f2

Florida Department of State
Division of Corporations
Public Access System

Katherine Harris, Secretary of State

—

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((E02000100694 7))

Note: DO NOT bit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
To:

Division of Corporations :
Fax Number 3 (850)205-0380
From:

Bccount Name

. KIPWIS TESCHER LIFPPMAN & VALINSKY ,2%-3 p?;- =
Account Number : 072164000330 . B : - r‘g% CIE e
Phone 1 (954)467-1964 Tm = ks
Fax Number : (9B4)467~-2264 E;E; o P
U}:ﬁ 3 ) %
@ thie ,
o - mT = -
Q ‘.’..'.. o= [l 1 -7 -
1l 2 o o
-~ - T D
- = g = ' Sm
iU . '
%’3 ~ B BASIC AMENDMENT
= 2 : - e
uw oz 2 S TN - - -
= =B - INTERCALLNET, INC.
o =
= : -
Certificate of Status
Certified Copy .
Ege Count 7
Estimated Charge : $43.75 ] 9; [ m
900/-[00 N _.e.‘...a...‘l'-‘l“ufar-ﬁnfﬁle'ﬁ]cﬂvr.exe

8E:

LT 30/772/5@ -
\
|
!



B4/24/2001 15:88 9543153285 INTERCALLNET PAGE B3/A87

ARTICLES OF AMENDMENT TO (((’HOZOO‘Q'}.DOEQ& s DI

ARTICLES OF INCORPORATION o S Ty
- © OF T 2 =
INTERCALLNET. INC. T D
a Florida Corporation | 1{%{; Z u; 3 ::ﬂ

ey 2
‘ “‘—-f‘,j :1 ? @
. oL
The undersigned, George Pacinelli, President, does hereby certify that: % iy ‘f’p

G) He is the duly-elected President of Intercalinet, Inc., & Florida corporation {1
"Corporation”);

{fi) Pursuant to euthority given by the Corporation’s Articles of Incorporation, the
Board of Dircetors of this Corporation has duly adopted the following recitals and resolutions on
April 18,2002, which recitals and resolutions do ot require shereholder approval.

WHEREAS, the Articles of Incorporation of the Corporation, as smended, !
provide for a class of shares lenowit as Preferred Stock, $.000) par velue per share, issuable from
time to time; and

WHEREAS, the Board of Dircctors of the Corporation is authorized to determine
or alter the rights, prefersnces, privileges and resirictions granted to or imposed upon any wholly
unissued Preferred Stock, to fix the number of shares constititing any such series and fo
determine the designation thereof, or any of them; and

WHEREAS, the Corporation has previously issued a series of said Preferred
Stock desigpated “Saties A Convertible Preferred Stock™ totaling 1,500,000,

WHERTEAS, tb_e__Board of Directors of the Corporation desires, purstant to its
authority, to determine and fix the rights, preferences, privileges and restrictions relating to an
additional series of said Preferred Stock to be designated “Series B, Convertible Preforred Stock”
totating 500,000 shares (the "Series B Convertible Preferred Stock™;

NOW. THEREFORE, BE 1T RESCLVED, that the Board of Dircetors of the

Corporation hereby fixes and determines the designation of the numbsy of shares constituting,
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and the rights, preferences. privileges and restrictions ‘relating to, the Secries B Converjbie

Prefarred Stock: as follows:

1. m and Number of Shares. A total of 500,000 share': of the
Corporation’s Preferred Stock shall be designated as “Serics B Convertible Preferred Stock.” As

nsed bersin, the tcrm “Proferred Stock™ used withoul refarence to the Series B Convertible .

Preferred Stock means the shares of Series B Convertible Preferred Stock and the shares of series
of mrthorized Preferred Stock of the Corpotation issucd and designated from tme to time by a
sesolution or resolutions of the Board of Ditectors, shars for share alike and ‘withuut distinction
ag to class or series, cxcept as otherwise expressly providcﬁ for herein or as the context otherwise
requires. '

2 Dividends The holders of hares of the Series B Comvertible Preferred Stock
shall not be cntitled to receive dividends. -

3. Li

idation Diszoluticn

[restment at Sale, Li g};_iggggn, lesoiuhnh ot W’mdmg n. In the event

of any iiquidation, dissohztion or winding up of thé Corporation, whether voluntary or
involyntary, before any disiribution or payment is made tc amy holders of any shares of Common
Stock or any other class or seties of capital stock of the Corporaﬁon designated to be junior to
the Series B Convertible Preferred Stock, and subject to tbe liquidation nghts and prsferences of
the Corporation’s Sexies A Convertible Preferred Stock;whmh is semior in all respect w0 the
Series B Convertible Preforred Stock; and any other class‘or series of preferred stock designated
to be on 2 patity mth, fhe Seties B Convertible Preferred $tock the holders of shares of Series B
Convertibie Preferred Stock shall be entifled to be pa.ld! out of the asscts of the Corporation
available for distribution 1o hiolders of the Corporation’s: capxtal stock whether such assets are
capital, surpius or earnings to the extent applicable after distribution is made to the bolders of the

Series A Convertible Preferred Stock, sn amount equal to $1.50 per share of Series B
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Convertible Prefnr;cd Stock (which amount shall be subject to equitable adjustment whenever
there shell occur a stock dividend, stock split, combination, reorganization. recapitalizagion.
reclassification or other similar event involving the Scrics B Converﬁﬁlc Preferred Stock (“Series
B Liguidation Valué“)}. After payment bas been made first to the holders of the Series A
Convertible Praferred stack, and then to the Series B Convertible Preferred Stock, and any seties
of preferred stock designated to be on a parity with the Series B Convertible Preferred Stock of

the fuli ligquidation prefercnce to which such holders shall be entitled as aforesaid, the remaining
sssets shall be distributed among the holders of common stock an a pro-rata basis.

{t) Insufficient Funds. If upon such liquidation, dissolution or winding up the
assets or surplus funds of the Corporation to be distributed to the holders of sbares of the Scries
A Convertible Preferred Stock, if any, first and then the Serizs B Convertible Preferred Stock
and auy other then-outstanding shares of the Corporation’s capital stock ranking on a parity with
regpct t0 payment on iquidation with the Series B Convertible _Preferred Stock (such shares
being referred to herein as the “Zeries B Parity Stock™) shall be insufficient to permit payment o
such respestive holders of the full Series B Liquidation Value and ali other prefersntial amounts
payable with respect ta the Series A Convertible Preferred' Stock and such Series B Parity Stock,

. then the assets available for payment or distribution to such holders shail, subject to and after
payment to the holders of Series A Convertible Preferred Stock, be sllocated among the holders
of the Series B Convertible Praferred Stock and such Series B Parity Stock, pro-rata, in
proportion to the full respective proferential amounts fo which the Series B Converiible Preferred
Steck and such Series B Parity Stock are each entitled. '

(c) M_Q_LPM ‘Whenaver a distribution shall be paysble in
propetty othet than cash, the value of such distribution shall be the fair market value of such

property es determined in gaod faith by the Bo ard of Directors.
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4, Voting Rights, Except as may be otherwise required by applicable law, the
holders of Series B Convertible Preferred Stock shall not be entitled to any vo{ing rights. |

L Conversion Rights. Holders of the Series B Convertibie Preferred Stock will have
the right, at teir option 2t any time following the issuance of such securities, and subject to
procedures established from tite to time by the Compavy, to convert each share of Series B
Preferred Stock into 2.50 shares of the Company’s common stock, par value $.0001, at a
conversion price of $.60 per share, subject to any eustomary adjustments of the Company's
cammon stack and/or Series B Preferred Stock, subject to ai:plicable federal and stare securities
laws.

No fractional share or scrip representing a fractional share of common stock will be
issued upon conversion of the Series B Preferred Stock. In the event of any reclassification,
merger, consolidation or change of shares of the Series A Preferred Stock and/or the common
stpck of the Company, the Company shall make adjustments to the cotrversion rato which shall

be nearly as cquivalent to that stated sbove as may be practical.

6. Miseellanaous, 7 - L
(A) The Series B Preferred Stock bas no pre-emptive tights. The Seties B Prefarred
Stock, when issued, will be legally issued, fully paid and noo-assessable.
FURTHER RESOLVED, that the President of this Corporation is authorized to
execute, verify and file a certificate of determination of preferences in mocordance with Flatida
law. |
The awthetized number of shares of Preferred Btock of the Corporation is 2,000,000
sherss, par valtic %0001 per shave, of which 1,500,000 shares of Series A Convertible Preferred
Stock have been heretofore issued, and are ovtstanding. |
These Articles of Amendment to ths Articles of Insorparation of the Corporation have
been duly anthorized and approved by a unanimous wnttcn cc.msent of the directors of the -
0932/Serias Bamend
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Corporation dated as of April 13, 2002 pursuant to Sections 607.0821 of the Florida Business

Caotporation Acl.
these Articles of Amendment to

IN WITNESS WHEREOF, the undersigned has execufed
the Articles of Incorporation on. April 18, 2002, )\@%

George PAcrqeili, President /

=

0932/Series Bamend * ¢ ((HOZ000100694 7))

900/800[7
e b+ ] 0%:iT  Z0/F2/%0



