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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

Secrotary of State
May 27, 1998

NEW MILLENNIUM COMMUNICRTIONS CORP. R
2750 N. 29TH AVENUE
HOLLYWOOD, FL 33020

SUBJECT: NEW MILLENNIUM COMMUNICATIONS CORP.
REF: P54000050459

We received your electronically transmitted document. However, the
document has not been filed. Please make the following correckions and
rafax the complete document, including the electronic filing cover sheet,

If an amendment was adopted by the lncorporators or board of directors
without shareholder action, a statement to that effect and that
shareholder action was not required must be contained in the decument.

The FAX audit number must be on the top and bottom of each page of the
document.

The amendment must be signed by a director if adopted by the directors.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandcned.

If you have any questions concerning the filing of your document, please
call (850) 487-86803.

Teresa Erown FAX Aud. #: HOB0OODODGHSBED
Corporate Specialist Letter Number: 198R00029700
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NEW MILLENNIOUM COMMUNICATIONS CORP, %’:;\.

Pursuant to Sections 607.1006 and 607,0602 of the Florida Business Corporation Act (the “Act’™),
and Article TV of the Articles of Amendment filed on November 17, 1997, New Milleanium
Communications Corp. (the “Company™) hereby amends its Articles of Incorporation as follows:

I Article IV of the Company's Articles of Incorporation shall be amended by adding the
following after the existing provisions of such articles:

4.2.1. Designation, Amount, Par Value, and Rank. A series of Preferred Stock shall be
designated as Series A 10% Convertible Preferred Stock (the "Series A Preferred Stock™), and the
number of shares so designated shall be 5,000,000, Each share of Sexries A Preferred Stock shali have
a par value of $1.00 pex share . The Series A Preferred Stock shall rank prior to all classes or series
of equity securities of the Company, inchiding the Common Stock. The Preferred Stock is subject to
and linvited by the Convertible Series A Preferred Stock Purchase Agreement, the terms of which are
contained herein,

4.2.2 Dividends. Subject to the limitations described below, holders of the Series A
Preferred Stock will be entifled to receive, when, as, and if declared by the Board of Directors out
of funds of the Company legally available for payment, cash dividends or at the option of the Board
of Directors, Common Stock of the Company pursuant to a formula as hereinafter described, at an
armual rate of $1.00 per share, payable on December 31 in each year, except that if such date is a
Saturday, Sunday or legal holiday, then such dividend shall be payable on the next day thatisnot &
Saturday, Sunday or legal holiday. Dividends will be cumulative from the date of original issuance
of the Series A. Preferred Stack and will be payabte to holders of record as they appear on the stock
books of the Company on such record dates as are fixed by the Board of Directors. No senior
dividend stock may be issued without the approval of holders of 2 majority of the Series A Preferred

Stock.

Filed by:

STEWART A. MERKIN, ESQ.
FBN: 153444

MERKIN & IGLESIAS
RIVERGATE PLAZA, SUITE 300
444 BRICKELL AVENUE
MIAMT, FLORIDA 33131

TEL. {305) 35845800

HAkoooo09 e

S8/28°d  BALLE TS GBE IR - © T 0D 3HIdE 98:£T 866T-L2-AUW



HOBOOLS a9 cn

in the event that the Board ofDireotorSdetmnimﬁﬂmt the dividends shall be paid in Common Stock
of the Company, the pumber of shares shall pe determined by dividing the aggregate cash value of
such dividends payable by 50% of the average of the closing bid and asked price Per shere of
Common Stock as 1epo by the National Association of Securities Dealers Automated Quotation
DAQ) or a sinuilar sonrce selected from time to time by the Company for such purpose

System (NAS : r
during the thirty (30) copsecutive business days preceding the date that the Board of Directors makes

the election to pay the stock dividend.

The Sedes A Preferred Stock will have the priorty as t0 dividends over the Common Stock and any
other series or class of the Company's stock hereafter issued which ranks junior as 10 dividends to
the Series A Preferred stock (“Junior Dividend Stock™), and no dividend (other than dividends
payable golely in Junior Dividend Stock) may be paid on, end (with certain Timited exceptions) 80
purchases, redemption or other acquisition may be made by the Company of any Junjor Dividend
Stock unless 2l accrugd and uppaid dividends on the Series A Preferred Stock for all prior periods
and the current period have been paid or declared ond set aside for payment. The Comparty alse mey
not pay dividends on any class or series of the Company’s stock having parity with the Series A
Preferred Stock asto dividends (“Parity Dividend Stocke™), unless it has 14 or declared and set sside
for paymext Or wnmnpomewslypaysordedamand gets aside for payment all accrued and unpaid
dividends for all prior periods on the Series A Preferred Stock and may not pay dividends on the
Series A Preferred Stock anless it has paid or declared and set aside for payment or

sly pays or declares and sets aside for payment all accrued and unpaid dividends for
a7 periods on the Parity Dividend Stock. Whenever all accrued dividends are not paid in full on the
Series A Preferred Stock or any Parity Dividend Stock, all gividends declared on the Serics A
Preferred Stock and sach Parity Dividend Stock will be declared or made pro rata so that the amount
of dividends declared pet share of the Seri¢s A Preferred Stock and such Pafity Dividend Stock will
bwmes.ameraﬁotbatawuedandunpaid Gvidends per share on the Series A Preferred Stock and
such Parity Dividend Stock bear to each other.

423, Liguidation Rights. T case of the voluntary Of involuntary liquidation, dissolution
or winding up of the Compary, holders of the Series A Preferyed Stock will be entitled to receive the
liquidation price per share equal to the redemption price for the period during which the voluntary
ot invohmiary fiqui jon, dissohution or winding up of the Company occurred, pins an amount equal
to any accrued and unpaid dividends to the payraent date, pefore any payment of distritution is made
10 the holders of Common Stock or any other series OF class of the Company’s stock hereafter issued

which ranks senior as to Kquidation rights of the Series A Prefeired Stock {(“Senior Liquidation
Stock”) has been paid in fll, No such Senior Liquidation Stock may be iasued without the approval
of holders of a majority of the shares Series A Prefesred Stock and all series or classes of the
Company’s stock hereafter issued which rank on a parity as to liquidation rights with the Series A
Preferred Stock. Holders of Series A Preferred Stock -nd holders of any series O class of stock
which rank on a parity basis as 10 Tiquidation rights with the Series A Preferred Stock are entitled to
share ratably, in accordance with the respective preferential amounts payable on such stock, in 20y
Jistibution (after payment of the Haquidation price of any Senior Liquidation Stock) which is not
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sufficient to pay in full the agpregate of the amounts payable thereon. After payment in full of the
Bquidation price of the shares of the Series A Preferred Stock, the holders of such shares will not be
entitled to any further pasticipation in any distribution of assets by the Company. Neither a
consclidation nor mesger of the company with another corporation nor a sale or transfer of all or part
of the Company’s assets for cash, securities or other property will be considered a liquidation,

dissolution or winding up of the Company.

4.2.4. Voting Rights. The holders of the Series A Preferred Stock will have no voting rights
except as described below or as required by Ylorida law. In exercising amy such vote, each
outstanding share of Series A Preferred Stock will be entitled to one vote,

Whenever dividends on the Series A Preferred Stock or any outstanding shares of Parity Dividend
Stock are accrued and unpaid for four consecutive quartets, the holders ofthe Series A Preferred
Stock, voting separately s a class together with the holders of Parity Dividend Stock on which like
voting rights have been conferred and are exercisable, will be entitled to elect one half of the directors
to the Board at any meeting of stockholders of the Company at which directors are to be elected held
during the period such dividends remain in arrears. Whenever the right of the holders of Series A
Preferved Stock to elect directors has accrued, the proper officers of the Company will call a meeting
for the election of such directors ta be held not more than 90 days nor less than 45 days after the
accrual of such right. Such voting right will terminate when all such dividends accrued and in default
have been paid in full or set aside for payment. The term of office of all directors so elected will

terminate immediztely upon such payment or setting aside for payment.

So long as any shares of the Series A Preferred Stock are outstanding, the Company will not, without
the affirmative vote or consent of the holders of at least & majority of the outstanding shares of the
Series A Preferred Stock, voting as a class, () create, authorize or issue any shares of any other class
of Senior Dividend Stock or Senjor Liquidation Stock or (i) amend, alter or repeal, whether by
merger, consolidation or otherwise, the Charter, if the amendment, alteration or repeal materially and
adversely affects the powers, preferences or special rights of the Seties A Preferred Stock. However,
any increase in the authorized Series A Preferred Stock of the company or the creation and isspance
of any other capital stock of the Company rapking on 2 patity with or junior to the Series A Preferred
Stock will not be deemed to materially and adversely affect such powers, preferences or spesial
rights. In addition, holders of Series A Preferred Stock will not have voting rights with respect 10
any merger or consolidation involving the amendment, alteration or repeal of the Charter, if such
amendment, alteration or repeal does not materially and adversely affect such powers, preferences

or special nights.

4.2.5. Conversion Rights, The holders of Series A Preferred Stock will be entitled at any
time after one year from the date of issue to convert their shares of Series A Preferred Stock into
Common Stock at a floating price, which shall be 50% of the average of the closiag bid and asked
price per share of Common Stock as reported by the National Association of Securities Dealers
Automated Quotation System (NASDAQ) or a similar source selected from time to time by the
Cotnpany for such purpose during the thirty (30) consecutive business days preceding the date on
h the Series A Holder specifies that a Series A Preferred Stock conversion into shares of

whic
Common Stock is to be effected, subject to adjustment as described below, except that, with respec
HepoooOQ RO
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to shares of Series A Preferred Stock which the Company has called for redemption of which the
holders thereof have elected to convert pursuant to their special conversion rights (tb:e “$pecial
Right"}asa result of  business combination or gequisition of shares referred to below It “Special

1on Rights Upon Corporate Change of Ownership Change,” convession rights in the case of
redexnption will expire at the close of business on the redemption date (unless the Company defavits
in the payment of the redemption price) or, in the case of the Special Right, within 45 days after the
notice from the Company of the availability of the gpecial Right.

The conversion faté is subject to adjustment in certain ciroumstances, including the payment ofd
stock dividend on shares of the Common Stock, combinations and subdivisions of the Common
Stock, certain reclassifications of the Comyon Stock, the issuance to the Comparty’s stockholders
of rights or warrarits 1o gubscribe for or purchase shares of Common Stock at 2 price per ghare less
than the then aErent matket price (determined as provided o1 the Designation) of the Common Stock,
and certain cash dividends and di +ons of evidence of indebtedness of assets to holders of cestain
of the Company’s capital stock. No adjustment in the conversion rate is required unless it would
result in gt least 1% increase of decrease in the conversion fats; however, any adjustment not made
is cartied forward. The conversion rate may also be adjusted pursuant to the Special Right as set
forth in the “Special Conversion Rights Upon Corporate Change of Ownership Change.”

In the case of any conselidation or merger of the Company with any other corporation {other than
awhollyowned-smsidiary), orinthccaseofasaleortransfuofaﬂorsu jally afl of the assets
of the prany,ormthecaseofanyshmcxdmnSEWherebythe Common Stock is converted into
other secizities or property, the Company will be fequired to make appropriate provisions 60 that the
holder of each share of Series A Preferred Stock then outstanding will have the right thereafter t0
convert such share of Sexies A Prefrred Stock into the kind and amount of shares of stock and other
securities and propetty receivable by the comumon stockholder upon such consolidation, merget, sale,

syansfer or share exchange.

In connection with the foregoing adjustments, 1o fractional shares will be ;ssued and, in lien of any
jonal share, oashmanammmtbasedonthcthen applicable market valne as defined below of the

fractional
Common Stock will be paid.

The holder of record of a share of Series A Preferred Stock on a record date with respect to the
payment of & dividend on the Series A Preferred Stock sball be entitled to receive such dividend on
such share of Series A Prefemed Stock on the corresponding dividend due date, potwithstanding the
conversion thereof after such record date or default by the Company in the payment of the dividend
payable o such dividend due date. However, chares of Series A Preferred Stock surrendered for
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shares for conversion. Except as aforesaid, no payment or adjustment is to be made on conversion
for dividends accsued on the shares of Series A Preferred Stock or for dividends on Common Stock

issued on conversion.

4.2.6. Other Provisions. The shares of Series A Preferred Stock, when issued, will be duly
and validly issued, fully paid and non-assessable. The holders of the shares of the Series A Preferred
Stock will have no preemptive rights with respect to any shares of capital stock or the Company or
any ather securities of the Company convertible into carrying rights or options to purchase any such
shares.

The foregoing Articles of Amendment were adopted by all of the Directors of the corporation
on March 16, 1998 in the manner prescribed by Section 607,1002 of the Act.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Amendment this

2l day of?_n% 1998, L |
e

" Print Narme: EDWARD ST. CROIX

Title: EXECUTIVE VICE PRESIDENT

STATE OF FLORIDA
COUNTY OF DADE

1 HEREBY CERTIFY that on this day personally appeared before me, the undersigned
authority, EDWARD ST. CROIX, the Executive Vice President, of New Millenninm
Communications Corp, to me well known and well known to me to be the person who executed the
foregoing instrument and acknowledged before me that he executed the same freely and voluntarily
for the uses and purposes therein set forth and expressed by the powers vested in him by said
corporation.

IN WITNESS WHEREOF, I have hereunts ¢et my hand and affixed my official seal on this

2 dayof AlgY 1958,
. Noﬁpmﬁc,mﬁ'&f

Florida at Large

My Commission Expires:

RISV LD
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