El

MAY-25-200

Sk

TRENAM KEMKER

000000 Joo¥

Flotida Department of State
Division of Corporations
Fublic Access System
Katherine Harris, Secrcinry of Ste

__ Electronic Filing Cover Sheet

Note: Please print this page and use it as 8 cover sheet, Typa the fax endit number (shnwn below) on
the top and bottom of all pages of the dociument.

(((H00000025729 3))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this rage. Doing so will
generate another cover gheet, S
Tos
Divislen of Carporations
Fax Number : (850)922-4000 -
From:
Aooount Name : TRENAM, KEMKER, SUHARF, BARKIN, FRYE, ©O'NEILL & MULLIS, P.A.
Rocount Number @ 078424003301
Phone 1 [B1l3}223=7474
Fax Number : [813)229-65583
R
BASIC AMENDMENT S
o = < ™™
5 =
R e ILIANT CORPORATION ZE R
- e T
w22 Mo o® o
== £ E ——
> = g Zu = O
'.‘::i o “:_ Certificate of Status _:Q_:"_); o
£ _;_‘ ; Certified Copy gm N
w == o EageCount
w5 2 Etima -
CC:) - ied Charpe
=

hixps://ecfsst.dos, state. flus/scriptsfefiloovr.exe \D C/ 059972000



MAY-B9-2BBR 1156 TRENAM KEMKER ' ' P.B82/87

(((iaggo@{z’wz;@n
- 2 T
™ R
ARTICLES OF AMENDMENT T S, 8 >
TO THE G
ARTICLES OF INCORFORATION <5,
O,
iLIANT CORPORATION %5
i

iLIANT Corporation, a corporation organized and existing under the laws of the State of
Florida (the “Corporation™), in order to amend its Articles of Incorporation in accordance with
the requirements of Chapter 607, Florida Statutes, does hereby certify as follows:

I. The amendment to the Articles of Incorporation being effected hereby is to add to the
existing Article IV of the Articles of Incorporation of this Corporation to designate a
series of preferred stock to be known as “Series A Convertible Preferred Stock”™ and
the following specifies the preferences, limitations and relative rights of such
preferred stock:

l!Ill-IIIIlllllIlIIiIIlllllllIIIlllllllllllInlnnlllIllIlI'l'llllki-nu.lullll!.ll..

Designation of Series A Convertible Preferred Stock

WHEREAS, pursuant to Article IV 1{bX1) of the Articles of Incorporation of this
Corporation, the Board of Directors of this Corporation does hereby adopt the following
resolutions establishing a series of Preferred Stock of this Corporation which shall be designated
“Series A Convertible Preferred Stock™, and pursuant to which 2,500,000 shares of Series A
Convertible Preferred Stock shall be authorized, with the designations, preferences, limitations
and relative righty et forth as follows:

NOW, THEREFORE, BE IT RESOLVED, THAT 2,500,000 shares of the Series A
Convertibie Preferred Stock of this Corporation be, and it hereby is, authorized and established,
with the designations, preferences, limitations and relative tights set forth as follows;

1. Dividends, The holders of record of shares of Series A Convertible Preferred Stock
shall not be entitled to any dividend preference over the holders of any other class or series of
stock of this Corporation (including the Common Stock). The holders of record of shares of
Series A Convertible Preferred Stock shall recejve dividends when, as and if declared by the
Board of Directors of this Corporation.

2. Ranking; Preference on Liquidation.

(8 The Series A Convertible Preferred Stock ranks senior to all of this
Corporation’s Commeon Stack (collectively, the "Junjor Securities").
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{b) T the Corporation liquidates, dissolves, or winds up its affairs (voluntarily or
involuntarily) (a "Liquidation Event"), after paying or providing for payment of its debts
and other liabilities, the Corporation will pay to the holders of Series A Convertible
Preferred Stock, before paying any amount to the holders of Junior Securities, an amount
for each share of Series A Convertible Preferred Stock equal to the Liquidation Price, as
defined below, plus any accrued and unpaid dividends applicable to the Series A
Convertible Preferred Stock, Ifits assets to be distributed among the holders of Series A
Convertible Preferred Stock on a Liquidation Event are imsufficient to permit the
Corporation to pay the full Liquidation Price for each share of Series A Convertible
Preferred Stock, plus accrued and unpaid dividends applicable to the Seres A
Convertible Preferred Stock, the Corporation will distribute its assets among the holders
of Series A Convertible Preferred Stock ratably based on the respective amounts
otherwise payable to them. The Liquidation Price shall be paid in cash or in property
taken at its fair value, or both, at the election of the Board of Directors. If such payment
shall have been made in full to the holders of the Series A Convertible Preferred Stock,
the remaining assets and funds of the Corporation shall be distributed among the holders
of Junior Securities, according to their respective shares. Neither the consolidation nor
merger of the Corporation into or with another corporation or corporations, nor the sale,
lezse or transfer of all or substantially all of the assets of the Corporation to another
corporation or corporations shall be deemed a liquidation, dissolution or winding up of
the affairy of the Corporation within the meaning of this paragraph,

(¢) The "Liquidation Price" for a Liquidation Event will be the amount of $2.00
per share. If the Corporation at any time subdivides (by any stock. split, stock dividend or
otherwise) its outstanding shares of any series into a greater number of shares, the
Liquidation Price for such series of Series A Convertible Preferred Stock in effect
immediately prior to such subdivision will be proportionately reduced in the discretion of
the Board of Directors of this Corporation, and conversely, if the outstanding shares of
any series of Series A Convertible Preferred Stock are combined into a smaller number of
shares, the Liquidation Price for such series of Series A Convertible Preferred Stock in
effect immediately prior to such combination will be proportionately increased in the
discretion of the Board of Directors of this Corporation.

3 Redemption. The Series A Convertible Preforred Stock shall subject to
redemption at the option of any of the holders of the Series A Convertible Preferred Stock with
respect to the shares of Series A Convertible Preferred Stock owned by that holder upon the
occurrence of a “Change in Control” of this Corporation, as defined below,

(@  Change in Control. For purposes of this Section 3, a “Change in
Control” of this Corporation shall be deemed to ogcur if the Corporation shall (1) sell,
convey, or otherwise dispose of all or substantially all of its property or business or
merge or consolidate with any other corporation (other than a wholly-owned subsidiary
or other affiliated corporation) where the stockholders of the Corporation own less than
fifty percent (50%) of the voting power of the surviving entity after such merger or
consolidation or (2) effect any other transaction or series of related transactions in which
more than fifty percent (50%) of the voting power of the Corporation is disposed of,
provided that a merger or consolidation or other reorganization of this Corporation
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effected solely for the purpose of changing the domicile of the Corporation shall not be
deemed a “Changg in Contro]” of this Corporation.

(b) Redemption Price. The redemption price (the “Redemption Price”) to be
paid upon the redemption of the Series A Convertible Preferred Stock of this Corporation
at the option of any of the holders thereof upon a Change in Control of this Corporation
shall be equal to the Liquidation Price.

()  Notice of Change in Control. The Corporation shall give each holder of
record of Series A Convertible Preferred Stock written notice of an impending Change in
Contro! transaction not later than ten (10) days prior to the stockholders’ meeting called
to approve such transaction, or ten (10) days prior to the closing of such transaction,
whichever is earlier, and shall also notify such holders in writing of the final approval of
such transaction. Any holder of Series A Convertible Preferred Stock ¢lecting to require
the Corporation to redeem such Series A Convertible Preferred Stock shall so notify the
Corporation in writing within five (5) days of receipt of such notice of a Change in
Control.

(d)  Payment of Redemption Price, The Redemption Price shall be paid to
any electing holder of Series A Preferred Stock simultaneously with the closing or other
Effective Date of the Change in Control transaction.

4, Conversion. Bach share of Series A Converiible Preferred Stock is convertible by
its holder into Common Stock as follows:

{a) Voluntary Conversion. Each share of Series A Convertible Preferred
Stock then outstanding will be subject to conversion at the election of any holder thereof
at any time after the date of issnance of such shares, at the office of the Corporation or
any transfer agent for such Preferred Stock, into one share of the Common Stock of this
Corporation, subject to adjustment as provided in Section 4(d) below.

(/) Mandatory Conversion. Each share of Series A Convertible Preferred
Stock then outstanding will automatically be converted into one fully paid and non-
assessable share of Common Stock of this Corporation as of the date that the Securities
and Exchange Commission declares effective a registration of the Common Stock under
the Securities Act of 1933, as amended, and the Corporation completes a bona fide
offering of its Common Stock to the general public (a "Public Offering") that is
underwritten on a firm commitment basis by one or more nationally recognized
underwriters, subject to adjustment as provided in Section 4(d) below.

(¢)  Mechanics of Conversion. Esch holder of outstanding Series A
Convertible Preferred Stock will promptly surrender its stock cerificates to the
Corporation on a voluntary or mandatory conversion pursuant to this Section 4. As
promptly as practicable after the Conversion Date and in any event within ten days after
surender of the.certificate or certificates representing converted shares of Series A
Convertible Preferred Stock, the Corporation will issue and deliver, or cause to be issued
or delivered, at its expense to a converting holder, a certificate evidencing the number of
whole shares of Common Stock to which such holder is entitled. The person in whose
name the certificate or certificates for Common Stock are o be issued will be deemed the
holder of such Commen Stock as of the close of business on the Conversion Date, At the
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close of business on the Conversion Date, (1) the converted shares of Series A
Convertible Preferred Stock will cease to be cutstanding, (2) the holders of the converted
shares will cease to have any further rights with respect to those shares, except to receive
Common Stock and cash (as specified below) with respect to the converted shares, and
(3) the holders of the converted shares will be deemed to have become the record holder
of the Common Stock for all purposes.

(@)  Adjustments. Tn the case of any classification, reclassification, or other
reorganization of the Corporation's capital stock, or in the case of the merger or
consolidation of the Corporation with or into another corporation, or the conveyance to
another corporation of all or any major portion of the Corporation's assets, then, as part of
the classification, reclassification, merger, consolidation, or conveyance, adequate
provision will be made with respect to the rights and interests of the holders of the Series
A Convertible Preforred Stock in the discretion of the Board of Directors of this
Corporation to the end that the provisions of this Section 4 will be applicable to the
shares of stock, securities, or other property deliverable upon conversion; and, as a
condition of any consolidation, merger, Or conveyance, any corporation that succeeds to
the Corporation by reason of the merger, consolidation or conveyance will assume the
obligation to deliver, upon conversion, the shares of stock, securities or other
considerations that the holders of the Series A Convertible Preferred Stock are entitled to
receive pursuant to this Section 4. In addition, in case the Corporation declares a dividend
or makes any other distribution on stock of the Corporation payable in Common Stock or
subdivides, combines or otherwise reclassifies its outstanding shares of Comman Stock
into a greater or lesser number of shares, adequate adjustment will be made with respect
to the conversion of the Series A Convertible Preferred Stock in the discretion of the
Board of Directors of the Corporation.

{¢) Reservation of Stock Issuable Upon Conversion. The Corporation will
reserve out of its authorized but unissued Common Stock, solely for the purposes of
effecting the conversion of the Series A Convertible Preferred Stock, the number of
shares of Common Stock issuable on conversion of all outstanding Series A Convertible
Preferred Stock. Ifat any time the number of authorized but unissued shares of Common
Stock are not sufficient to effect the conversion of all then outstanding shares of the
Series A Convertible Preferred Stock, in addition to such other remedies as are available
to the holder to the Series A Convertible Preferred Stock, the Corporation shall take the
corporate action that in the opinion of its counsel js necessary to increase its authorized
but unissued shares of Common Stock to the mumber of shares that are sufficient for
those purposes, including engaging in its best efforts to secure the requisite shareholder
approval of any needed amendment to these Articles of Incorporation.

@ Payment of Taxes. The Corporation will pay any and all taxes,
documentary or otherwise, that are payable with respect to the issuance or delivery of
Common Stock on conversion of the Series A Convertible Preferred Stock. The
Corporation will not, however, be required to pay tax with respect to a transfer involved
in the issue or transfer and delivery of shares of Common Stock in 2 name other than the
record fiame of the converted Series A Convertible Preferred Stock, and noe igsuance or
delivery will be made unless and until the person requesting such issue pays to the
Corporation the amount of any such tax or establishes to the Corporation's satisfaction
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payment of the tax or that no tax is due. Tn no cvent need the Corporation pay or
reimburse a registered holder for any income tax or ad valorem tax payable by the holder
because of the issuance of Common Stock on conversion of Series A Copvertible
Preferred Stock.

(&) No Reissuance of Series A Converfible Preferred Stock. The
Corporation will ¢ance] sharcs of Series A Convertible Preferred Stock converted
pursuant to this Section 4.

5. Voting. In addition to voting rights specially granted by applicable law, the holder
of each share of Series A Convertible Preferred Stock is entitled to one vote for each share of
Common Stock into which such share of Series A Convertible Preferred Stock could then be
converted (in each case as adjusted for any stock split, combination or subdivision and the like
with respect to such shares as provided in Section 4(d)), and with respect to such vote, such
holder shall have full voting rights and powers equal to the voting rights und powers of the
holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice
of any stockholders’ meeting in accordance with the Articles of Incorperation or bylaws of the
Corporation or applicehle law, and shall be entitled to vote, together with holders of Common
Stock, with respect to any question upon which holders of Common Stock have the right to vote.
Fractional votes shall not, however, be permitied and any fractional voting rights available on an
ag-converted basis shall be rounded to the nearest whole number (with one-half being rounded
upward).

6. Reissuance of Shares. Any shares of Series A Convertible Preferred Stock
redecmed or otherwise reacquired by the Corporation will be canceled and not available for
further issuance.

FURTHER RESOLVED, that the proper officers of this Corporation be, and each of
them hereby is, authorized and directed in the name and on behalf of this Corporation, and under
its corporate seal, or otherwise, to take such additional actions including, without limitation, the
preparation and filing of Articles of Amendment to the Articles of Incorporation of this
Corporation with respect to the issuance of the Series A Convertible Preferred Stock with the
Secretary of State of the State of Florida, and all other appropriate documents, certificates,
instruments, agreements and arrangements (including the execution and filing of all appropriate
certificaies or other filings with appropriate federal, state and local anthorities) as any of them
may desm necessary or appropriate to carry out the intent and accomplish the purposes of the
forepoing preamble and resolutions, the approval thereof to be conclusively evidenced by the
execution and delivery or filing of any such document, instrument, certificate or agreement; and
any and all such actions as they or any of them shail deem necessary or appropriate to cauge this

Corporation to comply in all respects with and to camry out all of its obligations under the
foregoing resolutions.
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2. This amendment to the Articles of Tncorporation was approved and adopted pursnant
to Section 607.0602, Florida Statutes, by a written consent of the entire Board of
Directors of this Corporation dated " Z000 which was sufficient to
approve the amendment, and no stockholder action was required,

3. This amendm;ant to the Articles of Incorporation shall be effective immediately upon
filing by the Secretary of State of the Sate of Florida, all required taxes and fees
having been paid.

IV WITNESS WHEREQF, these Articles of Amendment to the Articles of Encoproation

of this Corporaiton have been executed as of tlﬁs.-.gg"‘day of@g&i_, 2000,

iLIANT CORPORATION

Richard Ferrelli, President

LATAXBF A\CEents\iLIANT \Frivate Equity Offéring\ ARTIOLER OR AMENDMENT. doe
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