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JANUARY 13, 2000

1:1 MEDIA, INC,
210 S O'BRIEN STREET — — e R
TAMPA, FL 33609 _ S D

SUBJECT: 1:1 MEDIA, INC.
REF: P93000073615 o o S e e

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,

THE DOCUMENT HAS NOT BEEN FILED. PI'EASE MAKE THE FOLLOWING T
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET. _ - o ST

TiuE FAX AUDIT NUMBER MUST BE ON THE TOP AND BOTTOM OF EACH PAGE
OF THE DOCUMENT. o ' AR

"THE AMENDMENT MUST BE SIGNED BY AN INCORPORATOR IF ADOPTED BY -
TWUE INCORPORATORS OR BY A DIRECTOR IF ADQPTED BY THE DIRECTORS. N B

Pl EASE RETURN YOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN B0 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED.

1F YOU HAVE ANY QUESTIONS CONCERNING THE FILING OF YOUR
DOCUMENT, PLEASE CALL (B50) 487-6880. o T

KAREN GIBSON FAX Aup. #: HO0DQO00O18BO0
CORPORATE SPECIALIST LETTERHNUMBERL_109A000018lﬁmA__,,
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Number of Pages: 5 including cover sheet

DATE: Januvary 13, 2000

TO: K (Gibson

FIRM: Elorida Dept. of State/Div, Of Corporationg
PHONE NUMEER; 830-487-6880

FAX NUMBER: 850-922-4000

FROM: NAME; - Jennifer Riddle Tepsl Assistant

CLIENT and MATTER CQDE: OTOI-1

MESSAGE: Thark you for your assistance, —

If you do not receive all of the pages indicated, please
call Jennifer Riddle at 224-9255,

UNLESS OTHERWISE INDICATED OR OBVIOUS FROM THE NATURE OF THE TRANSMITIAL, THE
DNFORMATION CONTAINED IN THIS FACSIMILE MESSAGE 1§ ATTORNEY PRIVILEGED AND

COMMUNICATION OR ANY OF THE INFORMATION IN IT IS STRICTLY PROHIBITED, IF YOU HAVE
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1:1 MEDIA, INC., a Florlde corporation (the *Corporation®), hereby cer:ifies as follows:
1, The Articles of Incorporetion of the Corporation are hereby amended by delating

3

the present form of Sectlons 2, 3(a), 4(2) and § of the Articlas of Amendment to Articles of .

Incorporation of 1:1 Media, Inc. Determining and Designatinig the Preferences, Limitations.and
. Relative Rights of Serieq A Convertible Preferred Stock in their entirety and by substituting, in
liey thereof, the following: . ' ;

", ights, Each Series A Preferred Stock dhareholder is entitld to 7,500 votes

Yoting Rights, .
per share of Serles A Prefirred Stock owned of record on all matters to be voted on by shareholders,
including the election of directors, .

3. Yoluntary Conversion.

(@ InGeneral. Subject to the provisions of this Section 3., each holder of racord of
any share ar shares of Series A Preferred Stock shall have the right, at his optior , at any time on
or after Jenuary 1, 2000 to convert each share of Series A Praferred Stock then Jield by him into
7,500 shares of the Cotporation's Common Stock. .

4 Mandatory Conversion,

@ o Gereral, Contemporaneously with the consummation of a ¢ lualified Public.
Offering (23 defined below), each share of Series A Preferred Stock then outs anding shall be
converted into 7,500 shares of the Curporation’s Commaon Stock, subject enly t3 the provisions
of Sectiong 3(e)(2) and 3(d) hereof, Contemporansously with the consummation of & Qualifying
Sele (as definied below), subject only to the provisions of Sectiony 3(¢)(2) and 3:'d) hereof, each
share of Series A Preferrad Stock then outstanding shall he (i) converted into 7,500 shares of the

Corporation, each share of Common Stock shall then be converted ifito the num Jer of shares of
stock or ofher securities or cash or other property seseivable upon sugh capital reorganization,
reclassification of capitsl stock, consolidation, TEsger, sale or conveyance, as tis case may v,
by a holder of the number of sharss of Clommen Stock into which such shares of Serics A
Preferred Stock shall have then been converted, S :

Fax Audit Number: HODOO000IS60 §




. Jan-13. 20003810:52AMM  BUSH R0SS ET AL : Ne. 4508 pP. 3/3

Fax Audit Number: HODODODOISG) 6

LI B

3. Erlerityin the Rventof Liguidation or Dissolution. In the event of eny liquidation,
dissolution or winding up of the affairs of the Corporation, whethar voluntary of otherwise, after
payment or provislon for payment of the debts and other abilities of the Corporation and before
any distribution shall be made to the holders of any class of the common stock of - he Corporation,
each holder of Series A Preferrad Stock shall be entitled to receive, out of the net assets of the
Corporation, the sum of $25,000 in cash for each shave of Series A Preferred S1ack so held plus
an amount equal to all dividends, if any, sccrued and unpaid on each such shase up to the date
fixed for distribytion, After payment shall have been made in full to the hollers of Serles A
Preferred Stock, or funds nscsssary for such payment shall have been set asidn in trust for the
exclusive benefit of such holders, the holders of the Scries A Preferred Stock shall be entitled to
no further participation in any distribution of the assets of the Carporation,”

LEE R N

2. The foregoing amendments shall bacome effective as of the ¢los of business on
tha date these Articles of Amendment are approved by tie Florida Department of Stats and atl
filing fees then due have been paid, all in accordance with the cotporation laws of the Stats of
Floridg,

3.  Theamendments recited in Section 1. above havs been duly rdoptid in accordance
with the previsions of §607.0821 and 0602, Floride Statutes, all directors having executed a

writien statement, dated &y of December 1, 1959 adopting the amendments, an¢ the adoption of
the amendments not having required sharcholder approval,

IN WITNESS WHEREOQF, the Corporation has caussd thess Articles o' Amendment to
be prepared under the signature of ity Co-Chisf Exscutive Officers this _/ duy of December
1999,

1:1 MEDIA, INC,

. O Ned
By? ’;; -
Staven A, MacDonald, Cof hief

Executive Officsr/Director

192121.1
Fax Audit Number: HODOODODISED &



