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FLORIDA DEPARTMENT OF STATE

Glenda ¥, Hood
Secvetary of State
June 17, 2083
SUMMUE, INC. {(USA)
434 FAYETTEVILLE STREET
SUITE 600
RALIEGH, NC 27601 \
SUBJECT: SUMMUS, INC. (USA} -1& e 3
REF: ED4905 i/{lﬁ""‘iyy
1t

We received your electronically transmitted document. However, the
dosument has not been filed, Please make the following corrections and
refa¥ the complete document, including the electronic filing cover sheet.
PLEASE CORRECT THE STATUTE NUMBER 606.0£01 TO READ: E07.0641.

Flease return your document, along with & copy of this letter, within 60
daye or your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please
call (B50} 245-6806.

Darlene Connell FAX Aud. #: BO3000214964
Document Specialiet Letter Number: 083A303037276

Division of Corporations - 2,0, BOX 6327 -Tallahassee, Florida 32814



IB-AT- 23

113139 . Sl R - - = ——— - .83
- 2
-~
2 78
= =2
=z 230
ARTICLES OF AMENDMENT - o,
OF — 220
SUMMUS, INC. (USA) 2 9
FOR = ZE
SERIES C CONVERTIBLE PREFERRED STOCK o 2r
Powe ] o

Pursuant to the provisions of Sections 6070601, and 607.0602 ol the Florida
Businass Corporation Act, Summus, Inc. {USA) (the “Corporation™}, a corporation
organized and existing under the laws of the State of Florida, hereby certifies as follows:

1. The name of the Corporation is Sumrmus, Ine (USA):

1 The terms and provisions of the Statement of Rights and Preferences (the
“Slatement of Rights™) of the Cotporation’s Series C Convertible Preferred Stock {the
“Series C Preferred Stock ™) have heen duly approved by the unanimous writlen consent
of the Corporation’s Beard of Directors dated as of June 16, 2003.

3. The text of the Statement of Rights establishing and designating the Series C
Preferred Stock, which shall be added to Article IV of the Corporation’s Amended and
Restated Certificate of Incorporation (the “Certificate of Incorporation™}, a5 amended 1o

dae, is attached o these Articles of Amendment 2s Appendix A and is incorporated
herein for ali purposes.

N WITNESS WHEREOF, the Corporation has caused these Articles of
Amendment to be executed iny its name and on it behalf by iis Chief Operating Officer
and attested by its Assistant Corporate Secretary on this 16th day of June, 2003, hereby
declaring and certifying that this is the el and desd of the Corporation and that the
statemients contained hercin are affirmed as tyee under penattics of perjury.

SUMMUS, INC. (USA)

Gary E. Ban, Chief Operating Officer

ATTEST:

By: / 4;‘?{ %—7{
Roboit S,,ﬁawmy

Assistant Corporate Secratary
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PPENDIX A TO ARTICLE MENDMENT QX § INC. {US
DATED JUNE (& 20063

Article IV of the Ametided and Resiated Centificate of Incorporation of Summus, Inc.
(USA} { the "Corporation”) is hereby amended by adding the following provisions:

“STATEMENT OF RIGHTS AND PREFERENCES OF THE
SERIES C CONVERTIBLE FREFERRED STYOCK OF SUMMUS, INC. (USA)

1. Preferred Stock Designation; Number; Tssae Price. Of the 5,000,000
sharcy of suthorized preferred stock of the Corporation, 3,000 shares ars designated as “Serjes C
Convertible Preferred Sock™ (e “Sories C Proforved Swock™). The Serjes C Preirred Stock hag
an issue price (“Issue Price™ of §1,000 per share.

2. Rapking, Except a5 provided for herein, the Serics T Preferrat Stock shall
rank oo a parity with the Corporation’s Serics A Convertible Preferred Stock (the “Series A
Preferred Stock™) in gl respects, including but not limited to liguidation preftrsnce upon
dissolution, liquidation, or winding up of the Corporation.

3. No Dividends. Lhe Series C Preferred Siock shall not bo emitled 1o any
dividands, diswbutions or coupon amount, sxcept as set forth in this Statement of Rights and
Preferences of the Serics C Canvertible Preferred Stock ( this “Series C Statement of Rights™).

4. Liguidation Preference

a Series C Preference. In the event of any liquidation, dissolution or
winding ap of the Corporation, either voluntary or involuntary, the
nolders of the Serics C Preferred Stock shall be entitled to reccive, prior
and in preference to any distribution of any of the assets or surplus funds
of the Carporation w ilic holders of any preferred stock of the Corporation
ranking junior to the Series T Preferred Stock {the “Junior Proferred
Stock™), an amount equal to 51,000 per share {the "Liquidation
Prefcrence™) {such Liguidation Preference to be adjusted for any
combisations, consolidations, stock distributions or stock dividends with
respoct (o shares of the Saries C Preferred Stock). {Jpon the otourrepce of
any such liquidation, dissolution or winding up of the Corporation, the
funds and assets of the Corporation shal! be used first to repay all
indebtedness and other obligations, then o pay the liquidstion preferences
of any praferred stock having preferences senior to (ke Setes C Preferrcd
Stock and the Serics A Preferred Stock (the “Senjor Preferred  Stock™) and
then {0 pay the hiquidation preferences of the Scrics C Praferred Stock end
Series A Preferred Stock. If the assets and funds to be distributed among
the holders of e S¢vies C Preferred Stock and the holders of the Series A,
Preferred Stock shall be insufficient to permit the payment to such holders
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of the full lguidation preference, then the entire assets and funds of the
Cosporation legally available for distribution {after payment of any Sentor
Preferred Siock) shall be distributed ratably among the holders of Serics
A Preferred Stock and the Series C Preforred Stock based upon the relative
liquidation preferences of the Series C Preferred Stock and Series A
Preferred Stock then held by them.

Any funds or assets lagally availsble for distribution after payment
in full of the liquidation preferonces of the Series A Preferred Stock and
Series € Preferred Stock shall be distributed among the holders of the
Junior Preferred Stack in accordance with the liquidation rights ofthe
Jupior Preferred Stocke

b. Distribution of Remaining Assets 1o Common Stock Holders.
ARer payment to the holders of any Senior Preferred Stack, the Series €
Preferred Stock, the Scries A Preferred Stock and the Junior Preferrad
Stock of the amounts set forth in Saction 4.a. above, the entire remaining
assets and funds of the Corporation legally available for distribution, if
any, shall be distributed smong the holders of the Common Swck in
proportion to the shares of Common Stock then held by them.

5.  Coasclidation or Merger. In case of any consclidation or merger of the
Corporation with or into another corporation (other than 2 mere reincorporation
transaction) or the conveyance of all or substantially all olthe asscts of the Corperation
to another corporation, sach share of Sertes C Preforred Stock shall thercafter be
convertible into the number of shares of stack or other secutrities or property to which 2
holder of the riumber of shares of Comman Stock deliverzble upon conversion of such
Series C Proferred Stock would have been entitled upon such consolidation, merger or
conveyance; and, in any such case, sppropriate sdjustent {as determined by the Board
of Directors of the Corporation in good faith) shall be made in the application of the
provisions herein sct forth with respect to the rights and interest thereafer of the holder
of the Serics C Preforred Stock to the end that the provisions set forth herein (locluding
provisions with respect to changes in and other adjustments of the applicable conversion
tertns of the Scrics C Preferred Stock) shall thereafter b apnlicable. 2 nicarly as
reasonably may be, in relation 1o any shares of slock or other property thercafier
deliverable upon the conversion of the Series C Preferred Stock. The consolidation or
merger of the Comporation with or Into any other corporation shatl not be decmed to boa
liquidation, dissolution oy winding up of the Corporation.

6. Conversion. Upon conversion, cach share of Series C Preferred Stack
shall be canverted into such number of fully paid and nonassessabie sharss of Common
Stock as is determined by raultiplying the number of shaves being converted by 4,000 at
the time of conversion {the “Conversion Nummber™ . The Series C Preforred Stock shall
convers as foliows:

a. Conversion. Each share of Series C Preferrsd Stock shall be
convertible inte Common Stock of the Caorporation 2t the option of is
holder at any time afler nine (3) months from the date of its issuance. To
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do zo, the holder must surrender the certificate or certificates therefor,
duly endorsed, at the office of the Corporation or of any transfer agent for
the Serics C Preforred Stock, ond give written noties by wail, postape
prepaid, to the Corporation at its principal corporate office, of the election
to convert the same and shall stafe in the noticc the name or names in
which the certificate or certificates for shares of Common 510ck are s be
issued. The Corporation shall, as soon as practicable therenfler, issue and
deliver ot such offics to that holder, or to the nomines or nominees of that
holder, 2 certificate or certificates for the number of shares of Common
Stock to whick the hoider shall be entitled The conversion. shall be
deemed o have been made immediately prior to the close of business on
the date the shares were surrendered for conversion, and the person or
perrans entitled to receive the shares of Common Stock issuable upon the
conversion shall be treated for all purposes as the record holder or halders
of thoss shares of Common Stock as of that date

b. Effect of Stock Splits on Ceaversion Number. The Corporation
may elect to effect s split or consolidadion er subdivision of the
cutstanding shares of Common Stock. The Corporation may issuc a
dividend or other distribulion to holders of Common Stock that is payable
in additiona! shares of Common Stock, or in other sccurities or rights
convertible into, or entitling the holder to receive directly or indirectly,
additional shares of Common Stock (hereinafter referred to 25 “Common
Stock Equivalenss™) withuut payment of any consideration by the hoider
of Cormnrnon Stock for the adgditienal shares of Common Stock, or the
Common Stock Equivalents, or the additional shares of Common Stack
issuable upon conversion or exercise thercof. If se, then as of (he record
date for thal event, (or the date of such dividend distribation, split or
subdivision if no record date is fixed), the Copversian Number of the
Secries C Preferred Stock shall be appropriately adjusied so that the
number of shares of Common Stock issuable on conversion of that sexies
shall be adjusted in proportion to the increase or decrease of vutstanding
shares resulting from the stock split, dividend or subdivision (trcating all
Common Stock Pquivalents 25 having been converted into Common
Srock). .

T Effect of Other Distributiont on Conversloa. If the Carporation
declares a distribution (other than z distribution subject 1o the previous
Section 6.b. of this Series C Statoment of Rights) payable in scourities of
other persons, evidences of indebredness issued by the Carporation gr
other persons, assets {excluding cash dividends), or optiong or rights that
do not result in adjustment. of the Conversion Number under this Section
6, then the holders of the Series C Preferred Stock shall be entitted to a
proportionate share of any such distuibution as though lhey wers the
holders of the number of shares of Comrnun Stock of the Carparation into
which their shares of Series C Preferred Stock are convertible, delermined
a5 of the regord date fixed for the determination of the holders of Commeon
Stock of the Comperation entitled to recetve such distribution.
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d. Effsct of Recapitalizations on Conversion. If any recapitalization
of the Common Stock cceurs {other than a subdivision, combination or
merger or sale of wsscis transaction provided for elgewhere hercin),
provision shafl be made so that the holders of the Series C Preferved Stock
shall thereafter be entitled to receive, upon conversion of the Series C
Preferred Stock, the number of shares of stock or other sucwitics or
property of the Corporation or otherwise, to Which they would be entitled
an such recopitalization if they were the holders of the number of shares of
Common Stock of the Corporation inio which their sharcs of Series C
Preferred  Stock were convertible on the cffective date of the
recapilalization. In any such case, appropriate adjustment shall be mads in
the application of the provisions of this Section & with respect to the rights
of the holders of the Series C Preferred Stack after the recapitalization to
the end that the provisions of this Saction 6 shall be applicable afier the
recapitalization 1 achieve the intent of the Conversion Number
adjusunent provisions of this Scction 6, 20 a5 to protect the canversion
rights of the holders of the Series C Preferred Stock against impairment as
nearly as may be practicabie.

e, No Impairment of Conversion Rights. The Corporation will not,
by amendment of ite organizational documents, or through any
reorganization, recapitalization, wansfor of assets, consolidation, merger,
dissolution, issue or sale of securitics or any other volugtary action, avoid
or sesk to avoid the observance or porformance of any of the termis to be
abserved or performed hereunder by the Corporation, but will at all times
it good faith assist in the carrying out of all the provisions of this Section
6 and in the {2king of all such action as may be necessary or appropriate in
order io protect the conversion righis of the holders of the Serics C
Peoforred Stocl against impairment,

1 No Fractional Shares on Conversion. No fractional shares shall
be issusd upon conversion of e Scrics C Proferred Stock, and the number
of shares of Common Stock to be issued thatl be rounded to the nearest
whole share, determined on tic basis of the total number of shares of
Series C Preferred Stock which the holder is at the time converting into
Common Stock and the number of shares of Common Stock jssuable upon
such aygregate conversion.

g Certificates on Adjustment of Conversion Number. Upon the
cccurrence of each adjustment or readjustment of the applicable
Conversion Number of Series € Preferred Stack pursuant {o this Seetion 6,
the Corporating, 4t iis expanse, shall promptly compute such 2djustment or
réadjustment and prepare and furnieh to each holder of Series € Preferred
Stock 2 ¢ertificate setting forth such adjustment or readjustment, showing
1he facts upon whick sucl adjustment or roadjusiment is baesed. 1F a holdar
of Series C Preferved Stock requests in writing, the Corporation shall
supply that holder a certificate setting forth i) such adjustment and
readjustment, (i} the appliceble Conversion Number in effect gt the time
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(before and after the adjustment). znd (i} the number of shares of
Common Stock and the amount, if 2ny, of other property which at the time
would be reeeived upon the conversion of a share of Scries C Preferred

Stock.

h. Conversion Notices, Any notice required by the provisions of thix
Section 6 to be piven to the holders of shares of Sedes C Preferred Stock
shall bs deemed giver if deposited in the United States mail, postage
prepaid, and addressed to each holder of record at his or her address
appearing on the books of the Corporation.

i Reservation of $tock far Conversion. The Corporation shall at 4l
times reserve and keep available out of its 2uthorized but unissued sharss
of Cormon Stack solely for the purpose of cffecting the conversion of the
sharcs of Series C Preferred Stock such number of itg shares of Common
Siock as shall from fime o time be sufficient o effect the conversion ol all
outstanding shares of the Seres C Preferred Stock. If the pumber of
authorized but unissued shares of Common Stock are not sufficicat
effect the conversion of all tken outstanding shaves of Senes C Preferred
Stock, the Corporation will take such corporale action ss may, in the
opinion of ils counsel, be necessary to increase its authorized but unissned
sharcs of Common Stock 1o such number of shares as shall be sufficient
for such purposas.

7. Voting Rights of Series € Preferred. Each outstanding share of Series ©
Preferred Stock shall have no voting rights, except as may be required by the law
of the state of incorperation or as further described in this Series C Statement of
Rights,

B. Protective Provisions. So long as any shares of Scries C Prefarred Stock
remain owtstanding, the Corperation shail not, withour first obtaining the approval
(oy vole or wiitten consont) of the holders of at lzast a majority of the then
outstanding shares of Series C Preferred Stock:

& Autharize orissue any additivial Scrics C Preferred Stock;

b. Adversely alter or change the rights, preferences or privileges of the
Serice C Preferred Stock;

€. Amend this Statement of Rights;
9, Status of Copverted or Bedeemed Stock. If any sharss of Series C
Prefetred Siock shail bo rodcomed or converted into Common Stock. the shares of

Series C Praferred Stock 50 converted or redeemed shall be cenceled and shall not
be issuable by the Carporation.”
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