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FLORIDA DNEPARTMENT OF STATE
RTMENT

2
Secretary of State
August 16, 2000

WORLDCAST INTERACTIVE, INC.
PO BOX 1278
DEERFIELS ERACE, FL 33443U5

SUBJECT : WORLDCAST INTERACTIVE, INC.
REF: P56000007235

We received yonr eleckronically transmitted document. However, tha
document has not been filed. Plezse make the Ffollowing corrections and
rafax the complaete document, including the electronic f£iling cover sheet.

The fax audit number shown on pages 1, 2 and 3 are incorrect.

Pleacsa
conracnt the Fax audit number Lo read zs follows: EBEO0000043082.

Pleasse return your decument, along with a eopy of this lether, within &0
days oy your filing will be conaidered abandoned.

If you have any questions concerning the £iling of your document, Please
call (850) 487-8906.

Darlene Connall FAY awd. #: BHOO00OD0043082
Cerporate Specizlist Letter Numbex: Q000AD00C4418&

Division of Corporations - P.O. BOX 6527 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT 2% 2
TO THE ARTICLES OF INCORPORATION OF R
WORLDCAST INTERACTIVE, INC. =

Pursuant to Sections 607.1006 and 807.0802 of the Business Corporation Act of
the State of Florida, the undersigned President of WorldCast Interactive, Inc. (the
"Corporation”}, a corporation organized and existing under and by virtue of the Business
Corporation Act of the State of Florida adopts the following amendments to its Arlictes of
Incorporation.

1. The Corporation filed its Articles of Incorporation on January 24, 1996, which
were assigned doeument number P26000007235.

2, The following Amendments to the Articles of Incorporation were adopted by
all of the directors of the Corporations by unanimous written of the Board of Directors on

June 30, 2000, in the manner prescribed by the Florida Business Corporation Act.

3. The Articles of Incorporation of the Corporaiion, as amended, authorizes
5,000,000 shares of preferred stock, par value $.001 per share, nane of which shares are
issued and outstanding (although 4,000,000 have heen designated).

4, The Board of Directors is authorized at any time fo provide for the issuance
of shares of preferred stock in one or more series, with such voling powers, fuli or limited,
or without voting powers, and with such designations, preferences and relations,
pariicipating, optional or other special rights, qualifications, limitations or restrictions
therecf.

5, The Board of Directors desires, pursuant o its authority as aforesaid, to
designate a new series of preferred stock, set the number of shares constituting such
series, and fix the rights, preferences, privileges and restrictions of such series.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Direciors hereby
designates a new series of preferred stock and, inaccordance therewith, Article IV entitled,
"Gapital Stock” of the Articles of Incorporation of this Corporation is revised to include the
number of shares constituting such series and the righis, preferences, privileges and
resirictions relating to such series as follows:

BRIAN PEARLMAN, ESQ. FLORIDA BAR #0157023
Atlas Peariman, P.A.

350 East Las Olas Bhvd., Ste. 1700

Fr. Laudandale, FL 38301 (954) 763-1200
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1. Designation and Amount. The shares of such series shall be designated
as the Series B Convertible Preferred Shares {the “Series B Preferred Shares™) and shall
have a stated value of $.001 (the “Stated Value") per share, and the number of shares
constituting such series shail be 1,000,000.

2, Dividends and Distributions. None.

3. Voting Rights. The holders of Saries B Convertibie Prafterred Shares shall
have voting rights equivalent to 4.6245 shares of common sfock and in addition:;

(#) The helders of Series B Convertible Preferrad Shares shall have the
right to notice of shareholders’ meetings and the right to attend sharsholders' meetings.

(b)  If the Corporation shall have failed to: (1) Obtain funding of at least
$5,000,000 on ar before June 30, 2001. Funding to be included in the dstermination of
whether this condition has been satisfied includes funds recelved by the corporation in
return for equity securities, funds received by the corporation as loans, transfer of asseis
or other items of property (each of which may have valus to the operations of the
corporation’s business). Funding from all sources shall be aggregated in determining
satisfaction of this condition; (2) Ineraase its “Run Rate” by more than $5,000,000 during
the twelve month pericd ended June 30, 2001. For purposes of determining the Run Rate,
the base measurement shall be the “Pro Forma Run Rate” of the corporation, including the
acquisition, which is the subject of this Series B Convertible Preferred Stock. The Run
Rate shall mean the actual and projected revenue, based upon any agreements and
transactions completed and signed agreements for which the corporation is bound to
provide services; (3) Obtain a listing of its securities on the OTC Bulletin Board by
December 81, 2000. However, this provision will be extended to June 30, 2001, if the
corporation has filed its application for such listing in a timely manner, is using its
reasonable best efforfs to oblain such listing and the listing is delayed due to
circumstances beyond the reasonable cantrol of the corporation; or (4) Satisfy any and all
debls and obligations of the corporation secured by personal guarantees or surety
agreements in existence on June 30, 2000, when due, or to retire, replace orferminate any
and all such personal guarantees and surely agreements by June 80, 2001, whichever first
oceurs; then, the holders of the Series B Convertible Preferred Shares shall immediately
bacome entitled as a class to elect the smallest number of directors constituting a majority
of the board of direciors, and the holders of the common shares shall as a class retain the
right to elect only the remaining directors.

The entitlement of the preferred class to elect a majority of the board of
directors shall continue until such obligations described in this paragraph 8(b) {(excluding
requirements fo satisty by specific date} are fully satisfied, at which fime the right of the
holders of prefetred shares to elect the majority of directors shall cease. The preferred
shareholders agree that the directors they appoint to the board of directors will use their

HDOCO0QQ43082 7
39510100 2841317 2
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reasonable best sfforts and operate in good faith te fulfill the obligations of the Corporation
described in this paragraph 3(b).

(c) If the holders of tha Series B Convertible Preferred Shares become
entitied to elect members of the board of directors under this Article VIl then any officer
or any helder of such preferred shares shall, on demand, be granted access fo the
corporate stock books and shareholder lists, and may, and the secretary on the wriiten
request of any holder of such preferred shares immediately shall, call a special meeting
of the holders of preferred and common shares in accordance with the bylaws. At any
meeting so called, and at any annual mesting held whils the holders of the preferred
shares are entitled to elect direciors under this article, the holders of a majority of the then
outstanding preferred shares, present in person or by proxy, shall be sufficient to constitute
a quorum for the efection of directors. The directors elected by the holders of the preferred
shares, together with the directors, if any, elected by the holders of the common shares at
such a meeting, shall then constitute the duly elected board of directors of the corporation.
If the holders of the commaon shares fzil o elect the number of direciors that they ars
entitled io elect &l such a meeting, additional directors may be appointed by the direciors
elected by the holders of the preferred shares. When the holders of the preferred shares
are no longer entitled to voting rights under this article, the terms of office of the preferred
dirsctors shall terminate immediately upon the slection of their successors at a valid
meeting of the holders of the commen shares ealled in accordance with the bylaws.

4. Reacquired Shares. Any Series B Preferred Shares purchased orotherwise
acquired by the Corporation in any manner whatsoaver shall constitute authorized but
unissued preferred shares and may be reissued as part of a new series of preferred shares
hy resolution or resolutions of the Board of Directors, subject to the conditions and
restrictions on issuance set forth herein, in the Articles of Incorporation, or in any other
Certificate of Designation creating a series of preferred shares or as otherwise required by
aw.

5. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution,
or winding up of the corporation, whethar voluntary or involuntary, before any distribution
of cash or other assets is made to the holders of comman shares, the holders of Series B
Convertible Preferred Shares shall be paid an amount equal to nine dollars twenty-five
cents ($9.25} per share, adjusied fo reflect a price increase of 10% per annum,
compounded daily, plus any and all accrued and unpaid dividends. After these amounts
have been paid or distributed to the holders of the Series B Convertible Preferred Shares,
the remaining assets and funds of the corporation shall be divided and distributed ratably
among the holders of the common shares.

8. Consolidation, Merger, Exchange, ete. Incase the Corporation shall enter

into any consolidation, merger, combination, statutory share exchange or other transaction
in which the Commen 8hares are exchanged for or changed into other siock or securities,

HO0000043082 7
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maney and/or any other properiy, then in any such cass the Serias B Preferred Shares
shali at the same fime be similarly exchanged or changed into preferred shares of the
surviving entity praviding the holders of such preferred shares with (o the extent possible)
the same relative rights and praferences as the Series B Praforred Shares.

7. Conversion. The holders of Series B Convertible Shares shall be entitled
to converl thase preferred shares {o common shares on a semi-annual, calendar year
basis. A holder wishing to sa reguire i corparation fo convert such shares shall deliver
1o the corporation endarsed cerfificates representing the shares in be canverted together
with a written notice by first-class mait, postage prepaid, stating: (1) the occurrenca of the
event triggering the conversian right; (ii) the series of preferred sharas to be converted,
the number of preferred shares to ba converted, and whathear all or fewer than all of tha
shares of the preferred series held by the holder are to be convarted; (ifi) the date fixed
for conversion; (iv) the numbar of commoen shares to be issued {0 helder as 2 resuli of the
conversion, and (v) the name and address for delivery of the common shares to be issued
to holder as a result of the conversion. Upon deliver of such ceartificates and notice of
slection ta convert, holder shall be entitled to receive 4.6245 shares of common stock for
each shara baing convertad, subject fo the follawing adjustments, terms, and conditions:
(i) The corporation shall at all times reserve and keep available a sufficiant number of its
authorized but unissued common shares, and shal! further obtain and keep in force any
permits required, to enable it to issue and deliver all common shares required ta cover the
conversicn rights granted under this article. (i) No factional shares shall be issusd on
conversion, but the corporsfion shall pay eash for any fractional shares of common stock
to which holders may be entitied, at the fair markst value of the common shares at the time
of conversion.

8. Vote ta Chanqge the Tonms of Serjes B Preferred Shares. The Approval
of the Board of Direclors and the affirmative vole at a masting duly called by the Board of
Directors for such purpase (or the wrilten consent without a meeting) of the holders of not
less than two-thirds (273) of the then outstanding Series B Prefarred Shares shall be

required to amend, aller, change or repeal any of the powers, designations, preferences
and rights of the Series B Preferred Sharas.

The foregoing amendment was duly adopted by the Board of Direclars of the
Corporation, dated as of June 30, 2000, pursuant fo Sections 6070821 and 607.0602 of
the Florida Business Carporation Act which does not require sharehoider approval.

IN WITNESS WHEREOF, | have executed.ihis\Amendment tl‘!islﬁay of
August, 2000.

0 8.
Prasident

$581-0100 2247311 4
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