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ARTICLES OF AMENDMENT 2005 Sp ~g ARI: 14 S
TO THE ARTICLES OF INCORPORATION
OF
CAPITAL GROWTH SYSTEMS, INC.
WITH RESPECT TO
106,000 SHARES OF SERTES A CONVERTIBLE PREFERRED STOCK
AND
100,000 SHARES OF SERIES B CONVERTIBLE PREFERRED STQCK

The undersignied hereby cendify to the State of Florida Depariment of State

FIRST: The name of the corporation is Capital 'k Systemas) Ine. Che
“Corporation™).

SECOND: Under a power contained In Section 607.0502 of the Florla Business

Corporation Act and Artficle I of the Corporation’s Articles of Incorporation, a%; heretofore 7,

amended (which, as hereafler restated or amnended fom thre to time, z2re together with these
Articles of Amendment herein called the “Articles™), the Boerd of Directors, by resplution duly
adopied through a1manimous written consent dated Septamber §, 20086, classifisd designated

ay aggregate of 200,000 shares of unissued prefered stodk, par value $0.0001 per of the

ion {the “Preferred Stock™ ss Serles 4 Convertible Prefarred Stock ahd Series B
Comvertible Proforred Stock, respectively, with the following preferences, conversion and other
rights, voting powers, reshictions, limitations as to dividends and other distimions,

after shail be dstl.msd whea

qualifications and tertns and conditions of redemption, which
= changes to the enumeration

part of Article I of the Articles, with any pecessary or appropris
or lettering of any section or subsection thereof.

Preferred Stock
(1) DESIGNATION AND NUMBER.

(8} A Series of Preferred Stock, designated the “Seriss A Convertible
Preferred Stock™ {the “Seri tock™), is hereby established. The mumber of shares
of Serics A Prefarred Stock shall be 100,000

(b} A Series of Prefermed Stock, designatéd the “Series Bl Convertible
Preferred Stock™ (the “Series B Preferred Sfock™), is hersby estublished. The number of shares
of Series B Preferred Stock shall be 100,000, : - ]

{2 RANK The Preferred Stock shatl, with rcsp{:ct to rightzs upon lguwidation,
dissolution or winding up of the Corporation, rank senior to alf classes or series| of shares of
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Common Stock of the Corporation (the “Common Stoek”) and|to all other quim; secu.ri‘ﬁw
issned by the Corporation with regpect o its liquidation preference The tema “equity seeurities”
ghall not include convertible debt securities.

{3} DIVIDENDS. Each holder of the then owtstanding shares of Prefemed Stock shall
be entitled to receive, when and as authorized by the Board of Directors of the Corporation, out
of fands legally availsble for the payvment of dividends, dividends declared on thie Common

Stock, pro rata on &3 a3-converted basis.

()  LIQUIDATION PAYMENTS.

(z) Upon any vehmtary or involuntary Bquidation, dissolution orlwinding up
of the affzirs of the Corporation, {I) the holders of shares of Series A Preferred Stock then
outstending are entitled 1o be paid out of the assets of the Corporation, legally avaflable for
diswitartion to its shareholders, a Hqnidation preference (the “Sedes iouidation o™
per share of Preferred Stock egual to 51.60 for each share of Serjes A Preferred Sﬁs and (1)
the holders of shares of Series B Preferred Stock then outstanding are entitled to bsj paid ouf of
the assets of the Corporation, Jegally available for distribution to} its sharcholders,  lquidation
preference (the “Series B Tiguidation Preference™ and collechvely with the Saries ATLiquida.tiﬁn
Preference, the “Liquidation Prefereuce™) per share of Preferred [Stock equal to $1:00 for each
share of Series B Preferred Stock. Afler payment of the Liguidaton Prefersnce, # holders of
shares of Preferred Siock then outstanding shall be entitled to [share in the nning assets
distributed with the Common Stock, pro rata on an as-converted basia,

or involuntary| liguidation,
n are insufficient to pay the
Stock, then the hblders of the

{o} In the event that, upon any such vohumt
dissolution or winding up, the avajlable sssets of the Corp
entire Liguidation Preference on all outstanding shares of Pref
Preferred Stock shall share ratably in any sueh distrdibution of
Liguidating distributions to which they would otherwise be respe

(cy  The consolidation or merger of the Corpdration with or info any other
corporation or emtity or of any other entity with or info the Co tion, or the leage or
conveymce of all or substantially all of the assets or business of the Corporstion, shall not be
deerped to constitute a liquidation, dissolution or winding 1tp of the Corporation.

(3 CONVERSION.
(2} Mapdatory Copvgmion. Upon the amo ent of Article I of the

Corporation’s Articles to increase the maximum number of shares|of Common Stock] outstanding
at any onc time 10 at Jeast 50,000,000 shares of Common Stocld ail shaves of Preferred Stock
then held by each holder of Preferred Stock shall be automatidally converted (a {Mandatory
Caopversion™): {i} with respect to the Series A Preferred Stock, fnto shares of Common Stock
equal to the oumber of shares of Common Stock equal to the produet of the numbet]of shares of
Series A Preferred Stock held by each holder of Series A Prefefred Stock times the Series A
Conversion Rate {as defined below) in effect at the time, and (i1} with respest to the Series B
Preferred Stock, into shares of Common Stock equal to the numbkr of shares of on Stock
equal to the product of the number of shares of Series B Preferred Stock held by eath holder of

CHM/LAYET/212451.3
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Series B Preferred Stock dimes the Series B Conversion Rate (as defined below) in &ffect at the
fime. Any accrued and unpaid dividends shall be paid in cash or mmediately available funds at
the closing of the Mandatory Conversion. )

want (0 a
nassessable
ive rights or
Conversion
Shares™) at 2 rate of 111111 shares of Comnon Stock for sach sharejof Serics A
Prefared Stock, subject to adjustment 25 set forth i Section 6 below, rounded up
or dowrn with respect to gach holder of Series A Preferred Stock to) the nearest
whole share of Common Stock {this taie, a8 adjusted from time o time, the

“Seriss A Copversion Rate™).

() Bach share of Series B Preforred Stolck is convertible, fursuant to 2
Mandatory Conversion, into duly and validly issued, fully paid and mnasscssable
shares of Common Stock, fee and clear of any Heds, claims, preemptive rights or
encumbrances imposed by or through the Corporation (the Sﬂgiggnm
Shares,” and collectively with the Serfes A Comvérsion Shares, the $Conversion
Sheres™) at a rale of 1470.59 shares of Commmon Stock for each share of Series B
Preferred Stock, sabject to adjustment as set forth in Section & below! rounded ap
or down with respect to each holder of Series B [Preferred Stock td the nearest
whole share of Common Stock {(His rade, as 2dfusted fom thme fo time, the

wﬁgmsm” and collectively withithe Serics A Comversion Rate,
the “Conversion Rate”).

{c} Conversion Procedures, No Ister than|five {5) days fllowing the
ocerrence of a Mandaiory Conversion, the Corporation shall deliver a notice to holder of
Preferred Stock of such Mandatory Conversion at its address asishown on the & records of
the Corporation or such other address as any such party shail deliver to the Co on. Such
notics shall include (3} the number of Conversion Shares allosated, and the Con ersion Rates
epplicable, to each Holder and (i} instructions for delivery to the Corporation of fhe orginal of
the certificats or certificates formerly representing shares of Prafe Stock. The (‘.orpuratwn s
calewlation of the number of Convemion Sheres amd the Couversion Rates shall be deemed
conclusive absent manifest error.  No later thap thirty (30) days foiiowmg the delivery of such
notice, each holder of Preferred Stock shall send {0 the Corporation, by any natiopal contjer
service, the origingl of the certificate or certificaies formerly representing sharesiof Prefamed
Siock.

() i K %, Corporation
shall, no ister than the clase of business on the busmﬁs day ilo\mng thc: day ¢n which the
original certificate or certificates being converted are received byl the Comporation (the “Delivery
Date™ i accordance with Section 5(c), issue and deliver or caude 1o bo issued and deliversd to
the Holder cemificetes representing the number of Conversion Shares as determingd hereundey.
Bach certificate reprasenting: (1) the Counversion Shares, unless the Corporation shell have

CHOLLAVERN2 24313
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registered the Conversion Shares; and (ii) the shares of Preferred Stock, sheil bear th

legend:

subject

CHOIZAVET 36313

THE SHARES OF STCCK REPRESENTED BY THIS CERTIFICATE H4

e following

\WVE
BLE

NOT BEEN REGISTERED UNDER THE FEDERAL OR APPLICAJ

STATE SECURITIES LAWS AND MAY NOT BE SOQLD, TRANSFERRED
OR OTHERWISE DISPOSED OF BY THE HOLDER EXCEPT PURSUANT

TO () AN EFFECTIVE REGISTRATION STATEMENT IV
JURISDICTION IN WEICH IT IS TO BE SOLD; OR (Ify IN ACCCRD.

WITH EXEMPTIONS FROM REGISTRATION UNDER|ALL FEDERAL A}?, D

APPLICABLE STATE SECURITIES LAWS. IF REASON
REQUESTED BY THE CORPORATION, HOLDER SHALL FURNMISH)|

THE CORPORATION AN OPINION OF COUNSEL REASONABLY
SATISFACTORY TO THE CORPORATION THAT SUCH SALE, TRANSFER
OR DISPOSITION DORS NOT REQUIRE REGISTRATION UNDER ANY

FEDERAL OR APPLICABLE STATE SECURITIES LAW.
&) ADIUIIMENTS TO CONYVERSION RATES.

{3)  Adjustrpent. From and after the date hc'rzfoi the Conversion Rates are

to adjustment from time to time 28 provided below in this Section 6(a).

digtibution

) I the Corporation seis 8 Determination Date {as Eﬁl below)

with regpect to the payment of, or the making of, z% dividend or oth
in Common Stock or other equity secuwrities, or any indebtedne
securities convertible into equity securities, with respect to its Comm

or other
on Siock or

other eqguity securities, or any indebtedness or cﬁ':u:r securities convertible into

equity securifies, (including by way of reclessifigation of any of
Stock), the Conversion Rates in effect on the foliowing the D
Date shail be increased by multiplying the Comlersion Rates in
Determination Date by a fraction:

Common
tnation
on the

{A) the vumerator of which s be the suro of the number of

shares of Commmon Stock oustanding jon the D

ion Daie,

excluding the effect of the dividend or distibution, plus the total number

of shares of Common Stock (incleding the[number of shares

{f Conumon

Stock into whick such equity securitiss, infiebtedness or other securities,
may be converted) constituting the dividend or other distribution; and

(BY the depominator of which shtall bz the pomber;
Common Stock outstanding on the Determination Date, ex
effect of the dividend or distribution. i

of shares of
chuding the

For the purposes of this Section 6, the number of shares of Common Stock
at any time outstanding (A} shall include, in addition to oustanding shares of
Common Stock, the number of shares of Common [Stock into which the Preferred

Stock, or any of the Corporation’s other equity securities, indebiedn

ess or other

g

»

07 3
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|

l
securities are comvertdble; (B) shall include the nhwnber of shares of Conunon
Stock inte which any of the Corporation®s vested options or warrants (includiog
warranis exercisable for equity securities or ipdebtedness convertible inwo
Common Stock) are then copvertible; and (C) shail not include treasury shares.
For the purposes of this Section§, the number pf shares of Common Stock
copstituting the dividend or other distibubion {shall include, if!applicable,
Commeon Stock repressntad by cash issued in Hen of fractionsl shares pf Conmmon
Stock. The Increase n the Conversion Rates will becomes affecﬁvc} on the day
following the Delermination Date. The “Deienpination Date” means, with
respect to any dividend or other distrbution, the date fixed for the determination
of the holders of Common Stock or other aquity]securities of the Corporation
entitled to recetve the dividend or distribution. i

(ify  If outstanding shares of Conumon Stock are subdividcd(or split into
g greater purnber of shares of Common Stock, or combined into 3 lesser number
of shares of Common Stock, the Conversion Rates|in effect on the ddy following
such split or combination shall be increased in the tase of a split, or decreased in
the case of 2 commbination, by multpiying the Confvergion Rates in e{iﬁect op the
date of the split or combination by a fraction: ;

{8)  the numerator of which shal] be the sum of the number of
shares of Common Stock outstandiog immediately afler f}m split or
combination; and

' i
{B) the denominator of which be the mamber lof shares of
Conmmon Stock outstanding immediately prior to the split or dombination,
excluding the effect of such split or cornbindtion.

Gi) Al adjustments to the Conversion Rates will be calclisiated o the
nearest 1/100th of 2 share of Common Stock. No gertificats or other hotice of an
adjustment in the Conversion Rates will be requirell unless the adjusiinent would
requires 2o merease or decrease of at least one percent {1.8%4) In thei Conversion

!
™ Adi i idz I¥ there shall
occur any (i) capital morgamzaﬁon or any mlassxﬁcanon of the Comaraon chk or bthcr equlty
secumities of the Corporation, or (ii) consclidation, merger or othér business combinstion of the

Corporation with or into another corporation oy other entity in[which the Cotpotation is the
surviving eptity {each, an “Organis Chanee™), each omistanding Share of Prefe I Stock shall
thereafter be convertible into the pumber of shares or other secinities or propertyl to which z
holder of the number of shares of Comumoen Stock deliverable o conversion of aach share of
Preferred Siock would have been entitled upon the C}rga.mc Change. Approprigte adﬁustmcnt (as
determined by the Board of Directors) shail be made in the applcation of the pmvrs;ons hereof
with respect to the rights of the holders of Preferred Stock so that the pmv*rsmns bereof
(including, withount limitaticn, provisions with respect to changes in and other ad_gustmants of the
Conversion Rates) shall thereafter be applicable, as nearly as reagonably practiceble, in relation
w any shares or other property thersafter deliverable upon the conversion of the Preferred Stock.

CHBILAVET/ZI2E313
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Currencs of each adjusunent or
ferred Stock purspant to this
hdjustment or read;ustmenr Y

{c) Certificate as to Adiustments. Upon the oc
readjustment of the Conversion Rates with rcspect to the Prs
Section 6, the Corporation, at its sxpense, shall cornpute such
accordance with the terms hersof and prepare and furnish to each holder of Frefe:;red Stock &
certificate setting forth such adjustment or readjustment and ing in detail the fzcts upon
which such adjustment or readjustoeent is based, The Corporation; shall, upon the vmﬁm request

at time of any holder of Preferred Stock, furnish or canse to be fumished to sach holder of
el i i ent and read_;ustxﬂent, (b} ihe

ersion of a share nef Praferred

|

|

f
> this Section 7, the holdess of

(7  YOTINGRIGHTS.

= Except 28 otherwise provided by law ot by !
cutstanding shareg of Preferred Stock and the holders of Conaor: Stock {and the belders of any
ofher series of the Corporation’s Preferred Stock that agrees to vite together with the holders of
Series A Praferred Stock, Series B Preftured Stock and the holders of Commoen Stock as one

class, if and when Issued) shall vote as one class in any and 21}
hoiders of Common Stock have voting or consent righis. Each sh
entitted to cast the numnber of votss equal to the number of Convey

matiers with respect to which
are of Praferred Stock shall be
sion Shares into which a share

of Preferred Stock is then convertible; provided, however, that any fraciion of a yote shall be

romnded np or down, as the case may be, to the nearest whele
used in cormection with the foregoing shall be the Conversion
for the detenmination of holders of Commeon Stodk entitled o vo

by So long a5 shares of Series.A Pre
Corporation shall not, without first obtaining the approval of
mejority of the then omtstanding sheres of Series A Proferred S
rights, preferences or privileges of the Series A Preferred St

. 3he Conv:z:sio::;;. Rates to be
it effect on the date fixed
onthe matter. |

Stock are ouls%am:ﬁng, the

e holders ofnot}lcas than a
ck, alter, repeal or change the
{including anyisnpp!emem,

amendment andfor restatement of this Articles of Amendment)| 5o as to materially adversely
affect the Series A Preferred Stock. The Corporation may alter of change the rights, preferences
or privileges of the Series A Preferred Stock (incloding amy lement, amendment and/or
restatemment of this Axticles of Amendment) thai doss not materially advm:sely affect %the Series A
Preferred Stock upon rmvmg the approval required under iorz 7{a), and t}ge Board of
Dircctors shail determine, in ifs sole discretion, whether any such ialteration or change materially
adversely affects the Series A Preferred Stock.

Stock are cutslandmg, the

{c) So long as shares of SeriesB Pro
Corporation: shall not, without first obtaining the approval of the holders of nec:xtl Iess than 2
majority of the fhen outstanding shares of Series B Prefesred Stack, alter, repeal o’: change the
tights, preferences or privileges of {he Scries B Preferred § (inchuding any @uprp!meazt

amendmet snddor restatement of this Axticles of Amendment)
affect the Series B Preferred Stock. The Corporation may aiter o5

so 25 o materialiy adversely
change the nghts,f preferences

or privileges of the Serics B Preferred Stock (including any supplement, amendment and/or

restatement of this Articles of Amendment) that does not materiail
Preferred Stock upon receiving the approval required under S

CHOALAVET/2I2G31.3

v adversely aﬁect,gdze Series B
ection 7{a), and the Board of
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Direstors shall determine, int its sole discretion, whether any such alteration or change materially
adversely affects the Series B Preferred Sinek. .

THIRD: The Scries A Preferved Stock and Series B Preferved Stock have been classified
ard designated by the Board of Directors of the Corporation under the authority contained in the
Articles. i

FOURTH: These Articles of Amendment contain amesdments to the Corporation’s
Arxiicles of Incorporation that do not require sharcholder approval.| The Board of Diréctors of the
Corporation, by resointion duly adopted by written consent effective as of September 7, 2006,
approved these Anticles of Amendment. J

I
FIFTH: Each of the undersigned acknowledges these Ariicles of Amendment to bs the
act of the Corporation snd, as to alf matters and facts reguired to be verified under dath each of
the umdersigned acknowledges that, to the bast of his knowledge! information and belief, these
matters and facts are {rue in ail material respects and that this statement is made under pensalties

for perjury. :

13
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N WTTNESS WHEREOF, the Corporation has caused
be axecuted under sezl in fiy name and on 18 behall by ifs
Sceretary on this_Sthday of September, 2008

CANTTAL GROWTH SYSTEMS, INC.

eSS
o et 2 Sew”

ATTEST:

D NP
NAME! Thectw Tt

TerLE: T

1012950_§

(0. 17700 ¢, 9/957 3

Artitles of Amendment
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Nams: -
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