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ARTICLES OF AMENDMENT Wi, & y
TO S, 76
ARTICLES OF INCORPORATION e
OF o
MOBII..EVES’I', INC.

(Document No. PSS000026458)

Pursuant to the provisions of section 607.0602, Florida Statures, £ais Fles{da
profit corporation adopts the following articles of amendment to its @f@clé}inf 4
incorporation: 2 & ;

> o T
i, The name of this Corporation is Mobilevest, Inc. %’ﬁl - E,Eﬂ‘%
o =G
2. Article ITT shall be amended to read in its enfiraty as follows: ';‘ ; C;’_ -,
oz
== o
‘ARTICLE II. CAPITAL STQCK ‘_—E’,"’
This corporation is authorized to issue up to
A. FiveBillion (5,000,000,000) shares of Common Stock, $.001 par value;
and
B.

One Hundred Million (100,000,000) shares of Preferred Stoek, 3.001 par
value, and to designare 20,000,000 of those 100,000,000 shares of preferred stock as
Series A Preferred Stock, the rights, and preferences of which series are as follows

M

Designation and Amount. The shares of such series shall be
designated as Series A Preferred Stock (the “Series A Preferred Stock™) and the
number of shares constituted in the Series A Preferred Stock shall be 20,000,000,
having no par value. Such number of shares may be increased or decreased by the
resolution of the Board of Direciors; provided that no decrease shall reduce the
mumber of shares of Series A Preferred Stock to 2 number less than the number of
shares then outstanding plus the number of shares reserved for issuance upon the
exercise of outstanding options, rights or warrants or upon the conversion of any

outstanding securities issued by the Corporation convertible into Series A Preferred
Stock.
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(2) innidation, Dissolution or Windine Un. In the event of any
volunrary or involumtary lgnidation, disselution or winding up of the Corporation
(the “Liquidation™, the holdurs of shares of Scdes A Prelomed Stoek thea
outstanding shall be entitled to be paid out of the assets of the Corporation available
for distribution to its stockholders, hefore any payment shall be made to the holders
of junior stock by reason of their ownership thereof, an amount equal to $.05 per
share of Serjes A Preferred Stock plus the amount of any accrued but unpaid
dividends (whether or not declared) and interest thereon. If upon any such
Lquidation, dissolution or winding up of the Corporation the remaiting assets ofthe
Corporation available for distribution to stockholders shall be insufficient to pay the
holders of shares of Series A Preferred Stack the fitl] amount to which they shall be
entirled, the holders of shares of Serjes A Preferred Stock shall share ratably in any
distribution of the remaining assets and finds of the Corporation in proportion to the
respective amounts which would otherwise be payable in respect of the shares held
by them upon such distribution if all amounts payable on or with respect to such
shares were paid in full, :

A sale, conveyance or disposition of al] or substantially all of the assats
ofthe Carporation ar the effectuation by the Corporation of a transaction or series of
relared transactions in which more than 50% of the voring power of the Corporation
is disposed of shall be deemed a Lignidation; provided that a consolidation ormerger
of the Corporation with or into any other company or companies shall nor be treared
as a Liquidation. The Corporation shall mail written notics of any such Liquidation,
not less than thirty (30) days prior to the payment date stated therein, to each record
holder of Preferred Stock.

(3  Voting,

(a) NumberofVotes; Voting with Common Stack. Eachholder
of ouistanding shares of Series A Preferred Stock shall be entitled one hnndred
rwenty-five (125) vores for each share of Series A Preferred Srock held at the record
date for the determination of stockholders to the number of whole shares of Common
Stack into which the shares of Series A Preferred Stock held by suchk holder are
convertible (as adjusted from time to Hme pursuant to Section 4 hereof) at each
meeting of stockholders of the Corporation (and written actions of stockholders in
lieu of meetings) with respect to any and all matters presented to the stockholders of
the Corporation for their action or consideration. Except as provided by law, ar by

Page2of 10

HO20001664042



FILE No.503 07-15 *02 14:34  ID:CSC FAX:850 521 1010 . PAGE 401 .
0¥-15-2002 12:5% FROMeJomathan Shapard T-861 P.904/011 F-531

HO20001664042

the provisions of the following subsections of this Section 3, holders of Series A
Preferred Stock shall vote togethar with the holders of Common Stock as a single
class.

(b) AdverseEffects. The Carporation shall notamend, alter or
repeal the preferences, rights, powers or other terms of the Series A Freferred Stock
so as to affiect adversely the Sevies A Preferred Stock without the written consent or
affirmartive vote of the holders of at least 66-2/3% of the then outstanding shares of
Series A Preferred Stock given in writing or by vote at 2 meeting, consenting or
voting (2s the case may be) separately as a class. For this purpose, without limiting
the geperality of the foregoing the authorization orissuance of any sevies of Preferred
Stock which is on a parity with or has preference or priority over the Serjes A
Preferred stock as to the right to receive either dividends or amounts distributable
apon liguidation, dissolution or winding up of the Cozporation shall be deemed to
affect adversely the Series A Preferred Stock.

(¢) Mergers, ete. The consent of the holders of not less than 66-
2/3% of the oulstanding Series A Preferred Stock, voting separately as & single class,
in person or by proxy, either in writing without a meeting or at a special or annual
mesting of shareholders called for the purpose, shall be necessary for the Corporation
to sell all or substantially all of the Corporation’s assets or effect any merger,
consolidation, share exchange or similar fransaction to which the Corporation is a
party, or to entet inta any other transaction resulting in the acquisition of 2 majority
of the then cutstanding voting stock of the Corporation by another corporation or
entity.

(4) Optional Conversion. The holders of the Series A Preferred Stock
shall have the following rights with respect to the conversion of Series A Preforred
Srock into shares of Common Stock (the “Conversion Rights™):

(a) Genseral

(1 Valuntary Conversion. Shares of the Series A
Preferrad Stock may, at the option of the holder, be converted into such number of
fislly paid and non-assessable shares of Common Stock as are equel to the product
sbtained by multiplying the Series A Conversion Rate (determined under Section
4(b)) by the mumber of shares of Series A Preferred Stock being converted,
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() Conversion Rate The conversion rate for the Series A
Preferred Stock in effect at any time (the “Series A Conversion Rate™) shall equal
$.05 divided by the Series A Preferred Conversion Price, caleulated as provided in

Section 4(c).

(¢) Convarsion Price. The conversion price for the Series A
Preferred Stock shall initially be equal to the average daily closing price of the
Common Stock for the five (5) trading days immediately prior to the notice of
conversion referred to in Section 4(d) (the “Series A Preferred Conversion Price®).
The Series A Preferred Conversion Price shall be adjusted from time-to-~time in
accordance with Section 4(d).

(d) ExerciseofC i ivilege. Toexercise its privilege,
each holder of Series A Preferred Stock shall surrender the certificate or certificates
representing the shares being converted to the Cerporation at its principal office, and
shall glve written notice 1o the corporation at that office that such holder elects to
convert such shares, Such notice shall also state the name or names (with address or
addresses) in which the ecenificate or cerrificates for shares of Common Stack
issuable upon such conversion shall be issued. The certificate or certificates for
shares of Series A Preferred Stock surrendered for conversion shall be accompanied
by proper assignment thereof to the corporation or in blank. The date when such
written notice is received by the corparation, together with the certificate or
certificates representing the shares of Series A Preferred Stock being converted, shall
be the “Series A Conversion Date.” As promptly as practicable afier the Series A
Conversion Date, the corporation shall issue and shall deliver to the holder of the
shares of Series A Preferred Stock being converted, or on its written order such
certificate or cestificates as it may request for the number of whole shares of Common
Stock issuable upon the conversion of such shares of Series A Preferred Stock in
accardance with the provisions of'this Section 4(d), cash in the amount of 21] declared
and unpaid dividends on such shares of Serjes A Prefarred Stock up to and including
the Series A Conversion Date, and cash, as provided in Section 4(¢), in respeot of any
fraction of a share of Commeon Stock issuable upon such conversion. Such
conversion shall be deemed to have been effected immediately prior to the close of
business on the Series A Conversion Date, and at such time the rights of the holder
as holder of the converted shares of Series A Stock shall cease and the person or
persons in whose name or names any certificate of certificates for shares of Common
Stock shall be issuable upon such conversion shall be deemed 1o have become the
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holder or holders of record of the shares of Common Stock represented therehy.,

(&)  Cash inLieu of Fractional Shares. No fractional shares of

Commaon stock or scrip representing fractional shares shall be issued upon the
conversion of shares of Series A Preferred Stock, but the corparation shall pay to the
holder of such shares a vash adjustment in raspect of such fractional shares in an
amount equal to the same fraction of the markey price per share of'the Common Stock
(as determined in a reasonable manner prescribed by the board of directors) at the
close of business on the Series A Conversion Date. The determination asto whether
or not any fractional shares are issuable shall be based upon the total number of
shares of Series A Preforred Stock being converted ar any one time hy any holder
thersof, not upon each shars of Series A Preferred Stock being converted,

® ial Conversion. In the event some but not al! of the
shares of Series A Preferred Stock represenied by a certificate or certificates
survendered by 3 holder are converred, the corporation shall execute and deliverto or
on the order of the holder, at the expense of the corporation, a new certificate
representing the shares of Series A Preferred Stock that were not converted.

() eservation of Common Stock. The corporation shall atall
tmes reserve and keep available out ofits autharized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of Series A
Preferred Stock, such number of its shares of Common Stack as shall from time-ta-
time be sufficient to effect the conversion of all outstanding shares of the Serieg A
Preferred Stock and, if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effact the conversion of all then ourstanding
shares of the Series A Prefarred Stock, the corporation shall take such corporate
action as may be necessary 1o increase its authonized but unjssued shares of Common
Stock to such number of shares as shall be sufficient for such purpose.

(h)  All shares of Series A Preferred Stock swrrendered for
conversion as herein provided shali no longer be deemed to be outstanding, and all
rights with respect to such shares, including the rights, if any, to receive dividends,
notices and to vote, shall immediately cease and terminare on the Conversion Date,
except only the right of the holders thereof to receive shares of Common Stock and
cash in lieu of fiaerional shares in exchange therefor. Any shares of Series A
Preferred Stock s6 converted shall be retived and canceled and shall not be reissued,
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shall be changed into the same ora different number of shares of any class or classes
of stock, whether by capital reorganization, reclassificarion, or otherwise (other than
2 subdivision or combination of shares or stock dividend provided for shove, or 2
reorganization, merger, consolidation, share exchange or sale of assets for below),
then and in eack such event the holder of each share of Series A Preferred Stock shall
have the right thereafter to convert such share into the kind and amount of shares of
stock and other securites and property receivable upen such reorganization,
reclassification, or other change, by holders of the number of shares of Common
Stock into which such shares of Saries A Preferred Stock might have been converted
immediately prior to such rearganization, reclassification, or change, all subject 1o
further adjustment as provided herein.

Srack of the Corporation deliverable upon conversion of such Series A Preforred
Stock would have beep entitled upon such consolidation, merger or sale; and, in such
“ase, appropriate adjusiment (as determined in good faith by the Board of Directors)
shall be made in the application of the provisions in this Section 4 set forth with
respect 1o the rights and interest thereafter of the holders of the Series A Preferred
Stock, to the end that the provisians set forth in this Section 4 (including provisions
with respectto changes in and other adjustrnents ofthe Series A Preferred Conversion
Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to any
shares of stock or other property thereafter deliverable upon the conversion of the
Series A Preferred Stock.
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(k) Nolmpairment. The Corporation will not, by amendment
of its Articles of Incorporation or through any reorganization, fransfer of assets,
consolidation, merger, share exchange, dissolution, issue or sale of securities or any
ather voluntary action, avoid or seek to avoid. the observance or performance of any
of the terms 1o be observed or performed hereunder by the Corporation, but will arall
times in good faith assist in the carrying out of all the provisions of this Section 4 and
m the taking of all such action as may be necessary or appropriate in order to protect
the conversion rights of the holders of the Series A Preferred Stock against

impairment.

(1)  Certificateasto Adjustments. Upon the occwrence of each
adjusunent or readjustment of the Conversion Rate pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment
in accordance with the terms hereof and furnish to each holder of Series A Preferred
Stock a certificate setting forth such adjustment and showing in detail the facts upon
which such adjustment or readjustment is based and shall file a copy of such
certificate with its corporate records. The Corporation shall, upon the written request
at any time of any holder of Series A Preferred Stock, finnish or cause to be fumished
to such holder & similar certificate sewing forth (1) such adjustments and
reacjustments, (2) the Conversion Rate then in effect, and (3) the number of shares
of Common Stock 2nd the amount, if any, of other property which then would be
received upon the conversion of Series A Preferred Stock. Despite such adjustment
or readjustment, the form of each or all stock cemificate representing Series A
Preferved Stock, if the same shall reflect the initial or any subsequent conversion
pnce, reed not be changed in order for the adjustments or readjustments to be valued
in accerdance with the provisions of this Certificate of Designation, which shall
comrol,

(m) I

(1) theCorporation shall declare a dividend (orany other
distribution) on its Commeon Stock; or

(2} the Corporation shall declare a special nonreciurring
cash d1v1da:1d or aredemption of its Common Stock; or
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(3) the Corparation shall authorize the granting to all
holders of the Common Stock rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights; or

(4) the approval of any stockholders of the Corporation
shall be required in connection with any reclassification of'the Common Stock of the
Corporation {other than a subdivision or combination of the cutstanding shares of
Common Stock), any consolidation or merger to which the Corporation is a party, any
sale or transfer of all or substantially all of the assets of the Corperation, or any
compulsory share exchange whereby the Common Stoek is converted into other
securities, cash or property; or

(5) the Corparation shall authorize the voluntary or
involuntary dissolution, Liguidarion or winding-up of the affairs of the Corporation;

Then the Corporation shall cause 1o be filed at each office or agency
maintained for the purpose of conversion of Preferred Stock, and shall cause to be
matled to the holders of Preferred Stock at their last address as they shall appear upon
the stock books of the Corporation, at least thirty (30) calendar days prior to the
applicable record or effective date hereinafier specified, a notice stating (x) the date
on which a record is to be raken for the purpose of such dividend, distribution,
redemption, rights or warrants, or if a record is not 1o he taken, the date 4s of which
the holders of Camuimon Stock of record to be entitled o such dividend, distributions,
redemption, rights or warrants are to be determined, or (v) the date on which such
reclassification, consolidation, merger, sale, wansfer, share exchange, dissolution,
liquidation or winding-up is expected to become effective, and the date as of which
it is expected that holders of Commaon Stock of record shall be entitled to exchange
their shares of Common Stock for securities or ather property deliverable upon such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution,
liquidation or winding-up; provided, however, that the failure 1o mail such notice or
any defect therein or in the mailing thereof shall not affect the validity of the
corporate action required to be specified in such notice,

{(n) If at any time conditions shall arise by reason of action
taken by the Corporation which in the opinion of the Board of Directors are not

adequately covered by the other provisions hersof and which might materjally and
adversely affect the rights of the holders of Prefsrred Stock (different than or
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distinguished from the effect generally on rights of holders of any class of the
Corporation’s capital stock) or if at any time any such conditions are expected 1o arise
by reason of any action contemplated by the Corporation, the Corporarion shall mail
a written notice briefly describing the action contemplated and the material adverse
affects of such action on the rights of the holders of Preferred Stock at least thirty (30)
calendar days prior to the effective date of such action, and an appraiser selected by
the holders of a majority in interest of the Preferred Stock shall give its opinion as to
the adjustment, if any (hot inconsistent with the standards established in this Section
4) of'the Series A Preferred Conversion Price (including, if necessary, any adjustment
astothe securities imto which shares of Preferred Stock may thereafter be convertible)
and any distribution which is or would be required to pressrve without diluting the
rights of the holders of shares of Preferred Stock; provided, however, that the
Corporation, after receipt af the determination by such appraiser, shall have the right
to select an additional appraiser, in which case the adjustment shall be equal to the
average of the adjustraents recommended by each such appraiser. The Board of
Directors shall make the adjustment recommended forthwith upon the receipt of such
opinion or opinions or the tzking of any such action contemplated, as the case may
be; provided, however, thatno such adjustment of the Conversion Price shall be made
which in the opinion of the appraiser(s) giving the aforesaid opinion or opinions
would result in an increase ofthe Conversion Price 1o more than the Conversion Price
then in effect.

{0) Upot aconversion hereunder the Corporation shall not be
required to issue stock certificates representing fractions of shares of Common Stock,
but may, if otherwise permitted, make g cash payment in vespect of any final fraction
of a share based on the per share market value a1 such time. Ifthe Corporation elects
not, or is ynable, to make such a cash payment, the holder of a share of Series A
Preferved Stock shall be entitled to receive, in lieu of the final fraction of a share, one
whole share of Common Stock.

(o) Theissuance afcenificates forshares of Commoen Stock on
any conversion of Preferred Stock shall be made without chargetothe holders thereof
for any docurentary stamp or similar taxes that may be payable in respect of the issue
or delivery of sueh certificate, provided that the Corporation shall not be required to
pay any tax that may be payable In respeet of any transfer involved in the issuance
and delivery of any such certificate upon conversion in a name other than that of the
holder of such shares of Preferred Stock so converted and the Corporation shall not
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be required to issue or deliver such certificates or until the person ar persons
requesting the issuance thereof shall have paid to the Corporation the amount of such
tax or shall have established to the satisfaction of the Corporation that such tax has
been paid.

(q) EachHelder ConversionNotice shall be given by facsimile
and by mail, postage prepaid, addressed 1o the aention ofthe Chief Finaneial Officer
of the Corporation at the facsimile telephone number and address of the principal
place of business of the Corporation. Any such notice shall be deemed given and
effective upon the earliest to ocour of (3) (8) if such Conversion Notice 1s delivered
via facsimile at the facsimile telephone number specified in this Section 4(q) priorto
4:30 P.M. (Eastern Standard Time) on any date, such date or such alter date as is
specified in the Conversion Notice, and (b) if such Conversion Notice is delivered via
facsimile at the facsimile telephone number specified in this Section 4(q) after 4:30
P.M. (Eastern Standard Time) on any date, the next date or such later date as is
specified in the Conversion Notice, (ii) five days after deposit in the United States
mails or (iii) upon aetual receipt by the party to whorn such notice is required to be
given.

(5) Sinking Fund. There shall be no sinking fund for the payment of
dividends or liquidation preference on Series A Preferred Stock or the redemption of
any shares thereof,

(6) NoMandstory Redemprion orConversion. The Series A Preferred

Stock is not subject 1o mandatory redemption or conversion by the Corporation,
3,  The date of the amendment’s adoption was July 10, 2002,

4.  This amendment was duly adopted by the Board of Directors.

e yf LLY)

Gerald Schwebél, Operations Manager
and Director

Signed this 10® day of July, 2002,
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