- - 35222

=
) % ez T
=0 2
™\ THE UNITED STATES T, \\é ™
CORPOBATION B A )
coOMPANY . ?}\C} —
ACCOUNT NO. : 072100000032 CISIR
=L o
. : ! 27 .
REFERENCE : 287322 4312230 %?aﬂ 2 ]
AUTHORIZATION :
COST LIMIT : $M/0.00
ORDER DATE : June 24, 1999
ORDER TIME : 5:38 PM
ORDER NO. : 287322-005
_ L BOOOOES 1 205E——
CUSTOMER NO: 4312230 B0 - 18055 =
CUSTOMER: Keoni Robinson, Esg
De Martine Finkelstein Rosen &
1818 N Street, N.w. '
Suite 400 B
Washington, DC 20036-2492 - :
DOMESTIC AMENDMENT FILING
NAME : I-LINK INCORPORATED
EFFICTIVE DATE:
_ . COULLETTE JUN 23 1999
ARTICLES OF AMENDMENT ) )

XX _RESTATED ARTICLES OF INCOR?ORATION

w2 —
PLEASE RETURN THE FOLLOWING AS PROOF OF "FILING: - %l
CERTIFIED COPY o £2
XX  PLAIN STAMPED COPY w m
CERTIFICATE OF GOOD STANDING T
g 11
CONTACT PERSON: Christine Lillich I

IS

EXAMINER’S INITIALS:




[
ARTICLES OF AMENDMENT TO THE AMENDED ity 0L
AND RESTATED ARTICLES OF INCORPORATION OF (770, %

I-LINK INCORPORATED

Pursuant to the Amended and Restated Articles of Incorporation of the Corporation, as
amended (the “Articles of Incorporation™) and the provisions of Section 607.1003 of the Florida
Business Corporation Act, the Shareholders of the Corporation have resolved to amend Article
III(a) of the Axticles of Incorporation, as set forth in Section B. herein.

Pursuant to Article ITI(b) of the Articles of Incorporation, and the provisions of Section
607.0602 of the Florida Business Corporation Act, the board of directors of the Corporation (the
“Board of Directors™) has resolved to amend Article IIT of the Articles of Incorporation, as set
forth in Section C. herein.

A. The name of the corporation is I-Link Incorporated.

B. Article Il of the Articles of Incorporation shall be amended by the substitution of the
following paragraph (a) for paragraph (a) of Axticle III: D T )

“(a) One Hundred Fifty Million (150,000,000) shares of common stock,
having a par value of $.007 per share (the “Common Stock™); and”

C. Article III is hereby amended by adding Section II(k), which shall read in its entirety as
follows:

“k) Of the ten million (10,000,000) shares of Preferred Stock authorized
hereunder, twenty thousand (20,000) shares of Preferred Stock shall be designated as Series N
Convertible Preferred Stock (the “Series N Preferred Stock”), shall have a par value of $10.00
per share, and shall have the following rights and preferences:

1. Dividends. If and when dividends are declared by the Board of Directors on the
shares of Common Stock, the holders of Series N Preferred Stock shall be entitled to receive the
same dividend as declared on the shares of Common Stock based on the number of shares of
Common Stock which would have been held by the holder of each issued and outstanding share
of Series N Preferred Stock, if that share of Series N Preferred Stock had been converted in
accordance with Section III(k)(4) below to shares of Common Stock immediately prior to the
record date for the dividend.

2. Liquidation, Dissolution or Winding Up.
(a) In the event of any voluntary or involuntary liquidation, dissolution or

winding up of the Corporation, the sale of all or substantially all of its assets, or the merger or
consolidation of the Corporation as a result of which the then shareholders of the Corporation do




not continue to hold more than a 67% interest in the successor entity or a transaction or series of
related transactions in which the Corporation’s shareholders transfer more than 33% of the voting
power of the Corporation (each such event, a “Liquidation™), except as provided in Section
HI(k)(2)(b) below, the holder of each share of Series N Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corpofation available for distribution to its sharcholders
before payment to the holders of Common Stock by reason of their ownership thereof, an amount
(the “Liquidation Price”), payable in cash (and, to the extent sufficient cash is not available for
such payment, propetty at its fair market value), equal to $1,000.00 per share.

®) If upon any such Liquidation the remaining assets of the Corporation
available for distribution to its shareholders shall be insufficient to pay the holders of shares of
Series N Preferred Stock and the holders of shares of the Class C Preferred Stock, the Series F
Preferred Stock and the Series M Preferred Stock the full amount to which they shall be entitled,
then the entire assets of the Corporation shall be distributed among the holders of shares of Series
N Preferred Stock and the holders of shares of the Series F Preferred Stock ratably in proportion
to the full amount to which such holders are entitled, prior to any distribution to holders of Class
C Preferred Stock or Series M Preferred Stock.

3. Voting Rights. Each share of Series N Preferred Stock shall entitle the holder
thereof to that number of votes which is equal to the number of shares of Common Stock into
which such share of Series N Preferred Stock would be convertible if that share of Series N
Preferred Stock had been converted in accordance with Section HI(k)(4) below to shares of
Common Stock immediately prior to the record date for the vote.

4, Conversion Into Common Stock. The holders of the Series N Preferred Stock shall
have conversion rights as follows (the “Conversion Rights”):

(a) Right to Convert. Each share of Series N Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time after January
15, 1999, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing (i) the Conversion Value (as defined below) of such share by (ii) the
Conversion Price (as defined below). In the event of a Liquidation of the Corporation, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any amounts distributable on Liquidation to the holders of Series N
Preferred Stock.

) Conversion Value. The “Conversion Value” of each share of Series N
Preferred Stock shall be $1,000.00. ' )

(c) Conversion Price.
O The Conversion Price (the “Conversion Price”) shall be determined in

the manner set forth in subsection (IXI)(k)(4)(c)(ii) below and without regard to the provisions of
subsection (IIT)(k)(4)(c)(iii) below; provided, however, that when, as and if a plurality of eligible




voting shares outstanding approve the use of the provision set forth in Section (II1){(k)(4)(c)(iii) in
lieu of that provision set forth in subsection (ID({K)4)(¢)(i) for purposes of determining the
Conversion Price hereunder at a duly convened shareholders meeting, then from and after the date
of such vote, the Conversion Price shall be computed as set forth in subsection (IIN(k)(4)(c)(Gii) and
without regard to the provisions set forth in subsection (IIT)(k)(4)(c)(ii).

(i) The Conversion Price at which shares of Common Stock shall be
deliverable upon conversion of Series N Preferred Stock without the payment of additional
consideration by the holder thereof shall initially be $2.78. The Conversion Price, and the rate at
which shares of Series N Preferred Stock may be converted into shares of Common Stock, shall be
subject to adjustment as provided in this Section III(k)(4).

(iii))  The Conversion Price at which shares of Common Stock shall be
deliverable upon conversion of Series N Preferred Stock without the payment of additional
consideration by the holder thereof shall initially be $2.78. The Conversion Price shall reset (“Reset™)
to the lowest of, but in no event lower than $1.25, (i) 110% of the average trading price for any 20
day period subsequent to the date any Series N Preferred Stock is first issued (the “Original Issue
Date™), (i) the price at which common stock or common stock equivalent is issued (whether by
conversion, exercise or otherwise, but excluding options granted to employees or issued to
consultants of the Company or warrants which, in each such case, are outstanding as of the Original
Issue Date), (iii) the exercise price or conversion rate of any new options, warrants, preferred stock
or other convertible security (excluding options granted to employees,” directors or consultants
pursuant to stock option plans adopted by the Board of Directors and approved by the Compensation
Committee of the Board of Directors after the Original Issue Date), and (iv) if at any time the
“Conversion Price” set forth in Section ITI(j)(5)(c) for which the Series F Convertible Preferred
Stock is converted into the Corporation’s Commeon Stock is less than the applicable Conversion
Price for the Series N Preferred Stock then in effect, then and in any such event, the Conversion
Price for the Series N Preferred Stock shall be reduced to equal the Conversion Price of the Series
F Convertible Preferred Stock. The Conversion Price, and the rate at which shares of Series N
Preferred Stock may be converted into shares of Common Stock, shall be subject to further
adjustment as provided in this Section IIL(k)(4).

(d) Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series N Preferred Stock pursuant to this Section IH(k)(4). In lieu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash
equal to such fraction multiplied by the then effective Conversion Price.

(e) Mechanics of Conversion.

(i) In order for a holder of Series N Preferred Stock to convert shares of
Series N Preferréd Stock into shares of Common Stock, such holder shall surrender the certificate
or certificates for such shares of Series N Preferred Stock at the office of the transfer agent for
the Series N Preferred Stock (or at the principal office of the Corporation if the Corporation
serves as its own transfer agent), together with written notice that such holder elects to convert




all or any number of the shares of Series N Preferred Stock represented by such certificate or
certificates. If required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrament or instruments of transfer, in form satisfactory
to the Corporation, duly executed by the registered holder or its attorney duly authorized in
writing. The date of receipt of such certificates and notice by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) shall be the conversion date
(“Conversion Date”). The Corporation shall, as soon as practicable after the Conversion Date,
issue and deliver at such office to such holder of Series N Preferred Stock a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled,
together with cash in lieu of any fraction of a share. As of the Conversion Date, the person
entitled to receive cextificates of Common Stock shall be regarded for all corporate purposes as
the holder of the number of shares of Common Stock to which it is entitled upon the conversion.

(ii) The Corporation shall at all times when the Series N Preferred Stock
shall be outstanding, reserve and keep available out of its authorized but unissued stock, for the
purpose of effecting the conversion of the Series N Preferred Stock, such number of its duly
authorized shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding Series N Preferred Stock.

(iii) All shares of Series N Preferred Stock which shall have been
surrendered for conversion as herein provided in this Section II(k)(4) shall no longer be deemed
to be outstanding and all rights with respect to such shares shall immediately cease and terminate
on the Conversion Date, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor. Any shares of Series N Preferred Stock so converted shall be retired
and canceled and shall not be reissued, and the Corporation may from time to time take such
appropriate action as may be necessary to reduce the authorized Series N Preferred Stock
accordingly.

® [reserved]

(2) Adjustment for Stock Splits and Combinations. If the Corporation shall at

any time or from time to time after the date of first issuance of any shares of Series N Preferred
Stock (the “Original Issue Date™) effect a subdivision of the ontstanding Common Stock, the
Conversion Price then in effect immediately before that subdivision shall be proportionately
decreased and the number of shares of Common Stock issuable upon conversion of a share of the
Series N Preferred Stock shall be proportionately increased. If the Corporation shall at any time
or from time to time after the Original Issue Date combine the outstanding shares of Common
Stock, the Conversion Price then in effect immediately before the combination shall be
proportionately increased and the number of shares of Common Stock issuable upon conversion
of a share of the Series N Preferred Stock shall be proportionately decreased. Any adjustment
under this paragraph shall become effective at the close of business on the date the subdivision or
combination becomes effective. ' ' '




(h) Adiustment for Certain Dividends and Distributions. In the event the

Corporation at any time or from time to time after the Original Issue Date shall make or issue,
or fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in additional shares of Common Stock, then and in each
such event the Conversion Price for the Series N Preferred Stock then in effect shall be decreased
as of the time of such issmance or, in the event such a record date shall have been fixed, as of the
close of business on such record date, by multiplying the Conversion Price for the Series N
Preferred Stock then in effect by a fraction;

(1) the numerator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

(i1) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the close
of business on such record date plus the number of shares of Commnion Stock issuable in payment
of such dividend or distribution; provided, however, if such record date shall have been fixed and
such dividend is not fully paid or if such distribution is not fully made on the date fixed therefor,
the Conversion Price for the Series N Preferred Stock shall be recomputed accordingly as of the
close of business on such record date and thereafter the Conversion Price for the Series N
Preferred Stock shall be adjusted pursuant to this paragraph as of the time of actual payment of
such dividends or distributions.

()] Adiustments for Qther Dividends and Distributions. In the event the

Corporation at any time or from time to time after the Original Issue Date shall make or issue,
or fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in securities of the Corporation other than shares of
Common Stock, then and in each such event provision shall be made so that the holders of the
Series N Preferred Stock shall receive upon conversion thereof in addition to the number of shares
of Common Stock receivable thereupon, the amount of securities of the Corporation that they
would have received had their Series N Preferred Stock been converted on the date of such event
and had thereafter, during the period from the date of such event to and including the conversion
date, retained such securities receivable by them as aforesaid during such period giving application
to all adjustments called for during such period, under this paragraph with respect to the rights of
the holders of the Series N Preferred Stock.

G) Adjustment for Reclassification, Exchange. or Substitution. If the Common

Stock 1ssuable upon the conversion of the Series N Preferred Stock shall be changed into the same
or a different number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for above, or a reorganization, merger, consolidation, or sale of assets provided for
below), then and in each such event each holder of the Series N Preferred Stock shall have the
right thereafter to convert each such share of Common Stock issuable upon the conversion of the
Series N Preferred Stock into the kind and amount of shares of stock and other securities and




property receivable upon such reorganization, reclassification, or other change, by holders of the
number of shares of Common Stock into which such shares of Series N Preferred Stock might
have been converted immediately prior to such reorganization, reclassification, or change, all
subject to further adjustment as provided herein.

&) Adjustment for Merger or Regrganization. In case of any consolidation or
merger of the Corporation with or into another corporation, each share of Series N Preferred

Stock shall thereafter be convertible into the kind and amount of shares of stock or other securities
or property to which a holder of the number of shares of Common Stock of the Corporation
deliverable upon conversion of such Series N Preferred Stock would have been entitled upon such
consolidation or merger; and, in such case, appropriate adjustment (as determined in good faith
by the Board of Directors) shall be made in the application of the provisions in this Section
Ii(k)(4) set forth with respect to the rights and interest thereafter of the holders of the Series N
Preferred Stock, to the end that the provisions set forth in this Section OI(k)(4) (including
provisions with respect to changes in and other adjustments of the Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in relation to any shares of stock or other
property thereafter deliverable upon the conversion of the Series N Preferred Stock.

@ No Impairment. The Corporation will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of assets, comsolidation, 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
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of
this Section I(k)(4) and in the taking of all such action as may be necessary or appropriate in
order to protect the Conversion Rights of the holders of the Series N Preferred Stock against
impairment.

{m)  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section ITI(k)(4), the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of Series N 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 N Preferred Stock, furnish or cause to be furnished to such holder a similar certificate
setting forth (i) such adjustments and readjustments; (ii) the Conversion Price then in effect; and
(1i) the number of shares of Common Stock and the amount, if any, of other property which then
would be received upon the conversion of Series N Preferred Stock. o

(n) Notice of Record Date. In the event:

(i) that the Corporation declares a dividend (or any other distribution) on
its Common Stock payable in Common Stock or other securities of the Corporation;




(ii) that the Corporation subdivides or combines its outstanding shares of
Common Stock;

(iii) of any reclassification of the Common Stock of the Corporation (other
than a subdivision or combination of its outstanding shares of Common Stock or a stock dividend
or stock distribution thereon), or of any consolidation or merger of the Corporation into or with
another corporation; or

(iv) of the Liquidation of the Corporation;

then the Corporation shall cause to be filed at its principal office or at the office of the transfer
agent of the Series N Preferred Stock, and shall cause to be mailed to the holdexrs of the Series N
Preferred Stock at their last addresses as shown on the records of the Corporation or such transfer
agent, at least ten days prior to the record date specified in (A) below or twenty days before the
date specified in (B) below, a notice stating:

(A)  the record date of such dividend, distribution, subdivision or
combination, or, if a record is not to be taken, the date as of which the holders of Common Stock
of record to be entitled to such dividend, distribution, subdivision or combination are to be
determined, or

B) the date on which such reclassification, consolidation,
merger, or Liquidation is expected to become effective, and the date as of which it is expected that
holders of Commeon Stock of record shall be entitied to exchange their shares of Common Stock
for securities or other property deliverable upon such reclassification, consolidation, merger, or
Liquidation.™

D. The amendment set forth in the foregoing Section B was duly approved and adopted by the
majority of all votes entitled to be cast by the Shareholders of the Corporation at a meeting held
on April 14, 1999, pursuant to the provisions of the Florida Business Corporation Act. The
number of votes cast were sufficient for approval.

E. The amendment set forth in the foregoing Section C was duly adopted by the Board of _
Directors without the requirement of shareholder action by unanimous written consent as of June
16, 1999, pursuant to the provisions of the Florida Business Corporation Act.
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IN WITNESS WHEREOPF, I-Link Incorporated has caused these Articles of Amendment
to the Amended and Restated Articles of Incorporation to be executed by its President and atftested
to by its Secretary this j7 day of June, 1999.

I-LINK INCORPORATED

By:

T @?édwards, President”
ATTEST:

e N

David E. Hardy,_ Secretary
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