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ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION
OF

CYBERQUEE;T PARTNERS, INC

Pursuant to the provisions of Section 607.1006, Florida Statutes and Section

1.  The name of the Corporation Is CyberQuest Partners, [ne,

607.0602, Florida Stafufes, this Corporation adopts the following Articles of Amendment
o its Arlicles of Incorporation: -

2. This Corporation's Articles of [ncorporation are hereby amended, as follows:

A, Article V - Capital Stock of this Corporation's Articles of Incorpuoration

is hereby deleted In its entirety, and the following is substituted in fleu thereof:

ARTICLE V - CAPITAL STOCK

5.1  Aythorized Capital. This Corporation is authorlzed to issue twa (2)
classes of stock 10 be designated, respectively, “Common Stock” and
“Preferred Stock”., The total number of shares that this Corporation is
authorized to issue is twelve million (12,000,000), consisting of ten million
(10,000,000) shares of Common Stock having a par value of $0.01 per
' share, and two million {(2,000,000) sharas of Preferred Stock having apar
value of 0.001 per share,

5.2 lssuance of Preferred Stock by Class and in Series. The Preferred
Stock may be issued from time to time in one (1} or more classes and one
(1) or more series within such clarses pursuant to a rasolufion or resalutions
duly adopted by the Board of Directors (authorily to do so being hereby
expressly vasted in the Board of Directors), and such resoiution or
resolutions shall set forth the number of shares comprising each such class
and each series within such class, voting powers, full or limited or none, of
each such class and gach series within a class and the designations.
praferences end relative, participating, optionat or other spectat rights, and
any guallfications, limitations or restrictions thereof, of each such class and
any seties within a class. No class or series within a class of Prefarred Stock
may be issued prior to the Board of Rirectors adopting e resolution or
resolutions providing for Its issuance or before this Corporation filing Articles
of Armendment in accordance with Section 607.0802, F.8. The Board of
Directors is further autharized to fix and determine and to amend and alter
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the designation, rights, preferences, privileges and reatrictions granted ta or
imposed upon any wholly unissued class or series within a class of Preferred
Stock, and within the limits and restrictions stated in any resolution or
" resolufions of the Board of Directars originally fixing the number of shares
constituting any class or series within a ¢lass of Preferred Stock, to increase
or decrease (but not below the number of shares of any such class or series
within such class then outstanding) the number of shares of any such class

or sarles within such class subsequent to the issue of shares of that class or
series within such class,

B. Secllon 5.3.1, Designations and Preferences of Class A Prefarred
Stock is hareby added to Article V, as follows:

5.3 Issygnce of One Million (1.000.000) Shares of Class A Preferrgd
Stogk. Of the Preferred Stock, one million (1,000,000) shares shall be
designated as Clags A Preferred Stock. The designations and preferences
of the Class A Preferred Stack Is as follows:

5.3.1 Designations and Preferences of Clagg A Preferred Stock. The
rights, preferences, privilteges and limitations granted tc and imposed on the
Class A Preferred Stock of this Corporation {the “Class A Stock”), are as set
farth below in this Section 5.3.1.

5.3.1.1 Dividends. Dividends shall be declared and set
aside, out of funds or assets of this Corporation legally available therefor, for
any shares of Class A Stock only upon resclution of the Board of Directors;

a. 'no dividend may be declared or paid on shares
of Cammon Stock or any other security of the Corporation if the net assets
of this Corporation after such event would be insufficient to make the

liquidation payment described in Section 2.3.1.2(a) on shares of Class A
Stock;

b. if the Board of Directors declares a dividend

payable upon shares of Common Stock, the holders of shares of Class A

Stack shall be entitled to dividends per share of Class A Stock as would be

declared payable on tha largest number of whole shares of Cornman Stock

- Into which each share of Class A Stock held by each holder thereof could be

converted, based upon the total number of shares that could be converted

at any one fime by such holder thereof, not upon each share of Class A

Stock that could be converted (as of the record date for the determination of

holders of shares of Cormnmon Stock entitled to raceive such dividend)
pursuant to the provisions of Section 5.3.1.4 hereof,

2
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-

. if the Board of Directors declares a dividend
payable upon securitles of this Corporation, other than Common Stock,
payable in Common Stock or securities of this Corporation convertlble into
or otherwise exchangeable for Common Stock, the holders of shares of
Class A Stock shall be entitled to receive, upon conversion of the Class A
Stock, In addition to the number of shares of Common Stock receivable
thareon, the number of sharaes of such securities distributed in as nearly an
equivalent manner to protect the rights of the holders of Class A Stock
against dilutiory or impairment,

d. if the Board of Directors declares a dividend
payable in shares of this Corporation's capital stock or assets, then those
shares of capital stock or the assets calculated to be payable on shares of
Class A Stock shail not be distributed, but shall instead ba reserved for
lssuance and/or distribution upon conversion of Class A Stock. In the case
of a dividend payable in shares of Common Stocgk, the dividend shall be
considerad the subject of an Extracrdinary Common Stock Event (as defined
In Sectlon §.3.1.4(d}), thus affecting the number of shares of Common Stock
to be received upon the converslon of the Class A Stock; and

e. the foregoing notwithstanding, in na event, so
leng as any Class A Stock shall be outstanding, shall any dividends be paid
or declared or any distribution be made on any other security of the
Corporation, whether In existence on the date hereof or horeafter, unless all
accrued and unpaid dividends and any distributions on Class A Stock,
including the full dividends and any distributions for the current dividend
period, shall have been declared and paid or a surm sufficient for payment
theraof set apart for the holders of Class A Stock.

5312 Liguidation. Dj ion ar Winding Up.

a. Treatment at Liquidation, Disseolution or Winding

Up.

i. In the avent of any liquidation, dissolution
or winding up of this Cocporation, whether voluntary or involuntary, holders
of each share of Class A Stock shall be entitled to be paid before any sums
shall be paid or any assets distributed among the holders of shares of:
(A) Preferred Stock subordinate 1o {1) the Class A Stock and (2) all other
shares of Preferred Stock that shall participate parf passu with the Class A
Siock upon liquidation, or (B) Common Stock; out of the assets of this
Corporation available for distribution to holders of this Corporation's stock of
ali classes, whether such assets are capital, surplus or eamnings, the sum of
$0.85 per shave of Class A Stock (which amount shall ba subject to equitable
adjustment whenever there shall occur after the final closing of the offering

3
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of Class A Stock a stock split, combination, rectassification or other simllar
eventinvolving the Class A Stock). In addition, the holders of Class A Stock
shall, in case of voluntary or involuntary liquidation, dissolution, winding up
of the affairs of the Corporation, be entitled to receiva in full out of tha aissets
of the Corporation, including its capltal, before any amount shall be paid or
distributed among the holders of the Common Stock or any other shares of
Preferred Stock an amount equal to all dividends and distributions, whether
or not deelared, accrued and unpaid thereon to the date of payment of the

amount due pursuant to such liquidation, dissolution or winding up of the
affaire of the Corparation.

i. if the assets of this Corporation are
insufficient to permit payment in full of the preferential amount and any
accrued but unpaid dividend amount to which each holder of shares of Class
A Stock is entitled as provided in this Section 5,3,1.2 and payment in full to
the holders of all cther shares of Preferred Stock that shall participate pari
passu with the Class A Stock upon liquidation, then the entire assets of this
Corporation available for such distribution shall be disiributed ratably among
the holders of shares of Class A Stock and all other shares of Preferred
Stock that shall participate pari passu with the Class A Sinck upon liquidation
according to the respective amounts which would be payabls in respect of
the shares held by them upon such distribution if all amounts payable on or
with respect to said shares were paid in full.

iii. After payment shall have been made in full
to. (A) the holders of shares of Class A Siock and all other shares of
Preforred Stock that ghall participate par passu with the Class A Stock upon
liquidation, and (B) the holders of all other shares of Preferred Stock
(1) subordinate to the Class A Stock and all other shares of Preferred Stock
that shall participate parf passu with the Class A Stock upen liguidation
{2) but prior to the Common $tock upon liquidation; or funds necessary for
such payments shall have been set aside by this Corporation in trust for the
account of the holders of shares of all such Prefarred Stock, so as to be
available for such payments, all remaining assets available for distribution to
stockholders shall be distributed ratably solely among the holders of shares

of Commeon Stock to the exclusion of the holders of shares of such Preferred
Stock.

b. Treatmemnt of Conscolidations, Mergers and Sales
of Assets. '

‘ i A - consolidation or merger of this
Corporation into orwith another Corporation (as a result of which the holders
of more than fifty percent (50%) of the shares of Common Stock receiva.
cash, staek or other property In exchange for thelr shares of such stock) or

4
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a sale, license, lease or conveyance ("sale") of all or substantiaily all of the
assqts !_)f this Corporation shafl not be regarded as a liquidation, dissolution
or winding up of the affairs of this Corporation.

, it. As part of any ¢onsolidation, meiger or
sale of assels referred to in Sestion 5.3.1.2(b)(i). provision shall be made so
that the halders of shares of Class A Stock shall thereafter ba entitled to

- receive upon conversion of the Clasg A Stock, the number of shares of sfock
or ofher securitiss or property to which such holder would have been entitled
if such holder had converted its shares of Class A Stock immediataly prior
to such consolidation, merger cr sale of assets. '

c. Distributions Other Than Cash. Whenever the
distribution provided for in this Section 5.3.1.2 shall be payable in praperty
other than cash, the vaiue of such distribution shall be the fair market value
of such praperty as determined in good faith by the Board of Directors.

5.3.1.3 Voting Power.

& General Rule. Except as required by law and as
provided by Section 5.3.1.3(b}, (I} each holder of shares of Class A Stock
shall be entitled to vote on all matters and shall be entitled to that number of
votes equal to the largest number of whole shares of Common Stock into
which such holder's shares of Class A Stock could be converted under
Section 5.3.1.4 hereof, based upon the total number of shares that could be
converted at any one time by such holder thereof, not upon each share of
Class A Stock that could be converted, at the record date for the
determination of stockholders entitled to vote on such matter or, if no such -
record date is established, at the date such vole is taken or any written
consent of stockholders is solicited, and (li} the holders of all shares,
Preferred and Common, shall vote together as one class on all matter
requiring a vote of stockholders according to the number of votes assigned
to tham by the Certificate of Incorporation.

b. Special Voting Powers. With regard to any vote
in respect of the following matters except as specifically otherwise provided
in Section 5.3.1.3(b)(i). the authorized Class A Stock shail be entitied, in the
aggregate, with relative voting powers among the holders of Class A Stock
apportioned according to their reepective holdings, to cast votes equal fo
fifty-one percent (51%}) of the votes necessary to authorize or take action in
respact of such matter at a meeting at which all shares entitied to vote
thereon were present and voted, with the voting rights of all other classes of
stock (whether preferred or common and whether currently existing or to be
created) being entitled, in the aggregats, to cast votes equal to forty-nine
percent (49%) of the votes necessary to authorize or take action in respect

5
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of such mater at a mesting at which all shares entitled to vote thereon were
present and voted:

4 Dirgctors., Any election of Direclors or
proposal to remove or add a Director, the holders of Clags A Stock will he
entitlted io cast votes equal to sixty-seven percent (67%) of the votes
nacessary to authorize or take such action and the voting rights of all other
classes of stock will be entitled to cast votes equal i thirty-three percent
{33%) of the voles necessary to authorize or take such action:

if. Ameandment of Articles of Incorporation or
Byisws. Any amendment, amendment and restatement, or repeal of the
Avrticles of Incorporation or Bylaws, including any such action which prohibits
the Board of Directors from reconsidering any amendment, amendmant and
restatement or repeal of the Articles of Incorporation, or Bylaws;

fii. Amendment of Designations and
Preferances of Class A Preferred Stock. Any amendment, amendment and
rastatement, or repeal of the Dasighations and Preferences of Class A
Prefarred Stock; and

tv. Sale, Merger, Liguidation and Dissolution,
Recapitalization or issusnce of Common or Preferred Siock of the
Corporation. Any decision relating to the sale (whether assets or securities,
common or preferred stock), merger, liquidation and dissolution,
recapitalizetion, or issuance of Common or Preferred Stock of the
Curporation. )

53.1.4 - Conversion Rights. The holders of shares of
Class A Stock ghall have the foliowing rights with respect to the conversion
‘of shares of Class A Stock into shares of Common Stock:

Coa. Genaral,

i Voluntary Conversion. Any shareof Class
A Stock may, at the option of the halder, be converted at any time into such
number of fully paid and nonassessable shares of Common Siock as are
squal o the product obtained by multiplying the Applicable Class A
Conversion Rate (determined under Section 5.3.1.4(b)) by the number of
sharas of Class A Stock being converted.

. : il. All outstanding shares of Class A Stock
shall also be converted automatically into the number of shares of Common
Stack into which such shares of Class A Stock are convertible pursuant to
Section 5.3.1.4(a)(1) hereof, without any further action of the holders of such

6
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shares and whether or not the certificates representing such shares ars
surrendered to this Corporation or its transter agent for Common Stack, on
the date that holders of a majority of the shares of Clags A Stock then
outstanding deliver to this Corporation their written consent to have their
Class A Stock converted into shares of Common Stock.

b. Applicable Class A Conversion Rate. The
conversion rate in effect at any time {the "Applicable Class A Conversion
Rate") shafl be the quotient obtained by dividing $0.85 by the Applicable
Class A Conversion Value, caleulated as provided in Section §.3.1.4(c).

] c. Appleahls Class A Conversion Value. The
“Applicable Glags A Conhversion Value” In effect from time to time, except as
adjusted in accordance with Section 8.3.1.4(d) shall be $0.85.

d. Adjustments to Appiicable Class A Conversion
Vaive Upon Exiraordinary Cornman Stock Event. Upon the happening of an
Extraordinary Comron Siock Event (as defined betow) after the final cloging
of the offering of Class A Stock, the Applicable Class A Conversion Value
shall, simuitanecusly with the happening of such Extraordinary Common
Stock Event, be adjusted by multiplying the then effective Applicable Class
A Conversion Value by a fraction, the numerator of which shall be the
number of shares of Cormmon Stock ouistanding immediately prior to such
Extraardinary Commeon Btock Event and the denominator of which shall be
the number of shares of Common Stock autstanding immediately after such
Extragrdinary Common Stock Event, and the product s¢ obtained shail
thereafter be the Applicable Class A Conversion Value. The Applicable Glags
A Conversion Valus, as so adjusted, shall be readjusted in the same manner

upon the happening of any successive Extraordinary Common Stock Event
ar Events, '

. “Extraordinary Common Stock Event™ shall mean (i) the issue of
additional shares of Common Stock as a dividend or other distribution on
outstanding stock of this Corporation, {ii} a subdivision of cutstanding shares
of Common Stock into a greater number of shares of Comman Stock, or
(lil) a combination of outstanding shares of Common Stock into a smaller
number of shares of Common Stock.

8. Capital Reorganization or Reclassification. Ifthe
shares of Common Stock issuable upon the conversion of shares of Class
A Stock shall be changed into the ssme or a different number of shares of
any class or classes of stock whether by capital recrganization,
reclaasification or otherwise (other than a subdivision or combination of
shares or stock dividend provided for elsewhere in this Section 5.3.1.4), then
and in each such event the holder of each share of Class A Stock shall have

7
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the right thereafter to convert such shara inta the kind and amount of sharas
of stock and other securites and property receivable upon such
regrganization, reclassification or other change by holders of the number of
shares of Common Stock inte which such share of Class A Stock might have
been converied immediately prior to sUch resrganization, reclassification or
change, all subject to further adjustment as provided haraln.

' f. Certificate as to Adjustments; Notice by
Corporation. In each case of an adjustment or readjustment of the
Applicable Class A Conversion Rate after the final cloging of the offering of
Class A Stock, this Corporation, at its expense, will furnish each holder of
shares of Class A Stock with a certificate, prepared by its President or Chief
Financial Officer, showing such adjustrment or readjustment, and stating in
detail the facts upon which such adjustmeant or readiustment is based.

. Exarcizse of Conversion Frivilega. To exerciseits
conversion privilege, a holder of shares of Class A Stock shall surrender the
certificate or cerlificates representing the shares being converted to this
Corporation at its principal office, and shall give written nofice to this
Corporation at that office that such holder elects to convert such shares,
Such notice shall also state the name or names (with address or addresses)
In which the certificate or cerdificates for shares of Common Stock issuable
upan such conversion shall be issued. The certificate or certificates for
shares of Class A Stock surrendered for conversion shall be accompanied
by proper assignment thereof to this Corporation orin blank. The date when
such written notice is recsived by this Corporation, together with the
certificate or certificates representing the shares of Class A Stock being
converted, shall ba the “Class A Conversion Date”. As promplly as
practicable after the Class A Convarsion Date, this Corporation shall issue
and shall deliver to the holder of shares of Class A Stock being converted,
or to such other person as such holder may request in writing, such
certificata or certificates as it may request for the number of whole shares of
Common Stock issuable upon the conversion of such shares of Class A
Stock ih accordance with the provisions of this Section $.3.1.4, such number
of whole shares shall he based upon the total number of shares being
converted by such helder, not upon each share of Class A Stock being
converted, cash in the amaunt of all accrued and unpaid dividends and
distributions on such shares of Class A Stock, whather or not eamed or
declarad, up to and including the Clasa A Conversion Date, and cash, as
provided In Section 5.3.1.4(h), in respect of any fraction of a share of
Common Stock issuable upon such conversion. Such conversion shall ba
deemed o have been effected immediately prior to the close of business on
the Class A Convarsion Dats, and at such time the rights of the holder as
holder of the converted shares of Class A Stock shall ceass and the person
or persons in whose name or names any cenificate or ceriificatas for shares

8
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of Common Stock shall be issuable upon such conversion shall ba deemed

to have become the helder or holders of record of the shares of Common
Stock represented therehy. :

h. Cash in Lieu of Fracfional Shares. No fractional
shares of Common Stack or scrip representing fractional shares shall be
issued upon the conversion of shares of Class A Stock. Instead of any
fractionai shares of Common Stock which would otherwise be issuable Upon
conversion of shares of Class A Stock, this Corporation shall pay to the
holder of shares of Class A Stock which were converted a cash adjustment
in respect of such fractional shares in an amount equal to the same fraction
of the market price per share of Comumon Stock (as determined in a
reasonable manner prescribed by the Board of Directors) at the close of
business on the Class A Conversion Date. The determination as to whether
or not any fractional shares are. issuable shall be based upcn the total
number of shares of Class A Stock being converted at any one time by any
holder thereof, not upon each share of Class A Stock being converted.

8 Partlial Conversion. Inthe event some but not ail
of the shares of Class A Stock representad by a cerdificate or cerificates
surrendered by a holder are convarted, this Corporation: shall execute and
deliver to the holder or to such other parscn as the holder ray request in
writing, at the expense of this Corporation, a new certificate representing the
number of shares of Class A Stock which were not converted.

i Raservation of Common Stock. This Corporation
shall at all times reserve and keep available out of its authorized but
unissusd ghares of Common Stock, solely for the purpose of effecting the
conversion of the shares of Class A Stock, such number of its shares of
Caommon Stock as shall from time to time be sufficient to effact the
conversion of sl outstanding shares of Class A Stock, and if at any time the
number of authorized but unissuad shares of Comimon Stock shall not be
sufficient to effect the conversion of all then cutstanding shares of Class A
Stack, this Corporation shall iake such corporate action as may be
naecessary to increase its authorized but unissued shares of Common Stock
to such number of shares as shall be sufficient for such purpose.

8315 Redemption. The Class A Stock shall not be
redeemable by this Corparation.

53.1.6 MNotice. The holders of Class A Stock will be
entitled to receive a notice at least twenty days prior to the date specified
therein indicating {a) the record data for the purpose of determining the
holders of any class of securities entitled to receive any dividends or ather
distribution, (b) the date on which any reorganization of this Corporation ar

9
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reclassiication of its capital stack is expecied ta become offective, or (¢) the
date any of the matters set forth in Section 5.3.1.3(b) are to be voted on by
the Shareholders of the Corporation.

5.3.1.7 Brotective Provision. No class of stock, whether
cornmon or preferred, shall be created, and no amendment to, amendment
and restatement of, of repeal of the Articles of Incorporation, Bylaws, these
Designations and Prefsrences of Class A Stock, or thse resclutions of the
Board of Directors and the Shareholders authoﬁzing, approving and
establighing the Class A Stock shall be p2ssed without the consent of the
holders of 2 mgjority of the outstanding shares of Class A Stock.

5.3.1.8 Integration with Aricles of Incorporation. This
Designation of Class A Preferred Stock has been adopted pursuant o and

is an integrai par of this Corporation’s Articlas of 1ncorporatmn Capitalized
terms not defined herein shall have the meaning given them elsewhere in ihe
articles of Incorporation of this Corporation.

cC. Article X - Amendment is hareby deleted in its enhrety. and tha
following is substituted in lieu thereof:

ARTICLE X - AMENDMENT

Subject to any reservation established in any resclution of the Board
of Directors creating a Preferred Stock by class o series, this Corporation
reserves the right to amend or repeal any of the provisions contained in
these Articles of incorporation in any manner now or hereafter permitted by
lhe applicable corporate law, and the rights of the Sharehoiders of this
Corporation are granted subject to this reservation.

3. Thesa Artigles of Amendment to Articles of Incorporation were duly adopted
a5 of November & “*— 2000.

4. These Artictes of Amendment to Articles of Incomaration were approved by
the Shareholders. The number of votes cast for the Articles of Amendment to Adicles of
Incorparation were sufficient for approval.

INWITNESS WHEREOF, the underslgned Officer of this COrporation has executed
these Articles of Amendment to Articles of Incarporation as of November %—2&00.

CyberQuest P , e,
) /-_—__-.""\

é
ﬂray,?;?

By,

FIWSERSBPOCLIENTRGICRAYNCYBER QST PRTARTICLES,
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