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FLORIDA DEPARTMENT OF STATE
therine Harris
Secrotary of State

August 2, 1999

CIBERTAINMENT SYSTEMI CORFE.
1200 8. CONGRESS AVE.

#1owm

WEST PATM BEACE, ¥ 33406U%

SUBJECT: CYBERTATNMENT SYSTEMS CORD.
REF: P9604U015851

He received your electronically transmitted documsnt . However, the
decument has not been filed. Pleasze make the following corrections and
refax the complete document, ingl: ing the electronic filing ecover sheet.

The date of adoption of each amendment must b ipcluded in the document.

If ghareholder approval was not redﬁined, a sbtatement to that effect must
be contailhed in £ docnument . ;

Flease return your document, along Eith a copy of this letter, within 60
days or your filing will be considelred abandoned. T

If you have any questionz concerming the £iling of your document, pleage
call {(8BD) 487-A880. i

I
Haren Gibson FAR Aud. #: E250000123055
Corporate Specialist Letter Number: 199A00039;72
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FAX AUDIT SH99000019055 5
ARTICLES OF AMENDMENT R
CERTIFICATE OF DETERMINATION Z8 Y, -
OF PREFERENCES OF ' TS g -
PREFERRED SHARES DESIGNATED =2 T
"SERIES A CONVERTIBLE PREFERRED STOCK" 22 ¢ m
OF w2
CYBERTAINMENT SYSTEMS CORP. T S ©
a Florida Corporation P ¢

®» He is the duly-elected and acting President and Secretary, respectively, of
Cybertainment Systems Corp., 2 Florida corporation (the "Company™).

{(1i) Pursuant to authority given by the Company's Articles of Incorporation, as amended,
the Board of Directors of this Company has duly adopted the following recitals and reschations on
July 12, 1999, which recitals and resolutions do not require shareholder approval

WHEREAS, the Articles of Incorporation, as amended of the Company provide for
a class of shares known as Preferred Stock, $.0001 par value per share, issuable from time to time;
and

WHEREAS, the Board of Directors of the Company is authorized to determine or
alter the rights, preferences, privileges and restrictions granted to or imposed upon any wholly
unissued Preferred Stock, to fix the number of shares constituting any such class and to determine
the designation thereof, or any of them; and

WEHEREAS, this Company has not heretofore issued any shares of its Preferred
Stock; and

WHEREAS, the Board of Directors of the Company desires, pursuanttoits authority,

to determine and fix the rights, preferences, privileges and restrictions relating to a separate class of
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said Preferred Stock to be designated “Series 4 Convertible Preferred Stock” totaling 500,000
shares (the "Series A Preferred Stock™);

NOW, THEREFORE, BE ITRESOLVED, that the Board of Directors hereby fixes
and determiines the designation of the mumber of shareg constinging and the ripghts, preferences,
privileges and restrictions relating to, the Series A Preformed Stock as follows:

i QMMHMM The Series A Proferred Stock shall be
desiguated "Series A Convertible Preferred Stock® baving a par value of $.0001 pershare, and the
mumber of shares constituting the Series A Preferred Stock shall be 500,000 sharas,

2. Dividend Rights, The series A Preferred Stock shall not have aay dividend
rights, except in the event of the conversian thereof into shares of the Company’s Commion Stack.

3. Conversion Rickts, Holders of the Seties A Preferred Stock will have the
right, at their option and subject to Procedures established from time to fime by the Company, to
convert each share of Series A Preferrad Stock into the Company's Common Stock, $.0001 par
value, subject to applicable federal and state securities laws (calculated 35 to each conversion to the
pearest share) at any time folfowing the issusnce thereof and:

(a) following the succesafu] completion and closing by the Company of an iitial public
offeting of any of the Company’s securities: or

(b) foliewing the sale of al] or substantially all of the Company’s essets other than in the
normal course of buginess; or

(c) thecessation by the Company of its then businesg activities, or the lignidation, dissohrtion
or winding up of the Company, in any of such events at a conversion ratia {and for ne additions]
congideration) such that if ol of much shares of Class A Preforred Stock weve converted into shapsg

msjsmma 2 R 5 B i — ..
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Preferred Stock holders would be emtitled to receive would equal, after the conversiog thereof and
issuance of Company Common Stock, twelveand otie-halfpercent (1 2.5%)Xorsuch pro-ratz pertion
thereofin the event fess than alf of the shares of Series A Preferred Stockareso “onverted at any one
time, but nevertheless bassd upor and assumting the conversion By all such holders at the time of the
initial converzion by the first holderto so convert) of the then issued and outstanding shares of the
Company’s Common Stock (without regard to any then cutstanding options, warrants and/or ather
rights to acquireghares ofthe Company's Common Stock). No fractional share orserip tepresenting
2 fractional share of Comuman Stock will be issyed Upon conversion of the Serieg A Preferred Stack,
In the event of any reclasgification, merger, cousolidation or change of shartes of the Series A
Prefecred Stock and/or the Common Stock of the Company, the Company shall inaje adjustments
to the conversion ratio which shall be neady as equivalent 1o that stated above &3 may be practical,

4. Yoting Rights, Except a3 may be provided by Iaw, the holders of Series A
Preferred Stock shall be entitled to onevote per share. Uunless the vote or cansent of the hotders of
a greater number of shares is required by lawy, the consent of the hoiders of at least a majority of the
Series A Preferred Stock gt the time outstanding shall be hecessaty to change, alter or revoke the
rights and preferences confetred upon the Sexies A Preferred Stock by the Articieg of Incorporation,
a5 amended or this Resolution, as smepded from time to time

5. Lignidation Rights, In the event of the liquidation, dissolation orwindingup
of the Company, holders of the Scries A Preferred Stock shall be entitied to receive, aftar due

payment, or provision for payment of the debts and other Labilities of the Company, a Heuidating

i?'AX A'[.TD (T #H99000019055 5
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distribution before any distribution may be made to holders of Common Stock or any other series

of Preferred Stock of the Company.
6, Miscellaneone,

(A) The Series A Preferred Stock hag no Pre-emiptive rights. In the evant the entire Segies
A Preferred Stock is notsold bythe Companypmautwapdvate Placementoffering of such Series
A Preferred Stock, the officers of the Campany are authorized o file 2 further amendment to thig
Certificate of Detecmination of Preferences to reduce the munber of shares of Series A Preferred
Stock authorized hereby. The Series A Preforred Stock, when issued, will be logally issued, fully
paid and non-assessable,

(B}In the event any holder (incloding eny subsequent holders, whether oy not corsideration
was paid by such pemson inconnection with becomingambsequentbolder) of the Series A Preferred
Stock converts his/herfits shares of Seties A Preferred Stock into shares of the Compeny’s Common
Stock and he/she/it tater detenigines on any one occasion or from time to time to gelf and/or
otherwise transfer any of his/herfirs shares of Cominon Stock, the Company and/or itg designee(z)
shall have arightof first refieal 1o purchascany orall such shares ofthe Company’s Common Stock
50 desired to be sold and/or otherwise transferred by such person or entity on the same terms and
conditions (other than as to time period, which is described below) as may be offereq by any bona
fide third party offeree, or at the then prevailing public market price 28 to such number of shares
which the Company and/or it designes(s) may desire to purchase if a public market then exigs for
the Comrpany’s shares of Common Stock and no third party offer has been made, or ifmg public
market then exists for the Company’s shares of Common Stock and no third party offer hag ben
made, 2t the then prevailing marker price for the number of shares which the Company and/or its
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designee(s) may desire to purchase as determined by the Company’s then certified independent
public accounting firm, or if the Company does not then have a certified independent public
accounting firm, or such firm cannot or will not make such; determination, by 2 vahuation firm sgreed
to by both the Company and the holder, the cost of which valuation shall be paid by the Company,
‘which determination shall be conclusiveand binding upon the Company and such holder. Any such
holder of Series A Preferred Stocic who has converted his/her its shares of Series A Praferred Stock
into shares of the Company’s Comumon Stock, shali provide the Company with ten (1 0} days prior
written notice (effective upon acraal receipt by the Company) of such holders desire to sell and/or
otherwise transfer hisfherfits sharsg afthe Company’s Common Stock and the terms ang conditiong
relating thereto, including a copy of any bons fide third party written offer, if upplicable. The
Company shall then respand to such bolder in writing within such ten (10) day time period as to
wheiher it and/orits desigues(s) will purchase any orall of the shareg of Common Stock so offered,
Ifthe Company and/orits designee(s) agree(s) to purchase any or sl of the shares of Common Stock
20 offered, the closing shall occur at the Company”s offices upon the iater of: within gyeh ten (10}
day time periad, or within the Hme period and otherwise on the terms and conditions referenced
in the holder's correspendence to the Company.

(C) Each holder of Series A, Preferred Smck agrees 1o enter into alock-up dgreement on the

underwriter of any of the Company’s securities in Connection with any public offering of any of the

Company’s securities,
M35/smiesn 5 _ ) _ , _
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FURTEER RESOLVED, that the President or any Vice President, and the Secretery,
the Chief Financial Officer, the Treasurer or any Assistant Secretary or Assjstags Treasurer of thiy
Company areeach anthorized o execute, verify and filea certiffcate of detetmination of preferences
in accordance with Florida law,

INWITNESS WHEREOF, theundersigned have executed this Certificate of Determination
on July 2/, 1999,

Broce B d, President

Bruce Bechtold, Secretary
STATE OF FLORIDA, )
38S:
CQUNTY OF PALM BEACH)

The foregoing Centificate of Determination of Preferences of Preferred Shares Designated
"Sezies A Convertible Praferred Stock® was acknowledged before me this Zot day of July 1955 by
Bruce Bechtold as Pregident of € bertainment Systenss, Corp., a Florida corporation, on behalf of

the corporation. He isr bas produced as
identification and dig

Notary Public:

sign?%é &J% @ :
pritt gcédﬁa é)mesw f_ﬂgz»gl?a:'ﬁ-"
State of Florida at Large (Seal)

My Commisgsion Expires:
Shsecies. 8 .y ctuc
OiSlseriesa s*‘"%)ucmnnnwmumm----
i‘% mmmm#ccm- .
EXCPRUTE: Sua 20, 20
%ih’gh:m Pl Moty Bapice & Borciog 50, |
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STATE OF FLORIDA )
JSS:
COUNTY OF PALM BEACH)

The foregoing Certificate of Determination of Preferenices of Prefe i
. ) ‘etred Shares D
BSenas A Convertible Preferred Stack® was acknowledged before me this Z0% day of!ulﬁlm
suce Bechtold as Secretary of Cybertainment Systeras Corp., a Florids corporation, on l,:!ehaﬂ; of

the corporation. He jg 4 or has pmduced . ag

idenf@flﬁa.ﬁﬂu and dididid not ke an oz,

State of Florida =t Large (Seai)
My Commission Expires:

0435/seriesn. r 4 — . . ;
FAX AUDIT #H99000019655 5

TaEEOSHE SINAIE T T T T 7 T & zEisi  SE/ZI/L0




