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GREENTREE FINANCIAL GROUP, INC.
555 S. Powerline Road
Pampano Beach, Florida 33069
{954) 975-9601

September 3, 2003

Florida Diviston of Corporations
Amendment Section

P.O, Box 6327

Tallahassee, Florida 32314

Re: . Articles of Amendment To Creute 4 New Series A Converiible R
Preferred Stock of Go and Eco-Protection, Ine, . -

Gentlemen:

Enclosed is an original and one copy of Articles of Amendment for Golden Sand
Eco-Protection, Inc., a Florida corporation (the “Company™), which are being filed
pursuant o F.5. 607.602 in order to create a new Series A Convertible Preferred Stock.
The Articfes have been authorized by the sole director of the Company, and sharcholder
action is not necessary.

We huve enclosed a check in the amount of $43.75 to cover the filing fee ($35.00)
and the cost of one certified copy of the Amendment {$8.75). Please sead usg the cedified
copy at the address set forth above. -

If vou have any questions, please do not hesitate Lo contact us.

Thank you for your assistunce.

Sincerely,
Greentree Financial Group, Inc.

R. Chris Cottone
Senior Vice President

RCC:ree
Encls.



ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF

Golden Sand Eco-Protection, Inc.
{present name;)

Unknown
{Liocument Number of Corporatton (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida profit corporation adopts

the following articles of amendment to its articles of incorporation:

FIRST: Amendment(s) adopted: (indicate article number(s) being amended, added or deleied)

Article IV of the Corporation's Articles of incorporation is hereby amended by adding at the
end thereof the text set forth on Exhibit A to these Articles of Amendment.
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SECOND: If an amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment itself, are as

follows:



THIRD: The date of each amendment's adoption;_ September 5, 2003

FOURTH: Adoption of Amendment(s) {(CHECK ONE)

Bl The amendment(s) was/were approved by the shareholders. The number of votes cast
for the amendment(s) was/were sufficient for approval.

I The amendment(s) was/were approved by the shareholders through voting groups.
The following statement must be separately provided for each voting group entitled to vote
seporately on the amendmenl(s):

"The number of votes cast for the amendment(s} was/were sufficient
for approval by

{voting group)
g The amendmemgs) was/were adopted by the board of directors without shareholder
action and shareholder action was not réquired.

The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Signed this

&th day of September 2003

v the Chairman or Vice Chairman of the Board o-f' Directors, President or other officer if adopted by
the sharcholders)

OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

Charles Scheuerman
{yped or printed name)

Chairman
(Title)




EXHIBIT A

The corporation hereby creates a new geries of preferraed stock
consisting of 1,000.000 shares of its “Series A Convertible Preferred
Stock” having the preferences, limitations and relative rights set
forth below:

(1)Designation and Rank. The serias of Preferred Stock shall. be
designated the "Series A Convertible Preferred Stock® {“Series A
Preferrad") and shall consist of 1,000,000 shares. The Series 3
Preferrxed and any other series ¢f Preferred Stock authorized by the
Board of Directors of this Corporation are hereinafter referred to as
"Preferred Stock” or "Preferred.* The Series A Preferred shall

be senicr to the common stock and all other shares of Preferred Stock
that may be later authorized. - -

{(2}Dividend Rete and Rights.. The holders of the Series A Prefexred
shall be entitled to receive Comuon Stock dividends or ather .
distributions when, as, and 1f declared by the directors of the
Corporation, with the holders of the Common Stock on an as converted
basis.

{3)Conversion intc Common Stock. . ca-

{a} Right to Convert. ERach share of Series A Preferred shall .be
convertible, at the option af the holder thereof, at any time after one
vear from the date of issuance (the "Conversicn Date”™) into ten {10}
shares of fully paid and non-assesgable ghares of Common Stock {the
"Conversion Ratioe"™).

(b} Mechanics of Conversiecn. Belore any holder shall be entitled to
convert, bke shall surrender the certificate or certificates
reprasenting Series A Preferred to be converted, duly endorsed or
accompanied by proper instruments of transfer, at the office of the
Corporation or of any transfer agent, and shall give written notice to
the Corporation at such office that he elects to convert the same. The
Corporation shall, as scoon as practicable thereafter, issue a
certificate or certificates for the number of shares of Common Stock to
which the holder shall ke entitled. The Corxporation shall, as soon as
practicable after delivery of such certificates, or such agreesment and
indemnification in the case of a lost, stolen or destroved certificate,
issue and deliver to such holder of Series A Preferred a certificate or
certificates for the number of shares of Common Stock to which such
holder is entitled as aferesaid and a check payvable to Lhe holder in
the amount of any cash amounts pavable as the result of a conversion
into fractional shares ¢f Commen Stock. Such conversion shall be
deemed to have been made immediately prior toe the cleose of business on
the date of such surrxender cf rthe shares of Series A Preferred to be
converted.

{c)adjustments to Conversion Ratilo.

(l}Merger or Reorganization. In case of any consclidation or merger of
the Corporation as a result of which holders of Commaon Stock become
entitled teo receive other stock or securities or property, or in case
cf any conveyance of all or substantially all of the assets of the
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Corporation to_ancther corporation, the Corporation shall mail to each
helder ¢of Series A Preferred at least thirty (30) days prior to the
consummation of such svent a notice therecf, and each such holder shall
have the option to either (1) convert such holder’s shares of Series A
Preferred inte shares of Common Stock pursuant to this Sectionm 3 and
thereafter recelve the number of shares ¢f stock or other securities or
property Lo which a holder of the number of shares cof Common Stock

of the Corporation deliverable upon conversion of such Series A&
Preferred would have been entitled upon such consolidation, merger ox
conveyance, or {ii) exercisge such holdexr‘s rights pursusnt tc Section
4{a). Unless otherwise set forth by the Board of Directors, the
Conversion Ratic shall not be affected by a stock dividend or
subdivision {stock split) on the Common Stock of the Corxrporation, or a
stock combination (reverse stock split) aor stock conselidation by
reclassification of the Common Stock. However, once the Series

A Preferred hag been converted to Common Stock. it shall ke subject to
all corporate actions that affect or medify the common stock.

(d} No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation, this Certificate of Designation ar through
any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securibies or any other veoluntary action,
aveid or seegk to aveid the cobhservance or performance of any of the
terms to be observed or performed hersunder by the Corporation, but
will at all times in good faith assist in the carrying out of &IY the
provigions of this Section 4 and in the taking of all such action as
may be necessary or approprizte in crder £ protect the Conversicon
Rights of the hglders of the Serieg A Preferred against impairment.

{2} Certificate as to Adjustments. Upori the occurrence. of each
adjustment or readjustment of the Conversion Ratic of the Series 2
Preferred pursuant to this Section 3, the Corporation at ics expense
shall promptly compute such adjustment or readjustment in accordance
with t(he terms hereof and Iurnish to each holder of Series A Prefarred
a certificate setting Fforth such adjustment or readijustment and the
calculation. on which such adiustment or readiustment is based. . The
Corporation shall, upon the written reguest at any time of any holder
of Series A Preferred., furnish or cause tc be furnished to such_helder
a llke certificate setting forth (i) such adjustments and .
readjustments, {ii) the Conversion Ratio Lor the Series A Preferred at
the time in effect and (iii}) 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 the Series' A Preferrad.

(£) Norices of Record Date. In the event of any taking Ly the
Corporatcion of a record cof the holders of any class of securities for
the purpose of determining the nolders thereof who are entitled to
receive any dividend (other than a cash dividend which is the same as
cash dividends paid in previous quarter) or other distribution, the
Corporation shall mail to each holder of Series A Prefexred at

least ten (10} dayvs prior te the date specified herein, a notice
specifying the date on which any such record ig to be taken for the
purpose of such dividend ox distributiocn.
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{gl Common Stock Reserved. .The Corporation shall reserve and keep
available cut of its authorized but anissued Common Stock such number
of shares_ of Compon Stock as shall from time to time be sufficient to
effect conversion of the Series A Preferred.

{(4YLigquidation Preference. {(a} In the event of any liguidation,
disscliution or winding up of the Corporation, whether voluntary or
involuntary {& “Liguidation"), the assets of the Coxporation available

for distributicon to its stockholders shall be distributed as. follows:

{l1) The holders of the Series A Preferred shall be entitled to receive,
prior to the holders of the other series of Preferred Stock and prior
and in préference to any distributlon of the assets or surxplus funds of
the Corporaticn to the holders of any other shares of stock of the
corpSration by reason of thelr ownership of such stock, an amount agual
to 51.00 per share with respect to each share.of Series A Preferred,
plus all declared but unpaid dividends with respect to such share.

{2} If upon cccurrence of & Ligquidation the assets and funds thus
distributed among the holders of the Seriegs A Preferred shall be
insufficient to permit the payment to such heolders of the full
preferential amount, then the entire assets and funds of the
Corporation legally available for distributicn shall be distributed
among the holders of the Series A Preferred ratably in proporticn to
the full amounts to which they would otherwise be respectively
entitied. . - o i o

{3} After payment of the £ull amcunts to the holders of Series A .
Preferred as set forth above in paragraph {1}, any remaining assets of
the Corporation shall bhe disiLributed pro rata to the holders of the
Preferred Stock and Commoern Stock {in the case of the Preferred Stock,
on an “as converted” basis into Common Stock) .

{b) For purposes of this Section 4., and unless a majority of the
holders of the Series A Preferred affirmatively vote or agree by
writcten consent tc the contrary, & Liguidatiocn shall be deemed. Lo
include (i} the acqguisition of the Corperation by another entity by
means of any transaction or series of related transacticns (including,
without limitation, any resorganization, mergser or consclidation) and
{11} a sale of all or substantlally all of the assets of the
Corporation, unless the Corporaticn's stockholders of recoxd as
constitured immediately prior to such acgulsition or sale will,
immediately after such acgulisition or sale (by virtue of securities
issued as consideraticon for the Corporation’s acguilisition or sale or
otherwise)] hold at least fifty percent (50%) of the voting power of the
surviving or acquiring entity.

(¢} If any of the assets of the Corporation are Lo be distributed cther
than it cash under this Section 4, then the bocard of directors of the
Corparation shall promptly engage independent competent appralsesrs to
determine the value of the assets to be distributed to the holders of
Preferred Stuck or Commen Stock. The Ceorperation shall, upon receipt
af such appraiser’s valuation, give prompt written notice to each
holder of shares of Preferred Stock or Common Stock of the appraiser’s
valuation.
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{5¥Voiring Rights. Except as ctherwise required by law, the holders of
Series & Preferred and the helders ¢f Common Stock shall be entitled to
notice of any stockholders’ meeting amdd to vobe as a single class upon
any matter submitted to the stockholders for a vote as follows: {i) the
holders of each sexries of Preferrxed Stock shall have one vote.for each
full share of Common Stock into which a share of such series would be
convertible on the record date for the vote, oz, Lf no such vecord date
is established, at the date such wote is taken or any written copnsent
of stockhcolders is solicited; and {ii} the holders of Common Stock
shall have one vote per share of Common Stock held as of such date.

{6yCovenancs. {a} In addition to any other rights provided by law, the
Corporation shall not, without first obtaining the affirmative vote or
written consent of the helders of a majority of the outstanding shares
of Series A Preferred, do any ¢f the following:

{1} Take any action which would either alter, change or affect the
rights, preferences, privileges or restrictions of the Serias A
Preferred or increase the number of shares of such series authorized
hereby or designate any other geries of Preferred Stock:;

{2} increase the size of any esguity incentive plan{s) or afranﬁéments;
{3} make fundamental changes to the business of the Corporation;

(4} make any changes to the terms of the Series A DPreferred or to the
Corporation’'s Articles of Incorporation or Bylaws, including by
designation of any stock; )

(&) create any new class of shares having preferences over or being on.
a parity with the Series A Preferred as to dividends or assets. unless
the purpose of creatlon of such class is, and the proceeds to be
derived from the sale and issuance thereof are to be used for, the
retirement of all Series A Preferred then outstanding;

{6} accrue any indebbtedness in ercess of $1.,000,000; & . . Jp—
{7} make any change in the size or number of auwthorized directors:

{8} repurchase any of the Corporation’s Common Stoak;

(8) sell, convey cr cotherwise dispose of., or create ar incur Ang'
mortgage, lien., charge or encumbrance on or gecurity interest in or
rpledge <cf, or sell and leaseback, all or substantially all of the
property or business of the Corporation or more than 50% of the stock
of the Corporation;

{10) make any payment of dividends or other distributions or any
redemption or repurchase of stock or optlons or warrants to purchase
stock of the Corporation; or

{11} make any sale of additional Preferred Stock.

{7}Reissuance. No share or shares of Series A Preferred acquired by
the Corporation by reason of ceonversion or ctherwise shall be reissued
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as Series A Preferryxed, and all such shares thereafter shall be returned
to the status of undesignated and unissuved shares of Preferred Stock of
the Corporation.

{(BiDirectors. The holders of Series A Praeferred and Common Stock
voting tegether as a class shall be entitled to elect the directors -
comprising the Board of Directors f{and to f£fill any vacancies with
respect thereto).



