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ARTICLES OF AMENDMENT s, 6, D
TO THE ARTICLES OF INCORPORATION S D %,
OF a4,
CYBERADS, INC. ‘5,? 5n (6
o,gzg
Pursuant o Sections 607.1002 and 607.0602 of the Florida Business Corporation Actof the g

State of Florida, the undersigned President of CyberAds, Inc. (the "Corporation”), & corporarion
organizarion and existing under and by virtue of the laws of the Stzte of Florida and bearing
Document Number PO000037324, does hareby certify:

FIRST: Whereas, by virtue of the authority contained in the Articles of Incorporation
of the Corporation, the Corporation has authority to issue five million (5,000,000) shares of 5.001
par value per share preferred stock, the designation and amount thereof and series, rogether with the
powers, preferences, righrs, qualifications, limitarions or restrictions thereof, 10 be determined by
the Board of Directors pursuant to the applicable laws of the State of Florida.,

SECOND:  The Board of Directors adopts an amendment to the Corpararion’s Articles
of Incorporation deleting the authorization of Serics A Preferred Stock which was previously
designated on or about Yanuary 22, 2002, but no shares of such series were issued.

THIRD: The Board of Directors has hereby #stablished an amended Series A Preferred
Stock anthorized 1o be issued by the Corpararion as above stated, with the designarions and amounnts
thereof, together with the voting powers, preferences and relative, patticipating, optional and other
special ights of the shares of each such serics, and the gualifications, limitations or restrictions
thereaf, 1o be as follows:

FOURTH:  Amicle V of the Corporarion’s Articles of Incorporation shall be amended to
include the following designarion:

Series A Convertible Preferred Stock
The Board of Directors of the Corpaoration desires, pursuant (o its authority as aforesaid, to

determine and fix the rights. preferences, privileges and restrictions relating 1o a class of said
Preferred Stock to be designated as follows:

BRIAN A, PEAREMAN, FSQ. FLA BAR #0157023
Arlas Pearlman, PLA.

350 East Las Olas Boutevard, Smye 1700

Fort Lauderdale, Flonida 33301

Phone No.: (954} 763-1200

HO2000031091 O

BAZE-T00 3472661




L FEB-06-2002 11:12AM  FROM- T-160 P.003/009 F-409

HQ2000031091 D

1 Designation and Amounts. The designation of this series, which consists of Six
Hundred Twenty-Five Thousand (625,000) shares of Preferred Stock, is the Series A Convertible
Preferred Stock (the "Series A Convertible Preferred Stock”) and the stated value shall be $1.00 per
share (the "Srated Value"),

2. Dividends. No dividend or other diszibution shall be made to the holders of
Common Stock ("Common Stock™), of the Corporation until such vime as dividends or other
distributions equal va dividends prapaosed to be paid on the Common Stock shall have been paid 1o,
or fands necessary for such payment shall have been set aside by the Corporation in trust 1o be
available for such payment 1o, the holders of all Preferred Stock series, unless designated otherwise.
All series of Preferred Stock shall share equally the amount of dividends based on the number of
shares.

3, Liguidation Righrs. Inthe event of any liquidation, dissolution of winding up of the
Corporation, whether voluntary or inveluntary, before any distribution miay be made with respect 1o
the Commeon Stock, holders of each share of all Preferred Stock shall be enrtitled to be paid out of
the assets of the Corporation available for distribution to heolders of the Corporation’ capital stock
of all ciasses, whether such assets are ¢apiral, surplus, or capifal earpings, an amount equal to the
holder’s pro rara share of Preferred Stock investment, Holders of all Preferred Stock shall share
equally based on the amount of investment (the "Liquidarion Amount®), unless designated otherwise.
Al Preferred Stock series shall be subject 1o equitable adjustment whenever there shall occur a stock
splir, combinatien, reclassificarion or other similar event involving the any series of Preferred Stock.

I the assers of the Corporation available for distribution to its shareholders shall be
insufficient 1o pay the holders of Preferred Stock the full amount of the Liquidarion Amount to which
they shall be entitled, such Preferred Stack heolders shall shars equally based on the amouut of their
imvesment.

After the payment of the Lignidation Amount shall have been made in full 1o the
holders of Preferred Stock or funds necessary for such payment shall have been set aside by the
Corporation in trust for the account of holders of Preferved Stock so as to bea available for such
payments. The holders of the Preferred Stock shall be entitled 1o no further partcipation in the
distribution of the assets of the Corporation, and the remaining assets of the Corporation legally
available for diswibution to its shareholders shall be dismibuied among the holders of other classes
of securities of the Corporation in accordance with their respective terrns.

The Liquidation Amount shali in afl events be paid in cash. Whenever a distribution
provided for in this Section 3 is payable in property other than cash, the value of such distriburion
shall be the fair marker value of such property as determined in good faith by the Corporations
Board of Directors.

4. Voring Rights. The Holders of Series A Convertible Preferred Stock shall be entitled
to eight (8) votes for each share of Series A Convertible Preferred Stocl_c held,
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5. Conversion Rights, The holders of the Series A Convertible Preferred Stock shall
have the following rights with respect 1o the conversion of the Series A Convertible Preferred Stock
into shares of Common Stock:

A Geperal. Sobiject te and in compliance with the provisions of this Section §,
any share of the Series A Convertible Preferred Stock may, at the option of the holder, be converted
at any time into fully paid and non-assessable shares of Common Stock. The number of shares of
Common Stock to which a holder of Series A Convertible Preferred Syock shall be inirially entitled
1o receive upon conversion shall be equal to one share of Common Stock for each share of Series
A Conventible Prefemred Stock (the "Conversion Ratio”). From time to time the Conversion Ratio
may be adjusred as providad herein and the number of shares of Common Stock to which a holder
of Series A Convertitle Preferrad Stock shall be entitled 1o receive shall also be adjusted by
multiplying the adjusted Conversion Rario by the number of shares of Seties A Convertible Preferred
Stock held by such holder prior to the event which gave rise 1o the adjustment of the Conversion
Ratio,

B. Adinstments to Applicable Conversion Ratio. In the event the Corporarion
shall (i) make or issue a dividend or other distribution payable in Common S1ock; (it) subdivide
cutstanding shares of Common Stock inte a larger number of shares; or (iii) combine outstanding
shares of Cormmon Stock into a smaller number of shares, the Conversion Rartio shall be adjusted
by multiplying the existing Conversion Ratio by a fraction:

(x}  the aumerator of which shall be the number of shares of Common —
Stock outsranding immediarely after the issnance of such additional shares of Common Srock; and

'\ the denominator of which shall be the number of shares of Common
Srock ourstanding immediately prior o the issuance of such additional shares of Common Stock.

c. Capital Reo ization or Reclascificarion. If the Common Stock issuable
upon the conversion of the Series A Convertible Preferred Steck shall be changed into the same or
different number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (othar than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5), In each such event, the holder of each share of Series A
Convertible Preferred Stock shall have the right thereafter to convert such share into the kind and
amounnt of shares of stock and other securities and property receivable upon such capiral
reorganization, reclassification or other change by holders of the number of shares of Common Stock
into which such shares of Series A Convertible Preferred Stock might have been converted
immediately prior to such capital reorganization, reclassification ar other change.

D. ificate as to_Adjnstments: jce by Co ion. In each case of an
adjustment or readjustment of the Conversion Rario, the Corporation atits expense will furnish each
holder of Series A Convertible Preferred Stock with a certificare, executed by the president and chief
financial officer (or in the absence of a person designared as the chief financial officer, by the
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mweasurer) showing such adjustment or readjustment, and stating in detail the facts upon which such
adjustment or readjustnent is based.

E Exercise of Conversion Privilese. To exercise its conversion privilege, 2

holder of Series A Convertible Preferred Stock shall surrender the certificare or cerfificates
representing the shares being converted 1o the Corporarion ar its principal office, and shall give
writien notice to the Corporation ar that office that such holder elects to convert such shares. Such
notice shall also state the name or names (with address or addresses) in which the certificate or
cerrificates for shares of Common Stock issuable upon such conversion shall be issned. The
certificate or certificates for shares of Series A Convertible Preferred Stock strrendered conversion’
shall be accampanied by proper assignment thergof o the Corpoeration orin blank. The date when
such wrirten notice is received by the Corporarion, together with the certificate or cerrificares
representing the shares of Series A Convertible Preferred Stock being converted, shall be the
"Conversion Date." As promptly as practicable after the Conversion Dare, the Corporation shall issue
and shall deliver to the holder of the shares of Series A Convertible Preferred Stock being converted
or on its written order, such certificate or certificates as it may request for the number of whele
shares of Common Stock issuable upon the conversion of such shares of Serdes A Convenible
Preferred Stock in accordance with the provision of this Secrion 5, and cash, as provided in Section
5(F), in respect of any fraction of a share of Common Stock issuable upon such conversion. Such
conversion shall be deemed 10 have been effected immediately prior to the close of business on the
Cenversion Dare, and at such time the rights of the holder as holder of the: converted shares of Series
A Convertible Preferred Stock shall cease and the person or persons in whose name or names any
certificate or certificatcs for shares of Common Steck shall be issuable upon such conversion shall
be deemed to have become the holder or holders of record of the shares of Common Stock
represented thereby. The Corporation shall pay any 1axes payable with respect to the isspance of
Common Stock upon conversion of the Series A Convertible Preferred Stock, other than any taxes
payable with respect to income by the holders thereof. '

F. Cash in Liey of Fracrional Shares, The Corporation may, if it so elects, issue
fractional shares of Common Stock or scrip representing fractional shares upon the conversion of
shares of Series A Convertible Preferred Stock. If the Corporation doas not elect 1o issue fractional
shares, the Corporation shall pay ro the holder of the shares of Series A Convertible Preferred Stock
which were converted a cash adjustment in respect of such fractional shares in an amount equal to
the same fraction of the marker price per share of the Comwaon Stock (as determined in a reasonable
manner preseribed by the Board of Directors) at the close of business on the Conversion Pate. The
deiermination as ve whether or not any fractional shares are issuable shall be based upon the toral
number of shares of Series A Convertibie Preferred Stock being converted at any one time by any
helder thereof, not upen each share of Series A Convertible Preferred Srock being converted.

G. Partia] Copversion, In the event some but not all of the shares of Series A
Convertible Preferred Stock represented by a certificate or certificates surrendered by a holder are
converied, the Corporation shall execute and deliver to or on the order of the holder, ar the expense
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of the Corporation, a new certificate representing the number of shazes of Series A Preferred which
were not converted.

H. Reservation of Common Stock. The Corporation shall arall times reserve and
keep available out of its suthorized but unissued shares of Common Stock, solely for the pirpose

of effecting the ¢conversion of the shares of the Series A Convertible Preferred Stock, such number
of its shares of Common Stock as shall from time to time be sufficient to effect the conversion of
all ouwrstanding shares of the Series A Convertible Preferred Stock, and if at any rime the number of
authorized bur unissued shares of Common Stock shall not be sufficient to effect the conversion of
all then outstanding shares of the Series A Convertible Preferred Stock, the Corporation shall take
such corporate action as may be necessary 1o increase its authorized but unissoed shares of Common
Stock 1o such number of shares as shall be sufficient for such purpose.

&. Ti johts,

(a) Optional Redemption. This Corporation shall have the right, but not the
obligation, to purchase and redeem all, or any portion, of the then owtstanding Series A
Preferred Shares at a price of $1,00 per Series A Preferred Share.

()] otic ion. Except as ctherwise provided herein, the Corparation
shall mail written notice of each redemption of any Series A Preferred Shares to each record
holder thereof not more than 60 nor less than 30 days prior 10 the date on fixed for
redemption (the “Redemption Dare™). Such notice shall include the date for redemprion and
the number of Series A Preferred Shares held by such holder 1o be redeemed.

{c) Method of Payment of Redemption Price. This Corporation shall compleie
the redemption of any Series A Preferred Shares by mailing 1o the registered holders thereof,
on the Redemprion Date, an amount in cash owr of moneys legally available therefor
sufficient to redeem the Series A Prefemred Shares held by each such holder, at the
Redemption Price, upon surrender by such holders of the certificates evidencing the shares
being redeemed, which certificates shall be properly endorsed in blank. In case fewer than
the roral number of Series A Preferred Shares represented by any certificate are 1o be
redeemed, a new certificate represenning the number of unredeemed Series A Preferred
Shares shall be issued 1o the holder thereof withour cost 1o such holder within five (3)
business days after sumender of the certificate representing the redeemed Series A Preferred
Shares. Allrights with respect 10 such Series A Preferred Shares called for redemption shall
cease and rarmtinate on the Redemption Date, except only the might of the helders w receive
the Redemption Price without interest upon surrender of their certificates sherefor. All Series
A Preferred Shares which are in any manner redeemed or acquired by this Corporation shall :
be retired and canceled and none of such shares shall be reissued. .

¥ the funds of the Corporarion legally available for redernpton of Series A Preferred
Shares on any applicable Redemption Date are insufficient to redeem the total number of
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Series A Preferred Shares called for redemption, those funds which are legally available shall
be used 10 redeemn the maximum possible number of Series A Preferred Shares called for
redemption pro rafa among the holders of the Series A Preferved Shares. At any time after
such redemption that additional fimds of the Corporation become legally available for the
redemption of Series A Preferred Shares, such funds shall immediately be used o redeem
any Series A Preferred Shares theretofore called for redemption pro rata among the holders

of the Series A Preferred Shares.
(@)  Conversion Prior o Redemption. Upon the giving of a written netice from

this Corporation of a redemption, and prior to the dare fixed by such notice for redemprion
of the Series A Preferred Shares, a holder of Series A Preferred Shares may elect to convert,
prior to redemption, in accordance with this Section, all or a parl of the number of Series A
Preferred Shares fixed by the notice for redemption from such holder. In such event, the
number of Series A Preferred Shares to be redeemed from such holder shall be reduced by
the number of shares that the holder of such Series A Preferred Shares shall have elected io
convert prior to redemption.

7. Consolidation, Merger, Exchange. etc. In case the Corporation shall enter into any

consolidarion, merger, combination, statutory share exchange or other transacrion in which the
Common Shares are exchanged for or changed into other stock or securities, meney and/or any other
property, then in any such case the Series A Convertible Preferred Stock shall at the same time be
similarly exchanged or changed into preferred shares of the surviving entity providing the holders
of such preferred shares with (to the extent possible) the same relative rghts and preferences as the
Series A Convertible Preferred Stock.

8. Reissuance of Certificates, No share or shares of Series A Convertible Preferred
Srock acquired by the Corporation by reason of redemption, purchase, conversion or otherwise shall
be reissued, and a1l such shares shall be cancelled, retived and eliminared from the shares, which the
Corporation shall be authorized to issue. The Corporation may from time 10 Time take such
appropriate corporate action as may be necessary to reduce the avthonzed number of shares of the
Series A Convertible Prefened Stock accordingly.

9 Designarions of Additional Series. The Board of Directors of the Corporation shall
have the right to designare other shares of Preferred Stock having dividend, liquidation, or other
preferences equal to, subsequent to or prior To the righis of holders of the Series A Converiible
Preferred Stock. Such preferences shall be determined in the resolations creating such subsequent
series.

10. Vore 1o Change the Terms of Series A Convertible Preferred Stock. The affivnative

vote at a4 meeting duly called for such purpose or the wrinten consent without a meeting, of the
holders of not less thar fifty percent (50%) of the then outstanding Series A Convertible Preferred
Stock, shall be required for any change 1o these Articles of Amendment or the Corporation’s Amicles

HO2000031091 0
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of Incorporation which would amend, alter, change or mpeal any of the powers, designations,
preferences and rights of the Series A Convertible Preferred Stock.

11.  LostorSwlen Cenificares. Upon receipt by the Corpararion of evidence satisfactory
1o the Corporation of the loss, theft, destmetion or mutilation of any Series A Convertible Preferred
Stack Certificates, and, in the case of loss, theft or desrruction, of any indemnification undermaking
by the holder to the Corporation and, in the case of murilation, upen surrender and cancellation of
the Series A Convertible Preferred Stock Certificare(s), the Corporarion shall execute and deliver
new preferred stock certificate(s) of like enor and date; provided, however, the Corporation shall
not be obligared to re-issue preferred stock certificates if the holder contemporanecusly requests the
Corporation 1o convert such Series A Convertible Preferred Stock into Common Stock in which case
such Series A Convernible Preferred Stock shall be converted pursuant o the terms of the Aricles
of Amendment and a preferred stock certificate shall only be issued if required pursuant to the terms
hereof,

12. Remedies. Characterizations, Other Obligations, Breaches and Injupetive Relief, The
remedies provided in these Ariicles of Amendment shall be cumulative and in addition ro all other
remedies available under these Articles of Amendment, a1 law or in equity (including a decyee of
specific performance and/or other injuncrive relief), no remedy contained herein shall be deemed a
waiver of compliance with the provisions giving rise to such remedy and nothing herein shall limit
a holder’s right to pursue actual damages for any failure by the Corporation o comply with the terms
of these Articles of Amendment. The Corporation covenants vo each holder of Series A Convertdble
Preferred Srock thai there shall be no chavacterization conceming this instuument other than as
expressly provided herein. Amounts set forth or provided for herein wirth respect to payments,
conversion and the like (and the compuration thereof) shall be the amounrs 1o be received by the
holder thereof and shall not, except as expressly provided herein, be subject to any other abligation
of the Corporarion (or the performance thereof).

13.  Specific Sh Limit General; Construction. No specific provision contained in
these Agticles of Amendment shall Hmit or modify any more general provision contained herein.
These Articles of Amendment shall be deemed to be jointly drafied by the Corporation and all
Buyers and shall not be construed against any person as the drafter hereof.

14.  Failure or Indnizence Not Waiver, No failure or delay on the part of a holder of
Series A Convertible Preferred Stock in the exercise of any power, rght or privilege hercunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or
privilege preclude other or firther exercise thereof or of any other right, power or privilege.

THIRD: The foregoing amendment was adapred pursuant 1o written consent of the board
of directors the Corporarion and a majority of the shareholders of the corporation, dated February 5,
2002, in accordance with Sections 607.0821 and 607.0704 of the Florida Business Corporarion Act.
Therefare, the number of votes cast for the Amendment to the Corporation’s Arricles of
Incorporation was sufficient for approval.

HD20000310921 O
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IN WITNESS WHEREQF, the undersigned, being the President of this Corparation, has
execured these Asticles of Amendment as of February 5, 2002.

CYBERADS, INC.

obert B. Kline, President
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