SEP-26-2000 14:34 FROM=

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secretary of Siate
Elecwronic Filing Cover Sheet
Note: Please print this page and wse it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((HO0000051028 9)))

Note: DO NOT hir the REFRESH/RELOAD button on your browser from this page.

Doing so will generate another cover sheer.
To: .
Divisicon of Corporatichs . o v
Fax Number : (850)922-2000 Em o :
= o
From: T 0001
¢ Account Name : ATLAS FEARLMAN, B.A.._ YN AM T g e
~N = Acecount Number : 076247002423 SE o [T
> . ~ Fhone : {354)763-1200 i ‘ E'
£3 . £  Fax Number : (854)766-7800 o oo N
€‘”3 {:: -1 [ : -
~— o & Lyt . - g
L w © Sm o
c‘} g I.!ES - - o 4 ]
3% b = ,
= g 2 - BASIC AMENDMENT
B

AMERICAN QUANTUM CYCLES, INC,

{[Cettificate of Staus
‘|Certified Copy _

; Page Count ;
'_fﬁs_timayct_ichal'gc, L

e fH oy WARB o A B s L, T e

......

- .J
STAT LT it wiee s rd s st s meedhaien s s sien

L 5By

Q26/00 2:24 PM



T-318 P.002/006 F-016

SEP-Z6-2000 14:35 FROM-

HO0000051028 9
ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
AMERICAN QUANTUM CYCLES, INC,

Pursuant to Section 607.1006 of the Business Corporation Act of the State of Florida, the
undersigned President of American Quantum Cyeles, Inc, ("Corporation™), a corporation organized
f the State of Florida, and

and existing under and by virtue of the Business Corporation Act o
assigned Document No. J05073, does hereby certify that the following resolutions were adopted by

the Board of Directors of the Company pursuant to the anthority of the Board of Directars as
required by Section 602.0602 of the Florida Business Corporation Act.

RESOLVED, that pursuant to the suthority granted to and vested in the Board of Direcrors
of this Company (the "Board of Directors” or the "Board") in accordance with the provisions of its
Articles of Incorporation and Bylaws, each as amended through the date hereof, the Board of
Directors hereby authorizes a series of the Company’s previously authorized Praferred Stock, par
value 5.001 per shave (the "Preferred Stock™), and hereby states the designation and number of

shares, and fixes the relative rights, preferences, privileges, powers and restrictions theraof as

follows:
ARTICLEX -
DESIGNATION AND STATED AMOUNT; DIVIDENDS

The designation of this series, which consists of 500,000 shares of Preferred Swock, is the

Series C Convertible Preferred Stock (the "Series C Preferred Stock") and the stated value shall be
$42.16 per share (the “Stated Value”). The Series C Preferred Stock will bear no dividends, and the

holders of the Series C Preferred Stock will not be entitled to receive dividends on the Serjes C

Preferred Stock.
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ARTICLE IY
DISTRIBUTIONS UPON LIQUIDATION,
DISSOLUTION OR WINDING UP

Inthe eventof any voluntary or involunrary liquidarion, dissolution or other winding up of
the affairs of the Company, subject to the rights of Series A and Series B Convertible Preferred
Srock, bur before any distribution or payment shall be made to the holders of Junior Securities (as
hereinafter defined), the holders of the Series C Preferred Stock shall be entitled 1o be paid the Stated
Value per share of all ourstanding shares of Series C Preferred Stock as of the date of such
Hquidation or dissolurion or such other winding up of the affairs of the Company either in cash or
in property taken at irs fair value as deteymined by the Board of Directors, or both, at the election
of the Board of Directors, I such payment shall have been made in full 1o the holders of the Series
C Preferred Stock, the remaining assets and funds of the Company shall be distributed among the
holders of Junior Securities, according to their respective shares and priorities. If, upon any such
liquidation, dissolution or other winding up of the affairs of the Company, the ner assers of the
Company distributable among the holders of all outstanding shares of the Series C Preferred Stock
shall be insuff:cient 1o permit the payment in full to such holdess of the preferential amounts to
which they are entitled, then the entire net assets of the Company shall be distributed among the
holders of the Series C Preferred Stack ratably in proportion 1o the full amounts to which they would
otherwise be respectively entitled.

ARTICLE III
CONVERSION RIGHTS

Each outstanding share of Series C Preferred Stock shall automatically be converted, withour
any further act of the Company cr any of its shareholders, into fislly paid and non-assessable shares
of Common Stock of the Company irnmediately ipso facto upon the filing by the Company of its
Articles of Amendment toits Articles of Incorporation increasing the number of authorized Common
Stock to the minimum amount necessary and sufficient to permit the full conversion of the Series
C Preferred Stock. Immediately upon the filing of this Amendment, the Cornpany shall proceed as
expediticusly as possible to perform all acts necessary to effect Articles of Amendmentiaits Articles
of Incorporation in order to increase its suthorized Common Stock in order 10 permit this conversion
of the Series C Prefemred Stock. The Company will effeciuate the Articles of Amendment pursuant
to general authorization by the shareholders of the Company at a duly called meering of the
shareholders, The holders of the Series C Preferred Stock, upon conversion, will receive 38.39
shares of Common Stock of the Company for each share of Series C Preferred Stock of the

Company.
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No fractional share or scrip representing a fractional share will be issued upon conversion
of the Series C Preferred Stock, which shall be rounded 1o the nearest whole share of Common
Stock. In the event of any reclassification, merger, consolidation or change of shares of the Series
C Preferred Stack and/or the Copymon Stock of the Company, the Company shall make adjustments
1o the conversion ratio which shall be nearly as equivalent to that stated above as may be practical.

Upon the filing of Anticles of Amendment increasing the number of authorized Common
Srock 1o the minimum sufficient 1o effect the conversion described in paragraph one of this Article
T, the owstanding shares of Series C Preferred Stock shall be converted amomaticatly withont any
further action by the holders of such shares and whether or not the certificates representing such
shares are surrendered 16 the Company or its wansfer agent; provided that the Company shall not be
obligated to issue to any such holder certificates evidencing the shares of Commen Stock issuable
upon such conversion unless cerificates evidencing the ownership by such holder of shares of Series
C Preferred Stock are either delivered to the Company or any transfer agent of the Company.
Conversion shall be deemed to have been effecied or the date of filing of the Axticles of Amendment
and such date is referred to herein as the "Conversion Date." As promptly as practicable thereafier
(and after surrender of the cenificate or certificates representing shares of Series C Preferred Stock
To the transfer agent of the Company), the Company shall issue and deliver to or upon the written
order of such holder a certificare or centificates for the number of full shares of Comimen Stock to
which such holder is entitled. The person in whose name the certificate or certificates for Common
Stock are 1 be issued shall be deemed 1o have becormne a holder of record of such Common Stock
on the Conversion Dage. The issuance of cenificate for shares of Common Stock upon conversion
shall be made without charge to the holders of such Series C Preferred Stock for any issuance in
respect of the shares of Common Stock or other costs incurred by the Company in conneceion with
such conversion and the related issuances of shares of Common Stock.

The number of shares of Common Stock subject to conversion of each share of Serjes C
Preferred Stock shall be subject to proportionate adjustments in certain evems, including (i) the
issuances of capiral stock as a dividend or distribution on Common Stock, and (i) subdivisions,
combinations, forward and zeverse stock splits and reclassifications of the Common Stock. The
holdess of Series C Preferved Stock shall receive written notice at least ten (10) days prior to the
fixing of a record dare for the issuance to all holders of Common Stock of rights or warranis entitling
them (for a period expiring within 30 days of such record date) to subscribe for Common Stock, and
(ii) the fixing of a record date for the distribution 1o all holders of Common Stock of evidence of
indebredness or assets (other than cash dividends) of the Company or subscription rights or warranrs
(other than those referred to above). Immediately upon any adjusiment in the number of shares
subject te conversion, the Company shall give written notice of such adjustment to all holders of
Series C Preferred Stock setting forth in reasonable detai] the calculation of such adjustment.
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The Company shall not close its books against the transfer of Series C Preferred or of
Common Stock issued or issuable upon conversion of Series C Preferred in any manner which
interferes with the timely conversion of Series C Preferred.

Following the amendment o ts Articles of Incorporation to increase its anthorized Comman
Stock to permit conversion of the Series C Praferred Stock, the Company shall at &)t times reserve
and keep available out of its authorized but unissued shares of Common Stock solely for the purposs
of issuance upon the conversion of the Series C Preferred, such number of shares of Common Stock
as are issuable upon the conversion of all outstanding Series C Preferred.

All shares of Common Stock which are so issuable shall, when issued be duly and validly
issued, outstanding, fully paid and nonassessable and free from all taxes, liens and charges,

ARTICLE IV
VOTING RIGHTS

The holders of Series C Preferred Stock will ot be enrifled to vote on matters submitied to
the shareholders of the Company, except as required by the Florida Business Carporation Act,

To the extent thar under the Florida Business Carporation Act the vote of the holders of the
Series C Preferred Stock, voring sepavarely as a class or series, as applicable, is required to anthorize
a given action of the Company, the affirmarive vote or consent of the holders of ar least a majority
of the then outstanding shares of the Series C Preferred Stock represented at a duly held meeting
at which a quorum is present or by written consent of the holders of at least a majority of the then
outstanding shares of Series C Preferred Stock (except as otherwise may be required under the
Florida Business Corporation Act) shall constitute the approval of such action by the class,

ARTICLEYV
PROTECTION PROVISIONS

So long as any shares of Series C Preferred Stock are outstanding, the Company shall not,
without first obtaining the approval of a majority in interest of the Holders of the then owrstanding
shares of Series C Preferred Stock:

1. alter or change the rights, preferences or privileges of the Series C Prefarred Stock
or issue more than 500,000 shares of Series C Preferred Stock;

-2, create any new class or series of capital stock having a preference aver the Series C
Preferred Stock as to distribution of assets upon ligquidation, dissolution or winding up of the
Company;
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3. increase the autharized number of shares of Series C Preferred Stock; or

4. redeem, ar declare or pay any cash dividend or distibution on, any junior securities,

ARTICLE Vi
RANK

The Series C Preferred Stock shali rank (i) prior to the Company’s Commeon Stock: (i) prior
to any class o series of capital stock of the Company hereafter created that, by its terms, ranks funior
to the Series C Preferred Stock ("Junior Securities™); {iii) junior to the Company’s Series A and
Sevies B Convertible Preferred Stock; (iv) junior to any class or series of capital swock of the
Company hercafier created with the consent of the holders of Series C Preferred Stock specifically
ranking, by its terms, senior to the Series C Preferred Stock: and (V) pari passu with any class or
series of capiral stock of the Company hereafter created specifically ranking by its terms on parity
with the Series C Preferred Stock, in each case as to distribution of assers upon liguidation,
dissolution or winding up of the Company, whether voluntary or involuntary,

IN WITNESS WHERECF, the Company has caused this Amendment of Designations,
Preferences and Rights 1o be executed by its duly authorized officer,

AMERICAN QUANTUM CYCLES, INC.

Richard Hagen, President
DATED: September 25, 2000
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