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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION

¥

IR

OF
NEXTREAM FINAWNCIAL EXCHANGE, TNC.

NEXTREAM FINANCTIAL BEXCHANGE, TNC., & carporstion organized and exisling
under the laws of the State of Florida (the “Comoration™), hereby certifies as follows:

1. The pame of the Carporation is NEXTREAM. FOMANCTAL EXCHANGE, INC.
The date of filing of its priginal Articles of lucorporation with the Secrefary of State was January
29, 2004,

2. Porsuant to and in accordances with Sactions 07,1003, 607.1004 and §07.1006,
Florida Statgle, thess Articles of Amendment to Articles of Incorporation smend ceriamin
provisions of the Articles of Incorporation of this Corporation. These Articles of Amendmetit ta
Aricles of Incorporation were authorized, approved, and ratified by the Board of Direstors and

ths Stockholders of the Corporation in sccordence with Ssctions 607.0704 and 607.0821,
rezpectively, of the Florida Business Corporation Act

3, Arxticle IV of the Articles of Incorporgtion of the Coxporation is hersby deleted in
itz entirety and the following shall be inserted in lisw thereoft

A mtiale TV

The total number of shares of a1) clzezes smd series of stock thal the Corporation shall
have the authority to issne is 20,000,000 shares, which shall consist of 10,000,000 sghares of

Common Stock, $0.01 par valoe per share, end 10,000,000 shares of Praferred Stock, $0.01 par
value per share.

The following iz a satement of the designations and the powers, privileges and rights,
and the qualifications, imitations or restrictions thereof i respect of cach class of capital stock.

A, Common Stock

n Classes, FExeepl us olherwiss provided in ihis Arlisle TV, euvh of such Common
Stock ghall heve the same powers, privilsges and rights, and qualifications, Iimitations or
rastristions thereof, as cach other class of Comumon Stock, Back share of cach elass of Common

Stock shall represend (he smme percentage of squity interest In the Corporation &8 2 share of such
pther class of Common Stock.

{2) Rividends. Dividends may he deslared and paid on the Common Stock Fom
funds lawfully gvailable therefor as and when determined by the Board of Dircetors and subjcet

to any preferential dividend rights of any then ontatanding Preferred Stock, The Corporation
shall not effect a vombinagdon or subdivision of any cless of Common Steck or declare &

BOLICITORS, 13328, 00(2, 1004438352, ART AMEND TO ARTIOLES ING.doe

Ui 14 FISSYHY |
VLS 40 ANVLIYIE

LWV 21 AVH490

95:

0314



-

May-12-04  08:58 From=BAKEREHOSTETLER 4078410188 | T=-877  P.ODR/0ID  E-GWY

800 iy ds[ieiand § iayEgag], il g2iai v0-li-d2g  padianmy

dividend or distributinn with respeet to any class of Common Stock unless it effcets o shmilar
comrbination or subdivision of, or declarss a similar dividend or distribution witk zespect to, all
olher ¢lasses of Common Stock such that (F) m the cese of either (a) a combinaton or
subdivision ar (b) & dividend or distribulion payabls in Comunon §Stock, the number of
outstanding shares of sach class of Cormmon Btock aflar giving slieet to such sombination,
subdivision er Cornmon Stock dividend or distribution are in the same proportions to ane another
as they wers Immediately prior to such corbination, enbdivision, dividend or distribtion and
(#) in the case of u dividend or distribution other than a dividend or distribution payeble in
Cormnmon Stock, all shares of Common Stock will receive an equivalent dividend or digtribution,
In addition, the Corporation shall not effect a reclassification of any class of Common Swek
without eflecting an cquivalent reclassification of all other classes of Common, Stock.

(3)  Liguidation, Upon the dissolution or ligquidation of the Corporation, whether
vohmtary or involuntary, holdsrg of Comunon Stock will be enfitied to receive all assets of the
Corpuration available for distribution fo itz Stockholders, subject to eny preferential rights of any
then ovtstanding Prefemred Stock, . -

4 Yating.

(2)  The holders of Commen Stock are entitled to one vole for each share hald
at 21l meetings of Siockholders (and writton actions in lien of mestings). Thero ghall be no
curnulative voting,.

(b}  Subject to the provisions set forth in this Subsection (4) and except as
gLherwise provided by law, the holders of each class of Comumon Stack shall vote on any isme
{as to which they are submitted and are permitted to vote on) togetlier as a single ¢lass,

(&}  The holders of rocurd of the charer of Common Stock exclusively as a
separate ¢lass shall be entided 1o elect all direetors of the Corporation, At any meeting held for
the pupose of electing direciors, the presencs in person of By proxy of the halders of a majarity
of the shares of the Commpnt Stock shall constitute a quiorum of the Common Stock for the
purposs of slecting directors by holders of the Common Stock. A vacancy in any directorship
filled by the holders of the Common Stock ghall be fllled only by vote or written consent in Hen
of & meeting of the holders of the Common Steck or by sny remaining director glecied by the
holders of the Common Stock pursuant to this sebeection. The voting righis of the Common
Slosk set forth in this subscetion tnay net be amendad, aliered or repealed without the written
coneent or afflirmetive vote of the holders of 2 majority of the then ontstanding shares of
Common Stock. A legend regarding the voting rights st forth in this subsection shall be placed
on each share of Commion Stock issned by ths Corporeation.

(d}  The rights of the holders of the Common Stock under subsection (iif) shall
terminzic and become nnll and vpid amd bs of oo firthar force or slfect ou the first to acenr oft
(1) the merger or consclidation of the Corporation, if the Corporation shall not be the surviving
cutity, (i) tho sals of all or substantially all of the husiness and ussets of the Corporation in a
single trausaotion or a acries of related 1ransactions, or (ili) the dissolution of the Corperation.
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B. Preferred Stock
(1)  Authorization of Bosrd of Directows. Subject to the Iimitations preseribed by law

and the provisions of these Articles of Tnoovporation, the Board of Directors may issue the
Prefarred Stock from time to lima in one or more secics, cath of such seriss 1o have such voting
rights and powers, full or limited, or no voting powars, and such desipnations, preferences and
relative, partioipating, optiomal or other special rights, and such qualifications, limitaticns,
conditions or restrictions thereof, as the Board of Direclors may designate by an amendmeni lo
these Articles of Inporporation by resolutions o written action duly adopted withoul shurshelder
actiont and. sharehelder action shall not be required. The Board of DMrectors i3 also copressly
authorized to increase (but not above the total number of artharized shares of Prefemed Stock) or
decrease (but not below the number of shares of such series then outstanding) the mumber of
shares of any serics subsequent to the issue of shares of that series. In case the number of shares
of mny such series shall be so decrsased, the sharss constituting such decrease shall resume the
status that they had prior to the adopiicon of the rasolution originally fixing the number of shares
of such series,

{2} egignati jes 2 A ; Aing et Slock. Ome sorics of
Preferred Stock shall be designated as the Series A Converiible Non-Voting Preferrcd Stock,
$0.01 par value par shars, of which 1,000,000 sheres shall be amthorized (such scrics shall be
referred to hercafler as the “Sories A Preforred Stock™). The Series A Preferred Stock shall have
the rights, limitations, proferences, qualifications and restrictions described below.,

{=) Llagseg. Except as otherwise provided in this Axticle IV, sach of the
Series A FProferred Stock shall have the same powers, privileges and rights, and qualificalions,
Himilations or resirictions thereof, a5 each other ¢lass of Preferred Stock, Euach share of Series A
Preferred Stock shall Tepresent the same percentage of esquity interest in the Corporation as a
ghare of each other ¢lags of Praferred Stock. e

(by  Dividends. The holders of the Series A Prefexred Stock shall be entilled 1o
recaive oul of Mnds Jegally yvailable therefors, cumulative dividends {the “Series A. Prefered
Dividends™) upon the eccurrence of any of the following events: (i) the consplidation, merger or
pther business combination of tha Comoration with or into another enlity or autities for cagh op
secutitics, whether or not the Corporation is the entily surviving sueh trangaction, if, immediately
xfter giving effect o such trapaaetion (and all other transactions related thercto or sonternplated
thercby), the Stockholders of the Corporation immediately prior to such transaction do not own,
directly or indirecily, securities ropresenting more than 30% of the outstanding voting power of,
and economic inlerests in, the surviving entity; (if) the sale or transfer by the Corporation of all
or substantially all of its assets (delermined, on & consolidated basis) for cash or securities; (iif)
the consvnmation of the Initial public offering of equity sccurities of the Comoration; or (iv) any
liquidation, dissolution or winding up of the Corporation (any such event, & “Sale Event™), No
dividatids shatl bs paid on iy Common Stock or any Preferred Stock (other than the Series A
Preferred Stock) of the Corporation during any fiscal yoar of the Corporation until all accrued
wnd unpuid Series A Preferred Dividends ghall have baan paid. T addition, to the extent that the
Corporation mzkes or issues any dividend or disttibution to the holdors of the Common Stock,
such dividends shall aiso ba payable to the holders of the Serles A. Preferred Stock, in such
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amourdy as such holders of the Serles A Preferred Stock would be entitled to receive if‘zhc_aharcs
of Serica A Preferred Stock bad been converled to Common Siock ju accordance with the
provisions of Suhsection (&) hereof (hereinafler referred in a8, an “ag-converted basis™).

(¢)  Liguidation.

(@)  Liguidation Preferance. Tn the event of any liquidation, dissohition
or winding up of the Cotporation, either voluntary or involuntary:

(A The holders of thy Series A Preferved Stock shall he
entitled to receiva, prior and in preference to any distribution of any of (he assets or surpius funds
of the Corporation 1o the holders of the Common Stock: by rcason of their ownership (hareof, a
sum aqual to () the amount of $4.75, as such amount shall ba equitably adinsted in the eveni of
any stock dividend split, combination, reclassification or othar similur avent (the “Scries A
Proforred Tssuance Price™), multiplisd by the nunber of shares of Series A Preferred Stouek held
by such holders and (b) the amount of any accrued and unprid Series A Preferred Dividends
{aneh s, the “Seriea A Preferted Lignidation Preference’™). If upon cccumrence of such cvent,
the assets ind fimds available for distribution among the holders of the Series A. Preferred Stock
shall be insufficient o permir the payment 10 such holders of the full aforesaid pref al
emounts, then the emtiro aasets and Minds of the Corporation legally availablo for distelbution
shail bo disttibuted ratably among the holders of the Series A Preferred Stock.

{B) Alfter paiyu:ant of the Serjes A Freferred Liquidation
Preforencs, any and all rémaining assets avaiiable fior distribution to the Stockholders shall ha
distributed to the holders of the Preferred Stock (other than Series A Praferrod Stock) and
Common Steck on 8 pra rata, as-converted basis,

. (i) Mergeror Sale For purpoeses of this Subvsection (¢), cach of (i) the
consolidation, merger or other business combination of the Corporation with or info another
entity ot salities (through any single transaclion or series of related transactions) for omsh or
recurities, whether or not the Corperation is the entity surviving such transazcticn, if, immediaicly
aficr piving offcet to such transaction (and all other transactions related thereto or contemplated
thereby), the Stockholders of {he Corporation immudiatelg ior 1o guch transaction do not own,
directly or indirectly, securities representing more than 5 ﬂf the onistanding voting power of,
and =conomic interests in, the antviving ontity, (i) the salc or transfer by the Corporation of all
or substantially all of ils assels (determjned on a comsolidaled basis} (through any single
transaction or serics of related transactions) for cesh or securities and (iil) sny sale or trangfer of
gegurities representing 50% o mors of the dutstanding voling power of; or economie interests in,
the Corporation (determined on a consoliduted brsis) to one entity or person shall be desmed to
be a liquidation, digsolution or winding up of the aration, and bolderz of the Series A
Praferrad Stock shall be entilled to receive paymem of the aniounis payable with respect to the
Series A Freferred Stock under Subsection (c}(i) hereof In cancellntion of their shares upun the
eopsummation of any such iransaction: thal the holders of Series A Profi Stock
shall have the right to elect (by written consent or affinmetive vole of the holders of at least 75%
of the then omstending shares of Seriss A Preferred Stock delivered ot feast five dayw prior to
such ovant) the benefits of the provisions of Subsection (e)(i) hercof in licu of receiving paymeni
Endcr thti!s Subsection {c} in connection with any liquidation, dissoluton or winding up of the

orporation, .

) () Voting Rights. Except as provided in Subscetion (e)ii) and as sef forth
hersinbelow, ne holder of any share of Series A Preferred Stock shall be endiiled to vora at any
meeling of lbe Stoukholders of the Corporation {and written actions of the Stockholders In lisu of
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meetings) with respect to uny and all matters presemied lo the Stockholders of the Corporation
for their inﬁcm anid considemiion. Except aa provided below, or as rsquired by apphgzgle law,
holders of Series A Preferred Stock amd of any other outstanding series of voling Prelerred Stock
ghall vote together with the holdars of Common Stock as a single claes on 31l matiers.

() Conversion.

@ %%m@% Each share of Series A Preferred Sinck shall
be convertible, at the opiion Ider, into that number of shares of Common Stock as is
determined by dividing the Saries A Preforred Issuance Price by the Conversion Price (as defined
below) in ct at the time of conversion (the “Conversion Ratic™). The Conversion Price for
the Series A Proferred Stock shall indtially be $2.50 and the Conversion Ratio shall initially be
5.0, Such initla) Conversion Price and Conversion Ratio shall b¢ subject to adjustment as
provided below. If 2 holder of Series A Preferred Stock slwats to convert ita Serics A Preferred
Stock at a time when thers are any acerued and unpaid Preferred Dividends or plhvr amounts duo
on such shares, such dividends and other amoumis shall be paid in Ml by the Corporation in
connection with such conversion,

Gi)  Mandawory Conversion. All of the ouistanding Scrics A Prefigrod
Stock ghall automatically convert into Cormrmon Stock at the Conversion Ratio then in effeet
upon the sarliest to oceur of the follpwing: (x) the cloging of a fom commitment underwritien
public offering of the Corporation’s Cormnon Stock pursuant to an affective rogistration
giatement under the Securitiss Act ol 1533, ag amended, with gross proceeds to tha Corporation
in excass of $25,000,000 and in which th;igﬁce dpw shure of Common Stock cquals or execeds
$5.00 (as such amount shall be equitably adjusted in the event of any stock dividend, stock split,
combination, reclassification or other similar event) (a “Qualified Public Offering™); or () the
wriiten consent or affirative vols of tho holders of 2 magority of the outstanding sharex of the
Series A Preferred Stock. All acerued and unpeid Preferted Dividends or other amounis dus on
guch shares ghall bhe paid in full by the Corporaiion on the sflestive date of such antomatic
canversion unless otherwise forfeited in accordance hereol. _
(i)  Conversion Procedure. .
fé%) Rach conversion of shares of Series A Preferred Stock ahall
be deemed to have been effected (B) 2s of the closs of business on the date on which the
certificavs or cortificates represcuting the shares of Serics A Proferred Stock to be converted have
been surrendered at the poncipal office of the transfer agent of the C ration or Lo the pringipal
office of the Corporalion {or delivery of an affidavit of loss with respect (herelg in [orm
satisfactory to the C.'oéporauon), if the Corporation serves ag its own tranefer agent, alopg with
writlen notice 10 the Corperation that the holder smrendering such shares elacts 1o convert the
same, if converted pursuant to Subseetion (c)(i) horeof, or (b) on the closing of a Qualified
Public Qlfering or the dats specified in the writlen consent or affirmative vote of the holders of a
majority of the owmstanding shares of the Series A Preferred Stack, as applicable, if canverled
prrmant to Subsection (e)(ii) hersof. At such {ime as such comversion has beep effected, the
righis of (he holder of such Series A Preferred Stock shall cease {excepi the right io reeeive
certificates for Comunon Stock and the right to receive accrued and unpaid Preferred Dividends
throogh the effective date of such conversion) and the person or persons in whose game or names
any certificate or certificates for shares of Comumon Stosk are to be issned upon such conversion
shall be desmed 6 have bscoms the holder or holders of record of the shares of Comimon Stock
reprecented therehy. If required by the Corporation, certificates surrendsred for conversion shall
be endorsed or accompanted by a written insirtmcent or instraments of transfer, in the form
satisfactory to the Corporetion, duly executed by tho registered holdsr thersof or his, her or its
attormey anthorized in writing,

SOLICITORY, 53226, 00602, 104438552, ART AMEND TQ ARTICLES INC.dot 5

M i TWd AT AT WAT nmANFCTY FEN



May-12-04  08:68 From-BAKER&HOSTETLER 4078410168 =577  P.007/010  F-691

oy eey Ia|jRg0y B Jayna-nL UG I 82351 ¥OmLL-AB{  BBAlGDEY

(8) On the dale of such conversion, the Corporation shall pay
in cash all acorued and unpeid Preforred Dividends snd any amounts duc on the Series A
Prefarrad Sioek and as soon as possible thereafier, the Corporation shall deliver to the ¢unverting

holder:

1. a certificate or certificatus representing the number
of ahares of Cornmon Stock jzsuable by reason of such conversion in such name or names and
such denomination or denominations as the converting holder has apecified;

2, with respect to ¢onversiong under Subsection (8)()

herect anldy, a oertificatc reprosenting any shares of Series A Prefrred Stock that were
represenied by the ceriificate or cerlificales delivered to the Corporation in connection with sush
econversion but which wsre not convaried.

(€)Y  The Conversion Price of the Series A Profurred Stock shall
be adjusted from time to time as follows:

1. Tf the Corporation shall al any time or fom time to
time aftor the Preferred Original Tssue Dais affect a subdivigion of any class of outstending
Common Stock, the Qonversion Price them i effeet immediately before that subdivision, with
respect to the Series A Preferred Stock, shall be propoctionately decreased, If the Corporation
shall at any time or ffom time to fime after the Original {ssue Date combine the outstanding
shares of any class of Comirhon Stock, the Conversion Price then in effect immediately before the
cotnbination, with respsct (o the Serics A Prefewmed Stock shall be proportionately inercased.
Any adinstment nnder this paragraph shall become sfieclive al the close of busingss on the date
the subdivision or combinntion becomes effective. '

2. In the svemt the Corporalivs 8! sny lime or fom
time to time after the Preferred Original Tesve Date ghall malts or issue, or fix & record date for
the detarmination of holders of any class of Commmon Stock entitled to receive, w dividend or
other distribution payable in additional ghares of Common Stock, then in sach such evens the
Conversion Price of the Series A Proferred Stoclk, theo in aflecl shall ba decvessed as of the time
of suech issusnise of, in the event such a record date shall have been fxed, as of the c¢loss of
business on such record date, by multiplying the Convergion Price for the Scries A Preferred
Sitock, then in effsct by a fraction: '

. a. the numerator of which ghall ha the total
number of shares of Common Stoek issned and outstanding immediately prior (o the time of such
isanance or the close of business on such record date, and

b. the denominator of which shall be an
gmount cgual to the nwmerator (a8 above calenlated)y plus the nmnber of shavas of Common
Stoclr isanable i payment ol such dividend or distribition;

provided, however, if such record date shall have been fixed and such dividend {s nor fiully paid
or if such dislribution {5 not fully made on the daie fxed thersfor, the Conversion Price shall be
recompuied acgoowdingly as of ihe close of business on auch rccord date, and thereaftor the
Conversion Price shall be adjusted pursuant 1o this paragaph av of each time of aglual payrrent
of all or any poriion of such dividend or distribution.

SOLICITORS, 53126, 00002, 1004438552, ART AMEN12 TU) ARTIC! 5% INC.doc 'l
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, 3, In case of any capital  recrganization,
reclassilication or any other change of the Cormmon Stock (other than a changs in par valus or 23
a result of & stock dividend or nbdivision, aplif~up or corubination ol shares provided for above),
or the consolidation, merger or other business combination (i) of the Corporation with or imo
anotlior persen (other than a consolidetion, merger or other buginess combination which Is
dsemed to be o liquidation, dissalution or winding up of the Corporation pursuant to Subsection
(e)(ii) hereof or (ii) in which the Curﬁlaraﬁan is the continning entity and which does net rosult in
any change in the Common Stock), the respactive shares of Series A Preferred Stock shall, after
such reorganization, reclassification, conseolidation, micrget, busingsg comhinalion or other
change, be convertible into the kind and munber of shares of stock or other securitics or property
of the Corporstion or of the entity resultng from such reorgamization, reclessification,
consolidation, merger, business combination or other change to which such hnldcr wauld have
buan entitled, i fmmedialely prior to guch rau.rFanization, reclussification, congelidetion, merger,
business combination or other change such holder had comveried ilg sharcs of Series 4, Prafetred
Stock into Common Stack. The provisions of this claise (¢) shall similarly apply to succesaive
reorganizations, reclassifications, consolidations, mermers, business combinktons and other
changcs,

4, Tn the event the Corporation Issuss additionu] shares
of its Comon Stock or other sacuritiss convertible into its Commmon S1ock (other than (1) up to
1,000,000 shares of Common Stock isgued npon exercise of options or warrsnts yranied by the
Corporation to its emplc?uus, directors and consullanis, pursvant to atrangements approved by
ihe Board of Direstars of the Corporation, (2) up to 1,000,000 shares ¢f Common Stock issucd
in comversion of existing debt which by ik {srms ix convertible info Common Stock, (3} up to
1,000,000 shares of Common Stock issued npon excrcise of uptions or warranis existing 28 of
the Prsferrad Original Issus Date, fg:? in comaection with conventiopal bank finanemg or
squipment purchases or leases, (3) the purpose of acquiring another catity, (6) in stock
dividends, stock splits, cambinations, recapitalizations, mergers and reorgenivations, ar (7) as
underwriling, brokers or Anders feas in commeetion with lindraising activities of the oration
approved by the Board of Directors of’ the Corporation, then the Conversion Price of the Serics A
Preferred Stogk shall be adfusted by mmiltiplying the Conversion Price that is them in effeet by the
quotient obtained by dividing:

% the sum of (i) the number of sharca of
Common Stock doomed outstanding (as determrined in eccordance with this Subsecton 4.a,
immediately prior to such issuance or sgle, plus (i) the aumber of shares of Common Stock
which the net agercgate consideration received by the Corporation for the total number of
additional shares of Commmon Stock so Issued or desmed to be issued (as detenmined in
accordance with this Subsection 4.a.) would purckasc at the applicable Preferred Conversion
Priee (prior i such adjusinwnt), by

. b, the mumber of shares of Common Siock
destned outstanding (as delermnived in accordance with this Subsection 4.4, immediately prior to
guci'é&ssue or szle plos the total number of shares of Common Stock so issued or deemed to he
issned,

For the pumoses of the preceding formula, the numbar of shares of Common Sleck desmod to be
outstanding as of » glven date be the aum of (A) the munber of shares of Common Stock
actoally ontstanding, (B) the fiamber of shares of Common Slock inlo which the thon outetanding
ghares of Series A Prefarred Slock eeuld ba converted If fully converted on the duy immediztely
preceding the given date and (C) the number of sharcs of Commaon Steck which could be
obiained through the exercise of outstanding exercisable options or warmants or other rights lo
acquire or subseribe for the same, or convarsion of converlible sacuriiies.

EOLICITORS, $3236, 00002, [00444255.2, ART AMEND 10 ARTICLES ING.dog 7
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5. No fractional sharse of Common Stock shall be
issued upon conversion of any of e Series A Proferred Stock. In lien of any fractional shares 1o
which the holder would otherwise be entitled, the Corporalion shall pay cash egual to such
frzction multiplied by the then effective Conversion Price.

G, Upon the occwrrence of cach adfustment or
readjustmant of the Conversion Prics pursuant o thig Subsection (e)(iii), the Corporation at its
expenge shall promptly compute such adjustiment or readjusiment In nce with the terma
bereof and fumish 1o each affected holder of Series A Preferred Stock & certificate setiing forth
such adjustment or re ngmmt and showing in deotafl the faets ypon which adjustment or
readjustiment is based. oration shall, npon the written request at any time of s holder of
Seriss A Preferred Stock, fiarnish or canse 1o be fienished to such holder a similar ecrtificate
getting forth (i) such adjustments and teadjustments, (1) the Conversion Price then in effact and
(lif) pumber of shares of Common Stock (or other securities, il any)} which would then be
raceived upon the conversion of such Series A Preferred Stock.

(D) The jssuance of certificalss for shares of the Common
Stock upon convergion of Series A Praferred Stock ghall be made withonut charge o the holders
of the Series A Preferred Stock for any issusnce tax i respect thereol or other cost ineurred by
the Corporation in connection with stich conversion and the related jssuspce of shares of the
Commen Stock. The Corporation ghall nol, however, be required to pay any tex which may be
ayable in respect of any transfer involved in the issuance and dslivery of shares of Common
gtock in & name othér than that in which the ehares of Serles A Preferred Stogk sa comverled
wers tegistered, imd no such issuanice or delivery shall be made unless or wmil the person or
entity requesting such issuance has paid to the Corporation the amount of any such tax or has
-eqtablishad to the satisfaction of the Carpotation thar such tax has been paid. o

B The Corporation shall not close its books againsi the
trapsfer of any Series A Proferred Stock or Common, Stock issued or issnable upon conversion. of
any Serics A Preferred Stock in any manner that interferes with the timely conversion of any
Serizs A Proferred Stock. ]

(& The Corporation shall at all times reserve and keep
gvailablo out of its authorized but unissned sharcs of the Commaon, Stock, solely for the purposs
of issuanes upon the somversion of Series A Prafirred Slock, such number of shares of Common
Stock, issnable upon the conversion of all ouistanding Series A Praferred Siock.

(@  If at any time or from tims o tine thers shall be a capital
reorganization of the Conumon Steck {(other than a subdivision, combination, reclassification or
pxchunize of shaves provided for elsswhers in this Subsuction (e)(ill) hereol o a merger,
consolidation. or other business combination of the Corporation with or inte anathser corporation
or the acquisition of the Cotporation by any other person or the sale of all or substantially all of
the Corpomtion’s properties and assets to sy other person, then, as a part of and a8 a condition
to the effcciivencss of such reorganization, merger, consolidation, business combination,
acquisition or salo, lawfii and adequats provision shall he mads so that the holders of the Serics
A Preferred Stock shall ihervafler bs entitled to recsive upon conversion of the Scries A,
Preferred Stock the number of shares of stock or other securifies or property of the Corporation
or of tho successor corporation roanlting from such merger, congolidation, business combination,

uisition cr sale, to which a holder of Common Stock deliverahbic upon conversion would have
been entitled on such capital reorganization, meorger, comnsolidation, business combination,
anquisition or sals. In any such case, appropriate provisions shall be made with respect to the
vights of the holders of the Series A Profemred Stock after the reorgamization, merger,
cemsolidation, acquisition or sule to the end that the provisions of this Bubsection (2%
(inaluding without limitation provigions for adjustment of the Conversion Prices and the number
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of shares purchassble upon conversion of the Seres A Preferred Stock) shall thereaficr be
epplicable, as wearly as may he, with respect to any shares of stock, secutitics or assets to be
dg iverabls thereafier upon the convergion of the Sexies A Preferred Stock.

() The Corporation will not, by amendment of its Articles of
Incorporetion of through any reorganizalion, wansfer of ascets, consolidation, merger, business
combination, dissolution, hﬁ'{{:lidatmn. winding up, issue or wls of scourities or any other
voluntary action, avoid ot seek to avoid tha obeervance or performance of any of the terms to be
obs _or performed heremnder by the Corporation, but will ut all times in good faith assist in
the carrying oul of 81l af the provisions O%E Subsection (2)(e) and in the izking of all such
action ms may be noresgary or uppropriale in ovder to protect the rights of the holders of the
Series A Prelotred Stock against impairment. Without limiting the generality of the forcgoing,
the Corporalion (a) will not increase the par value of any es of stack roeeivable on the
conversion of the Series A Preferred Btock zbove ths amount payable therefor on such
conversion, and {b) will teke all such action as may be necessary or appropriata in order thet the
Corporation may validly anid lagallg igsue Mlly paid and nonassegsable shar=s of Comrpon Stock
on the conversion of all Series A Preforred Stock from iimne to time sutstanding in accordancs
with the terms of these Articles of Incorporation.™

4. The foregoing amendmants to the Articles of Ineorporation were unsmmously
adopted by all of the memhbers of the Board of Directors and all of the Stockholders of the
Corporation on the 10th day of May, 2004,

IN WITNESS WHEREBOQF, said Corporaiion hag caneed thesc Articlos of Amendment to
Articles of Incorporation to be signed by Ty Javallana, ita Secretary, this E]-'aﬁay of May, 2004,

NEXTREAM FINANCIAL EXCHANGE, INC,

By
Ty Iay soretary
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