares of Cotnmon Stock or other securities of the Corporation, or of any
rights, warranis or options to subscribe for or purchase shares of the Common Steck or
ather securities of the Corporation, or of any other securities of the Corporation;

{iv)  any offer by the Corporation to redecint or acquire shares of itg
Common Stock by paying or exchanging therefor stock of another corporation or the
carrying out by the Corporation of the transactions contemplated by such offer, provided
that at least 20 days prior o the expiration of any such offer the Corporation shall mail

{{(HI03000297342 3)))
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(({HO3000297342 3)))
wrttten notice of such offer to the holders of the Series C Preferred Stock then of record;
or

'\ the dismibution to holders of Common Stock or other securities of .
another issuer, if the issuers of such securities shall be engaged at the time of such
distribution in a business (i} which shall have been previously operated on a divisional or
subsidiary basis by an entity acquired by the Corporation and (ii) which shall be distinct
from the principal business of the entity to be acquired.

g) Reserve of Commeon Shargs. The Corporation shall at all times reserve

and keep available solely for the purpose of issuance upon conversion of Series C
Preferred Stock, as herein provided, such mumber of shares of Common Stock as shall be
issuable upon the conversion of all cutstanding Series C Preferred Stock.

All shares of Commen Stock which may be issued upon conversion of the
shares of Series C Preferred Stock will upon issuance by the Corporation be validly
igsued, fully peid and nonassessable and free from all taxes, liens and charges with

respect to the issuance thereof,

h) Expenses. The issuarce of certificates representing shares of Common
Stock upon conversion of the Series C Preferred Stock shall be made to each applicable
shareholder without charge for any excise tax in respeci of such issuance. Iloweves, if
any certificate is to be issued in a name other than that of the holder of record of the
Series C Preferred Stock so converted, the person or persous requesting the issuance
thereof shall pay to the Corporation the amount of any tax which may be payable in
respect of any transfer invelved in such issuance, or shall gstablish o the satisfaction of
the Corporation that such tax has been paid or is not due and payable,

i} Yerification. Upon the occurrence of each adjustment or readjustment of
the comversion ratic pursvant hereto, the Corporation at its expense shall prompily
compute such adjustment or readjustment in accordance with the terms hereof, cause
independent public accountants selected by the Corporation to verify such computation
and prepare and furnish to cach holder of Series C Preferred Stock affected thereby a
certificate setting forth such adjustment or readjustment and showing in detail the facts
upoa which such adjustment or readjustiment is based. The Corporation shall, upon the
writien request at any time of any holder of Series  Preferred Stock, firmish or cause to
be furnished to such holder a like certificate setting forth (a) such adjustment or
readjustment, (b) the conversion ratic at the time in effect, and (c) the number of shares
of Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of his Shares.

b)) Status of Converted Stogk. Once the Shaves of Series O Preferred Stock

are converted, the Shares 5o converted shall resume the status of authorized but unissued
shares of preferred stock.

(((H03000297342 3)))
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(((F103000297342 3}))
14.  Limitations on Corporation; Sharcholder Consepi. So long as any Shares

of Series C Preferred Stock are outstanding, the Corporation shall not, without the
affirmative vote or the written consent as provided by law of 80% of the holders of the
outstanding Shares, voting as a class, change the preferences, rights or limitations with
respect to the Series C Preforred Stock in any material respect prejudicial to the holders
thereof, or increase the authorized number of Shares of such Series, but nothing herein
contained shall require such a class vote or consent (a) in connection with any terease in
the total nurnber of authorized shares of Common Stock, or (b} in cormection with the
anthorization, designetion, increase oy issuance of any series of preferred stock holding
liguidation preference equal to or subordinate to the Series C Preferred Stock. Further,

({HO3000297342 3)))




(1103000297342 3))

no such vote or writien consent of the holders of the Series C Preferred Stock shall be
required if, at or prior fo the time when such change is fo take effect, provision is made
for the redemption of all Sharss at the time outstanding; and the provisions of this
paragraph, shall not in any way limit the right and power of the Corporation to issue any
bonds, notes, inortgages, debentures and other obligations, and to imcur indebtedness to
banks and to other lenders.

15, BRiated Capital. Of the consideration received by the Corperation in
exchange for the issuance of egach share of the Serieg C Preferred Stock, zero shall

constitute paid in capital.

16,  Notices. All notices or other communications required or penmitted to be
given pursuant to this resolution shail be in writing and shall be considered as properly
given or made if hand delivered, mailed by certificd or registered mail, return receipt
requcsted, or sent by prepaid telegram, if to the Corporation at its address indicated in its
Annual Report as most recenily filed with the Florida Department of State, and if to 2
holder of Series C Preferred Stock at the address set forth in the shareholder records as
maintained by the Corporation, or te such other address as any such sharcholder may
have desighated by like notice forwarded {o the Corporation. All notices, except notices
of change of address, shall be deemed given when mailed or hand delivered and notices
of change of address shall be deemed given when received.

IN WITNESS WHEREOF, SkyWay Communications Holding Crop, has caused
its corporate seal to be hereunto affixed and this Certificate to be executed by its CEO as

of the first day of July, 2003.

Ll
im Kent,

(103000297342 3y))
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(03000297342 3)))

CERTIFICATE OF DESIGNATION, PREFERENCES, RIGHTS AND
LIMITATIONS OF
SERIES D CONVERTIBLE PREFERRED STOCK
OF SKYWAY COMMUNICATIONS HOLDING CORP.

Skyway Commurnications Holding Corp. (the “Corporation"), organized and
existing under the laws of the State of Florida, hereby certifies that pursuant to authority
conferved upon the Board of Directors by the Articles of Incorporation of the
Corporation, the Board of Directors on July 1, 2003, adopted a Resolution providing for
the creation and issuance of the Corporation's Certificate of Designation, Preferences,
Rights and Limitations for its Scries I Convertible Preferred Stock, which Resolution is

hereafter set forth in its entirety.

RESOLVED, that pursuant to the authority expressly granted and vested in the
Board of Directors of this Corporation in accordance with the provisions of its Articles of
Incorporation, a series of the Corporation’s authorized class of preferred stock, no par
value, i5 hercby established as "Series D Convertible Preferred Stock” (hereinafier
referred to as the Series D Preferred Stock}, which series consists of 85,000 authorized
shares. The issued and outstanding shares of the Series D Preferred Stock, as they may
exist frormn time ioc timie, are sometimes referred (o below as the "Shares". The
preferences, any relative, participating, optional or other special rights of, and the
qualifications, limitations and resirictions imposed upon the Series D Preferred Stock
shall be as follows:

1, Designation and MNumber of Shares. The designation of a series of

Preferred Stock, no par value to be issued authorized by this resolution shall be the Series

- D Converiible Preferred Stock {(“Series D Preferred Stock™). The number of shares of

Series D Preferred Stock avtherized hereby shall be 85,000 shares and no more except as
provided herein.

2. Rank. The Series D Preferred Stock shall, with respect to dividend rights
and rights on liguidation, winding up and dissolution, rank scnior to any other series of
Preferred Stock except for Series A, B, and C Preferred stock.

3. Dividend Provisjons. The holders of Series I Preferred Stock will not be
entified {o receive any dividends.

(((HO3000297342 3))



(1103600297342 3))) ‘
4, Redemption Righis by the Corporation. The Corporation shall have no right to

redeem the Series D Praferred Stock.

5. Voting Rights. Until or unless the Series D Preferred Stock is converted
into Common Stock as set forth in paragraph 6 hereof, no holder of the Series D
Preferred Stock shall have any voting rights except as may be required under Florida law
in certain instances or as set forth herein.

6, Automatic Conversion. The Holders shall have the right (the "Right"} in
its sole and ahsolute discretion to convert 85,000 shares of Convertible Preferred Stock
- Series D issued by the Corporation (the "Shares") into 8,500,000 common shares of
Corporation (the "Equity"} upcn a one share for one hundred share basis upon the
occurrence of the following event:

The conversion of shares of Class A Preferred Stock: into comuion stock.

7. No Additions] Consideration at Timg of Copversion. No additional
consideration is payable upon conversion.

8 Method of Conversion. Prior to conversion, the Holder shall furnish
written notice to the Corporation, signed by an authorized representative of the Holder, or
its assigns, which shall state the name in which the certificate for such Common Shares
are to be issued, with address and social security number or tax identification number.

S, Priority ir the Bvept of Liquidation or Dissolntion. In the event of any -
liquidation, dissclution or winding up of the affairs of the Corporation, whether voluntary

or otherwise, after payment or provision for payment of the debts and other labilities of
the Corporation and preferences of Series A, B, and C preferred stock but befors any
distribution shall be made to the holder of any class of the common stock of the
Corporation, each holder of Series D Preforred Stock shall be entitied to receive, out of
the assets of the Corporation, the sum of $.001 in cash for each Share of Series D
Preferred Stock so held. After payment shall have been made in full to the holders of the
Serigs D Preferred Stock, or funds necessary for such payment shall have been set aside
in trust for the exclusive benefit of such holders, the holders of the Series D Preferred
Stock shall be entitled to no further participation in any distribution of the assets of the

Corporation.

10.  Assignability of Shares. The Shares may not be assigned by Holder at any
time.
1L, Representations and Warranties of Corporation. Upon conversion of the Shares,
the underlying Common Shares shall be free and clear of all liens, claims, charges and
encumbrances, The Corporation agrees to indemnify and hold harmiess Holder in
connection with any claim, loss, damage or expense, including attorneys® fees, trial and
appellate levels, in connection with any breach of the foregoing,

{((HO03000297342 3))}
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12, Registration. The Holder shall have registration rights relaiive to the
shares of Comrhon Stock underlying the Series D Preferred Stock similar to those

underlying the Series A preferred stoclk..

13. Additional Provigions, Conversion of Series D Preferred Stock shall be
subject to the following additional terms and provisions:

a) Replacement Cerfificates. As promptly as practicable after the surrender
for conversion of any Series D Preferred Stock, the Corporation shall deliver or cause to
be delivered at the principal office of the Corporation one or more certificates
representing the shares of Comumon Stock issmable upon such conversion, issued in such
name or names as such bolder may reasonably direct. Shares of the Series D Preferred
Stock shall be decemed to have been converted as of the close of business on the
anniversary date of the purchase of the Shares and the rights of the holders of such Serdes
D Preferred Stock shall cease at such time, and cach person in whose name a ceptificate
for such shares is to be issued shall be treated for zli purposes as having become the
record helder of such Common Stock at such time; provided, however, that any such
surrender on any date when the stock transfer books of the Corporation shall be closed
shall constitute the person in whose name each certificate for such shares is to be issued
as the record holder thersof for all purposes at the close of business on the next
succecding day on which such stock transfer books are open.

b) Subdivisions or Combigations. In the event that the Corporation shall at
any time prior to a particuler conversion, subdivide or combine its outstanding shares of
Comrmon Stock info a greater or lesser number of such shares, the number of shares of
Common Stock issuable wpon conversion of the Serdes D Preferred Stock shall be
proportionately increased in the case of a combination, effective in either case at the close
of business on the date which such subdivision or combination shall become effective.

c) Recapitalizations. In the event that the Corporation shall be recapitalized,
consolidated with or merged into any other corporation, or shall sell or convey to any
other corporation all or substantially ail of its property as an sntity, provigion shall be
made as part of the terms of such recapitalizafion, consolidation, mcrger, sale or
conveyance for each holder of Series D Preferred Stock fo thereafier receive in licu of the
Common Stock otherwise issuable upon conversion but at the conversion ratio stated
above, the same kind and amount of securities or assets as may be disiributable upon such
recapitalization, consolidation, merger, sale or conveyance, with respect to the Common

Stock of the Corporation.

d) Successive Adjustments. The adjustments hereinabove referenced shall be
made snccessively if more than one event listed in the above subdivisions of this

subsection shall occnr.

) No Fractiopal Shares. The Corporation shall not be reguired to issue any
(((HC3000297342 3}p
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fractions of shares of Common Stock upon conversions of Series D Preferred Siock. I
any interest in a fractional share of Common Stock would otherwise be deliverable upon
the conversion of any Series D Preferred Stock, the Corporation shall make adjustment
for such fractional share inferest by payment to the converting shareholder of cash in an
amount bearing the same ratio to the fair market value of a whole share of Common
Stock of the Corporation, as detemnined by the Corporaiion’s Board of Directors, as the
fractional interest to which the shareholder would othierwise be entitled bears to a whole
share of Common Stoek.

£) No Adiustents. INo adjustment of the conversion ratic shall be made by

rcason of:
{i) The payment of any cash dividend on the Common Stock or any

other ¢lass of the capital stock of the Corporation;

(i)  the purchase, acquisition, redemption or retirement by the
Corporation of any shares of the Common Stock or of any other class of the capital stock
of the Corporation, except as provided above;

{iify  the issuance, other than as provided in the subdivisions of this

subsection, of any shares of Common Stock of the Corporation, or of any securitics

convertible into shares of Common Stock or other securities of the Corporation, or of any
rights, warrants or options to subscribe for or purchase shares of the Common Stock or
other securities of the Corporation, or of any other securities of the Corporation,

(ivy  any offer by the Corporation fo redeem or acquire shares of its
Common Stock by paying or exchanging therefor stock of another corporation or the
carrying out by the Corporation of the transactions contemplated by such offer, provided
that at lcast 20 days prior to the expiration of any such offer the Corporation shail mail
written notice of such offar to the holdets of the Series D Preferved Stock then of record;

or
) the distribution to holders of Common Stock or other securities of

another issuer, if the issuers of such securitics shall be engaged at the time of such
distribution in a business (i) which shall have been previously operated on a divisional or
subsidiary basis by an entity acquired by the Corporation and (ii} which shall be dzstmct
from the principal business of the entity to be acquired.

£ Rescrve of Comumon Shares The Corporation shall at all times reserve

and keep available sclely for the purpose of issuance upon conversion of Series D
Preferred Stock, as herein provided, such number of shares of Common Stock as shail be

issuable upon the conversion of all outstanding Series D Preferred Stock.

All shares of Common Stock which may be issued npon conversion of the shares of
Series D Preferred Stock will upon issuance by the Corporation be validly issued, fully
paid and nonassessable and free from all taxes, liens and charges with respect to the

isguance thereof,
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h) Expenges.  The issuance of ceificates tepresenting shares of Copumor Stock apen
conversion of the Serics D Preferred Stock shall be made to each applicable shareholder without charge for
any excise tax in regpect of such isspance, However, if any certificate is to be issued in a name other than
that of the holder of record of the Series I Prefesved Stock so converted, the person or persens requesting
the issuance thereof shall pay to the Corporaticn the amount of any fax which may be payable in mespect of
any transfer volved in such issnance, or shall establish to the satisfaction of the Corpotation that such tax
kas been paid or is not due and payable,

F}} Yerification. Upor the occurrence of cach adjustment or readjustment of the cotwversion
atio pursttant bereto, the Compomation at its expense shall prompily compute such adjustment or
readjustmert in aceordance with the terma hereof, canse independent public accoumtants selected by the
Corporation to verify such computation and prepare and firnish 0 sach holder of Series D Preferrad Stock
affecied thereby a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, upon the written request at
any time of any holder of Serics D Preferred Stock, furnish or cause to be firrnished to such holder a ke
certificate setting forth (2) such adjustment or readjustment, (b} the conversion rafo at the time in effect,
and (¢} the munker of shares of Commmon Stock and the amount, if any, ef other property which at the time
would be received vpon the conversion of his Shares.

] Statws of Copveried Stock. Once the Shares of Series D Preferred Stock are converted,
ihe Bhares so converted shall regsume the status of authorized but unisened shares of preferred stock.

i4, imitati aration; eh, ept. So long 83 any Shares of Series I
Preferred Stock are outstanding, the Corporation shall aoct, without the affirmative vote or the wrilten
comsedt zs nrovided by law of 86% of the holders of the outstanding Shares, voting as a ¢lass, change the
preferences, rights or Mmifations with respect to the Series D Preferred Stock in any rpaterial respect
prejudicial to the bolders thereof, or increase the authorized mumber of Shares of such Seiies, but nothing
herein cortained shatl requite such a class vote or consent {(a) in comnecdon with any increase in the toral
sumber of authorized sheres of Conmtian Stock, or (b) in connection with the authorization, designation,
increase or issuance of any series of prefesred stock holding liguidation prefersnce sgual to or subordinate
to the S=tvics D Preferred Stock. Further, no such vole or written consent of the holders of the Series D
Preferred Stock shall be reguired if, at or prior to the ime when such chapge is to take effect, provision is
made for the redemption of all Shares at the thne custending; and the provisions of this paragraph, shall
not in any way limit the right and power of the Corporation (o issue any bonds, notes, meorigages,
debentures and other chligations, and 1o incur indebiedness to banks and to other lenders.

15, Stated Capital. QF the consideration received by {he Carporation in exchange for the
issuance of each share of the Series D Preferred Stock, $.0001 shali constituie paid in

capital.

16.  Motices. All notices or other conumnunications required or permitted to be
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given pursnant to this resolution shall be in writing and shall be considered as properly
given or made if hand delivered, mailed by certified or registered mail, retwn receipt
requested, or sent by prepaid teiegram, if to the Corporation at its addregs indicated in its
Anpual Report as most recently filed with the Florida Department of State, and if 1o a
holder of Series Db Preferred Stock at the address set forth in the shareholder records as
maintained by the Corporation, or to such other address as any such shareholder may
have designated by like notice forwarded to the Corporation. All notices, except notices
of change of address, shall be deemed given when mailed or hand delivered and notices
of change of address shall be deemed given when received.

IN WITNESS WHEREOF, SkyWay Communications Holding Crop, has caused
iis corporate seal to be hersunto affixed and this Certificate to be executed by its CEO as

of the first day of July, 2003.

Jim Kent, CEO
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