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. ARTICLES OF AMENDMENT 2 o

~— O ARTICLES OF INCORPORATION zZ8 B
or o9 B =0
GLOBALAXXESS.COM, INC, T D e
FOR A
DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS<  _,  =g3
OF SERIES A CONVERTIBLE PREFERREDSTOCK ¢ = =

(o0 Lt e |

P
Pursuant to the provisions of Sections 607.0602 and 607,1006 of the Florig/-Busfhzss
Comporation Act, GLOBALAXXESS.COM, INC. (the “Company" ar "Corporation”), #Fcorperation
organized and existing under the Florida Business Corporation Act, hereby adopts the following
Articles of Amendmient $0 it9 Articles of Incorporation,

FIRST: Designation of Serles A Convertible Preferred Stock

Of the 15,000,000 shares of Preferred Stock, par value $.001 per sharc, authorized putsnant
to Asticle V of the Company’s Articles of Incorporation, One Thousand Two Hundred {1,200} of
such shares are hereby designated as the Series A Convertible Preferved Stock (the "Series A
Proferred Stack"). Shares of Series A Prefered Stock are sometimes referred (o below as "Series A
Preferred Shures.”

e Ths powers, designations, preferences, and relative, participating, optional or ather special

vights of the Series A Preferred Stock authorized hereunder and the qualifications, limitations amd
restrictions of such preferences and rights are as follows:

I Numbar of Shares. The series of Preferred Stack designated and known as "Series
A Preferred Stack" shall consist of 1,200 shares.

2, Voting. Except ss may otherwlse be reguired under the Florida Business
Corporation. Act, each share of Series A Proferred Stock shall entitle the holder thereof to one
vote, and shall be entifled 1o vote on all matters as 1o which helders of the common steck, par
value $.00? per shere, of the Carporation (the "Commen Stock") shall be entitled to voic, in the
same manner and with the same effest aa ‘such holders of Common Stock, voting together with
the holders of Common Stock as one clasa,

3. Dividends. Except as otherwiss may be required by law, the Seties A Praferyed
Stock shall not be entitled to any dividends,

4, Liguidation. (s} For purposes of this Designativn of Seriss A Convertible
Freferred Stock, the occwrrences set forth in any one of the follawing elanses @), (i), (iii), (iv)
qnd (v} shall constitute & “Liquidation Event” (except as otherwise provided below): any (i}
hqnidgtion. (ii) dissointion, or (iif) winding up of the Corporation (in the cass of clanses (i), (i),
and (i5i}, whether voluatary or involuntary), (iv) sale of all or substantially all of the assets (based

HO0000015091]




R4/84., 2008 15:18. CCRS » 9224762 - ) NO. 892

HA0000015091

. . :
on book value of assets, determined in accordance with generally aceepted accounting principles
conzisiently applied, or based on fhir market value of assets, as determined by the Board of
Directors) of the Corporation or u merger, consolidation, reprganization, o sale of stock or other
transaction or series of transactions (ocousring withip a twelve month pericd, in the case of 2
geries of waset iwansactions) involving the Corporation i which more then 50% of the
Corporatian's gsaets or more than 50% of the voting power of the outstanding capital stock of the
Corporation is disposed of 10 a slngle person or 10 a “group” of effiliated persony (meaning 8
"group” that (A) is comprised of persans that are "affilistes” of cach other within the meaning of
the definition of “affiliate” contained in Rule 144 under the Seourities Act of 1933, a5 amended
or {B) has agreed to act in concent for the purpose of holding, voting or disposing of such
securitivs or aasets such that the group would constitute 3 "person” as defined in Bection 14(a}(2)
of the Securities Exchange Act of 1934, as amended; but the mete Agreement of more than one
persen (o each scguire & portion of such ascurities or assets does not constitute such a.graup);

ided, however, that notwithstanding the foregoing provisions of this clause (iv), the
following shall not constituie a Liquidation Event: any ocewrencs undsr the forgoing clanse (_iv)
in which mare than $0% of the voting power of the outstanding capital stock of the Corporation
is disposed of to, or acquired by, Silicon Valley Intemet Cnpital, Inc., 8 Delaware corporation
("SVIC"}, or Btrategic Placernent Ventures, Ltd., a Florida limfted partnership ("SVF"), or (v} (1)
sale of all or substantially all of the asaets in & transaction or series of transactions ovcurting
within & twelve month petiod (based on book value of assets, determinad in accordancs with
genesally accepted accounting pinciples consistently applied, or based on fair market value of
essets, 38 determined by the Board of Directors) of Ametican Employes Leasing, Inc., 8 Florida
corporation ("AEL") in which more than 50% of AEL's assets are disposed of to & singls person
or t& 2 "group” of affiliated persens (meaning a "group” as defined above), but only if at suck
time ABL is a Subsidiary (as defined below) of the Corporation, or (2) & merger, consolidation,
reargahization, or sale of stock or other transaction or series of transactions involving AEL (or
involving another Subsidiary of the Cerporation if at the time ABL Iz & Subsidiary of such other
Subsidiary) in which more than 50% of the voting power of the outstanding capital stock of ABL
(or such other Subsidiary) is disposed of to 1 single person oF 1o & "group” of affiligted persons
{meaning a "group" as defined abave), but only if AEL is a "Subsidiary” of the Corporation at
such time and ceases to be & Subsidiary of the Corporation by reason of such transaction;
provided, however, that notwithstanding the forgoing provisions of this clause {v), the fallowing
shall not constitute a Liquidation Event: any cocumrence under the forgoing cleuse (v} in which
more then 50% of the nssets or voting pawer of the autstanding capital stock of AEL or ather
Subsidiary of the Cotporation is disposed of to, or acquired by, the Carporation or enc or more
Subsidiaries of the Cotporation, or mare than $0% of the voling power of the outstanding capital
stock of AEL or other Subsidiary of the Corporation Is disposed of to, or acquired by SVIC or
SVP. "Subsidiary" shall mean, as to the Corporation or eny Subaidiary of the Corporation (each,
& "Person’, as the case may be), any, (i) other carporation more than 50% of whose stock of any
class or clagses having by the terms theroof ordinary voting power to elect & majority of the
dirsctors of such corporation is at the time owned by such Person snd/or ene or more
Subsidiaries of such Person and (1} any partnership, limited Hability company, essociation, jolnt
ventire or ather entity in whish such Person and/or one or morg Subsidiaries of such Ferson has
mors that & 50% equity interest at the time,
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If there ocours & Liquidation Event, then (subject ta the following paragraph (b)) the
halders of shares of Series A Preferred Stack then outstanding shiall be sntitled to receive and be
paid out of the assels of the Corporation legally available for diswibution to stockholdets,
whether ftom capital, surplus, eamings or otherwise, subject to the prior preferences and other
rights of any Senior Stock {as defined below), and before any distribution or payment shall be
made ugon any Junior Stock (s defined below), an amount equal to §10,000.00 per share (the
“Series A Liquidation Preference) (including a proportionate amount of 510,000 per share in the
case of fractional shares of Series A Preferred Stock outstanding); provided, however, that prior
to such distribution, tie Corporation shall first pay to the holders of Senior Stock, if any, any and
all accrued dividends required to be paid to such holders of Senior Stock pursuant o the torms
hercof. If upon a Liquidation Event, tha assets of the Corporation available for distribution to its
stockholders shall be insufficient to pay the Series A Liquidation Preference and the liquidation
preference of any Parity Stock (as defined berein), then the assets of the Corporation remaining
after the payment in fiull of all liguidation preferenccs upon any Senior Stock shall be distribuied
ratably among the holders of Series A Preferred Stock and any Parity Stock, if any. Upon the
payment in full of the Series A Liquidation Preference, and if al} amounts due the holders of
Senior Stock and Parity Stock if any, have, been set apart or paid, the remaining easets of the
Corporation logally availabls for distribution to jis stockholders, if any, shall be distribused
ratably to the holders of the Common Stock and any other Junijor Stock in accordance with the
terms thereof and applicable law. Written notice of any Liquidation Event, stating a payment
date, the amount of the payment and the place where said payment shall be paysble, chall be
delivered in person, mailed by certified or ragistered mail retum receipt requesied, or sent by
telecapicr or telex, not less than 20 days prior to the payment date stated therein to the holdets of
recard of Series A Preferred Stock, such notice to each such holder at its address as shown by the
vrecords of the Corparation, Upon satisfaction in full of the Serles A Liquidation Preference with
respect to any shares of Seriea A Preferred Stock, such shares shall therenpon be nult snd void
and cease to be outstanding and the holders shall deliver their certificates for such shares to the
Corporation upon and gs a condition 1o their reccipt of final payment of the Series A Liguidation
Preference. For purposes of this Designation of Serjes A Convertible Preferred Stock, the tenm
"Senlor Stock" shall mean, with regard to any clase or series of stock, such classas or series of
capial stock of the Corporation that rank senior with regard to lignidution preferences; the lerm
“Junior Stock” shall mean, with regard to any class or series of stock, such other classes or series
of stock that rawk junior with regard to liquidation preferences; and the temm "Parity Stock" shall
mean, with regard ta any class or series of stock, such other claseas or series of stock that sank
equal with regard fo liquidation preferences (and the Corporation ghall net be permitted 1o create
any class or aeries of Parity Stock with respect to the Series A Prefetred Stock without the
appraval of the holdars of a majority of the eutstanding shares of Series A Preferved Stock). For
Purposes hereof, the Serles A Preforred Stack shall rank on liquidation eenior to the Common
Stock and junior to all other or future classes or series of Preferred Stock of the Corporation
unless such other Preferved Stack by it express tarms ranks junior to the Series A Preferred
Stock with respect to liquidation preferences.

(b) Notwithstanding anything to the contrary in the foregoing paragraph (a), if a
Liquidation Event oceurs under clause (iv) or (v) of the forgoing para:raph (=), fhl'n the
‘n
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consummation of such transaclion shall be deemed to constitute o Liguidation Event solely for
the purpose of triggering the Series A Froferred Stock holders' right to teceive an amount equal
to the Series A Liquidation Prefersnce (i.e., the Corporetion shall not be required to comumence
procecdings for its liquidation or dissolution as a result of such transaction, and shall not be
required to make distributions on other classes or serics of stock {whether preferential or not)
unless &n actual liguidation of the Corparation occurs or unless such other distributions are
otherwise fequired under the oxpress terms of such other class or sones of stack). The
Corporation's Jiquidation ar dissolution shall not oceur at any time unless such proceedings are
commenced in accordance with or as required under applicable law,

5, Conversions, (a) If there occurs the closing of en underwritien initial public
offering of the Corporation's cammon stack pursuant to an effective regisiration tatement under
the Securitics Act of 1933, as amended, yielding gross procesds of ot least §15,000,000, @ & per
share price of at least two times the Sthscription Price (sa defined herein) (= "Series A
Conversion Event", then effective upon the date of such Series A Conversion Event, afl of the
then oulstanding shares of Serles A Preferred Stock shall automatically convert, in the sggregate,
without further mct of the Corporation, the holders of Seriss A Prefamed Stock or the
Corporation's ether stockholders, into a number of shares of such class of offered common stack
{the "Conversion Shares") equal to the quotient of (i) 34,000,000 divided by (i) the closing
matket price of such offered stock on the first day of teading as veported by the stock exchange
on which it trades (the "Cloaing Price”). The portion of the Conversion Shares issuable to any
holder of Series A Preferred Stock by reason of such conversian shall equal the percentage of the
Conversion Shares determined by dividing the number of sharsa of Serits A Preferred Stock
ownicd by the holder immediately prior to such conversion by the fotal number of shares of Series
A Preferred Stock ontstanding at the time of the conversion. Holders of shares of Series A
Preferred Stack so converted may deliver to the Corparation at jis princips) office {or such other
office or agency of the Corporation as the Corporation mey designate by notics in writing to such
holders) during its usual business hours, the certificate or certificates for the shares so converted.
As promptly as practicable thereafter, the Corporation shall jssue and deliver to such holder o
certificate or certificates for the number of whole shares of common stock to which such holder
is entitled. Until such time as a holder of shaves of Serfes A Preferred Stock shell susrender his
or its certificates therefor as provided above, such certificates shall be deemed to represent the
shares of common stack to which such holder shell be entitled upon the survender thereof, To the
extent permitted by law, such conversion shail ba deemed to have been effectsd on the date of
the ¢losing of the Series A Conversion Event, and at such time the rights of the holder of such
share or shares of Series A Froferred Stock shall cease, and the petsan or person in whose name
or names any certificate o certificates for shares of common stack shall be issuzble upon such
conversion shall be desmed to have been the holder or holder of record of the shares represented
tharel{y. For purposes hersof, the "Subseription Price” shell mean the initin) cash price per share
at which the Corporation sells shares of the next succeeding series of Preferred Stock hereafier
created by the Corparation.

_ (b! No fractional shares shall bo issued upon conversion of Series A Preferred Stock
and, in lieu of delivering such frctional share, the Corpuration shall psy W the holder

L
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survendering the Series A Preferred Stock for conversion an amount in cagh equal to the product o
~— of the Closing Price multiplied by the applicable fraction of & shate of common stock.

(¢}  Fora period of six months after the date of the ¢losing of the Series A Conversion

Event, no holder of Seriag A Praferrad that is converted into common steck under this Section §

may scil, assign, trahsfer or otherwise dispase of any sharea of common siock received upon

such converaion; provided, however, that this paragraph (c) shall apply to such a halder only if

(i) such holder is a selling shareholder in the offering constituting the Seriss A Conversion Event

- and the holder's receipt of shares upon such conversion is not otherwise exampt from Section

16(b) of the Seowrities Exchange Act of 1934, as amended, and (ii) such holder is & director or

officer of the Corporation who is subject to Section 16 of the Exchange Act at tha time of such

convertion. The certificates for common shares received by a person subject to this paragraph
(<) shall bear a legend svidencing the transfer restrictions herevnder,

6. Waiver, The terms of the Series A Preferved Stock (including augtanding shares)
may be smended, modified or waived with the writtens consent or affirmative vote of the holders
of at least two-thirds of the then outstanding shates of Serica A Preferred Stock and » majority of
the full Board of Directors, and any such action so approved shall be binding on all holders of
Series A Preferred Stock.

SECOND: Adoption of Amendments to Articles af Incorporution

These Articles of Amendment to Ariicles of Incorporation and the amendmenta to the
St - Company's Articles of Incorporation set forth herein were rdopted snd approved by the Company's
Board of Directors on March 2, 2600 pursuant 1o Section 607.0602 of the Florida Business '
Corporation Act and shareholder action was not requirad.

IN WITNEES WHEREOQF, these Adticles of Amendment to Articles of Incorporation have
R;;ur:c;m;g;ad by the undersigned duly anthorized director of the Company as of the 28 day of
y 2000,

GLOBALAXXESS.COM, INC.
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