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FLORIDA DEPARTMENT OF STATH
CGlenda X Hood
Secxetary of State -
Cctcobear 25, 2004

RAVEN MCON ENTERTAINMENT, INC.
120 INTERNATIONAT. PARKWAY, STE. 220
BEATEROW, FL 32746

SUBJECT: RAVEN MOON ENTERIARINMENT, INC.
REF: POB800AAG2845

HWa recalved your electronically tranemitted document. However, the
documant has not been £iled. Pleaasa make the following correctlons and
rafax the complets dosument, including the elactronic filing cover sheet.

If shareholdar approval was nokt required, a statement to that effect must
be cohtained in the document.

Plaase return your dooument, along with s copy of this letter, within 60
days or your f;ling will be conzidered abandoned.

If you have nny questions concarning the #iling of your deocument, plaase
pall (§50) 245-6303.

Cheryl Coullietin FAX Aund. #: HO4000210885
Document Specialist Letter Nunber: 804A00061183

Division of Corporations - .0, BOX 6327 -Tallahassee, Florida 52814
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ARTICLES OF AMENDMENT TGO THE
ARTICLES CF INCORPORATION
. QF
RAVEN MOON ENTERTAINMENT, INC.
RAVEN MOON ENTERTAINMENT, INC., a Florida corporationn (the “Corporation”), hereby
amends its Articles of Incomporalion as follows:

Article IV of the Articles of Incorporation of the Corporgiion is hereby amended with the addition
of paragraph 7 to read as follows:

Company hereby designates BDO DDD shares of sts authorized
but ynissued Preferred Stock as Serfas B Prefened Stock.
The Series B Prefarred Stock hereby authorizad for sauanca
shall have tha following terms, preferences, limitations and

reiative righis:
{a) Voting, Holders of the Series B Preferred
Stock shall be entitled to one vole for each share hetd of
racard on aff matters submitted {o a vote of stockholders and e
mhay not cumuiate thair votes for the election of directors. F__f‘:c_f“; =
. =3
(b) Rividengs. The shares of Seties B Preferred :h:_ m cc-?
Stock are not entited to any dividehd or distribution in S -7
preference 10 the Cammon Stock. 2= 85 =
f‘,"‘}m
{c) Converslen. The holders of record of shares w2 m
of Series B Preferred Stock shall have cotversion rights as ST )
fallows (the "Conversion Rights™): S WY
e 2
. . . R !
{)  Conversion Exercize. The Conversion

Righis may be exercised zt any time by the holder of
the sharas of Series B Preferred Stock, but conversion
shall occur automatically =i the discretion of the
Company at any time after a registration statement fo
reglster the shares of the Comimon Stock underlying
both the shares of Series B Preferred Stock has been
daclarad effective by the United States Sacurities and
Exchangs Commission., Each share of Series B
Preferred Stock shatl be entitled to convert into $10.00
in value of the Company's Common Stock. The value
of the Common Stock for this purpose shall be
determined based on the average of the closing frade
price for the Company's coimmon stock for each of the
fen (10} consecutive trading gaye immediately prior fo
the date the holder or Company, as ihe case may be,
gives notice of conversior of the shares of Series B
Preferred Stock, ifess a discount of twenty percent
{20%}. For example, if, on the date of the conversion
notice, the 10-day average dlosing sale price of the
Company's Commoen Stock is $.25 per share, then,
after applying the 20% discount, each share of
Gommoag Stock shall have 2 “purchase price” of $.20 for
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the purposes of conversion of the shares of Series B
Preferred Stock. in this example, the holder would
recaive fifty (50) shares of Common Stock for each
share of Series B Preferred Stock converted.

{1t} Mechanics of Conversion. Before
any heolder of shares of Series B Preferred Stock shall
be entitied o convert the same into share of Commaon
Stock, such holder ghall surrender the certificate or
cerlificates  representing such shares thereof, duly
endorsed, at the office of the Company ar any fransfer
agent for such stock, and shall give written notice 1o the
Company ("Conversion Nofice") at such offica that he
elects to convert the same and shall state thersin the
name or names in which it wishes the ceriificate or
cartificates for such shares of Common 3Btack to be
issued, The Company shall, as socon as practicable
thereafier and at its expense, issue and dellver at such
office fo such holder a certificate or cerlificates for the
number of shares of Common Stock to which he shail
be entitied as aforesaid. Such conversion shall be
deemed to have been made immediately prior to the
ciose of business on the data of surrender of the shares
of Series B Preferred Stock to be convered, and the
person or persons enfited o recelve the shares of
Common Stock issuable upon such conversion shall be
treated For all purposes as the record holder or helders
af such sharas of Commot Stock on such date.

{11y Adiusiments _for  Recrganizafion,
Repigssification, Exchange and Substitution. n case of
any reclassification or change of outstanding shares of
Common Stock, or in case of any consolidation or
maerger of the Company with or into anciher Company,
or In case of any sale or conveyance to anocther
Campany of all or subsiantially all of the property of the
Company, each holder of shares of the Series B
Preferred Stock then oulstanding shall have the right
thereafter, so long as his conversion right hersunder
shall exist, to convert such shares into ths kind and
number or amount of shares of stock and other
securiies  and  property receivable wupon  such
raclassification, change, cansolidation, merger, sale or
conveyance, by a holder of the number of shares of
Common Stock of the Cormpany into which such shares
of the Series B Freferred Stock might have been
converted immedlately before such reclassification,
change, consalidation, merger, sale, or conveyance;
provided, that effective provision shall be made, in the
articles or certificate of incorporation of the resulting or
surviving Company or otharwise, so that the provigions
sat forth herein far the protection of the Conversion
Rights of the Series B Preferred Stock shall thereafter
be applicable, as nearly as reasonably may be, to any
such other shares of stock and other securities and

((( HOHOOOZIORESZNY)



. Fax :4074250032 Oet 25 2004 13:03  P.OS
{(CUHOHU0O0 LLIOEE S 200D

properly deliverable upon conversion of the Serfes B
Profared Sfock remaining outstanding or other
convertibie prefaerred siosk received by the hoiders in
place thereof: and provided, further, that any stch
resulting or sutviving Company shall expressly assume
the obligafion fo deliver, upon the sxercise of the
converslon privilege, such shares, securdies or properfy
as the holders of the Series B Preferred Stock
ramaining outstanding, or other convertible preferred
stock recelved by the holders in place thereof, shall be
entiled t0 regeive, and to make provisions for the
protaction of the conversion right as above providad.
The subdivision or combination of shares of Common
Stock at any fime outsianding into = greater or lesser
number of shares of Comman Btock [whether with or
without par value) shall hot be deemed to be a
reclaseification of the shares of Common Stock of the
Company for the purposes of this subparagraph (iii}.
No fraction of a share of Common Stock shall be issued
upon any canversion, buf, in tieu thereof, there shall be
paid to the holder of shares of Series B Preferred Stock
surrendered for CONversions as soon as practicable
after the date such shares of Saries B Preferred Sfock
are surrenderad for conversion, an amount in cash
aqual to the sarne fraction of the market value of a full
share of Cominon Block as shalt be determined, in
gocd falth by the Board of Directors of the Company.

(v)  No Impaipnent. The Company will
not, by amendment of its Articles of Incorporation or
through  any reorganization, transfer of assats,
consolidation, merger, dissolution, issue or sale of
securitias or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the
terms to be observed or performed harsunder by the
Company, but will at all thmes in good faith assist in the
carrying out of ail the provisions of this paragraph {d)
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 Series B Preferrad
Siock againat impairment.

o} Noticeg of Record Date. In the svent
of (x} any taking by the Company of a record of the
holders of any class of securities for the purpose of
determining the holders thereo! who are erditled to
receive any dividend or other distribution, any security
ar right convertible into or entitling the: holder theraof to
raceive Common Stock, or any right o subscribe for,
purchase or otherwise acquire any shares of stock of
any class or any ather securities ot propery, or ©
receive any other tight, or {y} a consolidation or merger
of the Company with or inte any other Company or
other comporate recrganization in which the Company is
not the surviving entity, the Company stall mail to each
holder of Series B Preferred Stock at feast thirty (30}
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days prior {0 the date specified therain, a notice
spacifying the date on which any such record is to be
taken for the purpose of such dividend, distribution,
security or right, or action and the amount and
character of such dividend, distribution, security or right
or action .,

{vi} Issye Taxes. The Company shall
pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of
Common Steck on conversion of shares of Serles B
Prefarred Stpck pursuant hereto; provided, however,
that the Company shall not bs obligated to pay any
transfer taxes rasulling from any {ransfar requesied by
any holder in connection with a2ny such conversion,

{vii) Beservetion of Stock isguable Upon
Canversion or Exchange. The Compeny shall at all
times reserve and keap available out of s suthorized
but unissued shares of Comman Stock, solely for the
purpose of effecting the conversion or exchange of the
shares of Series B Preferred Stock, such number of its
shares of Common Stock as shail from time to time he
sufficient to effect the conversion of all outstanding
shares of Series B Preferred Stock; and if at any ime
the number of authorized but unissued shares of
Commaon Stock shall nat be sufficient to effect the
conversion or exchange of ali then ouistanding shares
of Series B Preferred Stock, the Company will take
such corporate action as may, in the opinion of its
counsel, be necessary io increase itz authorized but
unissued shares of Common Stock to such number of
sthares as shall be sufficient for such purpose,
including. without limitation, engaging in best efforts o
obtain the requisiie shareholder approval of any
necessary  amendment to these  Articles  of
Incorpatation.

(vii)  Fractional Shares. MNo fractiona
share shall be issued upon the conversion or exchange
of any share or shares of Series B Praferred Stock. All
sharas of Commaon Stock {including fractions thereof)
issuabla upcn conversion of more than one share of
Series B Prefersad Stock by a holder thereof shall be
aggragated for purposes of determining whether the
conversion or exchange would result in the issuance of
any fractional share. If, after the aforementioned
aggregation, the conversion or exchange would resulf
in the issuance of a fraction of a share of Common
Btock, the Company shall, in lieu of issuing any
fractional share, pay the holder otherwise entitled to
such fraction a sum It cash equal to the Market Value
of such fraction on the date of conversion or exchange.

{d} Notices. Any nolice requirsd by the
provigions heraol to be given to the holders of shares of
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Sariaz B Preferred Stock shall he deamed given upon
confirmad transmission by facsinlie or talecopy ar upoh
dosusit in the Unhed Stales mail, peostage prapalt, and
addressed i aach halder of record 3t its address appearing
an the books of the Company, Notwithstanding the foregoing,
if & shareholdar to whom notics is to be given has an sddress
of record which i3 outskle of the United States, Ten any
natlce {o such sharehoider under this paragraph {d} shall bo
deermad glven upon confinmed tansmission by facamile o
telecopy or fen {10} dsys afer depasit In the United Stefes
mak, postage prepnld, and addrexsed o such holder at ks
addrass appearing on e baoks of the Company.

(e} Tha holders of teeard of ghares
of Series 8 Preferradd Block shak ba entitod {0 receive, upon
Yy voluntary or Tvcluntary lnpidation, dissoiutien or wireing
up of the Company. an amount squal to that which wauid
have bean paysbla if the Series B Prafared 8tock had been
redeemed on the date of such payment ("Ligquidation
Amount™}, prior io any distribtdlon to the holders of Common
Stock. i, in any such clge, the assels of the Cormpany e
inatfficlant ¥ make such payments in fulf, then tho aveilable
assetz Wil be disibuted among the holders of Serfes B
Frafarred Siock ratably in proportion to the full ameunt o
which each such holder would have been entifled had the
azsets of tha Company been sufficlent & make =zuch
payments n fult, The holders of record of Serlas B Preferred
Stack shall not be antitted ®© any disgtibution of assete
remaining after pennvent n full of the Liguidation Arnount,

2 The foregoing Amandment was adoptod on Qotober 20, 2G04, by the Boarg of Diactars
by unanimous wrilen consent in lleu of a meeting pursuant to Section 8079821 of the
Plarida Strtutes, This Amendment was sdopied without shareholder aection and
hargholder action was not reguined,

a3 Except %8 amended hereby, the rest #nd romainder of the Corpomfion’s Articles of
Incorporation shall ba and rereain in full forca and effect.
4, Thix Arpendment shall become effactiva upon filing.

Datad thia 21% day of October, 2004,
RAVEN MOON ENTERTAINMENT, INC.

By N e

DIF, resldent
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