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Pursuant to the provisions of Sections 607.1006 and 607.0602, Florida Stanites, this
corporation, E-Troop.com, Inc., adopts the following articles of amendment to its restated
articles of incorporation:

FIRST: Amendments adopted: - S
Article IV is hereby amended to include a new paragraph D

i Designation: Number, There shall be an initial series of Voting Preferred Stock,
and the designation of the series shall be “Series A Preferred Stock.” The number of authorized
shares constituting such sexies shall be One Million Four Huidred Thousand (1,400,000).

2. Lignidation Rights.

(@) Liguidation In the event of any liquidation, dissolution or winding up of the
affaixs of the Corporation, each holder of shares of Series A Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets or surplns funds of the
Corporation to the holders of the Common Stock and any other series of Preferred Stock which is
cumior 1o the Series A Preferred Stock, by reason of his, her or its ownership thereof, an amount
per share of the Series A Preferred Stock equal to One Dollar and Twenty-Five Cents (31.25) pex
share {plus any dividends which have accrued but remain unpaid at such tioe).

(®)  Pro Rata Distribution. If the assets or surplus funds to be distributed to the
holders of (i) the Series A Preferred Stock and (if) the tiolders of any other series of Preferred
Stock ranking on 2 parity with the Seties A Preferred Stock are insufficient to permit the
payment to such holders of their full preferential amoumt, the assets and surplus funds legally
available for distibution shall be distributed ratably among (i) the holders of the Series A
Preferred Stock and (i) the holders of such other series of Preferred Stock in proportion to the
firll preferential amount each such holder is otherwise entitled to receive.

(¢)  Series A Preferred Stock Priority. All of the preferential amounts to be paid to the
holders of (i) the Series A Preferred Stock and (if) the holders of any other series of Preferred
Stock ranking on a parity with the Series A Preferred Stock shall be paid or set apast for payment
before the payment or setiing apart for payment of any amount for, or the distibution of any
assets of the Corporation 1o, the holders of the Common Stock and any other series of Preferred
Stock which is junior to the Series A Prefemred Stock m contection with such liquidation,
dissolution or winding up. After the payment or the setting apart of paymient of the preferential
amounts payable to the holders of (i) the Series A Preferred Stock and (71) the holders of such
other series of Preferred Stock, the holders of Series A Preferred Stock and Coxamon Stock shall
be entitled to receive all remaining assets of this Corporation, such assets to be distributed
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ratably among such holders on the basis of the number of shares of Common Stock held by each
of thera and on the number of shares of Common Stock into which each share of Series A
Preferred Stock is then convertible.

(d)  Consolidation, Meroer, Sale of Assets. For putposes of Section 2(a), a
liquidation, dissolation or winding up of this Corporation shall be deemed to be occasioned by,
or to include (unless the holders of at least a majority of the Series A Preferred Stock then
outstanding shall determine otherwise), (i} the acquisition of this corporation by another entity by
means of any transaction or series of related transactions {(including, without limitation, any
reorganization, merger or consolidation) if, following such transaction, the holders of the
outstanding voting power of the Corporation prior to the transaction cease to hold, direetly or
Indirectly, 2 majority of the ouistanding voting power of the surviving entity; or (i) a sale of all
or substantially all of the assets of this Corporation; provided, however, that each holder of
Series A Preferred Stock shall have the right to elect the benefits of the provisions of Section
3(d)(vii) hereof in lien of receiving payment in such Hquidation, dissolution or winding up of the
Corporation pursuant to this Section 2.

3. Conversion. The holders of the Series A Preferred Stock shall have conversion
tights as follows (the “Conversion Rights”):

(@  Right to Convert. Each share of Series A Preferred Stock shall be convertible,
without the payment of any additional consideration by the holder thereof, at the option of the
holder thereof, at the office of the Corporation or any transfer agent for the Series A Preferred
Stock, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing $1.25 by the Conversion Price, determined as hereinafier provided,
effect at the time of conversion. If more than ope share of the Series A Preferred Stock shail be
surrendered for conversion at the same time by the same holder of record, the number of full
shares that shall be issuable upon the conversion thereof shall be computed on the basis of the
total pumber of shares of the Series A Preferred Stock so surrendered. Each share of Series A
Preferred Stock shall be so convertible at any time after the date of issvance of such share. The-
price at which shares of Common Stock shall be deliverable upon conversion of Series A
Preferred Stock without the payment of any additional consideration by the holder thereof (the
“Conversion Price’™) shall initially be $1.25 per share of Common Stock. Such initial Conversion
Price shall be subject to adjustment, in order to adjust the pumber of shares of Coramon Stock
fnto which the Series A, Preferred Stock is convertible, as hereinafier provided.

() atic Conversion at the Option of the Corporation. Each share of Series A
Preferred Stock shall, at the Corporation’s option, be converted into shares of Common Stock at
the then effective Conversion Price upon the closing of 2 firm commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of 1933, as
amiended, covering the offer and sale of Common Stock for the account of the Corporation to the
public at an aggregate offering price resulting in gross proceeds to the Corporation as seller of
not less than $20,000,000, before dedueting underwriting commmssions, provided that the
offering price per share of Common Stock is not less than $6.00 per share (the “Auiomatic
Conversion Price™). The Corporation may exercise its option pursuant to this Section 3(b) only
with respect to all, and not less than all outstanding shares of Series A Preferred Stock. In the
¢vent the Corporation elects to cause the conversion of Series A Preferred Stock pursuant to this
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Section 3(b), (i) it shall give to each holder of Series A Preferred Stock notice of such conversion
at least thirty (30) days prior 1o the scheduled closing of such a public offering, and () the paxty
or parties entitled to receive the Common Stock issuable upon such conversion of the Series A
Preferzed Stock shall not be deerted to have converted their Series A Preferred Stock unmtil
immoediately prior to the closing of such offering.

(¢)  Mechanics of Conversion. Fach party who holds of record Series A Preferred
Stock at the time of any conversion shall be entitled to any dividends, if any, which have accrued
but remain unpaid at such time. Such dividends shall be paid to all such holders within thirty
(30) days of the conversion. No fiactional shares of Common Stock shall be issned upon
conversion of the Series A Preferred Stock. In lieu of any fractional share to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the then effective Conversion Price. Except in the case of a conversion at the option of the
Corporation pursuant to Section 3(b), before any holder of Series A Preferred Stock shall be
entitled to convert the same into fill shares of Common Stock, he, she or it shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
trangfer agent for the Series A Preferred Stock, and shall give waitten notice to the Corporation at
such office that he, she or it elects to convert the same. Upon the date of a conversion pursuant
to Section 3(b), any party entitled to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder of such shares of Common Stock
on such date, whether or not such holder has surrendered the certificate or ceriificates for such o
holder’s shares of Series A Preferred Stock. A holder swrrendering his, her or its certificate or
certificates shall notify the Corporation of his, her or its namae or the name or names of his, her or
its nominees in which he, she or it wishes the ceriificate or certificates for shares of Coromon
Stock to be issued. If the person or persons in whose name any certificate for shares of Common
Stock issuable upon such conversion shall be other than the registered holder or holders of the
Series A Preferred Stock being converted, the Corporation’s obligation under this Section 3(¢)
shall be subject to the payzment and satisfaction by such registered holder or bolders of any and
all trapsfer taxes in conmection with the conversion and issnance of such Common Stock. The
Corporation shall, as soon as practicable thereafter (and, in any event, within ten (10) days of -
such surrender), issue and deliver at such office to such holder of Series A Prefered Stock, or 1o
his, her or its nominee or nominees, a cextificate or certificates for the number of shares of
Common Stock to which he, she or it shall be entitled as aforesaid, together with cash in liew of
any fraction of a share. Except in the case of & conversion pursuant to Section 3(b), such
conversion shall be deemed to have been made immediately prior to the close of business on the
date of such surrender of the shares of Series A Prefemed Stock to be converted, and the party or
parties entitled to receive the shares of Common Stock issuable upon conversion shall be treated
for all peirposes as the record holder or holders of such shares of Common Stock on such date.

(d)  Adjustments to Conversion Price for Diluting Issues:

(i) Special Definitions. For purposes of this Section 3(d), the following definitions
shail apply:

(1) “Option” shall mean options, warrants or other rights to subseribe for,
purchase or otherwise acquire either Common Stock or Convertible Securities,
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(2) ZOriginal Issue Date”™ shall mean the first date on which a share of Seties
A Preferred Stock shall have been issued. :

(3) ZConvertible Securities” shall mean any evidences of indebtedness, shares
(other than Common Stock and Series A. Preferred Stock) of capital stock or
other securities directly or indirectly convertible into or exchangeable for
Common Stock. : R

(4) =Additional f of on_Stock™ shall mean any or all shares of
Common Stock issued (or, pursuant to Section 3(d)(iii), deerned to be issued)
by the Corporation afier the Original Issue Date, other than shares of Common
Stock issued or issuable;

(A)  upon conversion of shares of Series A. Preferred Stock; or

(B) to employess, officers or directors of, or consultants to, the
Corporation pursuaut to the Corporation’s stock option pian, u o
1,000,000 shares, in effect as of the Original Issue Date (the “Plan™); or

(C©) o financial institutions in cormection with bommowing or lease
financing acrangements of the Company, provided that at least eighty
percent (80%) of the entire Board of Directors approves thereof.

{ii) No_Adjustment of Conversion Price. Subject 10 the provisions of Section
3(d)Gi)(2) and Section 3(d(¥i) below, no adjustment in the number of shares of
Common Stock into which any series of the Series A Preferred Stock is convertibie
shall be made, by adjustment in the Conversion Price of the Series A Preferred Stock
in respect of the issuance of Additional Shares of Common Stock or otherwise, unless
the consideration per share for an Additional Share of Common Stock issued or
deerned fo be issued by the Corporation is less then the Conversion Price in effect on
the date of, and immediately prior to, the issue of such Additiona] Share of Common
Stock.

(iii) Issue of Securities Deemed fssue of Additional Shares of Common Stock.
(1) Options and Convertible Securities. In the event the Corporation at any

time or from time to time after the Original Issue Date shall issne any Options
or Convertible Securities or shall fix a record date for the determination of
holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares (as set forth in
the instroment relating thereto without regard to auy provisions contained
therein for a subsequent adjustment of such number) of Common Stock
issuzble upon the exercise of such Options or, in the case of Convertibie
Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common
Stock issued as of the time of such issne or, in case such a record date shall
have been fixed, as of the close of business on such record date, provided that
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such Additional Shares of Common Stock shall not be deemed to have been
issaed unless the consideration per share (determined pursuant to Section
3(dY(v) hereof) of such Additiopal 8hares of Common Stock would be less
than the Conversion Price in effect on the date of and immediately prior 0
such issue, or such record date, as the case may be, and provided further that
in any such case in which Additional Shares of Common Stock are deemed to
be issued:

(A)  no fusther adjustment in the Conversion Price shall be made upon
the subsequent issue of Convertible Securities or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such
Convertible Securities;

(B)  if such Options or Convertible Securities by their terms provide,
with the passage of time, pursvant to any provisions designed to protect
against dilution, or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or increase or dectease in the
pumber of shares of Common Stock - issuable, upon the exercise,
conversion or exchange thersof, the Applicable Conversion Price
computed upon the original issue thereof (or upon the oceutrence of 2
record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon any such increase or decrease becoming effective, be
recomputed to reflect such increase or decrease insofar as it affects such
Options or the rights of conversion or exchange under such Convertible
Securities;

(C) upon the expiration of amy such Options or any righis of
conversion or exchange under such Convertible Securities which shall not
have been exercised, the Conversion Price computed upon the original
issue thereof (or upon the occutrence of 2 record date with respect
thereto), and any subsequent adjustments based thereon, shall, upon such
expiration, be recompuied as if such Options or Convertible Securities, as
the case tay be, were never issued;

(D)  no readjustment pursuant 1o clause (B) or (C) above shall have the
effect of increasing the Conversion Price to an amount which exceeds the
lower of ()} the Conversion Price on the original date on which an
adjustraent was made pursnant to this Section S(d)(m)(l), or (i) the
Conversion Price that would have resulted from any issuance of
Additional Shares of Common Stock between such original adjustment
date and the date on which a readjustment is made pursuant to clause (B)
or (C) above;

(E) i the case of any Options which expire by their terms not more

than 30 days after the date of issue thercof, no adjustment of the
Conversion Price shall be made antil the expiration or exercise of all such
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Options, whereupon such adjustment shall be made in the same manmer
provided in clause (C) above; and

{F)  if such record date shall have been fixed apd such Options or
Convertible Securities are noi issued on the date fixed therefor, the
adjustment previously made in the Conversion Price which became
effective on such record date shall be cancelled as of the close of business
on such record date, and thereafter the Conversion Price shall be adjusted
pursuant to this Section 3(d)(ii) as of the actual date of their issuance.

(2) Stock Dividends, Stock Distributions and Subdivisions. In the event the .
Corporation at any time or from time to time after the Original Issne Date for
the Series A Preferrad Stock shall declare or pay any dividend or make any
othet distribation oo the Common Stock payable in Comamon Stock, or effect
a subdivision of the outstanding shares of Common Stock (by reclassification
or otherwise than by payment of a dividend in Common Stock), then and in
any such event, Additional Shares of Common Stock shall be deemed to have
been issued: . : :

(A) in the case of any such dividend or distribution, mmediately afier
the close of business on the record date for the determination of holders of
any class of securities entitled to receive such dividend or distribution, or

(B)  inthe case of any such subdivision, at the close of business on the
date immediately prior to the date upon which such corporate action
becomes effective.

If such record date shall have been fixed and such dividend shall inse

have been fully paid on the date fixed for the payment thereof, the

adiustment previously made in the Conversion Price which became

effective on such record date shall be cancelled as of the close of.
business on such record date, and thereafter the Conversion Price shall

be adjusted pursnant to this Section 3(d)(iii) as of the time of actal

payment of such dividend.

(iv)y Adjustment of Conversio i J dditional Shares of
Common Stock. In the event the Corporation shall issue Additiomal Shares of
Common Stock (including Additional Shares of Common Stock deemed to be issued
pursuant to Section 3(d)(i#H)(1), but excluding Additional Shares of Common Stock
deemied to be issued pursuant to Sectiom 3{(d)(IiIX2), which event is dealt with in
Section. 3(d)(vi) hereof) without consideration or for a consideration per share less
than the Conversion Price in effect on the date of and immediately prior to such issue,
then such Conversion Price shall be reduced, concurrently with such issue, to the
price determined by dividing (i) 2an amount equal to the sum of (a) the number of
shares of Common Stock outstanding immediately prior to such issue or sale and the
number of shares of Common Stock issuzble upon conversion of all Series A
Preferred Stock and any Convertible Secwrities multiplied by the then existing
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Conversion Price and (b) the consideration, if any, received by the Corporation upon
such 1ssue or sale, by (i) the total number of shares of Common Stock outstanding
immediately after such jssue or sale and the number of shares of Common Stock
issnable upon conversion of all Series A Prefemred Stock and any Convertible
Securities.

(v) Determination of Consideration. For purposes of this Section 3(d), the

consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows: :

(1) Cash gnd Propertv: Such consideration shall-

(A)  insofar as it conmsists of cash, be the aggregate amount of cash
recerved by the Corporation excluding amounts paid or payable for
accroed interest or acerned dividends;

(B)  insofar as it consists of property other than cash, be computed at
the fair value thereof at the time of such issue, as determined in good faith
by the Board of Directors; and

(C) in the event Additional Shares of Common Stock are issued
together with other shares of securities or other assets of the Corporation
for a single undivided consideration, be the proporiion of such
consideration 50 received allocable to such Additional Shares of Common
Stock, computed as provided in clauses (A) and (B) above, as determiped
in good faith by the Board of Directors.

(2) Options and Convertible Securities. The consideration per share received

by the Corporation for Additional Shares of Coramon Stock deerned 1o have
been issued pursuant to Section 3(d)(iii){1) shall be determined by dividing

(x) the totel amownt, if any, received or receivable by the
Corporation as consideration for the issue of such Opticns oz
Convertible Securities, plus the minirmum aggregate amount of
additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a
subsequent adjustment of such consideration) payable to the
Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options
for Convertible Securiiies, the exercise of such Options for
Convertible Seenrities and the conversion or exchange of such
Convertible Securities, by

(y)  the maximum number of shares of Common Stock (as set
forth in the instruments relating thereto, without regard to any
provision contained therein for a swbsequent adjustment of such
number) issuable wpon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

- Fax Audit No. H99000033362 7

/15



DEC-29-99 11:36 FROM:PORTER WRIGHT MNAFLES ID:9415932995 PAGE 18,15

Fax Audit No. H99000033362 7

(vi) Adjustment for Stock Dividens Stock Distribitions.  Subdivisions

Combinations or Consolidations of Common Stock.
(1) Stock Dividends, Stock Distribitions or Subdivisions. In the event the

Corporation shall issue Additional Shares of Common Stock pursuapnt to
Section 3(d)(iif)}(2) in a stock dividend, other stock distribution or subdivision,
the Conversion Price in effect immediately prior to such stock dividend, stock
distribution. or subdivision shall, concurrently with the effectiveness of such
stock dividend, stock distribution or subdivision, be proportiopately decreased
to adjust equitably for such dividend, distribution or subdivision.

(2) Combipations or Consolidations. In the event the outstanding shares of

Common Stock shall be combined or consolidated, by reclassificaiion or
otherwise, into a lesser number of shares of Common Stock, the Conversion
Price in effect tomediately prior to such combination or consolidation shatl,
concutrently with the effectiveness of such combinatior or consolidation, be
proportionately increased to adjust equitably for such combination or
copsolidation. - o

(vii) Adjustment for Merper or Reoreanization, etc. In case of any consolidation or

merger of the Corporation with or into another corporation or the conveyance of all or
substantially all of the assets of the Corporation to another corporation, or any
proposed reorganization or reclassification of the Corporation (except a transaction *
for which provision for adjustment is otherwise made in this Section 3), each share of
Series A Preferred Stock shall thereafier be convertible into the number of shares of
stock or other securities or property to which a holder of the mumber of shares of
Common Stock of the Cosporation deliverable upon conversion of such Seres A
Preferred Stock would have been entifled upon such consolidation, merger,
conveyance, reorganization ot reclassification; and, in any such case, appropriate
adjustment (as determined by the Board of Directors) shall be made in the application
of the provisions hercin set forth with respect to the rights and interest thereafier of
the holders of the Sexies A Prefemred Stock, to the end that the provisions set forth
herein (including provisions with respect to changes i and other adjustments of the
Conversion Price) shall thereafter be applicable, as pearly as reasonably may be, in
relation to any shares of stock or other property thereafter deliverable upon the
conversion of the Series A Preferred Stock. The Company shall not effect any such
copsolidation, merger or sale unless prior to or simultaneously with the
consummation thereof the successor corporation or purchaser, as the case may be,
shall assume by written instrament the obligation to deliver to the holder of the Series
A Preferred Stock such shares of stock, securities or assets as, in accordance with the
foregoing provisions, such holder is entitled to receive, :

Upon the occurrence of a consolidation or merger of the Corporation. with or into
another corporation, or the conveyance of all or substantially all of the assets of the
Corporation. to another corporation (unless upon consummation thereof the holders of
voting securities of the Corporation own directly or ndirectly more than fifty percent
(30%) of the voting power to elect directors of the consolidated or surviving or
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acquiring corporation), each holder of Series A Preferted Stock shall bave the option
of electing treatment of its shares of Series A Preferred Stock under this Section
3(d)(vii) in lieu of Section 2(d) hereof, notice of which election shali be spbmitted in
writing to the Corporation at its principal offices no later than five {5) business days
before the effective date of such event.

{¢)  No Impsirment. The Corporation will not, by amendment of its Articles of
Incorporation or through any reorgamization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Cotporation but will at all times fu good faith assist in the camrying out of all the provisions of
this Section 3 and in the taking of all such action as may be necessary of appropriate in order to
protect the Conversion Rights of the holders of the Series A Preferred Stock against impairment.

(£ Certificate as to Adiustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 3, the Corporation at its expensc
shall promptly compute such adjustment or readjustment in accordance with the tems hereof and
furnish to each holder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing In detail the facts upon. which such adjustment or readjustment is
based. The Corporation shall, upon the written request at any time of any holder of Series A
Preferred Stock, fumnish or cause to be furnished to such holder a like certificate setting forth (1)
all such adjustments and readjustments theretofore made, (i1} the Conversion Price at the time in
effect, and (iif) the number of shares of Common Stock and the araount, if any, of other property
which at such time would be received upon the conversion of Series A Preferred Stock.

()  Nofices of Record Date. In the event of any taking by the Corporation of a record
of the bolders of any class of securities for the purpose of determining the holders thereof who
are entitled to receive any dividend (other than a cash dividend which is in the same amount per
share as cash dividends paid in previcus quarters) or other distribution, the Corporation shall
mail to each bolder of Series A Proferred Stock at least ten (10) days prior to the date thersof, a
notice speeifying the date on whick any such record is to be taken for the purpose of such
dividend or distribution.

()  Common Stock Reserved. The Corporation shall reserve znd at all times keep
available out of its authorized but unissued Common Stock, free from preemptive or other
preferential rights, restrictions, reservations, dedications, allocations, options, other warrants and
other rights under any stock option, conversion option or similar agresment, such number of
shares of Common Stock as shall from thne to time be sufficient to effect conversion of the
Series A Preferred Stock.

€] No Reissnance of Series A Preferred Stock. Shares of Series A Preferred Stock

which are converted into shares of Common Stock as provided herein shall not be reissned.
G Closing of Books. The Corporation will at no time close its transfer books against

the transfer of any Series A Preferred Stock or of any shares of Common Stock issued or issuable
upon the conversion of any shares of Series A Preferred Stock in any mammer which interferes
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with the timely conversion of such Series A Preferred Stock, except as may otherwise be
requared to comply with applicable securities laws.

4, edemption.
(&)  Conditions. The shares of Series A Preferred Stock may be redeemed as follows:

(i) each holder of Series A Preferred Stock shall have the right, on or afier a
Redemption Event (as hereinafier defined), to compel the Corporation 10 redeem any
or all of the shares of Series A Preferred Stock held by such holder; and

(if) any holder of Series A Preferred Stock shall have the right, on or after December
30, 2004, to compel the Corporation 1o redeern any or ail of the shares of Series A,
Preferred Stock held by such holder.

The redeeming holder shall give written notice to the Corporation at least forty five (45)
days prior to the requested date of redemption (the “Redemption Date™).

Redemption shall only be permitied to the extent that it is pezmitted under the Florida
Statutes governing corporations. A notice of redemption shall state the number of shares of
Series A Preferred Stock to be redesmed. The Corporation shall, to the fullest extent pemitted
by law, do all things necessary to redeem the Series A Preferred Stock and make the payraents
therefor required by this Section 4. '

If in any given year in which redemption is requested sufficient funds are not legally
available for such redemption o the Redemption Date to redeem all of the shares of Series A
Preferred Stock then due to be redeemed, then (5) the holders of Series A Preferred Stock shall
share in any funds not so restricted and legally available for redemption, pro rata based on the
number of shares of Series A Preferred Stock then held by them, () any and all such
unredeemed shares (“unredeemed shares™) shall be caried forward and redeemed together with
other shares of Series A Preferred Stock which are due fo be redeemed, at such time and to the
extent that funds of the Corporation are legally available therefor, (i) the shares of Series A
Preferred Stock which are subject to redemption but which have not been redeemed and as fo
which the Redemption Price is not paid or set aside due to insufficient legally available funds
shall continue to be entitled to the dividend, conversion and other rights, preferences and
privileges of the Series A Preferred Stock until such shares have been redeemed and the
Redemprion Price has been paid or otherwise set aside with respect thereto, and {iv) cumulative
dividends shall accrue on any unredeemed shaves of Series A Preferred Stock at an annual rate of
eight percent (8%) from and after the applicable Redemption Date and through and until
redemption of such shares of Series A Preferred Stock, This Corporation shall not declare or pay
any dividends or other distribution on the Common, Stock until any unredesmed shares of Series
A Preferred Stock plus all accrued dividends thereon have been paid in full. Any such accrued,
cumulative dividends shall be payable upon redemption or conversion of the uoredeemed shares
of Sexies A Preferred Stock, or upon liquidation,

(b)  Redemption_ Price. The price at which such shares shall be redeemed {(the
“Redemption Price™) shall be the price equal to One Dollar and Twenty-Five Cents ($1.25) (as
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- adjusted for stock splits, combinations, and other similar events affecting Series A Preferred
Stock) plus any dividends which have accrued but remain unpaid at such time.

(¢) Notice. Notice of any requested redemption shall be given by certified or
registered mail (refum receipt requested), postage prepaid. Any notice given by the Corporation
shall be addressed to each holder at the address as it appears on the stock transfer books of the
Corporation and shall specify the Redemption Date and the mumber of shares requested o be
redeemed. On or afier the Redemption Date as specified in any notice, the holder shall surrender
such holder’s certificate for the number of shares to be redeemed as stated in the netice to or
from the Corporation. If less than ail of the shares represented by such certificates are redeemed,
a new certificate shall forthwith be issued for the wmredeemed shares,

(@  Dividends and Conversion After Redemption. From and after the Redemption
Daie, no shares of the Series A Preferred Stock to be redeemed on the Redemption Date shall be
entitled to the conversion provisions set forth in Section 3 hereof » except, as provided in Section
4(a) above with respect 1o nnredeemed shares.

(¢)  Redemption Event. The term “Redemption Event” as used herein shall mean -any
event which results in the payment to the Corporation of any proceeds with respect to any
insurance policy on the life of the Corporation’s chief executive officer, which proceeds shall be
reserved by the Corporation for the redemption of the Series A Preferred Stock in accordance
with the provisions of this Section 4.

5. Voting Rights. Except as otherwise required by law, the holders of Series A
Preferred Stock shall be entitled to notice of any stockholders’ meeting and to vote together with
the Common Stock as 2 single ¢lass of capital stock (except as provided in Section 7 below),
upon any matter submitted to the stockholders for a vote, on the following basis:

(a) Holders of Common Stock shall have one vote per share; and

b Holders of Series A Preferred Stock shall have that nurnber of votes per share as
is equal to the mumber of shares of Common Stock into which each such share of
Series A Preferred Stock held by such holder is convertible at the time of such
vote.

6. Dividends. Dividends may be paid on the Series A Preferred Stock as and when
declared by the Board of Directors.

7. Covenatts. So long asany shares of Sexies A Preferred Stock shall be
outstanding, the Corporation shall not, without first obtaining the affirmative vote or written
consent of not less than a majority of such outstanding shares of Series A Preferred Stock:

(@)  Alter or change the rights, preferences or privileges of the Serjes A

(b}  Increase or decrease the awthorized munber of shares of Series A
Preferred;
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{c) Authorize or issue, or obligate itself to issue, any other equity security,
including any other security convertible into or exercisable for any equity security, having 2
preference superior to, or being on parity with the Series A Preferred;

(d)  Take any action which results in the redemption of any shates of Common

Stock of the Company (other than pursuant to employes agreements or the Series A Preferred
Stock Finaneing Documents); '

(e) Take any action which results in 4 merger, other corporate reorganization,
sale of control, or any tramsaction in which all or substantially all of the assets of the Company
are sold; or

® Amend or waive any provision of the Company’s Restated Axticles of
Incorporation or By-Laws.
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SECOND:  The date of the amendment’s adoption is Decamber 2, 1999.
THIRD: Adoption of Amendments:

The amendment was duly adopted by the board of directors without
sharcholder action, and shareholder action wWas not wequired,

Signed and approved this 25 _dayof
December, 1999 ,

STATE OF FLORIDA
COUNTY OF LEE

c%h.}a(mﬂm Director
. _— /

BEFORE ME, a Notary Public authorized to take acknowledgernents in the state and
county set forth above, personally appeared Craig A. Pisaris-Henderson, a Director of
E-Troop.com, Inc., who is known by e to be the person who executed the foregoing Articles of
Amendment 1o Restated Articles of Incorporation, and he acknowledged before me thas he
executed those articles of amendment. An oath was nat admimnistered.

IN WITNESS WHEREOF, I have hereungo set my baud and affixed my official seal, in
thestateandcuuntyaforwaid,ﬂﬁsﬁdayofDecem‘ber,I?Qi .

(SEAL HERE) M&@d@_
Notary Public

Dawrt A Lelrhslcy
Prited Name

My comumission expires: 2. f 7/2..003
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