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FLORIDA DEPARTMENT OF STATRE
Sandra B, Mortham
April A, 1888 ooy of

AMERICAN QUANIUM CYCLES, ING.
711-731 WASHEURN RD.
MELEOURNE, FL 32534

SUBJECT: 2AMERTICAN DUANTUM CYCLE=R, INC.
REF: J05073

We rocelved your electrenically transmitted dosument. BHowever, the
document has not been filed. Flezse make tha follewing sorrections and,
refax the complete document, including the electronic filing covaxr sheet.

Fleage entitle your document Articles of Ametdment .

Should there he a #8 to your document 7 Tha document is numbered 1=7 and
then 9. -

Section 15.16(3), Florida Statutes, reguires each dogument te gontain in
the lower left-kand corner of the firet page the name, addregs, and
telephone number of the preparer of the original and, if prepared by an
attorney licensed in this state, the preparer’s Florida Bac mambezship
number.

Please raeturn your document, along with a copy of t#his letter, wikhin &0
days or your filing wili be considered abandoned.

If you have any gquestions eoncerning the filing of your document, pleasa
call (850) 4B7-£SDE.

Darlene Connell FAX AZud. #: H9500000540%
Corporate Specialist T Letter Number: 49800017788

Divigion of Corporations - P.0, BOX 6327 - Tallahasses, Florida 82314
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April 3, 199%%

AMERICAN QUANTUM CICLES, INC.
711-731 WASHEUEN FD.
MELBCURNE, FL. 32534

SUBJECT: AMERLCAN QOAN’.’EUM C‘ICLES, INC.
REF: J05073

We recelved your electronlecally transmitted document. However, the
document has nok been filed. Please make the follewing corzections and
refax the complete document, including the electromic filing cover sheet.

Please correct your document to reflect that it is filed pursuant to the
corrackt statate number.

The correct statute nuxber is 607.0602.

Please zetuzn your document, along with a copy of this letter, within 60
days or your filing will ke <onsidered zbandoned.

I:E ou have any questions concerning the filing of your decument, pleass
{850) 487-6906.

Darlerns Connell FAX Aud. §: EO98000005409
Corporate Speecialist Letter Number: S95A00017930

Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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AMENDED | 2 T W
ARTICLES OF INCORPORATION g, & ©
OF ’ﬂU’T, ‘—?':
AMERICAN QUANTUM CYCLES, INC. % o
T o

Pursuant to Sectiori 607. pgazof the Business Corporation Act of the State of Florida, the
undersigned President of American Quaptuxn Cycles, Inc., a corporation organized and existing
under and by virtee of the Business Corporation Act of the State of Florida (her¢inafter the
"Corporation”), and desiring to amend and restate its Articles of Tncorporation, does hereby

certify: - -

That puzstant to the authority confersed upon the Board of Directors by the Axticles of
Incorporation of the Corporation, the Board of Directors on February 6, 1998, acopted the
following resolutions creating a class of 2,500,000 Preferred Shares, $.001 par value per shate,
stated value $6.00 per share, designated as the Series A 7% Convertible Preferred Stock. In
furtherance thereof, Article IV of the Corporation’s Articles of Incorporation shall be deleted
in its entirety and substituted by the following:

ARTICLEIV
CAPITAL STOCK

The maximum number of shares of stock that this Corporation is anthorized to issue and
have outstanding at any one time shall be Fifty Million (50,000,000) shares of Common Stock .. -
having a par value of $.001 pet share and Two Million Five Hundred Thousaad (2,500,000)
shares of Preferred Stock baving a par value of $.001 per share. The designations, preferences,
limitations and relative rights of the shares of each class of Common Stock and of Preferred
Stock shall be as determined by the Board of Directors of the Corporation. The Board of
Directors of the Corporation desires, pursuant to its authority as aforesaid, to determine and fix
the rights, preferences, privileges and restrictions relating 1o 2 class of said Preferred Stock as
folows: . '

L Desienation and Amount. The shares of such series shall be designated as the
Series A 7% Convertible Preferred Stock (the “Series A Preferred Stock™) and shall have a
stated valoe of $6.00 (the "Stated Value™) per share, and the number of shares constiruting sach
series shall be 2,500,000. = - } _ ,

2. . Dividends and Distributions. The holders of Series A Preferred Stock shall be -
epritted to receive a dividend of seven percent (7%) of the Stated Value to accrue commencing
February 2, 1998, subject to adjustment pending the completion of the Private Offering, as

ROBERT J. BURNETT, ESQ., FL BAR#0117978

Atlas, Pearlman, Trop & Borksen, P.A.

200 E. Las Olas Blvd., #1900 ’

Ft. Lauderdale, FL 33301

{954) 763-1200 - 97/8322.100/104352
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H980000064089

hereinafter defined, and payable semi-annually, in cash, commencing Septeznber 1, 1998 subject
10 adjustment. Upon conversion, any accrued but wnpaid dividends will be added to the stated
value of the Series A Preferred Stock.

3. Voting Rights. Except as otherwise provided by law, the holders of Series A
Preferred Stock shall have no voting rights and their consent shall not be required (except to the
extent required by law) for taking any corporate action.

4, Reacquired Shares. Any Series A Preferred Stock purchased or otherwise
acquired by the Corporation in any manrier whatsoever shall constitute authorized but unissued
preferred shares and may be reissued as part of a new series of preferred shares by resolution
or resolutions of the Board of Directors, subject to the conditions and restrictions o= issuance
set forth herein, in the Articles of Incorporation, or im any other Certificate of Designation
creating a series of preferred shares or as otherwise required by law.

5. Liguidation, Dissohution or Winding Up. Upon any liquidation, dissolution or
winding up of the Corporation, no distribution shall be made to the holders of any other
securities of the Corporation jumior to the Series A Preferred Stock unless, prior thereto, the
holders of Series A Preferred Stock shall have received $6.00 per share, plus an amount equal
t0 accrued and unpaid dividends thereon to the date of such payment.

6. Consolidation. Merger, Exchange, etc. In case the Corporation shall enter into
any consolidarion, merger, combination, statatory share exchange or other transaction in which
the Common Shares are exchanged for or changed into other stock or sequrities, money and/or
any other property, then in any such case the Series A Preferred Stock shall ar the same time
be similarly exchanged or chamged ioto preferred shares of the sorviving entity providing the
holders of such preferred shares with {to the extent possible) the same relative rights and
preferences as the Series A Preferred Stock. ,

7. nversion.

() The Series A Preferred Stock will be convertible into shares of
- Common Stock, $.001 par value, of the Corporation (the “Common Shares™) at the option of
the holder or holders thereof (the “Holders™) at any time commencing twelve (12) months after
the final closing date of the private offering of the Corporation pursnant to the Confidential
Offering Memortandup dated February 9, 1998 (the "Private Offering"). Shares of Series A
Preferred Stock may be converted into shares of Common Stock of the Corporation at a ratio
of 1:1 or for $6.00 per share_(the "Conversion Price™). All notices of conversion and other
notices given by the Holder or the Corporation pursnant to this Certificate may be given by
telephone line facsimile transmission and must be received by 35:00 p.m. (based om the
recipient’s local time) on the applicable business day when such. potice is due. Such notices shall
only be effective upon receipt thereof by the Corporation.

2 §7/5332.490/1043223
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{b) In connection with any conversion of the Serics A Preferred Stock by

a Holder the Corporation shall issue and deliver to the Holder a legended ceriificate or

certificates for the aumber of Common Shares to which the Holder shall be entitled within 15

business days (the “Deadline™) after receipt by the Corporation of the duly executed notice of

. conversion and the original Series A Preferred Stock being converted, with an executed stock
POWET. o

) If, prior to the date on which all shares of Series A Preferred Stock
are converted, the Corporation shall (i) pay a dividend in shares of Common Stock or make a
distribution in shares of Common Stock, (i) subdivide its cutstanding Common Stock, (iif)
combine its outstanding Common Stock iato a spealter mumber of shares of Cormmon Shares or
(iv) issue by a reclassification of its Comumon Stock other securities of the Corporation, the
Conversion Price in effect on the opeming of business on the record date for determining
shareholders entitled to participate in such transaction shall thereupon be adjusted, or, if
necessary, the right to convert shall be amended, such that the mmmber of shares of Common
Stock Teceivable upon conversion of the shares of Series A Preferred Stock immediately prior
thereto shall be adjusted so that the Series A Holder shall be entitled to receive, upon the
conversion of such shares of Series A Preferred Stock, the kind and mumber of shazes of
Common Stock or other securities of the Cotporation which it would have owned or would have
bean entitled to receive after the happening of any of the events described above had the Series
A Preferred Stock been converted immediately prior to the happening of such event Or any
record date with respect thereto. Any adjustment made pursuant to this subparagraph 7(c) shall
become effective immediately afier the effective date of such event and such adjustment shall
be retroactive to the record date, if any, for such event.

8. Vote to Change the Terms of Series A Preferred Stock. The Approval of the
Board of Directors and the affirmative vote at a meeting duly called by the Board of Directors
for such purpose (or the written consent without 2 meeting) of the holders of not less than
two-thirds (2/3) of the 1hen outstanding Series A Preferxed Stock shall be required 0 amend,
alter, change or repeal any of the powers, desiguations, preferences and rights of the Series A
Preferred Stock. ' ’ -

IN WITNESS WHEREOF, I bave executed this Amended Articles of Incorporation this
6th day of Febrnary, 1998. .

HI3000006408 3 . 57/5322.200/104332
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