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Katherine Harris
Sanﬂkuyofsﬁﬁa

January 22, 2002

CYBERARDS, INC.

3350 NW BOCA RATON BLUD. (NW 2ND AVE)
SUITE A-44

BOCA RATON, FL 33431

SUBJECT: CYBERADS, INC.
REF: POO0OOO37324

We racelved your electronically transmitted document. Howevey, the
document has not been filed. Plerse make the follawing corrections and
refax the complete document, including the electronic filing cover sheet.

If the document was approved by a majority vote of the shareholders, it
should also contain a statement that the nunber of votes cast by the
shareholders was sufficient for appraval.

Please return your document, along with & copy of this letter, within €0
days or yeouw Elling will be considered abandaoned.

If you have any guestions concerning the filing of your document, please
call (850) Z245-6880.

Karan Gibson FRX nud. §: EG2000019604
Corporate Specialist Letter Number: 302A00003106

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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ARTICLES OF AMENDMENT '*?g(%, P, e e

TO THE ARTICLES OF INCORPORATION R T AN @

OF %ﬁ P B,
CYBERADS, INC. o Y

@j? on o
Pursuant to Section 607.1006 of the Business Corporation A¢t of the State of Florida, the ,p'?’,?\;
undersigned, being the President of CYBERADS, INC., a corporation organized and existing under {%, '

and by virue of the Business Corporation Act of the State of Florida ("Corporation”), bearing
document namber POO000037324, does hereby certify:

FIRST: The Arricles of Incorporation provide for awthorization of Five million
(5,000,000) shares of Preferrad Stock with a par value of $.001 per share, issuable from time 1o time.

SECOND:  Anicle V of the Corporation’s Axticles of Incorperation shall be amended to
include the following designation:

Series A Convertible Preferred Stock

The Board of Directors of the Corporarion desires, pursuant to its authority as aforesaid, 1o
determine and fix the mights, preferences, privileges and restrictions relating to a ¢class of sad
Preferred Stock 1o be designared as follows:

1. Designati Amounts. The designation of this series, which consists of Six
Hundred Twenry-Five Thousand {625,000) shares of Preferred Stock, is the Series A Convertible
Preferred Stock (the "Series A Convertible Preferred Stock”™) and the stated value shall be 31.00 per
share (the "Stated Valua").

2. Dividends. No dividend or other distriburion shall be made 1o the holders of
Commeon Stock ("Common Stock™), of the Corporarion until such time as dividends or other
disributions equal to dividends proposed to be paid on the Common Stock shall have been paid 10,
or funds necessary for such paymenr shall have been set aside by the Corporation in trust 1o be
available for such payment to, the holders of all Preferred Stock series, unless designated otherwise.
All series of Preferred Stock shall share equally the amount of dividends based on the number of
shares.

BRIAN a. FEARLMAN, ESQ. FLA BAR #0157023
Arlas Peariman, P.A.

350 East Lus Olas Bonlevard, Suite 1700

Fort Landerdale, Florida 33301

Phkone No.: (954) 763-1200

HO2000015604 6
£425-0100 241350.1



JAN-23-2002 10:1TAM FROM- : T-581 P.004/008 F-TeB

H02000019804 6

3. Liquidarion Rights. Tn the event of any liquidarion, dissolution or winding up of the
Corporation, whether voluntary or involuntary, before any distriburion may be made with respect to
the Common Stock, holders of each share of all Preferred Stock shall be entitled 1o be paid ont of
the assets of the Corporarion available for distribution to holders of the Corporation’s capital stack
of zfl classes, whether such assefs are capiral, surpius, or capital earnings, an amount equal to the
holder’s pro rata share of Preferred Stock investment. Holders of all Preferred Stock shall share
equally based on the amount of investment (the "Liquidation Amount”), unless designated otherwise.
All Preferred Stock series shall be subject 1o equitable adjustment whenever there shall cceur astock
split, combination, reclassification or othér similar event involving the any series of Preferred Stock.

If the assers of the Corporation available for distribution 1o its shareholders shall be
insufficient to pay the holders of Preferred Stock the full amount of the Liquidation Amountto which
they shall be entitled, such Preferred Stock holders shall share equally based on the amounr of their
invescnent.

After the payment of the Liguidarion Amount shall have been made in full ro the
holders of Praferred Stock or funds necessary for such payment shall have heen set aside by the
Corperation in trust for the account of holders of Preferred Stock sa as 10 be available for such
payments. The holders of the Preferred Stock shall be entitled to no further participation in the
disribution of the assets of the Corporation, and the remaining assers of the Corporation legally
available for dismribution to its shareholders shall be distributed among the holders of other classes
of securities of the Corporation in accordance with their respecrive 12rms.

The Liquidation Amouni shall in all events be paid in cash. Whenever a distribution
provided for in this Section 3 is payable in property other than cash, the: value of such distribution
shall be the fair marker value of such property as determined in good faith by the Corporation’s
Board of Directors.

4. Voting Rights. The Holders of Series A Convertible Preferred Stock shall be enitled
to eighr (8) votes for each share of Series A Convertible Preferred Stock held.

5. Conversion Rights. The holders of the Series A Converrible Preferred Srock shalt
have the following rights with respect 1o the conversion of the Series A Convertible Preferred Stock
imto shares of Common Stock:

A, Geperal. Subject vo and in compliance with the provisions of this S8ecton 5,
any share of the Series A Convertible Preferred Siock may, ar the option of the holder, be converted
at any time into fully paid and non-assessable shares of Common Stock. The number of shares of
Common Srock to which a holder of Series A Convertible Preferred Stock shall be initially entitled
to receive upon conversion shall be equal 1o four shares of Common Stack for each share of Series
A Convertible Preferred Stock (the "Conversion Ratio™). From time to time the Conversion Raric
may be adjusted as provided herein and the number of shares of Common Steck to which a hoider
of Serdes A Convertible Preferred Stock shall be entried to receive shall also be adjusied by

HO200001%604 &
EEAS-0100 341850.3 2
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multiplying the adjusied Conversion Rario by the number of shazes of Series A Convertible Preferred
Srock held by such holder prior to the evant which gave rise to the adjusunent of the Conversion
Ratio.

B. Adjustments 1o Applicable Conversion Ratio. In the event the Corporarion
shall (i) make or issue a dividend or other distribution payable in Corameon Stock; (ii) subdivide
ourstanding shares of Common Stock into a larger number of shares; or (iii) combine outstanding
shares of Common Stock into a smaller number of shares, the Conversion Ratio shall be adjusted
by multiplying the existing Conversion Ratio by a fraction:

(x)  the numerator of which shall be the number of shares of Common
Stock outstanding immediarely after the issnance of such addirional shares of Coramon Siock; and

¥ the denominaror of which shall be the nuinber of shares of Common
Stock outstanding immediately prior to the issnance of such additional shares of Common Stock.

C. Capital Reorsanization or Reclassification. Jf the Common Stack issuable
upon the conversion of the Series A Convertible Preferred Stock shall be changed into the same or
different puraber of shares of any class or classes of srock, whether by capital reorganizaton,
reclassification or otherwise {other than a subdivision or combination of shares or stock dividend
provided fer elsewhere in this Section 5). In each such event, the holder of each share of Series A
Convertible Preferred Stock shail have the right thereafter to convest such share into the kind and
armount of shares of stiock and other securities and property receivable upon such capital
reorganization, reclassification or other change by holders of the number of shares of Common Stock
into which such shares of Series A Converntible Preferred Stock might have been converted
mmmediarely prior to such ¢apiral reorganizarion, reclassification or other change.

D. Cerniificate_as o Adjustments; Notice by Corpgration. In each case of an
adjustment or readjustment of the Conversion Ratio, the Corporation at ils expense will fumish each
holder of Series A Convertible Preferred Stock with a certificate, executed by the president and chief
financial officer (or in the absence of a person designated as the chief financial officer, by the
treasurer) showing such adjustment or readjustment, and staring in detail the facts npon which such
adjustment or readjusiment is based.

E. Bxercige of Conversion Privilese. To exercise its conversion privilege, 2
holder of Series A Convemnible Preferred Stock shall surrender the: cemificate or certificates
representing the shares being converted to the Corporatien at its principal office, and shall give
written norice to the Corporation at that office that such holder elects 1o convert such shares. Such
notice shall also stare the name or names (with address or addresses) in which the certificate or
certificates for shares of Common Stock issuable aponr such conversion shall be issned. The
cerrificate or certificates for shares of Series A Convertible Preferred Stock surrendered conversion
shall be accompanied by proper assignment thereof 1o the Corporation or in blank. The date when
such written notice is received by the Corporation, together with the centificate or certificates

E02000018604 €
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representing the shares of Series A Converrible Preferred Stock being converted, shall be the
"Conversion Date.” As prompily as practicable afier the Conversion Date, the Corporation shall issue
and shall deliver to the holder of the shares of Series A Convertible Preferred Stock being converied
ar on its written order, such certificate or certificates as it may request for the number of whale
shares of Common Stock issuable upon the conversion of such shares of Series A Convertible
Preferred Stock in accordance with the provision of this Section 3, and cash, as provided in Section
5(F), in tespect of any fraction of a share of Common Ssock issuable upon such conversion. Such
conversion shall be deemed to have been effected immediarely prior to the close of business on the
Conversion Date, and at such rime the rights of the holder as holder of the converted shares of Series
A Convertible Preferred Stock shall cease and the person ¢r parsons in whose name or names any
certificate or cermificates for shares of Commen Stock shall be issuable upon such conversion shall
be deemed to have become the holder or holders of record of the shares of Common Stock
represented thereby. The Corporation shall pay any taxes payable with respect ro the issuance of
Commen Stock upon conversion of the Series A Convertible Preferred Stock, other than any iaxes
payable with respect 10 income by the holders thereof.

F. Cash in Ijen of Fractional Shares. The Corporatien may, if it so elects, issue
fractional shares of Common Stock or scrip representing fractional shares upon the conversion of
shares of Series A Converrible Preferred Stock. If the Corporation does not ¢lect to issus fractional
shares, the Corporation shall pay to the holder of the shares of Series A Convertible Preferved Stock
which were converted a cash adjustment in respect of such fracrional shares in an amount equal to
the same fraction of the market price per share of the Common Stock (as determiined in a reasonable
manner prescribed by the Board of Directors) at the close of business on. the Conversion Date. The
determinarion as to whether or nat any fractional shares are issuable shall be based upon the total
numtber of shares of Series A Convertible Preferred Stock being converted at any one time by any
holder thereof, not upon each share of Series A Convertible Preferred Stock being converted.

G. Partial Conversion. It the event some but not all of the shares of Series A
Convertible Preferred Stock represented by a certificate or certificates surrendered by a holder are
converted, the Corporation shall execute and deliver to or on the order of the holder, ar the expense
of the Corporation, 4 new certificate representing the number of shares of Series A Preferred which
were not converted.

H. Reservation of Common Stack. The Corporation shall atall times reserve and
keep available ont of its aurhorized bur unissued shares of Common Steck, solely for the purpose
of effecting the conversion of the shares of the Series A Convertible Preferred Stock, such number
of its shares of Common Stock as shall from time to time be sufficien to effect the conversion of
a1 ourstanding shares of the Series A Convertible Preferred Stock, and if at any time the number of
anthorized bat unissued shares of Common Stock shall not be sufficient to effect the conversion of
a1l then outstanding shares of the Series A Convertible Preferred Stock, the Corporarion shall rake
such corparate action 28 may be necessary to increase its authorized bur unissued shares of Common
Stock to such number of shares a3 shall be suffficient for such purpose,

H0200001%604 &
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6. Redemption Rights.

(@) Oniional Redemprion. This Corporation shall have the right, bur not the
obligation, to purchase and redeem all, or any portion, of the then outstanding Series A
Preferred Shares at a price of $1.00 per Series A Preferzed Share.

()  Notice of Redemption. Except as otherwise provided herein, the Corporation
shall mail written notice of each redenaption of any Series A Preferred Shares to each record
holder thereof not more than 60 nor less than 30 days prior to the date on fixed for
redemption (the “Redemption Date™). Such notice shall include the date forredemption and
the number of Series A Preferred Shares held by such holder to be redeemed.

(¢}  Methed of Pavment of Redemption Price. This Corporation shall complere
the redemprion of any Series A Preferred Shares by mailing to the registered holders thereof,
on the Redempiion Date, an amount in cash owt of moneys legally available therefor
sufficient to redeem the Series A Preferred Shares held by each such holder, ar the
Redemption Price, upon surrender by such holders of the certificares evidencing the shares
being redeemed, which certificates shall be properly endorsed in blank. Tn case fewer than
the total riumber of Seyies A Preferred Shares represented by any cemificare are 1o be
redeemed, a new certificate representing the number of unreceemed Series A Preferred
Shares shall be issued 1o the holder thereof withont cast to such holder within five (3)
business days after surrender of the cemificare representing the redeemed Series A Preferred
Shares. All rights with respect to such Series A Preferved Shares called for redemption shall
cease and terminate on the Redemption Dare, sxcept only the right of the holdess 1o receive
the Redemprion Price without interest upon suyrender of their cervificares therefor. All Series
A Preferred Shares which are in any manner redecmed or acquined by this Corporation shall
be retired and canceled and none of such shares shall be retssued.

¥f the funds of the Corporation legally available for redemption of Series A Preferred
Shares on any applicable Redemption Date are insufficient ro redeem the toval number of
Series A Preferred Shares called for redemption, those fiznds which are legally available shall
be used to redeem the maximum possible number of Series A Preferred Shares called for
redemption pro rara among the holders of the Series A Preferred Shares. At any rime after
such redemption that additional funds of the Corporation become legally available for the
redemprion of Series A Preferred Shares, such funds shall immiediarely be used ro redeem
any Sexies A Preferred Shares thererofore called for redemption pro rata among the holders
of the Series A Preferred Shares.

(dy  Conversion Prior 1o Redemprion. Upon the giving of a written notice from
this Corporation of a redempricn, and prior to the date fixed by such natice for redemption

of the Series A Preferred Shares, a holder of Series A Preferred Shares may elect to convert,
prior to redemption, in accordance with this Section, all or 2 part of the number of Series A
Preferred Shares fixed by the notice for redemprion from such holder. In such event, the

HO2000019604 6
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number of Series A Preferred Shares to be redeemed from such holder shall be reduced by
the number of shares that the holder of such Series A Preferred Shares shall have elected to
convert prior ta redemption.

7. Consglidation, Merger, Exchange, etc. In case the Corporarion shall enter into any
consolidation, wmerger, combination, stamtory share exchange or other mansaction in which the
Common Shares are exchanged for or changed into other stock or securides, money and/or any other
property, then in any such case the Series A Conventible Preferred Srack shall at the same ume be
similarly exchanged or changed into preferred shares of the surviving eatity providing the holders
of such preferred shares with (1o the extent possible) the same relative rights and preferences as the
Series A Convertible Preferred Stock.

8. Reissnance of Cemificates. No share or shares of Series A Convertible Preferred
Stock acquired by the Carporation by reason of redemption, purchase, conversion or otherwise shatl
be reissned, and all such shares shall be cancelled, retived and eliminared from the shares, which the
Corperarion shall be authorized to issne. The Corporarion may from time to time take such
appropriate corporate action as may be necessary to reduce the authorized number of shares of the
Series A Comvertible Preferred Stock accordingly.

9. Desisnarions of Additionat Series. The Board of Directars of the Corperation shall
have the right to designate other shares of Preferred Stock having dividend, liquidation, or other
preferences equal to, subsequent 10 or prior to the rights of holders of the Series A Convernible
Preferred Stock. Such preferences shall be determined in the resolutions creating such subsequent
series.

10. VNotet angea the Terms of Series A Converrible Prefeyred Stock. The affirmarive
vote at a meeting duly called for such purpose or the written conseni without 2 meeting, of the
holders of not less than fifty percent (50%) of the then outstanding Series A Convertible Preferred
Srock, shall be required for any changs to these Arricles of Amendment or the Corporation’s Articles
of Incorporation which would amend, alter, change or repeal any of the powers, designations,
preferences and rights of the Series A Convertible Preferred Stock.

12.  LostorStolen Certificates. Upen receipr by the Corporation of evidence satisfactory
to the Corporation of the loss, theft, destruction or mutilation of any Series A Convertible Preferred
Stock Certificates, and, in the case of loss, theft or destruction, of any indemnification undertaking
by the holder to the Corporation and, in the case of mutilation, upoen swrrender and cancellation of
the Series A Convertible Preferred Stock Certificare(s), the Corporation shall execute and deliver
new preferred stock certificate(s) of like tenor and dare; provided, however, the Corporarion shall
nor be obligated 10 re-issue preferred stock certificares if the holder contzmporaneously requests the
Corporation o convert such Serjes A Convertible Preferred Stock into Common Stock in which case
such Series A Convertible Preferred Stock shall be converted pursuant to the rerms of the Arvicles
of Amendment and a preferred stock certificate shall only be issued if required pursuant to the rerrs
hereof,

HQ2000019604 6
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13.  Remedies, Charactetizarions, Other Oblisations. Breaches and mjunerive Relief. The
remedies provided in thése Articles of Amendment shall be curaularive and in addition to all other
remedies available under these Articles of Amendment, at law or in equity {incluching a decvee of
specific performance and/or other injunctive relief), no remedy contained herein shall be deemed 2
waiver of compliance with the provisions giving rise to such remedy and nothing herein shall limir
ahiolder’s right to pursue acrual damages for any failure by the Corporation 1o comply with the terms
of these Articles of Amendment. The Corporarion covenants to each holder of Series A Convertible
Preferred Stock that there shall be no characterization concerning this instroment other than as
expressly provided herein. Amounts set forth or provided for herein with respect [0 payments,
conversion and the like (and the computation thereof) shall be the amoums to be received by the
holder thereof and shall not, except as expressly provided herein, be subject to any other obligation
of the Corporation {or the performance thereof). ‘

14.  Specific Shall Not Limit General; Construetion, No spegific provision contained in
these Articles of Amendment shall limit or modify any more general provision contained herein.
These Articles of Amendment shall be deemed to be joindy drafted by the Corporaticn and
Buyers and shall not be construed against any person as the drafter hereof. .

15. [Pailore or Indulgence Not Waiver. No failure or delay on the part of 2 holder of
Series A Conventible Preferred Stock in the exercise of any power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or
privilege preclude other or fixrther exexcise thereof or of any other right, power or privilege.

THIRD: The foregeing amendment was adopted pursuant o wrilten consent of the board
of directors the Corporation and a majority of the shareholders of the corporation, dated Yanuary 22,
2002, in accordance with Sections 607.0821 and 607.0704 of the Florida Business Corporation Act.
Therefore, the number of votes cast for the Amendment to the Corporation’s Articles of
Incorporation was sufficient for approval.

N WITNESS WHEREOQF, the undersigned, being the President of this Corporation, has
executed these Articles of Amendment as of January 22, 2002

CYRERADS, INC.

Robert B. Kline, President

B02000019604 6
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