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organived and exigting under and by viriue of the Business Comoration Act of the Staje of
Florida (the “Corporstion™), bearing document number PO2000023372, does hereby certify that
the following resolutions were adopted pursuant to the authority of the Board of Directors us
required by Sections 607.0602 and 607.0821 of the Florida Business Corporation Act:

RESCLVED, that pursuant to the authority granted to and vested in the Board of
Directors of ihis Corporation (the “Board of Directors™ or the “Bosrd™) in accordance with the
provisions of its Articles of Incorporation and Bylaws, each as amended through the date hereof,
and without the necessity of the spproval of the Corporation’s shareholders as penmitied in its
Articles of Incorporation, the Board of Directors hereby authorizes a series of the Corporation’s
previously authorized preferred stock, par value $.001 per share, and hereby sets forth, {0 be
added to Asticle IV of the Articles of Incorporation of the Corporaton, the designation and
oumber of shares, and fixes the relative rights, preferences, privileges, powers and restrictions
thereof as follows;

ARTICLE IV
CAPITAL STOCK

The maximum number of shares that this Corporation shall be authorized to {ssue and
have oytstanding at any one tims shall be fifty-one million (51,000,000) shaves, consisting of ()
fifty million (50,000,000) shares of common stock, par value $.001 per share (the “Common
Stock™) and (if) one million (1,000,000) shares of Preferred Stock, par value $.001 per share (the
“Preferred Stock™).

A. Provisions Relatine to Commop Stock.

L. Yoting, Bxcept as otherwise required by iaw or as may be provided by resolufions
of the Board of Directors awthorizing the Issugnes of amy class or series of Preferred Stock as
provided in Section B of this Article TV, voting rights shall he vested exclusively in the holders of
Common 8tock. Each holder of Common Stock shall have one vote in respect of each share of such
stock held on all matters submitted to a vote of shareholders, including, without mitation, the
election of directors.

2. Dividends, Except as otherwise required by law or as may be provided hy
resolutions of the Bosrd of Directors authorizing fhe issuance of any c¢lass or serles of Preferred
Stock as provided in Section B of this Article IV, the holders of shares of Comnon Stock shall be
entliled to rscetve, when and ss declared by the Board of Directors, out of the asssts of the
Corporation legally available therefor, such dividends payable in eash, stock or otherwise, ag may
be declared from time 1o time by the Board of Directors.
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3. Linuidating Digiribugions, Except ag otherwise required by law or as may be provided by
resolutions of the Board of Directors authorizing the issuance of any class or series of Praferred
Stock as provided in Section B of this Arficle IV, and after payment or provisions for payment of
the debts and other liahilities of the Corporation, the holders of shares of Common Stock shall be
entitled to recefve all the asssts of the Corporation available for distribution to shareholders in the
event of the vohmiary or involyntary Hquidation, disselution or winding up of the Corporation,
tatably, in proportion to the number of ghares of Commeon Stock held by them,

B.  Provisions Relating to Prefered Stock,

i, Geperal, The Preferved Stock may be issped, from time 1o titne, in one or moe
classes or series, with such designations, preferences and reiative, participating, opticnal or other
rights, qualifications, Hmitations or restrictions thereof as shall be stated and expressed in the
resolytion or resolutions providing for the issue of such class or series which shall be adopted by the
Board of Directors from thne to time, pussuant to the suthority herein given.

2. Preferepces, Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issusnce of Preferred Stock from fime to time in one or moge classes o
series. The anthorily of the Beard of Directors with respect to cach class or series of Preferred Stock
shall include, but not be limited to, determination of the following:

{a) the number of shaves constifting that class or series and fhe distinctive
designadon of that class or series;

(b) whether the holders of shares of that clags or series shall have voting righis in
addition to the voting rights provided by law and, if so, the terms of such voting rights;

(¢) whether the holders of shares of that class or series shall be entitled to recejve
dividends and, if so, the rates of such dividends, conditions under which and times such dividends
may be declared or paid, any preference of any such dividends to, and the velation to, the dividends
payable on sny other class or classes of stock or any other series of the same class and whether
dividends shall bs cumulative or noncumulative snd, if commulative, from which dafe ot dates;

{d) whether shares of that class or series shall have conversion or exchange
privileges into or foe, at the option of either the holder or the Cezporation or upon the happening of a
specified event, shares of any other class or classes ot of any other series of the same or other class
or classes of stock of the Corporation and, i so, the terms and conditions of such conversion or
sxchange, including provision for adjustment of the conversion or exchange tate in such events as
the Board of Directors shall determine;

(8} whether shares of that class or sexies shall be redeemable and, if so, the terms
mnd conditions of such tedemption, including the date or dates upon or after which they shall be
redeemable and the amount per share payable in case of redemption, which amount may vaty undey
different conditions and at different redemption dates;

HO3IDO0059232% 2
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{y whether shares of that class or series shall be subject o the opetation of a
retirement. or sipking fhnd and, if so subject, the extent to and the manner in which it shail be ap-
plied to the purchase or redemption of the shares of that series, and the terms and provisions relative
to the operation thereofs

(g) the rights of shares of that class or series in the event of veluntary or involuntary
lquidation, dissolution or winding up of the Corparation and any preference of any such rights to,
and the ralation to, the rights in respect thereto of any class or classes of stock or any other series of
the same class; and

() whether shares of that series shall be subject or entitled to gny other preferences,
and the other relative, participating, optiona! or other special rights and qualifications, Bmitations or
resirictions of shares of thet serjes and, if g0, the terms thereof,

The shares of each class or series of Preferred Stock may vary from the shares of any other
ciasy or series thereof in any or all of the foregoing respects. The Board of Directors may increage
the number of shares of Prefemed Stock designated for any existing class or series by a resolution
adding 1o sych class or series anthorized and vmissued shares of the Praferred Stock not designated
for any other class or series. The Board of Directors may decresse the nutaber of shares of Preferred
Stock designated for any existing class or series by & resolution subtracting from: such ¢lass oy geries
of unissued shares of Preferred Stock designated for such class or series, and the shares so
subtracted shall becorne authorized, unissued and mdesignated shares of the Preferred Stock.

The Board of Directors of the Corporation hereby designates 600,000 of the anthorized
shares of Preferred Stock as Series A Convertible Preferred Siock. The rights, preferences,
privileges, restrictions and other matiers relating to the Series A Convertible Preferred Stock are
as follows:

1. Designation and Dividends, The designation of thig series, which consists of 600,000
shates of Preferred Stock, is the Series A Convertible Preferred Stock (the “Series A Preferred
Stock™) and the stated value shall be $1.00 per shave. (the “Original Series A Issue Price™), The
Series A Preferred Stock shall not he entitled to dividends, but may receive dividends out of
fimds legally available therefore, when and If declared by the Board of Directors of the
Company.

2. Liquidation Preference,

{8} In the event of any liquidation, dissolution or winding up of this Corporation, either
voluntary or involuatary, the holders of Series A Preforred Stock may at their sole option elect to
receive, prior and in preference to any distribution of any of the assets of this Corporetion to the
holders of Comumon Stock by reason of their ownership thereof, an amount per share equal to
$1.00 for cach ocutstanding share of Series A Preferred Stock (the “Original Series A Issue
Price™, If ypon the oocurrence of such event, the assets and funds thus disribuied among the
holders of the Series A Preferred Stoek shall be insufficient fo permit the payment to such

HQ3000059229 2
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holders of the full aforesaid preferential amount, then, the entire assefs and fimds of the
Corparation legally available for disttibotion shall be distributed ratebly among the holders of
the Series A Preferred Stock in proportion to the amount of such siock owned by each such
holder,

(&} Upon the completion of the distribution required by subparagraph (8) of this Scction 2
and any other distribution that may be required with respect to series of preferred stock of this
Corporation that may from time {o time come into existence, if assets remain in this Corporation,
the holders of the Common Stock of this Corporation, shall receive all of the remaining agssts of
ihis Corporation,

(c) For purposes of thiz Bection 2, & Hquidation, dissolution or winding wp of this
Corporation shall be deemed to be occasioned by, or to include, () the acquisition of the
Corporation by another entity by means of any iransaction or series of related transactions
{including, without limitation, any reorganization, merger or consolidation but, exclnding any
merger effected exclusively for the putpose of changing the domicile of the Corporation) or (ii) a
sale of all or substantially all of the assets of the Corporation; unless the Corporation’s
shareholders of record as constifuted immediately prior to such transaction will, immediately
afier suoh transaction (by virtue of gecurities issued as congideration in the wansaction) hold at
least 50% of the voting power of the surviving or acquiring cntity. This Corporation shall give
each holder of record of Series A Preferred Stock written notics of such impending transaction
not later than twenty (20) days prior to the sharsholders® meeting called to approve such
transaction, or twenty (207 days pricr to the closing of such transaction, whichevet is carlier, and
shail also notify such holdets in writing of the final approval of such transacion, The first of
such notices shall deseribe the material terms and conditions of the impending transaction and
the provisians of this S8ection 2, and the Corporation shall thereafter give such holders prompt
notice of any material changes, The transaction shall in no event take place sconer than twenty
(20) days after the Corporstion has given the first notice provided for hergin or sooner than ten
{10) days after tho Corporation has given notice of any material changes provided for herein;
provided, however, that such periods may be shortened ypon the writtent consent of the holders
of Series A Preferred Stock that are entitled to such notice rights or similar notice rights and that
represent at least g majority of the voting power of all then owistanding shares of such Seres A
Preferred Stock.

{d) Whenever a distribution provided for in this Section 2 shall be payable in sacurities or
property other than cash, the valve of such disiribution shall be the fair market value of such
securities or other property as mutually determined and agreed to in writing by the board of
directors of this Corporation and the hiolders of a majority of the voting power of all then
cutstanding shares of such Seties A Preferred Stock,

3. Redemption. The Serivs A Preferred Stock is not redecmable without the prior express
written consent of the holders of a majority of the voting power of all then outstanding shares of
such Serics A Preferred Stock,

4, Conversion. The holders of the Series A Preferred Stock shall have conversion rights
as follows (the “Conversion Rights™):
#03000059229 2
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(8) Right to Convert. Each shate of Series A Preferred Stock shall be convertible, at the
solc option of the holder thereof, at sny time, or from time to time, after the date of issuance of
such shere at the office of this Corporation into such mumber of fully paid and non-assessable
shares of Common Stock as is determined by dividing the Original Series A Issue Price by the
Conversion Price applicable to such share, determined a8 hereafter provided, in effect on the date
the Conversion Notice (as defined below) is received by this Corporation. The initial Conversion
Price per share of Series A Preferred Siock shall be $.667, provided, bowever, that the
Conversion Price for the Serles A Preferred Stock shall be subject to adjustment as set forth in
subsection 4(c).

(b) Mechanics of Conversion. Before apy holder of Series A Preferred Stock shall be
entitied to convert the same into shares of Common Stock he shall give written notice to this
Corporation at its principal corporate office of the election to convert the same and shai] siate
therein the name or nameg in which the certificate or certificates for shares of Common Stock are
to be issued (the “Conversion Netice). This Corporation shall, within threc (3) business days
thersafler, issue and deliver at such office to such holder of Series A Preferred Stock, or to the
nominee or nominecs of such holder, a certificate or certificates for the number of shares of
Common Stock fo which such Dolder shall be entitled as aforesaid. Such conversion shall be
deemed to have been made immediately prior to the clase of business on the date of such
Conversion Notice, and the person or persons entitled fo receive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Common Stock as of such date.

(¢} Conversion Price Adjustments of Series A Preferred Stock for Certain Dilutive
Issuances, Splits and Combinations, The Conversion Price of the Series A Preferred Stock shall
be subject fo adjustment fom time to time as follows:

(1) (A) If the Corporation shall issue, after the date of the purchase agreement for
the shares of Beties A Preferred Stock (the “Purchase Date™), any Additional Stock (2s
defined below) without consideration or for a consideration per share less than the
Conversion Price in effect immediately prior to the issnance of sach Additions! Stock,
then the Conversion Price in effect immediately prior to easch such issuyance shall
Forthwith (except g5 otherwise provided in this clause (1)) be adjusted to a price equal to
the price paid per shars for such Additional Stock.

(B) No adjustmant of the Conversion Price for the Series A Preferred Stock shall
be made {n an amount less than one cent per share, provided that any adjustments which
are not required to be made by reason of this sentence shall be carried forward and ghail
be either taken into accouttt in any subsequent adjustment made prior to 3 years from the
date of the event giving rise io the adjustment being carried forward, or shall be made at
the end of 3 years from the date of the event giving rise to the adjustment being camicd
forvrard, Except to the Hmited extent provided for in subsections (E)3) and (E)}4), no
adjusiment of such Conversion Price pursuant to fhis subsection 4(2)(i} shall have the
effect of increasing the Conversion Price above the Conversion Price in affect
immediately prior to such adjustment.

H0O3000053220 2
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(C) In the case of the issuance of Commoen Stock for cash, the consideration shall
be deemed to be the amount of cash paid therefor before deducting any reasonable
discounts, commissions or other expenses allowed, pald or incurred by this Corporation
for any underwriting or otherwise in connection with the Issuance and sale thereof

(D) In the case of the issvance of the Commion Stock for a consideration in whole
or in part other than cash, for the purposes of this Section the consideration other than
cash shall be deemed to be the fair value thereof as mutually determined and sgreed fo in
writing by the board of directors of this Corporation and the holders of af least a majarity
of the voting power of all then ouistanding shares of such Series A Preferred Stock,
irrespective of any accounting treatment.

(E} In the case of the issuance (whether on or after the applicable Purchase Daje)
of options to purchase or rights to subscribe for Common Stock, securities by thelr terms
converiible info or exchangeable for Common Stock or options to purchase or rights io
subgcribe for such convertible or exchangeable securities, the following provisions shall
apply for all purposes of this subsection 4(c)(]) and subsection 4{c)ii):

(1) The aggrogste maximum npmber of shares of Common Siock
daliverable npon exercise (assuming the satisfaction of any conditions to exgreise,
including without lim#tation, the passage of fime, but without faking into acconnt
potentia] anti-dilution adjustments) of such options to purchase or rights o
subseribe for Common Stock shall be desmed to have been issued at the time such
options or rights were issued and for a consideration equal to the consideration
(determined in the manner provided in subsections He)INC) and (XD, if
any, received by the Corporation upon the issnance of such options or rights plus
the minimum exercige price provided In sych opiions or rights (without taking
into account poteniial anti-dilytion adjustments) for the Comtnon Stock covered
thereby.

{2} The aggregate maximuym number of shaves of Common Stock
deliverable upon conversion of or in exchange (pssuming the satisfaction of any
sonditions t6 convertibility or exchangeability including, withowt limitation, the
passage of time, but withont isking into accouynt potential anti-dilution
adjustments) for any such convertible or exchangeable securitles or upon the
exepcise of options o purchase or rights to subscribe for such convertible or
exchangeable sesurities and subsequent conversion or exchange thereof shall be
deemed to have been issued at the time such securities were issued or such
options or rights were issned and for a consideration equal to the consideration, if
any, received by the Corporation for any such securities and related options or
rights {excluding any cash received on account of accrued interest or accrued
dividends}, plus the minimum additional consideration, if any, 1o be received by
the Corporation (without taking into account potential anti-dilution adjustments)
upon the conversion or exchange of such securities or the exercise of any related

HO3000059229 2



FEB.21.EPB5 1z2:17PM BECKER & POLIAKOF NO. 552 P.B8-13

HO3008059229 2

options or rights (the consideration in each ¢age to be determined in the manner
provided in subsections 4{c}D(C) and (c)(I}D)).

(3} In the event of any change in the mumber of shares of Common Stock
deliverable or in the consideration payable to this Cosporation upon exercise of
such options or rights or upon conversion of or in exchange for such convertible
or exchangeabie securities including, but not limited to, a change resuliing from
the anti-dilution provisions thereof, the Conversion Price of the Series A Preferred
Stock, to the extent in any way affected by or computad using such options, rights
of securitiss, shall be recomputed to reflect such change, but no Further
adjustment shall be made for the actual issuance of Common Stock or any
payment of such consideration upey the exercise of any such options ot rights or
the conversion or exchange of such securities,

{4} Upon the expiration of any such options or rights, the termination of
any such rights to convert or exchange or the expiration of any options or rights
related to such convertible or exchangesble securitics, the Conversion Price of the
Series A Preferred Stock, to the extent in any way affected by or computed using
such options, rights or securities or options or rights related to such securities,
shall be recomputed to reflect the issuance of only the number of shares of
Common Stock (and convertible or exchangeable secutities which remain jn
effect) actyally issued upon the exercige of such options or rights, upon the
eonversion or exchange of such securites or upon the exerciss of the options or
ryights related fo such securities.

(5) The aumber of shares of Common Stock deemed issued and the
consideration deemed paid therefor pursyant to subsections 4e)IXEX1) and (2)
shall be appropriately adiusted to reflect any change, tertnitiation or expiration of
the type described in either subsection 4(c)D(E)3) or (4),

(i) “Additional Stoek” shall mean any shares of Common Stock issued {or
deemed to have been issued pursuant to subsection 4(c)A)YE)) by this Corporation after
the Pyrchase Date other than Common Stock issued pursuant to a fransaction described in
subsection 4(c¢)(iil) hereof.

(iif) In the event the Corporation shonld at any time or frovs time io time affer the
Pyrchase Date fix a record date for the effecfuation of 8 split or sybdivision of the
outstanding shares of Common Stock or the determination of holders of Commen Stock
entitled to receive a dividend or other distribution pavable in additional shares of
Common Biock or other securitles or rights convertible info, or entitling the holder
thereof to receive directly or indivectly, additional shares of Common Stock (hersinafier
referred 10 as “Common Stock Equivalents™) without payment of any consideration by
such holder for the additional shares of Common Stock or the Common Stock
Equivalents (including the additional shares of Common Stock issusble wpon conversion
or exercise thersof), then, as of such record date (or the date of such dividend
distribution, spiit or subdivision if no record date is fixed), the Conversion Price of the

HC3000059229 2
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Series A Preferred Stock shell be appropriately decreased so that the number of shares of
Common Stoek issvable on conversion of each share of Series A Preferred Stock shall be
increased in proportion to such increase of the aggregate of shares of Commeon Stock
outstanding and those issnable with respeet 1o such Common Stock Bquivalents with the
number of shares issuable with respect to Common Stock Bquivalents defermined from
time 1o time in the manner provided for deemed issuances in subsection 4(c))(E)-

(iv) If the nuymber of shares of Common Stock cvtstanding at any time after the
Purchasc Date is decreased by a combination of the outstanding shares of Common
Stock, then, following the record date of such combination, the Conversion Price for the
Series A Preferred Stock shall be appropriately increased so that the number of shares of
Commion Stock fssuable on conversion of each shave of such serjes shall be deoreased in
proportion to such decrease in outstanding shares,

(d) Other Distributions, In the event this Corporation shall declare a distribution payable
in seourities of other psrsons, evidetices of indehiedness lssued by this Cosporation or other
persons, assets {excluding cash dividends) or options or rights not referred fo in subsection
4(e)(EiH), then, in each such case for the purpose of this suhsection 4(d), the holdera of the Series
A Preferred Stock shall be enttled to a proportionate share of any such distribytion as thoygh
they were the holders of the number of shares of Common Stock of the Corporation into which
their shareg of Series A Pyeforred Stock are ¢convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive such
distribution,

{e) Rights i0 Puichase Other Secwrities. In cage of any merger, consolidation or
acquisition with or imto another Corporation, or in case of any 3ale, lease or conveyance io
another Corporation of the assets of this Cotporation a3 an entirety or substantially as an enfirety,
each share of Series A Preferred Stock shall, at the sole option of the holder thereof, after the
date of such transaction be convertible into the number of shares of stock or other securities or
properfy (including cash) fo which the Common Stock issusble (at the tme of such
consolidation, merger, sale, lease or conveyance) upon conversion of such share of Series A
Preferred Stock would have been eniitied upon such consolidation, merger, sale, lease or
conveyance. In any such case, appropriate adjustment shall be mads in the application of the
provisions of this Section 4 with respect to the yighis of the holdeys of the Series A Preferred
Stock afler the transaction to the end that the provisions of this Section 4 (including adjustment
of the Conversion Price then in offect and the nurnber of shares purchasable upon conversion of
the Series A Preferred Stock) shall be applicable after that event as nearly equivalent as may be
practicable,

(£ No Impairment. This Corporation will not, by amendment of ity Aricles of
Incorporation or through any reorgenization, recapitalization, transfer of assets, consolidation,
merger, dissohrtion, issue or sale of secunities or any other voluntary action, avoid or seek to
avaid the observance or performance of any of the terms fo be cbserved or performed herennder
by this Corporstion, but will at all times in good faith assist in the camying out of all the
provisions of this Section 4 and in the {aking of all such action as may be necessary or

HO300D059229 2
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appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment.

(g) No Fractional Shares and Certificate as to Adjustments.

{i} No fractionsl shares shall be issued ypon the conversion of any shars or shares
of the Seyies A Preferred Stock, and the number of shereg of Common Stock to be issued
shall bs rounded up to the nearest whole share, Whether or not fractional shares are
issyable upon such conversion shall be defermined on the basis of the tofal number of
shares of Series A Preferred Stock the holder i at the time converting into Common
Stock and the number of shates of Common Stock issuable upon such aggregate
conversion.

(ii} Upon the oceurrence of each adjustment or readjusiment of the Conversion
Price of Series A Proferred Stock pursuant to this Section 4, this Corporation, at its
axpense, shall prompily compute such adjushment or readjustment in accordance with the
terms hereof and prepare and fumish to each holder of Series A Preferred Stock a
certificate setting forfh such adjustment or readjusmment and showing in detail the fhots
upon which such adjystment or readjustment i3 based. This Corporation shall, upon the
written request at any time of any holder of Series A Preferred Stock, furnisk or cause to
be furnished to such holder a like certificate setting forth (A) such adjvstment and
readjustment, (B) the Conversion Price for such series of Series A Preferred Stock at the
time in effect, and (C) the number of shares of Common Stock gnd the amount, if any, of
other property which at the time would be received upon the conversion of a share of
Series A Preferved Stock.

(h) Notices of Record Date. In the event of any faking by this Corporation of a record of
the holders of any class of securities for the purpose of determining the holders thereof who are
enfitled to receive any dividend (other than a cash dividend) or other distribution, any right to
subsoribe for, purchase or otherwise scquire any shares of siock of any class or any other
securities or propetty, or to receive any other right, this Corpotation shsll mail to each holder of
Series A Preferred Stock, at least 20 days prior 1o the date specified therein, a notice specifying
the date on which any such record Is 1o be taken for the purpose of such dividend, distribution or
right, and the amount and character of such dividend, distyibwtion or right.

() Reservation of Stock Issusble Upon Conversion. This Corporation shall at all times
reserve and keep availahle out of its anthorized but unissued shares of Common Steck, solely for
the purpose of effecting the conversion of the shares of the Series A Preferred Stock, such
number of its shares of Comumon Stock as shall from time to time be sufficient fo effect the
conversion of all outstanding shares of the Series A Preferred Stock; and if at any fime the
number of authorized byt unissyed shares of Commeon Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies as shall be available o the holder of such Sepies A Preferred Stock, this
Corporation will take such corporate action as may, in the opinion of its coungel, be necessary to
increase its authorized but unissued shares of Cominon Stoek to such nuraber of shares as shail

HO3000058229 2
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be sufficlent for such purposes including, without limifation, engaging in best efforts to obtain
the requisite shareholder approval of any necessary amendment to these articles.

{i} Notices, Any notice required by the provisions of this Section 4 to be given to the
holders of shares of Seties A Preferred Stock shall be deemed given if delivered by a recognized
overnight courier and addressed to each holder of record at his address appearing on the books of
this Corporation.

5. Voting Righis.

(2) Az Converted Basis. Esch share of Series A Preferred Stock shall entitle the holder
thezeof to the number of votes equal to the pumber of shares of Common Stock into which such
shate of Serles A Preferred Stock could be converted and shall have voting rights and powers
equal to the voting 1ights and powers of the Common Stock (exeept as otherwise expressly
provided herein or as raguired by law, voting together with the Commeon Stock as a single class)
and shall be entitled to notice of any shareholdess’ mecting in accordance with the Bylaws of the
Corporzation. PFractional votes shall not, howsver, be permitted and any fractional voting rights
resulting from the shove formula (after aggregating all shares into which shares of Series A
Preferred Stock held by each holder could be converted) shall be rounded fo the nearest whole
number (with one-haif being rounded upward).

{(b) Designation of Director, In addition fo and without limitation of the foregoing, The
holders of Series A Preferred Stock, voting together as a class, shall be entitled to designate one
(1) member of the Board of Directors of the Corporation,

{c) Bveut of Default. So long as any shaves of the Series A Preferred Stook remain
outstanding, if the Corporation fails to comply with any provision or abligation of the Series A
Preferred Stock (the “Bvents of Default™), then the holders of the Serles A Prefarred Stock,
voting together as a single class, shall, immediately upon the giving of written notice to the
Carparation by the holders of a majority of the then outstanding sheres of Series A Preferred
Stock, voting together as a single class, be entitled to elect two {2) members of the Board of
Directors of the Corporation. T the mymber of members of the Board of Directors shall exceed
five (5} as the result of such election of such two (2) directors, then the terms of office of such
number of persons who were theretofore directors of the Corporation shall forthwith tenminate
whether or not the holders of the Common Stock shall then have elected the remaining divectors
of the Corporation, so as 1o reduce the number of members of the Board of Directors to five (3).
If, afier the clection of the two (2) new members of the Board of Diveciors pursuant o this
section, the Events of Default are cured, then the holdets of the Series A Preferved Stock shall be
divested of the special voting rights specified in this Section. However, the special voting rights
of this section shall again acerye to the holders of the shares of the Serfes A Proforred Stock in
case of any later eccurrence of an Hvent of Default. Upon the termination of any such special
voting rights as hereinabove provided, the Board of Directors shail promptly call a specigl
meeting of the sharcholders at which all directors will be elected, and the terms of office of all
persons who are then directors of the Corporation shall terminate immediately upon the election
of their syceessors,
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(d) Class Voting, Series A Preferred Stock shall also entitle the holders thereof to vole as
& separate cless as set forth herein and as required by law.

6. Protective Provisions,

8o long as any shares of Series A Preferred Stock are outstanding, this Corporstion shall
not without fivst obtaining the written approval of the holders of at least a majority of the voting
power of the then outstanding shares of such Series A Preferred Stock: {(a) sell, convey, or
otherwise dispose of or encumber all or substantially all of ity property or business or merge into
or congolidate with any other corporation {other than a wholly-cwned subsidiary Corporation) er
effact any transaction or series of related transactions in which more than fifty percent (50%) of
the voting power of the Corporation is transferred or disposed of, (b) alter or change the rights,
preferences or privileges of the Series A Preferred Stock; (o) increase or decrease the totsl
pumber of authorized shares of Seriez A Preferred Stock; {d) authotize or isgus, or obligate itself
to issue, any other cquity security, including any other security convertible into or exercisable for
any equity security having rights, preferences or privileges over, or being on a parity with or
similar tg, the Series A Preferred Stock; or (€) yedeem, purchage or otherwise acquire (or pay into
or set aside for a sinking fund for such purpose) any secyrity of this Corporation; (f) amend this
Corporation’s Articles of Incarporation or bylaws; {g) change the authorized number of directors
of the Comporation; (i) declare, order or pay any dividends on any class of secnrities; () adjust
the salary of executive officers, directors, executive level independent contractors and key
employees of this Corporation; (k) make any capital expenditures in excess of $15,000; (1) iasue
new shares of capital stock of this Corporation; (m) enter info or approve any agreewent or
contract for the purchese of goods, services or ofher items between this Corporation, a
shareholder or a member of 5 sharcholder’s immediate family; or (n) make any commission
payment fo any independent business associate in excess of $15,000.

7. Status of Converted or Redeemead Stock.

In the event any shares of Serics A Preferred Stock shall be converted or redeemed
pursyant to Section 4 hereof, the shares so converted or redecined shall be cancelled and shall
pot be issuable by the Corporation. The Articles of Incorporation of this Corporation shall be
apprapriately amended to effeci the corresponding reduction in the Corporstion’s amthorized
capital stoclk.

R. Taxes,

This Corporation will pay all taxes (other than taxes based upon income) and other
governmental charges that may be imposed with respect to the issue or delivery of shares of
Series A Preferred Stock and Commen Stock upon conversion of shares of Series A Preferred
Stock, excluding any tax or other charge imposed in connection with any fransfer involved in the
issue and delivery of shares of Commion Sjock in a name other than that in which the shares of
Serics A Preferred Stock so converted were registeted.
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IN WITNESS WHEREQR, the undersigued, being the President of' this Corporation, has
exccuted (hese Articles of Amendment as of _J—/A | 2003,

NAVICGATORPC INTERNATIONAL, INC.

Hy:#g&:né_é_m
Steverrvestor, President

TGS LT
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