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Florida Secretary of State
Division of Corporations

Attn: Electronic Filings

Tallahassee, FL

RE  Articles of Amendment for iLIANT Corporation
Our File No. 00-6130

To whom it may concern:

Please find attached for filing with the Florida Secretary of State Articles of Amendment of
the Articles of Incorporation of iILLANT Corporation.

Per our conversations yesterday, because of the difficulty we had in filing the Articles of
Amendment yesterday afternoon due to technical problems on your end, we request that you file these

Articles of Amendment with an effeetive fling date of May 31, 2000

Iyou have any questions, please feel free to contact me directly at 813-227-7495. Thank you
in advance for your assistance.

Sincerely,
Crier Do
Carrie Freeman

cc: .. Becky Ferrell-Anton, Esq.
LATANOCLFGLIANT rzellexiars amend fiing Itr.wpd

TRENAM, KEMKER, SCHARF, BARKIN, FRYE, O’'NEILL & MULLIS
PROFESSIONAL ASSOEIATION
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{LIANT Corporation, z corporation orgasized and existing under the lags of ThEStatEof
Florida (the “Corporation”), in order to amend its Articles of Incorporation in accorfince with
the requirements of Chapter 607, Florida Statutes, does hergby cenify as follows:

]

1. The amendmentto 31.5 Articles of Incorporation being effected hereby is 1o an@ g the
existing Article TV of the Articles of Incorporation of this Corporatien to desighaie a°
series of preferred sjock 10 be known as “Series B Comvettible Preferred Stucss @d
the following specifies the preferences, limitations amd relative @!ﬁs g
preferred stock: 2

IIII-III--3..;.1.#..-I.IIIII‘IIII’I'IIII.I..IIIIII.--lﬂﬂIIIII!.Il.lltllﬂll#)’ﬁ.lwll.?"’:}

‘F’::;Jc - Eﬂ"‘f"
Dusiguation of Series B Convertible Preferred Stock " N S
‘ .—1':{—1: = Trs?

WHEREAS, pursuant to Arficls IV 1.(b)() of the Armicles of Inccrporaﬁr ﬁ Iféjs L
Corporztion, the Board of Directors of this Corporation does hereby adopt the fgkowing
regolutions estatlishing a deries of Preferred Stock of this Corporation which shall be de¥{pnated
“Series B Convertible Preferred Stock,” and pursuant to which one miflion (1,000,000) shares of
Series B Convertible Praferved Stock shell be authorized, with the designations, preferences,
limitations and relative rights set forth as follovs,

NOW, THEREFORE, BE IT RESOLVED, THAT one million (1,000,000) shares of

Series B Convertible Preferred Stock of this Corperation be, and it hereby is, authorized and

established, with the dcsignaﬁogs, preferences, Hwitations and relative rights set forth as follows:
: i

L. Dividends. The holders of record of shases of Series B Convertible Freferred Stock
shall not be entitled 10 any dividend preference over the holders of any other class or series of
stock: of this Corporation (including Common Stock). The holders of reeord of shares of Series
B Convertible Prefarred Stock shall receive dividends when, az and if declared by the Board of
Directors of this Corporation.

2. Ranking; Preference on Liquidation,

(a) Upon liquidation, Series B Convertible Prefarrsd Stock ranks senior to all of
this Corporation’s Common Stock (sollectively, the "Junior Securities™), but jupior to alb
of this Cotporation’s Series A Convartible Preferred Stock (collectively, the “Senior
Secusities).

(b) ¥ the Corporation liquidates, dissalves, or winds up its affairs (voluntarily or
involuntarily) (a "Liquidation Event"), after paying or providing for payment of its debrs

{((HO0OG0029570 9))
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-and other liabilities, and after paying the Liquidation Price with respact to any Senior
Securides, the Cnrporagwn will pay to the holdets of Series B Convertible Preferred
Stock, befors paying any amount to the holders of Junior Securities, an amount for each
share of Series B Conv ibie Preferred Stock equal to the Liguidation Price, ay defined
below, plus any accrubd and uwupaid dividends applicable to Sedes B Convertible
Preferred Stock. If its aksets to be distcibuted among the holders of Series B Convertible
Preferred Stock on a Liguidation Event are insufficient to permit the Corporation to pay
the full Lignidation Price for each share of Series B Convertible Preferred Stock, plus
accraed and unpeid dividends applicable to the Series B Convettible Preferred Stock, the
Corporzation will distribute its sssets among the holders of Series B Convertible Preferred
Stock ratably based on the respective amoumts otherwise paysble to them. The
Liguidation 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 o the
bolders of Serisg B Convertible Preferred Stock, the remaining assets and funds of the
Corporation shall be distributed among the holders of funior Securities, according to their
respective shares. Neither the consolidetion nor merger of the Corporamon info or with
another corporation or corporaﬂom% not the sale, lease or transfer of all or substantially
al] of the assets of the Corporation to another corporation or corporatinns shdll be deemed

a hqmdanon dissolution or winding up of the affairs pf the Corporation within the
meanhing of this paragraph _

(c) The “qumda'uon Price" for a Liguidation Event will be the amount of § &_,
per share. I the Corporahon at any time subdivides {(by any stock split, stock dividend or
otherwise) s outstanding shares of any series into a greater mumbey of shares, the
Liquidation Price for such series of Series B Convertible Preferred Stock in effect
imrediately prior to such subdivision will be proportionately reduced in the discretion of
the Board of Directors of this Corporation, and conversely, if the owtstanding shazes of
any series of Series B Convertible Preferred Stock are combined imio a smaller nomber of
shares, the Ligquidation Price for such series of Series B Convertible Preferred Stock in
effect immediately prior to such combinatior will be proportionately increased in the
discretion of the Board of Directors of this Corporation.

3. Redemption, Series B Convertible Preferred Stock shall not be subject to a night
of redemption at the option of any of the holders thereof

4. Conversion. Ezgh share of Serles B Convertible Preferred Stock is convertible
into Common Stock as follows:

{a) Of;tional Conversion. Series B Convertible Praferred Stock shall not be
subject to canversion gt the option of the holders thereof.

() Mandatery Conversion, Each share of Series B Convertible Preferred
Stock then outstanding! will automaticaily be converted into one fully paid and non-
essessable share of Common Stock of this Cotporation as of the dats thet the Securities
and Bxchange Conumsémn declares effective a registration of the Common Stock under
the Secwrities Act of 1533, as amended, and the Corporation completes 2 bana fide
offering of its Common Stock to the gcnecral public (& YPublic Offering") that is

{((HOQDD0029570 9)))
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_underwritter on 2 Srm commitment basis by one or mare nationally recognized
underwriters, subject to adjustment 28 provided in Section 4(d) below.

(¢ Mechanics of Conversion. Each holder of outstanding Series B
Convertible Preferred Stock will promptly suxender its stock cerfificates to the
Cosporation on & voluntary or mandatory conversion pursuant to this Section 4. As
prowuptly as practicable after the Conversion Date and in any event within ten days after
sarrender of the -certifieste or certificates representing convertad shares of Series B
Convertible Preferred Stock, the Corporation will issne and deliver, or cause to be issued
or deliversd, zt Irs expense 1o a converting hpldet, & certificate evidencing the number of
whgle shares of C 1 Stock ta which such holder is entitled. The person in whose
name the certificate or certificates for Common. Qtock are to be issued will be deemed the
halder of such Commox Stock as of the close of business o the Conversion Date. Al the
close of business on the Conversion Dats, (1) the comverted shares of Series B
Convertible Preferred Stock will cease 10 be cutstanding, (2) the holders of the converted
chares will cease to have any further rights with respect to those shares, except to receive
Commoan Stock and cash. (85 specified below} with Tespect to the converted shares, and
{3) the holders of the converted shares will be deemed to bave become the record holder
of the Common Stock. for gl purposes.

(d)  Adjustments. In the case of any classification, teclassification, or other
reorganization of the Clorporation's capital stock, or in the case of the merger or
econsolidarion of the Corporation with or into another corporation, or the conveyance o
enother corporatiorn. of a1l er any major portion of the Corporation's assets, then, as part of
the classificarion, reclassification, merget, ¢omsolidation, or conveyance, adequale
pravision will be made with zespect to the rights and interests of the holders of Series B
Convertible Preferred Stock in the discretion of the Poard of Divectors 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 uny censolidation, merger, or conveyance, any sorporation thet succeeds 10
the Cotporation by reason of the merger, consolidation or conveyance will assume the
obligation to deliver, (upon conversion, the shares of stock, seeutities or other
considerations that the holders of Series B Convertible Preferred Stock are eniitled
receive pursuant io this Section 4. In afditian, in case the Corporstion declares a dividend
or makes any other distribution on stock of the Corporation payable in Common Stack or
subdivides, combines or otherwiss reclassifies its outstanding shares of Common Stack
into a greater or lesser number of shares, adequate adjustment will be made with respect

to the conversion of Series B Convertible Praferted Srock in the diseretion 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 nonversion of Series B Convertible Preferred Stock, the number of shares of
Common Stoek issnable on conversion of ull outstanding &erizs B Convertible Preferred
Stock. If at any time the number of anthorized but unissued shares of Commeon Sioci are
aot sufficlent to effect the conversion of ell then outstanding shares of Series B
Convertible Preferred Stack, in addition to such other remediss a5 are available to the
Lelders of Series B Convertible Preferred Stock, the Corporation shail take the corporate

{ (((HO0Q00029570 9)))
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- agtion that in the opinion of its counsel is necessary to increase its authorized but
unissued shares of Cammon Stock to the number of ghares 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,
docurentary or otherwise, that are payable with respect to the issuance or delivery of
Common Stack on conversion of Series B Convertible Praferred 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 4 name other than the record name of
the converted Series B Convertible Preferred Stock, and no issuance or delivery will be
made unless and wnti] the person requesting sich issue pays to the Corporation the
amonnt of any such tax or esiablishes to the Corporarion's satisfaction payment of the tax
or that no tax iz due. In no event need the Corporation pay or reimburse a registered
holder for any imcome tax or ad valorem tay payable by the holder because of the
issuance of Comimon Slfck on cornversion of Series B Convertible Preferred Stock,

(g} No Reigsnance of Series B Convertible Preferred Stock, The

Corporation will cancgl shares of Series B Convertible Freferred Stock converted
pursiant to this Sectipn .,

A, VYoting, The holders of shares of Series B Conwvertible Preferred Stock shall notbe
enfitled to any voting rights other than those specificaliy provided to them by applicable law.

&, Reistuance of Shares. Any shares of Serles B Convertible Preferred Stock

redeemed or otherwise reacquired by the Cotporation will be canceled and not available for
further issuance.

FURTHER RESOLVED, that the proper officers of this Corporation bs, and each of
them heraby is, autborized and directed in the name and on behalf af this Corporation, and under
Its corporate seal, or otherwise, t¢ take such additional actions inchuding, without limitation, the
prepavstion and filing of Articles of Amendment to the Articles of Incorporation of this
Corporation with respect to the issuamee of Series B Comvertible Preferred Stock with the
Secretary of State of tht State of Florida, and all other appropriste documents, certificares,
instrumerte, agreements and agrangements (including the execution and filing of all appropriate
certificates o other filings with appropriate federal, state and local aunthorities) as any of them
may deem necessary or appropriate to carry out the intent and accomplish the purposes of the
foregoing preamble and resolytions, the approval thereof to be conclusively evidenced by the
execution and delivery or filing of any such document, instrament, certificate or agreement; and
any and all such actions as they or auy of them shall deem nevessary or appropriate to cause this

Corporation to comply in all respects with and to camy out all of its cbligations under the
foregoing resolutions.
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2. This amendnient to the Articles of Incarporation was approved and edopted pursnant
© to Section 607.0602, Flords Statutes, by a written consent of the entire Board of

Directors of this Corporatien dated ﬂﬂﬁf‘ 2/, 2000 which was sufficient to
approve the amendment, and no stackhold action was required.

3. This amendment to the Artisles of Incorporation shall be effestive immediately upon
filing by the Secretary of State of the Sate of Flezida, all required taxes and fees
having been paid.

IN WITNESS WHEREQYF, these Articleg of Amendment to the Articles of {ncorporation
of this Corporation have been execured as of this 2[*Hay of _m%{;, 2000.
LIANT CORPORATION

o 2 A //ﬁf'

Richard Ferrell], President

*
um%ﬁﬂdimls\mmﬂcﬂux\mﬁms OF AMENDMENT dri3,dog
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