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Certificate of Amendment to Certificate of Designation
For Nevada Profit Corporations

(Pursuant to NRS 78.1955 - After Issuance of Class or Series)

1. Name of corporation:
ICOA, Inc.

ADOVE SPACE IS FOR OFFICE USE ONLY

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock being amended:
iPreferred Stock, par value $0.001

i

4. By a resoiution adopted by the board of directors, the certificate of designation is being
amended as follows or the new class or seriesis: S
See attached "Amended Certificate of Designation of Series A Preferred Stock of ICOA, Inc.”

See attached "Certificate of Designation of Series B Preferred Stock of ICOA, Inc.”

See attached "Certificate of Designation of Series C Preferred Stock of ICOA, Inc.”

5. Effective date of ﬁﬁng: {optional)

6. Signature: {required}

X

{must not be later than 20 days after the certificate is filed)

Signature of Officer

Filing Fee: $175.00
IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by approprate fees.
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AMENDED CERTIFICATE OF DESIGNATION OF
SERIES A PREFERRED STOCK OF

ICOA, INC.

ICOA Tnc., a corporation organized and existing under the laws of the State of Nevada
(the “Company”), hereby certifies that the following resolution was adopted by the Board
of Directors (the “Board™) of the Company as required by Chapter 78 of the Nevada
Revised Statutes at a meeting duly called and held on March 15, 2010, amending the
Articles of Incorporation of the Company to create a series of Preferred Stock designated
as “Series A Preferred Stock.”

RESOLVED, that pursuant to the authority vested in the Board of Directors of
ICOA, Inc., a corporation organized and existing under the laws of the State of
Nevada, in accordance with the provisions of the Articles of Incorporation of the
Company, the Board hereby creates a series of Preferred Stock, par value $0.0001
per share, of the Company, to be designated as “Series A Preferred Stock™ and
hereby fixes the voting powers, designations, preferences, limitations, restrictions,
relative rights and distinguishing designation of the shares of the Series A
Preferred Shares, as follows:

SECTION 1: DESIGNATION AND RANK

1.1

1.2

Designation. This class of stock of the corporation shall be named and designated
“Series A Preferred Stock”. It shall have Two Million One Hundred Thousand
(2,100,000) shares of the Preferred Stock of the Company, par value one-
thousandth of one cent ($0.0001) per share.

Conversion Rights.

a. If at least one share of Series A Preferred Stock is issued and outstanding,
then the total aggregate issued shares of Series A Preferred Stock at any given
time, regardless of their number, shall be convertible into the number of shares of
Common Stock which equals four times the sum of: i) the total number of shares
of Common Stock which are issued and outstanding at the time of conversion,
plus ii) the total number of shares of Series B and Series C Preferred Stocks
which are issued and outstanding at the time of conversion.

b.  Each individual share of Series A Preferred Stock shall be convertible into
the number of shares of Common Stock equal to:

[four times the sum of’ {all shares of Common Stock issued and outstanding at
time of conversion + all shares of Series B and Series C Preferred Stocks issued
and outstanding at time of conversion}]

divided by:




1.3

1.4

[the number of shares of Series A Preferred Stock issued and outstanding at the
time of conversion]

Issuance.

Shares of Series A Preferred Stock may only be issued in exchange for the partial
or full retirement of debt held by Management, employees or consultants, or as
directed by a majority vote of the Board of Directors. The number of Shares of
Preferred Stock to be issued to each qualified person (member of Management,
employee or consultant) holding a Note or originally issued Series A Preferred
Stock shall be determined by the following formula:

For retirement of debt:

X; = number of shares of Series A Preferred Stock to be issued

where X; + X + X3 ...+...X, represent the discrete notes and other obligations
including previously issued Series A Preferred Stock owed the lender (holder),
which are being retired.

Voting Rights.
a. If at least one share of Series A Preferred Stock is issued and outstanding,

then the total aggregate issued shares of Series A Preferred Stock at any given
time, regardless of their number, shall have voting rights equal to four times the
sum of: 1) the total number of shares of Common Stock which are issued and
outstanding at the time of voting, plus ii) the total number of shares of Series B
and Series C Preferred Stocks which are issued and outstanding at the time of
voting.

b. FEach individual share of Series A Preferred Stock shall have the voting rights
equal to:

[four times the sum of: {all shares of Common Stock issued and outstanding at
time of voting + all shares of Series B and Series C Preferred Stocks issued and
outstanding at time of voting} |

divided by:

[the number of shares of Series A Preferred Stock issued and outstanding at the
time of voting]




IN WITNESS WHEREOF, the Company has caused this Certificate of Designation to
be signed, under penalties of perjury, by Erwin Vahising, Jr., its Secretary.

DATED: March 15,2010 ICOA, INC.

By: /S g/é‘@,ﬁég o) ‘/Arh.ASp r~g T
Namé’ Erwin Vahlsing, Jr.
Title: CFO, Secretary, and Treasurer




CERTIFICATE OF DESIGNATION OF
SERIES B PREFERRED STOCK OF
ICOA, INC.

ICOA Inc., a corporation organized and existing under the laws of the State of Nevada
(the “Company”), hereby certifies that the following resolution was adopted by the Board
of Directors (the “Board”) of the Company as required by Chapter 78 of the Nevada
Revised Statutes at a meeting duly called and held on March 15, 2010, amending the
Articles of Incorporation of the Company to create a series of Preferred Stock designated
as “Series B Preferred Stock.”

RESOLVED, that pursuant to the authority vested in the Board of Directors of
ICOA, Inc., a corporation organized and existing under the laws of the State of
Nevada, in accordance with the provisions of the Articles of Incorporation of the
Company, the Board hereby creates a series of Preferred Stock, par value $0.0001
per share, of the Company, to be designated as “Series B Preferred Stock™ and
hereby fixes the voting powers, designations, preferences, limitations, restrictions,
relative rights and distinguishing designation of the shares of the Series B
Preferred Shares, as follows:

SECTION 1: DESIGNATION

1.1 Designation. Twenty Five Million (25,000,000) shares of the Preferred Stock of
the Company, par value one-thousandth of one cent ($0.0001) per share, shall be
designated and known as the “Series B Preferred Stock.”

1.2 ' Dividends. The holders of Series B Preferred Stock shall be entitled to receive
dividends when, as and if declared by the Board of Directors, in its sole discretion.

1.3 Liquidation Rights. Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, before any distribution or payment shall
be made to the holders of any stock ranking junior to the Series B Preferred Stock, the
holders of the Series B Preferred Stock shall be entitled to be paid out of the assets of the
Corporation an amount equal to $1.00 per share or, in the event of an aggregate
subscription by a single subscriber for Series B Preferred Stock in excess of $100,000,
$0.997 per share (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like with respect to such shares) (the "Preference Value"), plus
all declared but unpaid dividends, for each share of Series B Preferred Stock held by
them. After the payment of the full applicable Preference Value of each share of the
Series B Preferred Stock as set forth herein, the remaining assets of the Corporation
legally available for distribution, if any, shall be distributed ratably to the holders of the
Corporation’s Common Stock.




1.4

Conversion and Anti-Dilution.

(a) Each share of Series B Preferred Stock shall be convertible, at any time, and/or
from time to time, into the number of shares of the Corporation's common stock,
par value $0.0001 per share (the "Common Stock") equal to the price of the Series
B Preferred Stock as stated in 1.6 of this Certificate of Designation, divided by the
par value of the Common Stock, subject to adjustment as may be determined by
the Board of Directors from time to time (the "Conversion Rate"). For example,
assuming a $2 price per share of Series B Preferred Stock, and a par value of
$0.0001 per share for Common Stock, each share of Series B Preferred Stock
would be convertible into 20,000 shares of Common Stock. Such conversion shall
be deemed to be effective on the business day (the "Conversion Date") following
the receipt by the Corporation of written notice from the holder of the Series B
Preferred Stock of the holder's intention to convert the shares of Series B Stock,
together with the holder's stock certificate or certificates evidencing the Series B
Preferred Stock to be converted.

(b) Promptly after the Conversion Date, the Corporation shall issue and deliver to
such holder a certificate or certificates for the number of full shares of Common
Stock issuable to the holder pursuant to the holder's conversion of Series B
Preferred Shares in accordance with the provisions of this Section. The stock
certificate(s) evidencing the Common Stock shall be issued with a restrictive
legend indicating that it was issued in a transaction exempt from registration
under the Securities Act of 1933, as amended (the "Securities Act"), and that it
cannot be transferred unless it is so registered, or an exemption from registration
is available, in the opinion of counsel to the Corporation. The Common Stock
shall be issued in the same name as the person who is the holder of the Series B
Preferred Stock unless, in the opinion of counsel to the Corporation, such transfer
can be made in compliance with applicable securities laws. The person in whose
name the certificate(s) of Common Stock are so registered shall be treated as a
holder of shares of Common Stock of the Corporation on the date the Common
Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series B Preferred
Shares “as provided herein shall be duly and validly issued, fully paid, and
nonassessable. Effective as of the Conversion Date, such converted Series B
Preferred Shares shall no longer be deemed to be outstanding and all rights of the
holder with respect to such shares shall immediately terminate except the right to
receive the shares of Common Stock issuable upon such conversion.

(c) The Corporation covenants that, within 30 days of receipt of a conversion
notice from any holder of shares of Series B Preferred Stock wherein such
conversion would create more shares of Common Stock than are authorized, the
Corporation will increase the authorized number of shares of Common Stock
sufficient to satisfy such holder of shares of Series B submitting such conversion
notice.




(d) Shares of Series B Preferred Stock are anti-dilutive to reverse splits, and |
therefore in the case of a reverse split, are convertible to the number of Common ’
Shares after the reverse split as would have been equal to the ratio established in

Section 1.4(a) prior to the reverse split. The conversion rate of shares of Series B

Preferred Stock, however, would increase proportionately in the case of forward

splits, and may not be diluted by a reverse split following a forward split.

1.5  Voting Rights. FEach share of Series B Preferred Stock shall have ten votes for
any election or other vote placed before the shareholders of the Company.

1.6 Price.
(a) The initial price of each share of Series B Preferred Stock shall be $2.50. l

(b) The price of each share of Series B Preferred Stock may be changed either
through a majority vote of the Board of Directors through a resolution at a
meeting of the Board, or through a resolution passed at an Action Without
Meeting of the unanimous Board, until such time as a listed secondary and/or
listed public market develops for the shares.

1.7 Lock-Up Restrictions On Conversion. ;
Shares of Series B Preferred Stock may not be converted into shares of Common

Stock for a period of: a) six (6) months after purchase, if the Company voluntarily
or involuntarily files public reports pursuant to Section 12 or 15 of the Securities
Exchange Act of 1934; or b) twelve (12) months if the Company does not file
such public reports.

IN WITNESS WHEREOF, the Company has caused this Certificate of Designation to
be signed, under penalties of perjury, by Erwin Vahlsing, Jr., its Secretary.

DATED: March 15, 2010 ICOA, INC.
By: /,s/é:—?zmuJ Vm:: Ng, J

Name: Erwin Vahlsing, Jr.
Title: CFO, Secretary, and Treasurer




CERTIFICATE OF DESIGNATION OF
SERIES C PREFERRED STOCK OF
ICOA, INC. .

ICOA Inc., a corporation organized and existing under the laws of the State of Nevada
(the “Company”), hereby certifies that the following resolution was adopted by the Board
of Directors (the “Board”) of the Company as required by Chapter 78 of the Nevada
Revised Statutes at a meeting duly called and held on March 15, 2010, amending the
Articles of Incorporation of the Company to create a series of Preferred Stock designated
as “Series C Preferred Stock.”

RESOLVED, that pursuant to the authority vested in the Board of Directors of
ICOA, Inc., a corporation organized and existing under the laws of the State of
Nevada, in accordance with the provisions of the Articles of Incorporation of the
Company, the Board hereby creates a series of Preferred Stock, par value $0.0001
per share, of the Company, to be designated as “Series C Preferred Stock™ and
hereby fixes the voting powers, designations, preferences, limitations, restrictions,
relative rights and distinguishing designation of the shares of the Series C
Preferred Shares, as follows:

SECTION 1: DESIGNATION

1.1 Designation. Twenty Million (20,000,000) shares of the Preferred Stock of the
Company, par value one-thousandth of one cent ($0.0001) per share, shall be designated
and known as the “Series C Preferred Stock.”

Issuance. Shares of Series C Preferred Stock may be issued to holders of
debt of the Company, as determined by a majority vote of the Board of Directors, or
others, as determined by a majority vote of the Board of Directors.

1.2 Dividends. The holders of Series C Preferred Stock shall be entitled to receive
dividends whep, as and if declared by the Board of Directors, in its sole discretion.

1.3 Liquidation Rights. Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, before any distribution or payment shall
be made to the holders of any stock ranking junior to the Series C Preferred Stock, the
holders of the Series C Preferred Stock shall be entitled to be paid out of the assets of the
Corporation an amount equal to $1.00 per share or, in the event of an aggregate
subscription by a single subscriber for Series C Preferred Stock in excess of $100,000,
$0.997 per share (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like with respect to such shares) (the "Preference Value"), plus
all declared but unpaid dividends, for each share of Series C Preferred Stock held by
them. After the payment of the full applicable Preference Value of each share of the
Series C Preferred Stock as set forth herein, the remaining assets of the Corporation




legally available for distribution, if any, shall be distributed ratably to the holders of the
Corporation's Common Stock.

1.4

Conversion and Anti-Dilution,

(a) Each share of Series C Preferred Stock shall be convertible, at any time, and/or
from time to time, into SO0 shares of the Corporation's common stock, par value
$0.0001 per share (the "Common Stock"). Such conversion shall be deemed to be
effective on the business day (the "Conversion Date") following the receipt by the
Corporation of written notice from the holder of the Series C Preferred Stock of
the holder’s intention to convert the shares of Series C Preferred Stock, together
with the holder's stock certificate or certificates evidencing the Series C Preferred
Stock to be converted.

(b) Promptly after the Conversion Date, the Corporation shall issue and deliver to
such holder a certificate or certificates for the number of full shares of Common
Stock issuable to the holder pursuant to the holder's conversion of Series C
Preferred Shares in accordance with the provisions of this Section. The stock
certificate(s) evidencing the Common Stock shall be issued with a restrictive
legend indicating that it was issued in a transaction exempt from registration
under the Securities Act of 1933, as amended (the "Securities Act”), and that it
cannot be transferred unless it is so registered, or an exemption from registration
is available, in the opinion of counsel to the Corporation. The Common Stock
shall be issued in the same name as the person who is the holder of the Series C
Preferred Stock unless, in the opinion of counsel to the Corporation, such transfer
can be made in compliance with applicable securities laws. The person in whose
name the certificate(s) of Common Stock are so registered shall be treated as a
holder of shares of Common Stock of the Corporation on the date the Common
Stock certificate(s) are so issued.

All shares of Common Stock delivered upon conversion of the Series C Preferred
Shares as provided herein shall be duly and validly issued, fully paid, and
nonassessable. Effective as of the Conversion Date, such converted Series C
Preferred Shares shall no longer be deemed to be outstanding and all rights of the
holder with respect to such shares shall immediately terminate except the right to
recetve the shares of Common Stock issuable upon such conversion.

(c) The Corporation covenants that, within 30 days of receipt of a conversion
notice from any holder of shares of Series C Preferred Stock wherein such
conversion would create more shares of Common Stock than are authorized, the
Corporation will increase the authorized number of shares of Common Stock
sufficient to satisfy such holder of shares of Series C submitting such conversion
notice.

(d) Shares of Series C Preferred Stock are anti-dilutive to reverse splits, and
therefore in the case of a reverse split, are convertible to the number of Common
Shares after the reverse split as would have been equal to the ratio established in
Section 1.4(a) prior to the reverse split. The conversion rate of shares of Series C




Preferred Stock, however, would increase proportionately in the case of forward
splits, and may not be diluted by a reverse split following a forward split.

1.5  Voting Rights. Each share of Series C Preferred Stock shall have one vote for
any election or other vote placed before the shareholders of the Company.

1.6 Price.
(a) The initial price of each share of Series C Preferred Stock shall be $5.00.

{b) The price of each share of Series C Preferred Stock may be changed either
through a majority vote of the Board of Directors through a resolution at a
meeting of the Board, or through a resolution passed at an Action Without
Meeting of the unanimous Board, until such time as a listed secondary and/or
listed public market develops for the shares.

1.7 Lock-Up Restrictions On Conversion.
Shares of Series C Preferred Stock may not be converted into shares of Common
Stock for a period of: a) six (6) months after purchase, if the Company voluntarily
or involuntarily files public reports pursuant to Section 12 or 15 of the Securities
Exchange Act of 1934; or b) twelve (12) months if the Company does not file
such public reports.

IN WITNESS WHEREOF, the Company has caused this Certificate of Designation to
be signed, under penalties of perjury, by Erwin Vahlsing, Jr., its Secretary.

DATED: March 15,2010 ICOA, INC.
By /57 s s Ubase 51 n, Tr.

Name: Erwin Vahlsing, Jr.
Title: CFO, Secretary, and Treasurer




