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ARTICLES OF AMENDMENT TO THE EC-2 PH 2:28
ARTICLES OF INCORPORATION e Ur STATE

OF Ty T
RAVEN MOON ENTERTAINMENT, INC. PALLAHASSEE. FLORIDA

RAVEN MOOM ENTERTAINMENT, INC., a Florida corporation (the “Corporation”), hereby
amends its Arlicles of Incorporation as follows:

Articte 1V of the Articles of Incorporation of the Corporation is hereby amended with the addition
of paragraph 7 1o read as follows:

ARTICLE IV,

7. Degignatiot: and Description of Sedes 8 Preferred Stock. The
Company hereby designates 800,000 shares of its authorized
but unissued Preferred Stock ag Series B Preferred Stock.
The Series B Preferted Stock hereby authorized for issuanhce
shall have the following terms, preferences, limitations and
refafive rights:

(@) Yating. Helders of the Series B Prefarred
Stock shall be entitled to ane vote for each shara of Common
Stock into which the number of shares of Series B Preferred
Stock held of record would be convertible on the record date.
Holders of the Seriaz B Preferred Stock shall be entitled io
voie on all matters submitted to a vote of stockholders and
may not cumulata their votes for the election of directors.

(b} Divigends, The shares of Sevies B Preferred
Biock ars not entifled ® any dividend or distribution in
prefarence to the Cornmen Stock.

{c} Convergipn, The hoiders of record of shares
of Series B Preferred Stock shall have conversion rights as
follows {{ha "Conversion Rights"):

] Canvarsion Exgrcise. The Conversion
Rights may be exercised at any time by the holder of
the shares of Series B Preferred Stock, but conversion
shall ococur automalically at the discretion of the
Company at any time after a registration siatement 1©
register the shares of the Common Stock undenlyving
both the shares of Series B Preferred Stock has been
declared atfective by the United States Securities and
Exchange Commission. Each share of Serias B
Praferced Stock shall ke entitled to convert into $10.00
in value of the Company's Cornmon Stock. The value
of the Common Siock for this purpose shall be
determnined based on the average of the closing trade
price for the Company's common stock for each of the
ten {10) consecutive trading days immediately pror to
the date the holder or Campany, as the case may be,
gives notice of conversion of the shares of Serias B
Preferred Stock, less a discount of twenty percent
{20%}. For example, if, on the dete of the conversion
notice, the 10-day avermge closing sale price of the
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Company's Common Stock is $.25 per share, then,
after applying the 20% discount, each share of
Common Stock shall have a “purchase price” of $.20 for
the purposes of conversion of the shares of Series B
Preferrad Stock.  In this example, the holder would
recaive fifty (50) shares of Common Stock for each
ghare of Series B Preferred Stock converied.

iy = i v . Before
any holder of shares of Seres B Preferrad Stock shall
ba entitled to convert the same into share of Common
Stogk, such holder shall sumender the certificate or
certificates representing such shares thereof, duly
endorsed, at the office of the Company or any transfer
agent for such stock, and shatl give written notice to the
Company (“Convarsion Noticg”) at such office that he
elects to convert the same and shall state fherein the
rame or names in which it wishes the certificate or
certifioates for such shares of Common Stock to be
lssued. The Company shall, as scon as practicable
thersaflar and at its expense, issue and deliver at such
offica to such hoider a cerfificate oy cerificates for the
number of shares of Common Stock to which he shalf
be entifled as aforesaid. Such conversion shall be
deamed to have been made immadiately prior 1o the
close of business on the date of surrender of the shares
of Series B Preferred Stock to be converted, and the
person of persons entitled to receive the sharas of
GCommon Stock ssuaple ypon such conversion shall be
treated for all purposes as the record holder or holders
of such shares of Common Stock on such date.

{li)) jus r

i i e and jtution. §n case of
any reclassification or change of outsfanding shares af
Comman Stock, or in case of any consolidation or
merger of tha Company with or into another Company,
or in case of any sale or conveyance 1o anothsr
Company of ali or substentially all of the property of the
Company, aach holder of shares of the Series B
Preferred Siock then outstanding shall have the right
thereafter, so long as his conversion right hereunder
shall exist, 10 convert such shares into the kind and
number or amount of shares of stock and other
securities and properly receivable upon such
reciassification, change, consolitation, merger, gale or
conveyance, by a holder of the number of shares of
Commaoan Stock of the Company into which such shares
of the Series B Preferred Stock might have hean
cotiverted immediately before such reclassification,
change, cansolidation, merger, sale, of conveyance,
providad, that effective provision shall be mads, in the
articles or certificate of incorporation of the resulting or
wurviving Company or otherwiee, so that the provisions
aet forth herein for the protection of the Conversion
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Rights of the Series B Prefarred Stock shall thereatter
be applicable, as neariy as reasonably may be, fo any
such other shares of stock and gther securities and
property defiverable upon conversion of the Series B
Preferred Stock remalning outstanding or other
convertible preferrad stock received by the holders in
place therecf, and provided, further, that any such
resulting or surviving Company shall expressly assums
the obligation to deliver, upon the exercise of the
conversion privilege, such shares, securities or property
as the holders of the Seres B Prafered Stock
remaining outstanding, or other convertible preferrad
stock received by the holders in place thereof, shall ba
entited fo receive, and to make provisions for the
protection of the convatsion right as above provided.
The subdivision or cambination of shares of Commeon
Stock at any time outstanding into a greater or legser
number of shares ef Commaon Slock (whether with or
without par value) shall not he deamed o be &
raclassification of the shares of Common Stock of the
Company for the purposes of this subparagraph ().
Mo fraction of a share of Common Stock shafl be fssued
upon any conversion, but, in lieu thereof, thera shall be
paid 1o the halder of sharéas of Series B Prefemed Stock
surrendered for conversions as soon as practicable
after the date such shares of Series B Prefemred Stock
are surrenderad for conversion, an ameount in cash
equal to the same fraction of the market vaiue of a ful
share of Common Stock &s shall be determined, in
good faith by the Board of Directors of the Company.

() Mo lmpairmeni The Company will
not, by smendment of its Aricles of Incorporation or
through any reorgenization, fransfer of assels,
congolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to
avold the chservance or performance of any of the
terms to be observed or peiformed hereunder by the
Company, but will at all times in good faith assist in the
carrying out of all the provisions of this paragraph (d)
and in the taking of all such action as may be
necessary or apprapriste in order to protect the
Conversion Rights of the holders of Serles B Prefamed
Stack against impairment,

vy i c . In the event
of {x) any teking by the Company of a record of the
holders of any class of gecuritles for the purpose of
datermining the holders thereof who ara entitled to
recoive any dividend or other distribution, any security
or right convenitble into or entitling the holder thereof fo
receive Commont Stock, or any rght to subscriba for,
purchase or otherwise acquire any shares of stock of
any class or any other securiies of propery, or o
receive any other right, or (¥) a consolidalion or merger
of the Company with of into any othar Company or
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other corporate reorganization in which the Company is
not the surdving entity, the Company shall mail to each
holder of Sarles B Prefarred Stock at least thirty {30)
days prior 0 the date specified therein, a nokce
specifying the date on which any such racord is fo be
taken for the purpose of such dividend, disfribution,
security or right, or action and the amount ang
character of gsuch dividend, distribution, security or right
or actioh .

{vi) lssye Taxes. The Company shall
pay any and all issue and other taxes that may be
payable it respect of any issue or delivery of shares of
Common Stock on conversion of shares of Series B
Preferred Stock pursuant hereto; provided, however,
thai the Company shail not be obligated to pay anhy
transfer texes resyfling from any transfer requested by
any holder in connecton with any such conversion.

(viy  Reservalion of Stogk Jesugbig Upon
ion . The Company shall at ail

limes resetve and keep available out of s authorized
but unissued shares of Common Stock, solely for the
purpose of effecting ihe conversion or sxshange of the
shares of Series B Preferred Stock, such number of its
#hares of Comman Stock as shall from time to time be
sufficient to effzct the conversion of all outstanding
shares of Series B Preferred Stock; and if at any time
the number of suthorizad but unissued shares of
Commaoan Stock shali not be sufficlent to effect the
conversion or exchange of all then outstanding shares
of Serles B Preferred Stock, the Company will take
such corporate action as may, in the opinion of its
counsel, be necassary to ihcrease Hs authorized but
unissued shares of Common Siock to such number of
shares as shall be sufficient for such purpose,
Including, without limitation, engaging in best efforts to
obtain ithe reguisite shareholder approval of any
necessary amendment to these Ardicles of
incorporation.

(viliy  Fracliong! Shares.  No  fractional
share shall be issued upon the conversion or exchange
of any shara or shares of Series B Preferrad Stock. All
shares of Common Stoek (including fractions thareof)
issyable upoen eonversion of more than one share of
Series B Preferred Stock by v holder thersnf shall be
aggregated for purposes of determining whether the
conversion or exchange would resylt in the issuance of
any fractional share. If, afier the aforementioned
aggregation, the conversion or exchange would result
in the issuance of & fraction of a share of Common
Stock, the Company shall, in lieu of issuing any
fractionai share, pay the holder otherwise entited fo
gsuch fraction a sum In cash equal to the Market Value
of such fraction on the date of conversion or exchange.
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{d) Nottss  Any noticw required by the
provigiong hereof {& be given io the holdeare of shares of
Sefics B Prefared Stck shall be deerted given upon
confirmad  transmiggion by facsimile oF eleoopy or Upon
deposit In the United Stwtes nmll, postmge prepeid, snd
adciressed to each holder of record at #5 addrees appearing
on tha baoks of the Company. Notwlthstanding the Toregomng,
If & mharahoder ta whom noties is o be ghvan pas an addregs
of record which Is oitsivie of the Uniied Statms. then any
notiee I such sharehokior undar this pamgreph (¢} shall be
denmed given Upon confimed transmission by facsimile or
telecopy or tean {10} daye afler depustt In tha United States
mall, pretane prepafd, and addressad to such holder at s
nddreas appearing on the books of tha Company.

] Liguitiation. The hoiders of recorg oF shares
of Serios & Prefared Stock shall be entitied to recolva, upan
why volntary or involuntary iuidelion, dizgatuion ar winding
up of the Company, an amount equal o that which weuks
have besn payable # tho Serles B Preforred Stock had baen
rdeemed on the dete of such payment {("Liquidation
Ameount’), prior o any distribution to the holders of Comman
Stock. . in sny such coace, the assety of the Conipeny are
raufficient to make guch peyments in Tk, han the avaiable
gassty wil be distibuted amonp the holdars of Serdes B
Fraferred Stock ralably m proportion to the BMl amount K
which each awch holder wouki have been entited had the
sssels of the Company bean sufficient o rake such
payments in full. The holders of record of Serion B Prefarmed
ok shal not be entitiest 1o eny distibution of assats
vemaining afier pryment in 1l of the Liguldation Amount,

2z, . The foregong Amerdmant was adopted on October 18, 2004, by the Board of Direclors
by unanfmous wrillen aonsent i feu of @ meetng pursuant to Section S07.0821 of the
Flodda Statutes.  This Amendment was adorded without sharehelder action and
shareholder action was not requined.

3. Exoupt gz amended boreby, the raat and remalnder of the Corpomtion’s Adiclos of
Incarporation chil be mnd resnain it full force and affest

4. - This Amendment shall becomes effective upon fina, .
Dated this 1> day of Decembar, 2004,

RAVEN MOON ENTERTAINMENT, INC.
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