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ARTICLES OF AMENDMENT TO THE AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF CyYBER NETWORKS, INC.

The undersigned does hereby certify that, pursuant 1o the authority conferred upon the
Board of Direciors of Cyber Networks, Inc. (the “Corporation”), a corporation organized and
existing under the Florida Business Corporaton Act, by Florida Statate 607.0821 and Florida
Statute 607.0602 and pursuant 1o the written consent dated fune 7, 2000, duly execured by all of
the members of the Corporation’s Board of Directors, adopting the resolutions providing for the
issuance of up 10 14,675,453 shares of the Corporation’s authorized but unissued p%tm-e Sock, .-
par value $0.0001, to he designated the Series A Preferred Stock (the “Preferre ek’ and”C
there being no shareholder action required, the Corporation’s Amended and Restar _jﬁcﬁ of =+,

A

Incorporation are hereby amended as follows: s ‘fp
(i) =T
DL - -8
<2 2 O
ARTICLE §- CAPITAL STOCK -,ﬁ’f“n I35
CORPORATE CAPITALIZATION %‘;4 <o '
22
1. DIVIDEND RIGHTS. ?, '

(a) Holders of the Corporarion’s Series A Preferred Stock (the “Series A
Preferred™), shall be entitled 7o receive cash dividends, when and as declared by the Board of
Directors, but only out of funds that are legally available therefor on an as-converzed basis.

(b} So long as any shares of the Series A Preferred shall be outstanding, (i) no
dividend, whether in cash or property, shall be paid or declared, nor shall any other distribution
be made, on any shares of capital stock that rank junior 1o the Series A Preferred as to payment
of dividends or upon liquidation, incinding, without limitation, the common stock (“Jupior
Stock™) unless in any case an additional dividend shall be paid with respect to all oursianding
shares of Series A Preferred in an amount per share equal 10 (on an as-converted w Common
Stock basis) the amoimt paid or set aside for each share of Common Stock and (ii) no dividend,
whether in cash or in property, shall be paid or declared, nor shall any other diswibution be made,
on any shares of the Series A Preferred unless in any cas¢ an additional dividend shall be paid
with respect 1o all ourstanding shares of Tunior Stock in an amount per share equal o {on an as-
converted to Commen Stock basis) the amount paid or set aside for each share of Serizs A
Preferred. The provisions of this Section 1(b) shall not, however, apply to a dividend payable in
Common Stock. So long as any shares of the Series A Preferred Stock shall be onistanding, no
shares of any Junior Stock of the Corporation shall be purchased, redeemed, or otherwise
acquired for value by the Corporation without the consent of the holders of at least fifty-one
percent (51%) of the Series A Preferred then outstanding, (except for acquisitions of Common
Stock by the Corporation pursuant t0 agreements which permit the Corporation 10 repurchase
such shares upon termination of services 10 the Corporation or in exercise of the Comorarion’s
right of first refusal upon a proposed transfer; provided, however, that without the approval, by
vote or written consent, of the hoiders of ai least fifry-one percent (51%) of the Series A
Preferred, the total amount applied to the repurchase of shares of Common Stock shail not

exceed $100,000 during any twelve-manth period). A\,\-:S‘#
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2. VOTING RIGHTS.

(a) General Rights. Except as otherwise provided herein or as required by law,
the Series A Preterred shall be voted with the shares of the Common Stock of the Corporation
and not as a separate class at any annual or special meeting of stockholders of the Corporarion,
and may act by written consent in the same manner as the Conunon Stock, in either case upon
the following basis: each holder of shares of Series A Preferred shall be entitled 1o such number
of votes as shall be equal 1o the whole number of shares of Common Stock into which such
holder’s aggregate number of shares of Series A Preferred are convertible (pursuant 1o Section 4
hereof) immediately after the close of business on the record date fixed for such meeting or the
effective date of such written consent.

(b} Separate Voie of Series A Preferred.

@ Ins 2ddition to any other vote or consent reguired herein or by law,
the voie or written consent of the holders of at least fifty-one percent (51%) of the outstanding
Series A Preferred shall be necessary for effecting or validating the following actions:

(1) Any reclassification or other change of any stock, or any
recapitalization, or any dissolution, liguidarion or winding up of the Corporation or any
reclassification or other change of any stock of the Corporation;

(2) Any increase or decrease in the authorized number of members
of the Corporation’s Board of Directors; or

(3) Any amendmens 1o the Corporation’s Asticles of Incorporation
or any amendment or repeal of the Corporation’s by-laws.

(4) Any approval of operating budgets, marketing plans, or
business plans including without limitation annual operating budges and business plans;

(5) Any expenditure over $10,000;

(6) Any mergers, acquisitions or dispositions owtside of the
ordinary course of business;

(7) Any indebtedness outside of the ordinary course of business;

. (8) Any transactions with affiliates and related parties of the
Corporation;

(9) Gramt 10 any single employee options to purchase in excess of
three percent (3%) of the issued and outstanding Common Stock including Series A Preferred or
options 1o all employees in the aggregare in excess of twenty percent (20%) of the issued
and outstanding Common Stock of the Corporation including convertible Series A Preferred;

(10) Any hire of an employee for a base salary in excess of
$50,000 per annum;

{MI51743%;1}

(800000030797 5)
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(11}  Axny issnance of Commeon Stock or other equity interests
(including, without limitation, options, warrams or convertible securities} in the Corporation 1o
any person other than those certain holders of the Corporation’s Commen Stock Hsred on Exhibit
A (the “Holders™), Purchaser or Corporation employees pursuant to employee stock options;

(12) Any transactions with sirategic parmers other than those set
forth on Exhibit B or those similar in substance and form and terms to those on Exhibit B;

(13) Any change in the overall editorial direction of the
“C4.com” Web site;

(14) Any change in the primary focus of the Corporation away
from the Corporation’s business of operating its Imernet Web site; and

(15) Any new isspnance of additional Series A Preferred other
than the shares 1o be issued to the Purchaser under the Stock Purchase Agreement.

(i1) Norwwithstanding Subsection (i) above, if the holders of Series A
Preferred fail 1o make the Subsequent Investments (25 defined in the Stock Purchase Agreement
between the Corporation and New Technology Holdings, Inc. (the “Srock Purchase
Agreement™), in excess of ten million dolars ($10,000,000) in the aggregate, the Corporation
need niot thereafler obiain the approval of the holders of at least fifty-one percent (51%) of the
omstanding Series A Prefemred in respesct of amy item described in this Section, but the
Corporation must thereafter consult with the holders of Preferred Series A prior 1o the approval
of the items described in Subsections §, 7, 12, 14 and 15.

(iit) In addition 1o any other vote or consent required herein or by law,
a separate series vote or writien consent of the holders of ar least fifty-one pevcent (51%) of the
outstanding Series A Preferred, shall be necessary for effecting or validating any amendment,
alreration, or repeal of any pravision of the Ariicles of Incorporation or the by-laws of the
Corporation that affects the voting powers, preferences, or other special rights or privileges,
qualifications, limiration or restrictions of the Series A Preferved.

{c) Election of Board of Directors. (1) During the Investmenrt Rights Period,
directors shall be elected by the holders of Series A Preferred (the *NTH Directors™) according
o Schedule 2(c), one (1) director shall be jointly elected by the holders of Common Stock and
the holders of Series A Preferred (the “Joint Director™), and the remaining directors shall be
elected by the holders of Common Svock.

Gi)  If (§) on or prior to the six month anniversary of the date hereof (the “Additional
Investment Date™), an Operating Plan (the “Qperating Plan™) and budget has been approved by
the board of Directors which requires the additional investment of Two Million Five Hundred
Thousand dollars ($2,500,000) (the “Additional Investment Amount”) to meet the Corporation’s
capital needs and the holders of Series A Preferred fail 1o make an invesiment on or before the
Additional Investment Date of at least the Additional Investment Amount, or (if) if holders of
Series A Preferred fail to make the purchases of Subsequent Shares in an amount equal 10 or
areater than ten million ($10,000,000) dollars, at the umes and amounis as set forth in the
Capitalizasion Schedule prior 10 the expiration of the Investmem Rights Periad, holders of Series

(MTEL7681:3F ' S ’ )
3

{H00000030797 B}




JUN-DB-00 11:328M  FROM=AKERMAN SENTERFITT 305-374-5085 T-130 P.06/22 F-B14

{HO0000030797 5)
A Preferred shall only have the right to eleet that number of NTH Directors as set forth in

Schedmle 2(c), provided, however, that in no event, shall holders of Series A Preferred have a
proportionate share of the board seats of the Corporation which is less than 1/9.

3. LIQUIDATION RIGHTS,

{a) Upon any liquidation, dissolution, or winding up of the Corporation, whether
voluntary or involuntary, before any distribution or payment shall be made to the holders of any
Junior Stock, the holders of Series A Preferred shall be entitled to be paid cut of the assets of the
Corporation an amomny per share of Series A Preferred equal 1o the “Original Issue Price”
(defined below) for such share plus all declared and unpaid dividends on such shares of Series A
Preferred {as adjusted for any stock dividends, combinations, splits, recapitalizarions and the like
with respect to such shares) for each share of Series A Preferred held by them. The Original
Issue Price of the Series A Preferred shall be $1.362820 pey share.

(b) After payment of the full liquidarion preference of the Series A Preferred as
set forth in Section 3(a) above, the remaining assets of the Corporation legally available for
distribution, if any, shall be distributed ratably 1o sach holder of the Common Stock.

{c) The following events shall be considered a liquidation under this Section 3:

(1) any consolidation or merger of the Coyporatiorn with or info any
other corporation or other emity or person, or any other corporate recrganization, in which the
stockholders of the Corporation immediately prior 10 such concolidation, merger or
reorganization, own less than fifiy-one percent (§1%) of the Corporation’s voting power
immediately after such consolidation, mexger or recrganization, or any wansaction or series of
related transactions in which in excess of fifty-one percent (51%) of the Corporation’s voting
power is wansferred (an “Acquisition™); or

(i) 2 sale, lease or other disposition of all or substantially all of the
assets of the Corporation (an “Asset Transfer”).

Nothing in this Seerion 3 shall limit the right of any holder of Series A Preferred 10 elect
1o convert any of such shares imto Common Stock as ser forth in Section 4(a) prior 1o any
Acquisition or Asset Transfer, in whick case such holder shall not receive the liquidarion
preference described in Section 3(a) with respect 1o such Series A Prefermred so converted.

4. CONVERSION RIGHTS. The holders of the Series A Preferred shall have the
following rights with respect to the conversion of the Series A Preferred inio shaves of Common
Stock (the “Conversion Rights™).

{a) Optional Conversion. Subject to and in compliance with the provisions of
this Section 4, any shares of Series A Preferred may, at the aption of the hojder, be convertad ar
any time into fully paid and nonassessable shares of Common Stock. The number of shares of
Common Stock 1o which a holder of Series A Preferred shall be entitled upon conversion shall be
the product obtained by multiplying the applicable “Conversion Rare” then in affect (determined
as provided in Section 4(b)) by the aumber of shares of Series A Preferred being converted.

{M151748L;1})
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(b) Series A Preferred Conversion Rate. The conversion rate in effeer at any
time for conversion of the Series A Preferred shall be the quotient oblained by dividing the
Original Issue Price of the Series A Preferred by the Conversion Price, calculated as provided in
Section 4{¢). Nowwithstanding any provision of this Section 4 1o the contrary, any adjustment in
the conversion rate applicable 1o one series of Serjes A Preferred shall not, as such, result in an
adjustment to the conversion rare of another series of Series A Preferred.

{c¢) Conversion Price. The conversion price for the Scries A Preferred shall
initially be the Original lssue Price of the Series A Preferred (the “Conversion Price™). Such
firial Conversion Price shall be adjusted from fime to time in accordance with this Section 4.
Al references o the Conversion Price herein shall mean the Conversion Price as so adjusted.

(d) Mechanies of Conversion, Each holder of Series A Preferred who desires to
convert the same into share of Common Stock pursuant to this Section 4 shall surrender the
certificate or ceriiticates therefor, duly endorsed at the office of the Corporation or any wansfer
agent for the Series A Preferred, and shall give written notice to the Corporation at such office
that such holder elects to convert the same. Such notice shall state the number of shares of
Series A Preferred being converted. Thereupon, the Corporation shall prompily issue and deliver
at such affice 1o such holder a ceriificate or cerificates for the number of share of Common
Stock to which such holder is entitled and shall promptly pay in cash or, 1o the extent sufficient
funds arc not then legally available therefor, in Common Stock (ar the Common Stock’s fair
market value determined in good faith by the Board of Dirsctors as of the date of such
conversion) any declared and uppaid dividends on the shares of Series A Preferred being
converted. Such conversion shall be deemed to have been made at the close of business on the
date of such surrender of the certificates representing the shares of Series A Preferred 10 be
converted, and the person entitled to receive the shares of Common Stock issuable upon such
conversion shal] be treated for all purposes as the record holder of such shares of Common Stock
on such date.

(¢} Adjustment for Stock Splits and Combination. If the Corporation shall at
any time or from time to time after the date that the first share of Series A Preferred is issued (the
“Original Tssue Date”) effect a subdivision of the owstanding Common Stock withour a
corresponding subdivision of the Series A Preferred, the Conversion Price in affect immediately
before that subdivision shall be proportionarely decreased. Conversely, if the Corporation shall
at any time or from time 1o time after the Original Issue Date combine the ouistanding shares of
Common Stock into a smaller number of shares without a corresponding combination of the
Series A Preferred, the Conversion Price in effect immediately before the combination shall be
proportionately increased. Any adjustment under this Section 4(2) shall become effective at the
close of business on the date the subdivision or combination becomes effective.

(f) Adjustment for Common Stock Dividends and Distributions. f the
Corporation at any time or from time to time after the Original Issue Pate makes, or fixes a
record date for the determination of holders of Commeon Stock eptitled to receive, a dividend or
ather distribution payable in additional shares of Common Stock, in each such evenr the
Cenversion Price that is then in effect shall be decreased as of the time of such issuance or, in the
event such record date is fixed, as of the close of business on such record date, by multiplying
the Conversion Price then in effect by a fraction () the numerator of which is the total number of

{MI517491;1}
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shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date, and (i) the denominator of which is the total
number of shares of Common Stock issued and outstanding immediately prior to the dme of such
issnance or the close of business on such record date plus the number of shares of Common
Stock issuable in payment of such dividend or distriburion; provided, however, that if such
record date is fixed and such dividend is not fully paid or if such disgibution is not fully made on
the daie fixed therefor, the Conversion Price shall be recomputed accordingly as of the close of
business on such record date and theveafter the Conversion Price shall be adjusted pursuant 1o
this Section 4(£) 1o reflect the actual payment of such dividend or distribution.

(2) Adjustments for Other Dividends and Distributions, If the Corporation at
any time or from time to time afier the Original Issue Date makes, or fixes a record daie for the
determination of holders of Common Stock entitled 1o receive, a dividend or other dismbution
payable in securities of the Corporation other than shares of Common Stock, in each such event
provision shall be made so thar the holders of the Series A Preferred shall receive upon
conversion thereaf, in addition to the number of shares of Common Stock receivable thereupon,
the amount of the secusities of the Corporation which they wowld have received had their Series
A Preferred been converted into Common Stock on the date of such event and had they
thereafter, during the period from the date of such event to and including the conversion date,
retzined such securities receivable by them as aforesaid during such period, subject to all other
adjustments called for during such period under this Section 4 with zespect to the rights of the
holders of the Series A Preferred or with respect to such other securities by their temms.

(b) Adjustment for Reclassification, Exchange and Substitution. If at any
time or from time to rime after the Original Issue Date, the Commeon Stock issuahle upon the
conversion of the Series A Preferred is changed imo the same or a different number of shares of
any class or classes of stock, whether by recapiralization, reclassification or otherwise (other than
an Acquisition or Asset Transfer as defined in Section 3(d) or a subdivision or combination of
shares or stock dividend or a reorganization, merger, consolidation or sale of assets provided for
elsewhere in this Section 4), in any such event each holder of Series A Preferred shall have the
right thereafier to converr such stock into the kind and amount of stack and other securities and
proparty receivable upon such recapivalization, reclassification or other change by holders of the
maximum number of shares of Common Stock into which such shares of Series A Preferred
could have been converted immediately prior 1o such recapitalization, reclassification or change,
all subject 1o further adjusmment as provided therein or with respect to such other securities or
property by the terms thereof.

(i) Reorganizations, Mergers, Consolidations or Sales of Assets, If at any time
or from time to time afier the Original Tssue Date, there is a capital reorganization of the
Common 8Stock (other than a recapitalization, subdivision, combination, reclassification,
¢xchange or substitution of shares provided for elsewhere in this Section 4), as a part of such
capital yeorganization provision shall be made so thar the holders of the Series A Preferred shall
thereafler be entitled 1o receive upon conversion of the Series A Preferred the number of shares
of stock or other securities or property of the Corporation 1o which a holder of the number of
shares of Common Stock deliverable upon conversion would have been entitled on such capiral
reorganization, subject to adjustment in respect of such stock or securities by the terms thereof.
In any such case, appropriate adjustment shall be made in the application of the provisions of this

{MIS1749175}
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Section 4 with respect to the rights of the holders of Series A Preferred afier the capital
reorganization, to the end that the provisions of this Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares issuable upon conversion of the Series
A Preferred) shall be applicahle after that event and be nearly equivalent as practicable.

(1) Sale of Additional Shares.

i) I at any time or from time to time afier the Original Issue Date,
the Corporation issnes or seils, or is deemed by the express provisions of this subsection (j) 1o
bave issued or sold, Additional Shares of Common Stock (as hereinafter defined), otherthan as a
dividend or other distribution on any class of stock as provided in Section 4(f) above, and other
than a subdivision or combination of shares of Common Stock as provided in Sectinn 4(e) above,
for an Effective Price (as hereinafter defined) that is less than the then effective Conversion Price
of Series A Preferred, then and in each such case the then existing Conversion Price shall be
adjusted, as of the opening of business on the dare of such issue or sale, 10 a price determined by
multiplying the Conversion Price by a fraction {(x) the numerator of which shall be (A) the
number of shares of Common Stock deemed outstanding (as defined below} at the close of
business on the Original Issue Date, plus (b) the number of shares of Common Stock which the
aggregate consideration received (as defined in subsection (j)(ii)) by the Corporation subseguent
1o the Original Issue Date for the total number of Additional Shares of Common Stock issued
subsequent 10 the Original Issue Date would purchase at such Conversion Price, and (v) the
denominator of which shall be the number of shares of Common Stock deemed cutstanding (as
defined below) immediately prior 1o such issue or sale plus the total number of Additional Shares
of Common Stock so isswed; provided, however, that the Conversion Price for each Series A
Preferred shall at no time exceed the Original Issue Price for such Series A Preferred (as adjusted
for stock splits, combinations and similar evems). For the puposes of the preceding sentence,
the number of shares of Comimon Stock deemed 1o be outstanding as of a given date shall be the
sum of (A) the number of shares of Common Stock acmally outstanding, (B) the number of
shares of Common Stock inte which the then owrstanding shares of Series A Preferred could be
converted if fully converted on the day immediately preceding the given date, and (C) the
number of shares of Commeon Stock which could be obtained through the exercise or conversion
of all other righis, options and convertible or exchangeable securiries on the day immediarely
preceding the given dare.

(i)  For the purpose of making any adjustment required under this
Section 4(j), the consideration received by the Corporation for any issue or sale of securities shall
(A) to the extent it consists of cash, be computed at the net amownt of cash received by the
Corporation after deduction of any underwriting or similar commissions, compensation or
concessions paid or allowed by the Corporation in connection with such issue or sale but without
deduction of any expenses payable by the Corporation, (8) to the exrent it consists of property
other than cash, be computed at the fair value of thar praperty as determined in good faith by the
Board of Directors, and (C) if Additional Shares of Common Stock, Convertible Secuxities (as
hereinafter defined) or rights or options o purchase either Additonal Shares of Common Srock
or Convertible Securities are issued or sold rogether with other stock or securities or other assers
of the Corporation for a consideration which covers both, be computed as the portion of the
consideration so received that may be reasonably determined in good faith by the Board of

IMES517482:1)
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Directars to be allocable 1o such Additions] Shares of Common Stock, Coenvertible Securities or
rights or options.

(#5)  For the purpose of the adjustment required under this Section 4(j),
if the Corporation issucs or sells any rights or options for the purchase of, or stock or other
securities convertible imo, or exchangeable for, Additional Shares of Common Stock (such
canvertible or exchangeable stock or securities being herein referred t as “Converrible
Securities:), in each case the Corporation shall be deemed 1o have issued at the tme of the
issuance of such rights or options or Convertible Securities the maximum number of Additional
Shares of Common Stock issuable upon exercise, conversion ar exchange thereof and 1o have
received as consideration for the issuance of such shares an amount equal 1o the toral amonnt of
the consideration, if any, received by the Corporation for the issuance of such rights or options or
Convertible Securities, plus, in the case of such rights or options, the minimum amounts of
consideration, if any, payable to the Corporation upon the exercise of such rights or options,
plus, in the case of Convertible Securities, the minimum amounts of consideration, if any,
payable 1o the Corporation (other than by cancellation of liabilities or obligations evidenced by
such Convertible Securities) upon the conversion or exchange thereof, provided thar if in the
case of Convertible Securities the minimmn amoumts of such comsideration cannot be
ascertained, but are a function of antidilution or similar protective clauses, the Corporation shail
be deemed 1o have received the minimum amounts of consideration without reference to such
clauses; provide further that if the minimum amount of consideration payable 1o the Corporation
upon the exercise, conversion or exchange of righs, aptions or Convertible Securities is reduced
aver tme or on the occurrence or non-occurrence of specified evems other than by reason of
anti-dilytion adjnstments, the Effective Price shall be recalculated using the figure to whichk such
minimum amount of consideration is reduced; provided finther that if the minimum amount of
consideration payable to the Corporation upon the exercise, conversion or exchange of such
rights, options or Convertible Securities is subsequently increased, the Effective price shall be
again recalculated using the increased minimum amount of consideration payable 1o the
Corporation upon the exercise, conversion or exchange of such rights, options or Converiible
Securities. No further adjusiment of the Conversion Price, as adjusted upon the issuance of such
rights, oprions or Convertible Securitics, shall be made as a result of the actua] issuance of
Additional Share of Common Stock on the exercise of such rights or options or the conversion or
exchange of any such Conventible Securities. If any such rights or apricns or the conversion or
exchange privilege represented by any such Convertible Securities shall expire withour having
been exercised, the Conversion Price as adjusted upon the issuance of such rights, oprions ar
Convertible Securities shall be readjusted to the Conversion Price which would have been in
effect had an adjustment been made on the basis that the only Additional Shares of Common
Stock so issued were the Additional Shares of Common Stock, if any, actually isshed or sold on
the exercise of such rights or options or rights of conversion or exchange of such Convertible
Securitics, and such Additional Shares of Common Stock, if any, were issued or sold for the
consideration actually recejved by the Corporation upon such exercise, plus the consideration, if
any, actually received by the Corporation for the granting of all such rights or options, whether
or not exercised, plus the consideration received for issuing or selling the Convertible Securities
actaally converted or exchanged, plus the consideration, if any, actually received by the
Corporation (other than by cancellation of liabilities or obligations evidenced by such
Conventible Securities) on the conversion or exchange of such Convertible Securiiies, provided
that such readjustment shall not apply 10 prior conversions of Series A Preferred.

{MIBL7492:1}
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{iv) “Additional Shares of Cammon Stock™ shall mean all shates of
Common Stock issued by the Corporation or deemed to be issued pursuant 1o this Secticn 4(),
whether or not subsequently reacquired or retired by the Corporation other than (A) shares of
Common Stock issued upon conversion of the Series A Preferred; (B) up to 1,780,945 million
(as such number may be increased from time To time by viriue of an increase in the number of
shares reserved for issuance under the Corporation’s stock option or stock purchase plans which
increase is approved by the Corporation’s Board of Directors together with the approval of a
majority of the Series A Preferred voting together as a single class) shares of Common Stock
and/or options, warrants or other Common Stock purchase rights, and the Common Stock jssued
pursuant 1o such options, warrants or other rights {(as adjusied for any stock dividends,
combinations, splits, recapitalizations and the like) after the Original Issue Date t¢ employees,
officers or directors of, or consultants or advisors to the Corporation or any subsidiary pursuant
to-stock purchase or stock option plans or other arrangements that are approved by the Board;
(C) shares of Common Stock issued pursuant 10 the exercize of options, warrants or convertible
securities ourstanding as of the Original Issue Dare; (D) shares of equity securities issued in
connection with lease financing arrangements or similar debt financing arrangements with
institutional lenders that are unanimously approved by the Board; and (E) shares of Common
Stock issued pursuant 1o & merger, consolidation, acquisition cr similar business combination
that is approved by holders of fifty-one percent (51%) of the owistanding Series A Prefomred.
The “Effective Price” of Additional Shares of Common Stock shall mean the quotent
determined by dividing the total number of Additional Shares of Common Stock issued or sold,
or deemed to have been issued or sold by the Corporation under this Section 4(j), into the
aggregate consideration received, or deemed 10 have been received by the Corporation for such
issue under this Section 4(j). for such Additional Shares of Common Srock.

(k) Accountants’ Certificate of Adjustment. In each case of an adjusiment or
readjustment of the Conversion Price for the number of shares of Common Stock or other
securities issuable upon the conversion of the Series A Preferred, the Corporation, at its expense,
shall compute such adjustment or readjustment in accordance with the provisions hereof and
prepare a certificate showing such adjustment or readjustment, and shall mail such certificate, by
first class mail, postage prepaid, to each registered holder of Series A Preferred ar the holder’s
address as shown in the Corporation’s books. The certificate shall set forth such adjustment or
readjustment, showing in detail the facts upon which such adjustment or readjustment is based,
including a statement of (i) the consideration received or deemed 10 be received by the
Carporation for any Additional Shares of Common Stock issued or sold or deemed too have been
issued oy sold, (i} the Conversion Price at the time in effect, (iii) the number of Addivional
Shares of Commmon Stock and (iv) the type and amount, if any, of other property which ar the
fime would be veceived upon conversion of the Series A Preferred.

(1) Natices of Reeord Date. Upan (i) any taking by the Corporation of a record
of the holders of any class of securities for the purpose of determining the holders thereof who
are eniitled 1o recejve any dividend or other distribution, or (ii) any Acquisition (as defined in
Section 3(d) or other capital yeorganization of the Corporation, any reclassification or
recapitalization of the capital stock of rhe Corporation, any merger or consolidation of the
Corporation with or into any other corporation, o any Asset Transfer (as defined in Sect.uon
3(d)), or any voluntary or nvoluntary dissolution, liquidation or winding up of the Corporation,
the Corporation shall mail 1o each holder of Series A Preferred at least twenty (20) days prior 10

{ME5L7491711
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the record date specified therein a notice specifying (A) the date on which any such record is 1o
be taken for the purpose of dividend or diswiburion and a descriprion of such dividend or
distribution, (B) the date on which any such Acquisition, reorganization, reclassification,
wansfer, consolidation, merger, Asset Transfer, dissohmion, liguidation or winding up is expected
10 become effective, and (C) the date, if any, that is to be fixed as to when the holders of record
of Common Stock (or other securiiies) shall be entifled to exchange their shares of Common
Stock (or other securities) for securities or other property deliverable upon such Acquisition,
reorpanization, reclassification, transfer, consolidation, merger, Asset Transfer, dissolution,
lignidation or winding up.

In the event of any transaction which would constitute a liquidation giving rise 10
the liguidation rights set forth in Section 3 hereof, the Corparatian’s notice of such transaction
required by this Section 4{]} shall include a calculation of the amount thar would be distribuzed to
the holders of each share of Series A Preferred through the application of the provisions of
Section 3(2) and 3(b) hereof, as well as a calculaton of the amount that would be diswibuted o
the holders of each share of Series A Preferred if all outstanding shares of Series A Preferred
were converted to Commen Stock prior to the Transaction pursuant to the conversion rights set
forth in Section 4(z) herzof. The purpose of the foregoing calculation shall be to enable the
holders of Series A Preferred 10 determine the amount receivable by the holders of each
respective series in the event of such a wapsaction, and to determine the advisability of
exercising the optional conversion rights set forth in Secrion 4(a).

(m) Automatic Conversion.

(1) Each share of Series A Preferred shall auiomatically be converted
into shares of Common Stock, based on the then-effective Conversiop Price for such shares, ar
any time upon the affirmative election of the holders of more than fifty-cne percent (51%) of the
outstanding shares of Series A Preferred. Each share of Series A Preferred shall automarically be
converted into shares of Common Stock, based on the then-effective Conversion Price
immediately upon the closing of a finmmly underwritien public offering pursuant to an effective
registration statement under the Securities Act of 1833, as amended, covering the offer and sale
of Common Stock for the account of the Corporation in which (i) the per share price is at least $5
(as adjusted for any stock dividend, stock split or stock combination and the like), and (ii) the
aggregate net cash procesds 10 the Corporation incinded in such registration (affer underwriting
discounts, commissions and fees) are at least $15 million. Upon such automatic conversion, any
declared and unpeid dividends shall be paid in accordance with the provisions of Section 4(d)-

@)  Upon the occurrence of the evenr specified in paragraph (i) abave,
the outstanding shares of Series A Preferred shall be converted awromatically without any further
action by the holders of such shares and whether or not the certificates representing such shares
are surrendered by the Corporation or its wansfer agent; provided, however, that the Corporarion
shall not be obligated to issue certificates evidencing the shares of Common Stock issuable upon
such conversion ualess the certificates evidencing such shares of Series A Preferred arve either
delivered to the Corparation or its wransfer agent as provided below, or the holder notifies the
Corporation or its transfer agent that such cerficates have been lost, stolen or deswoyed and
executes an agyeement satisfaciory to the Corporation to indemaify the Corporation from any
loss incurred by it in connection with such certificates. Upon the occurrence of such automanc
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conversion of the Series A Preferred, the holders of Series A Preferred shall swrender the
certificates representing such shares at the office of the Cerporation or any transfer agent for the
Series A Preferred. Thereupon, there shall be issued and delivered to such holder promptly at
such office and in iis narne as shown on such surrendered certificate or certificates, a certificare
or certificates for the number of shares of Common Stock inte which the shares of Serfes A
Preferred sunrendered were convertible on the date on which such automatic conversion
oceurred, and any declared and unpaid dividends shall be paid in accordance with the provisions
of Section 4(d).

(n) Fractional Shares. No fractional shares of Comnon Stock shall be issued
upon conversion of Series A Preferred.  All shares of Commeon Stock (including fracrions
thereof) issuable upon conversion of more than one share of Series A Preferred by a holder
thereof shall be aggregated for purposes of determining whether the conversion would result in
the issuance of any fTactiongl share. If, afier the aforementioned aggregation, the copversion
would result int the issuance of any fractional share, the Corporation shall, in lieu of issuing any
fractional share, pay cash equal to the product of such fraction multiplied by the Common
Stock’s fair market value {(as determined in good fajth by the Board) on the darte of conversion.

{0) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized bur unissued shares of Commman Stock,
solely for the purpose of effecting the conversion of the shares of the Series A Preferred, such
number of its shares of Commeon Stock as shall from time 10 tme be sufficient to effect the
conversion of all oustanding shares of Series A Preferred. If at any time the number of
authorized bur unissued shares of Common Stack shall not be sufficient to effect the conversion
of all then outstanding shares of the Sexies A Preferred, the Corporation will take such corporare
action as may, in the opinjon of its counsel, be necessary 1o increase its authorized but unissyed
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

{p) Notices. Any notice required by the provisiens of this Section 4 shall be in
wriring and shall be deemed effectively given: (i) upon personal delivery to the party 1o be
notified, {ii) when sent by confirmed telex or facsimile if sent during normal business hours of
the recipient; if not, then on the next business day, (iii) five (5} days after having been sent by
registered or certified mail, retum receipt request, postage prepaid, or (iv) one (1) day after
deposit with a nationally recognized ovemight courier, specifying next day delivery, with written
verification of receipt. Al notices shall be addressed 1o each holder at the address of such holder
appearing on the books of the Corporation.

(q) Payment of Taxes. The Corporation will pay all taxes (other than taxes based
upon income) and other governmental charges that may be imposed with respect 1o the issue or
delivery of shares of Common Stock upon conversion of shares of Series A Preferred, excluding
any tax or other charge imposed in conpection with any mwansfer involved in the issw‘a and
delivery of shares of Common Stock in & name other thap in which the shares of Series A
Preferred so converted were registered.

() No Dilution or ¥mpairment. Without the consent of the holders of at least a
fifty-one percent (51%) of the then owstanding Series A Preferred, the Corporation s?:ail not
amend its Articles of Incorporation or participate in any reorganization, wansfer of assers,

{MIELY49T; 1L
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{(r} No Dilution or Impsirmest. Without the consent of the holders of at least 2
fifty-one percent (51%) of the then outstanding Series A Preferred, the Corporation shall not
amend its Articles of Incorporstion or participate in any reorganization, transfer of assers,
consolidation, merger, dissolution, issue or sale of securities or take any other volunrary aciion
for the purpose of avoiding or seekang to avoid the observance ar performance of any of the
terms to be observed or performed hereunder by the Corporation, bur shsll at all times in good
faith assist in carrying ont all such action as may be reasonably necessary or approprizte in order
to protest the conversion rights of the holders of the Series A Preferred against dtlution or other
impairment.

5. NO REISSUANCE OF PREFERRED STOCK. No share or shares of Series A
Preferved acquived by the Corporation by reason of redemption, purchase, conversion or
otherwise shall be reissued, and in addition, the Articles of Incorporation shall be appropriately
amended to effect the carresponding reduction in the Carporation’s autharized stock.

IN WrTNESS WHEREOF, the undersigned has executed and subseribed these Amicles of
Amendment and does affirm the foregoing 23 true this 7th day of Tune, 2000

CYRFR NETW

By:
_Acott eard
Chairmart, Presidernt and
Chief Executive Officer

{HO0000030757 5)
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EXHIBIT &
CYBER NETWORKS, INC.
List of Shareholders and Option Holders

— L XTI
[ Sharaholders Shares of Number of
Common Stack Options Held
Owned

1 _Sveveu W. MeConneolt 5,554,271 15.000

2 | Scoit Shakespeare 3.870,000 344,268

3 | Frank Sainz 1,736,067 G

4 | William F. Daly ' 731,067 0
5 | Jeffrey N. Crossland 767,050 0 I
& | Dennis Lee 270,000 0 l

7 | Virginia Gail Ballog 200,000 0

(Jisted as Gail Rallou)

a F. Peter Sainz 200,000 0 E
1. Carter Sainz 200,600 0 ﬂ
10 | Charles Wheelus 200,600 1] a

11 { Naucy Anderson 156,067 3

' 12 | Christopher Poth _ 150,008 0

I 13 | Alhery I. Salama 120,608 0

14 | Alexander Liu 113,155 30,945

l 35 | V. Ross Read 11T 106,064 0
16 | fames J. Crossland 104.410 (:Ll

17 | Paul N. Crosgsland , 104,410 ]
18 | Micheline Belanger 100.000 0 |

19 | Mark Galione 100,000 0

20 | Anp Johuson 100,600 0

21 | william Johnston 100000 0
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ﬂ 22 } James W, McConnell 100,000 ¢ i
23 | John H. McConnell 100,000 i E
H 24 | Marion W. McConnell 106,000 0 l
E 25 | Linn Moffen , 100,000 0
26 | Bruce Read 100,000 0
E 27 § Victor Rohansky 100,008 0
28 | Agnes Shakespeare 160,000 ] I
29 | Pegey Shakespeare 100,000 0 I
30 | Roberz . Shakespeare 100,000 0
31 { Mark C. Butan ' 20,000 0
32 | Arman Mouhivian 00.000 0
33 | John F. Lacey 80,722 867170 I
34 | Pamela W. Brooks 74,682 0 I
35 } Vincent Keenan 50,000 0
36 | Lamry Paipe 50,000 0
I 37 | James R. Shorer, Jr. 40,000 0
I 38 | Sidney R. Francis Trust of 1/24/9] 37,718 1 B
39 | Joha R. Black 32,684 o
I 40 | W, Dewees Yegper 21,625 0 I
l 41 | Steven R. and Helen 8. Golgberg, JTWRS 16,344 0 l
l 42 | €. Alexander Moskwa, Jr. 16,344 o
l 43 | Robert B. Whaley 16,344 9 I
44 | Anya Salama 15.087 0 !
45 { Olivia L. Salama 15.087 0
46 | The John F. Lacey Family Tmst 13,076 01
47 | Michael John Murray 10,000 0
48 | Gary Zizpewski 7,544 0 l
i 49 | Jane N. and leffrey W, Lacey, JTWRS 6.538 0 |

2
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I 50 { Anne H. Yeager 6,538 0
51 | William D). Barwick 3,269 0
52 | Ira B. Sckolow 3,269 0 I
33 | Fred E. and Blanche C. Swain, JTWRS 3,268 0

Daniel Jones 0 215,000
Pamela Byers 4 24,000
Sarah Simonpistri 0 24,000
John Boudreaux 0 20.000
Garry Brows g 25,000
BDC Technologies 0 12,600
Richard Harrison 4] 15.000
Charles Gillespie 1] 15,000 I
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EXHIBIT B
STRATEGIC PARTNERS
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EXHIBITB
STRATEGIC PARTNERS

Avcu Weather
FindWhat.com

GoTo

Homesread

Sykes

Tek 21

Woarking Woman Network
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Schedule 2(c)
Certificate of Designation
* For illustrative purposes only - assumes $1/share.
MBER OF DIRECTORS CTED BY
A ORITY OF THE HOL!. S OF SE S A FERRED
Time One: between the Initial Closing Date and the Additional Invesiment Date
NTH refains at | NTH refains NTH retains NTH retains
Ieast 2,500,000 | between berween less than
shares 2,499,999 and 1,874,999 ung 1,249,999
1,875,000 1,250,000 shares
shavres shares
4 3 2 1
Time Two: hetween the Additional Investment Date and the expiration of the Investment
Rights Period
If between the Initial Closing Date aad the additional Investment
Date:
NTH retained { NTH retained | NTH retgived | NTH retained
ax least between between fess than
3,750,000 3,749,999 and ] 2,499,999 and 1,249,559
shares 2,500,040 1,25(1,000 shares
shares sharey
If NTH invested the Additional 4 3 2 1
Investment Amount, and invests 510
million according to the Capilalization
Schedule
If NTH does not invest at Jeast $2.5 3 2 1 3
wmiflion on the Additional Investment
Date, bur invests 12.5 million according
10 the Capitalization Schedule
If NTH invested the Additional 3 2 1 1
Investment Amount, but does not invest
$10 million according to the
Capitalization Schedule

{MI51748121}
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TENTH does not IMvest the Additonal T 1 B! 1
Invesament Amounnt and does got invest
$12.5 million aceording to the
Capitalization Schedule
Time Three: after the expiration of the Investment Rights Period
NTH retaigs at | NTH relmins NTH retains NTH retains
least between between less than
15,000,088 14,999,999 and | 4,999,999 and 2,459,999
shares 5,090,010 2,500,600 shares
shares shares
Refer to appropriate row in Time Two Same as One less than | One less than | One less than
for amount invested at ¢end of Time Two Time Twe, | Time Two, | Time Two,
Investment Rights Period but at least but ar least bt at least
one oneg one
517491:13
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