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Articles of Amendment to
the Articies of Incorporation
of
TradeDirect USA, Inc,

CERTIFICATE OF DESIGNATION OF
SERIES A SENIOR SERIES A PREFERRED STOCK
SETTING FORTH THE POWERS, 'REFERENCES,
RIGHTS, QUALIFICATIONS, LIMITATIONS AND
RESTRICTIONS OF SUCH SERIES OF PREFERRED STOCK.

Pursuant to Sections 607.1001 and 607.1002 of the Florida Business Corporation
Act, TradeDirect USA, Inc., a Florida corporation (the “Company™), does hereby certify that:

Pursuant 1 the avihority conferred upon the Board of Direetors of the Company
by the Certificate of Incorporation of the Company, the Board of Directors of the Company on
January 8, 2001 adopted the following resolutivn crealing a serjes of prefemed stock designated
as Series A Senjor Preferred Stock, and such resolution has not been modified and is in full foree
and effect on the date hereof:

RESOLVED that, pursuant to the authority vested in the Board of Directors of
the Company in accordance with the provisions of the Certificate of Incorporation, a series of the
class of authorized preferred stock, of the Company is hereby created and that the designation and
number of shares thereof and the voting powers, preferences and relative, participating, optional
and other special rights of the shares of such serdes. and the qualifications. limitations and
restrictions thereof are as follows:

i. Series A Preferred Stock. A seriss of the Preferred Stock,
designated the Series A Redeemable Preferred Stock (herein the “Series A
Preferred Stock™), is hereby established. The agpregate number of shares of the
Scrics A Preferred Stock shall be 250 and the stated volue of such stock shall be
One Thousand Dollars ($1,000) per share; provided, that upan redemption,
repurchase, or other reacquisition of shares of the Series A Preferred Stock, the
number of shares of such Series A Preferred Stock and the nurgber of shares of
authorized Preferred Stock shall automatically be reduced by such number of
shares that have been redeemed, repurchased or reacquired. The preferences,
powers, rights and privileges and the qualilications, limitations and restrictions
of the Scries A Preferred Stack are as follows:

2 Dividend Rights. The holders of the Series A Preferred Stock
shall not be entitled to receive any dividends cxcept, if, when and as declared by
the Board of Directors of the Corporation.

3. Liquidation Rights, In the cvent of the liquidation, dissolution
or winding up of the Corparation, whether valuntary ar involuntary, the holders
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paid out of the assets of the Corporation available for distribution to its
shareholders, before any payment or declaration and setiing apart for payment
of any smount shall be rade in respeet of the Corporation’®s junior stock, an
amount equal {o One Thousand Dollars ($1,000) per share, plus all accrued and
unpaid dividends, if any. If the assets of the Corporation available for
distribution to its stockholders shall be Insufficient to pay ku full all amounts
which the holders of the Series A Preferred Stock are entitled, the mmount
available for distribution shall be shared pro rata by the holders of such serics.
For the purpeses of this section, the sale, wransfer or lease of all or substantially
all its assets shall consiitute and be deemed a liquidation, dissolution, or
winding up of the Corporation.

4. Voting Rights. In addition to any other vote or consent
required by the laws of the State of Florida, the Corporation will not, without
the alfimmative votes or wrillen consent of the holders of at least sixty six and
two-thirds percent (66 2/3%) of the outstanding shares of Series A Preferred
Stock (with each share of Series A Preferred Stock heing exntitled © one vote):

(a) In any manner, including by amendment of its Articles
of Incorporation or By-laws, alter or change the powers, righis, preferenccs or
privileges or the qualifications, limitations or restrictions of the Series A
Preferred Stock: or

()] Increase or decrease the aggrepate mumber of
authorized shares of Series A Preferred Stock; effect an exchange or
reclassification or create a rigiil of exchange, or all or part of the shares of Nerics
A Preferred Slock into shares of amother class, effect an exchange or
reclassification or creale a right of exchange, of all or part of the shares of
angifier class or series into the shares of Series A Preferred Stock, chanpe the
shares of all or part of the Series A Preferred Stock into a different number of
ghares of Series A Preferred Stock.

5. Redemption.
{a) Redemption at Corporation’s Option.

¢)) At any time after the date of the issuance of the
Series A Preferred Stock, the Corporation shall have the bght and option, o
redeem or repurchase all or any portion of the shares of Serics A Preferred
Stock upon paymoent in cash to the helders of the shares in an amount eyual 1o
all acerued and unpaid dividends, if any, and the sutn of One Thousand Dollars
{($1,000) per share.

Prior to redceming or repurchasing the Scries A
Preferred Stock, the Corporation shall give at least thirty (30) days but no more
thag ninety (90) days prior wrillen notice to the holders of the Series A
Preferred Stock specifying the Corporation’s intent to redeem or repurchase
such shares.
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{b) Upon receipt of a written notice from. the Corporation
(hat it plans to redeem or repurchase the Series A Preferred Stock, 8 holder of
Series A Preferred Stock shall, on or before the date of redemption, deliver to
the Corporation during regular business hours, at the principal office of the
Corporation, the certificate or ¢erlificates for the Series A Preforred Stock to bo
redeemed or repurchased, duly endorsed or assigned in blank or to the
Corporation (if required by it). If the notice of redemption shall have been duly
given, on or bofors the date of redemplion, (he [unds necessary for such
redemiption shall be deposited by the Corporation with a bank or trust company
designated by the Board of Direclors in trust for the benefit of the holders of the
Serics A Preferred Stock so called for redemption. On the date of redemption,
the Corporation shall issuc and deliver to each holder of shares to be redeemed
or repurchased, or upon the order of such holders, a check in respect 10 the
aggregate price of the shares so redecmed or repurchased. The Carporation
shall not be obligated to deliver a check to any holder of Serics A Preferred
Stock who fails to deliver such holder’s certificate(s) for such stock, duly
endorsed (or an executed affidavit of lost stock certificate}, provided that from:
and after the date set for redemption, providing that the Corporation has
deposited funds necessary for redemption with a bank or trust company as
hereinbefore provided, such shares of Series A Preferred Stock shall be deemed
to have been redeemed and the sole righl of any holder thercof shall be to
receive a check in payment therefor upon tender of such holder’s certificate(s)
duly endorsed (or lost stock affidavits).

The foregoing was awthorizemd by the cniire Board of Directors and the
Sharcholders of the Corporation by written. consent effective January 8, 2001 and the number of
votes cast by the Directors and Sharcholders was sufficient for approval.

IN WITNESS WHEREQT, TradeDirect USA, Inc, through its designated officer
has caused this Cestificate to be duly cxecuted in its corporale name as of Januaty 8, 2001.
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STATE OF FL.ORIDA )
COUNTY OF ORANGE)

On this 8th day of January, 2001, before me, a Notary Public iy and for (he Sate and County
aforesaid, personally appeared E. N1cholas Davis, 11I, who cither isTnown to me personallpor
who supplied ____as 1dml,1.ﬁcatmn acknowledged to the fact that he is
the Director of TRADEDIRECT UBA, INC. and that he executed as said director the foregoing
Articles of Amendment of said Co:-poratmn as his act and deed and as the act and decd of said
corporation.

WITNESS my hand and seal of office on the date and year first aforesaid.

el ol o
@'me qk)auc _

Notary Public Commission expires:

[notarinl seal] o, vennifors Luumis
*@* Ry Commigyion CQI32074
"‘4’,,,\."" Expiras Agril 30 2004
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