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-
Pursuant 1o Section 607.0602 of the Florida Business Corporation Act oo
of the State of Florida >

The undersigned duly authorized officer of GLOBALTRON CORPORATION, a Florida
corporation (the “Company™), does hereby certify that the following resolution was duly adopted on
June ﬁé 2001, by the Board of Directors of the Company pursuant to authority conferred on the
Board of Directors by the provisions of the Articles of Incorporation of the Company (as amended)
and in accordance with the provisions of the Florida Business Corporation Act, with certain of the
designations and the preferences, tights and other terms (but excluding voting rights) relating to
dividends, redemption, dissolution, any distibution of assets of the Corpany and the conversion
into, and the exchange for, shares of another class of sécun‘ties of the Company:

RESOLVED, that, pursuant to the authority conferred upon the Board of Directors by the
Articles of Incorporation of the Company, as amended (the “Articles of Incorporation™), 10,000,000
of the authorized shares of prefermed stock of the Company, par value 3.001 per share, are hereby
designated “Series A 8% Convextible Preferred Stock,” of which the voting powers, designations,
preferences and relative, participating, optional or other special rights, and the guabificafions,
limitations or restrictions thereof, shall be as follows:

A Description and Designations of Series A Convertible Prefa Stock.

1. Desionation, A total of 10,000,000 shares of the Company's Preferred Stock shall be
desionated as "Series A 8% Convertible Preferred Stock” (“Series A Preferred Stock™). Asused
herein, the term “Preferred Stock” used without reference to the Series A Preferred Stock means the
shares of Series A Preferred Stock and the shares of any series of authorized Preferred Stock of the
Company issued and designated from time to time by a resolution or resolutions of the Board of
Directors, share for share alike and without distinction as to class or series, except as otherwise
expressly provided for in this Certificate of Designations or as the context otherwise requires.

2. Dividends Holdeys of the Series A Preferred Stock shall be entitled to receive, out
of fnds Jegally available for that purpose, dividends at the annual rate of cight percent (8%), paysble
quarterly, as declared by the Board of Divectors. These dividends shall be cumulative from the date
of issnance, whether or nat declared, and if there 2re na profits or other funds Jegally available for
payment of such dividends, shall be payable upon liquidation, prior to any other dividends payable
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on any other securities of the Company.

3. Liguidation. Dissolution or Winding Up.

a Treatment at Sale. Liguidation, Dissolution or Winding Up. In the event of
any liquidation, dissolution ¢r winding up of the Company, whether voluntary or involuntary, before
any distribution or payment is made to any holders of any shares of Common Stock or any other
class or series of capital stack of the Company designated to be junior to the Series A Preferred
Stock, and subject to the liquidation rights and preferences of any class or series of Preferred Stock
designated to be senior to, or on a parity with, the Series A Preferred Stack, holders of the shares of
Series A Convertible Preferred Stock shall be enfitled to be paid in cash first our of the assets of the
Company available for distribution to kolders of the Company’s capital stock, whether such assets
are capital, surplus or earnings, 2n amount equal to the price per share of Series A Preferred Stock
originally paid to the Company by a holder, plus any and all acerued and upaid dividends thereof
{(whether or not declared). Such amounts shall be subject to equitable adjustment whenever there
shall occur a stock dividend, stock split, combination, reorganization, recapitalization,
reclassification or other similar event involving the Series A Preferred Stock and such amount, es
so determined, is referred to herein as the "Series A Liquidation Value" with respect to such shares.
After payment has been made to the holders of the Series A Preferred Stock, and any series of
Preferred Stock designated to be senior to, or on a parity with, the Series A Preferred Stock, of the
full liguidation preference 10 which such holders shall be entitled as aforesaid, the remaining assets
shall be distribited amone the holders of Common Stock on 2 pro-rata basis and the holders of the
Series A Preferred Stock shall not be entitled to share thersin.

b. Insufficient Funds. If upon such Yiquidation, dissoletion ox winding up the
assets or surplus fonds of the Company o be distributed to the holders of shares of Series A
Prefexred Stock and any other then-outstanding shares of the Company's capital stock ranking on a
parity with Tespect to payment on liguidation with the Series A Preferred Stock (such shares being
referred to hercin as the "Serjes A Parity Stock”) shall be insufficient to permit payment to such
respective holders of the full Series A Liguidation Value and al) other preferential amounts peyable
with respect to the Series A Prefemred Stock and such Series A Parity Stock, then the assets availeble
for payment or distribution to such holders shall be allocated among the halders of the Series A
Preferred Stock and such Series A Parity Stock, pro rata, in proportion to the full respective
preferential amounts to which the Seties A, Preferred Stock and such Series A Parity Stock aze each
entitled. ‘ '

G Certain Transactions Treated as Liquidation. For purposes of this Section 3,
(A) any sale, exchange, conveyance or other disposition of the capital stock of the Company ina
transaction or series of related transactions in Which more than 50% of the voting power of the
Company is disposed of or shifts, (B) any acquisition of the Company by means of merger or other
form of corporate reorganization or consolidation with or into another corporation in which
outstanding shares of the Compeny, including shares of Series A Preferred Stock, are exchanged for
securities or other consideration issued, or caused to be issued, by the other corporation or iis
subsidiary and, as a result of which transaction, the stockholders of this Company own 50% or less
of the voting power of the surviving entity (other than 2 mere re-incorporation transaction), or (C)

2
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2 sale, transfer or lease (other than a pledge or grant of 2 security Interest tc 2 bona Ode lender) of
alt or substantially all of the assets of the Company (other than fo or by a majerity-owned or whotly-
owned subsidiary of the Company), shall be treated a5 2 liquidation, dissolution or windipg up of the
Company and shall entitle the holders of the Series A Preferred Stock fo receive the amount that
would be received in a liquidation, dissolution or winding up pursuant to Section 3(z) hereof; if the
holders of at least 50% of the then outstanding shares of Series A Preferred Stock so elect by giving
written notice thereof to the Company at least three business days before the effective date of such
event. The Company will provide the holders of Preferred Stock with notice of all transactions
which are to be treated 25 a liquidation, dissolution or winding up pursuznt to this Section 3(c)
twenty (20) days prior to the earlier of the vote relating to such transaction or the ¢losing of such
transaction.

d. Distributions of Property. Whenever the distribution provided for in this
Section 3 shall be payable in property other than cash, the value of such distibution shall be the fair
market value of such property as determined in good faith by the Board of Directors, unless the
hoiders of 50% or more of the then cutstanding shares of Series A Preferred Stock request, in
writing, that an independent appraiser perform such valuation, then by an independent appraiser
selected by the Board of Direetors and reasonably aceeptable to 50% or more of the holders of such
series of Preferred Stock.

4. Voting Power. Except as otherwise expressly provided in this Cenificate of
Designation or as required by law, holders of Series A Preferred Stock shall vote together with the
holders of Company common stock, based on onie vote for each one share of Series A Prefierred
Stock so beld,

5. Conversion Rights. The holders of the Series A Preferred Stock shail have ths
following rights with respect to the conversion of such shares into shares of Comumor Stock:

a. General, Subject to and in compliance with the provisions of this Section 5,
any or all shares of the Series A Preferred Stock may, at the option of the holder, be converted at any
time into fully-paid and non-assessable shates of Common Stock ot 2 one-for-one basis (subject to
adjustrment in the event of certain stock dividends, reclassifications, combinations or exchange of
Common Stock, or 2 capital reorganization of the Company).

b. Adjustment ta Serjes A Applicable Conversion Value.

Effect on Series A Apnlicable Conversion Value Upon Dilutive

Issuances of Cornmon gtog or Convertible Securities. Except as otherwise provided in this Section
5(b), if the Company shali, while there are any shares of Series A Preferred Stock outstanding, issue

or sell shares of its Commeon Stock (or Common Stock Equivalents, as defined below), without
consideration or at 2 price per share less than the Series A Applicable Conversion Value, the
Preferred Stock will be adjusted on a weighted average basis of outstanding shares of Commion
Stock issued at such lower price. There shall also be proportional adjustments for stock splits,
dividends, recapitalizations, mergers and consolidarions. Excluded Stock shall include Comman
Stock issued or reserved for issuance upon conversion of Preferred Stock or for common equity

3
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issuznce to employees, directors or consultants pursuant to a stock option plan.

c. Capital Reorganization or Reclaésiﬁcation. If the Commeon Stock issuable
upon the conversion of the Series A Preferred Stock shall be changed into the same or different

number of shares of any class or classes of capital stock, whether by capital reorganization,
recapitalization, reclassification or otherwise (other than 2 subdivision or combination of shares or
stock dividend provided for elsewhere in this Section 5, or 2 merger, consolidation or sale of alf or
substantially all of the Company's capital stock or assets to any other person), then and in each 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 amournt of shares of capital stock and other securities and property
receivable upon such reorganization, recapitalizetion, reclassification or other change by the holders
of the number of shares of Common Stock into which such shares of Series A Preferred Stock might
have been converted immediately prior to such reorganization, recapitalization, reclassification or
change, all subject to further adjustment as provided herein, '

d. Merger, Consolidation or Sale of Assets. If atany time or fom time to time

there shall be a merger or consolidation of the Company with or into another corporation (other than
a merger of reorganization involving only a change in the state of incotporation of the Company),
or the sale of all or substantially all of the Company's capital stock or assets to any other person,
then, as a part of such reorganization, merger, or consolidation or sale, and if and to the extent the
holders of Preferred Stock do not make the liquidation weatment election contsmplated by Section
3(c} hereof, provision shall be made so that the holders of the Series A Preferred Stock shall
thereafier be entitled to receive, upon conversion of the Series A Preferred Stock, the number of
shares of stock or other securities or property of the Company, or of the suceessor corporation
resulting from such merger or consolidation, to which such holder would have been entitled if such
holder had converted its shares of Series A Preferred Stock immediately prior to such capital
reorganization, merger, consolidation or sale. In any such case, appropriate adjustment shall be made
in the application of the provisions of this Section 5 to the end that the provisions of this Section 5
(including adjustment of the Serias A Applicable Conversion Value then in effect and the number
of shares of Common Stock or other securities issuable upon conversion of such shares of Series A

Preferred Stock) shall be applicable after that event in as nearly equivalent 2 manner as may be
practicable,

e Centificate as to Adiustments; Notice by Company, In each case of an

adjustment or readjustment of the Series A Applicable Convarsion Rate, the Company 2t its expense
will furnish each holder of the Series A Preferred Stock with a cartificate prepared by the President,
‘Treasurer or Chief Financial Officer of the Company, showing such adjustment or readjustment, and
stating in detail the facts upon which such adjustment or readjustment is based.

£ Exercise of Conversion Privilege To exercise its conversion privilege, 2
holder of Series A Prefemred Stock shall surrender the centificate or certificates representing the
shares being converted to the Compary at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares. Such notiee shall also state
the name of names (with address or addresses) in which the certificate or certificates for shares of
Cormmon Stock issuable upon such conversion shall be issued; provided, however, that if the names

4
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are other than the registered hoiders thereof, such notice hall be accompanied by 2n opinion of
counsel reasonably acceptable to the Company that such certificates may be issued (and the Comunon
Stock transferred) pursuant to an available exemption from the registration requirements of
applicable state and federal securities laws, The certificate o certificates for shares of Serfes A
Preferred Srock surrendered for conversion shall be accompanied by proper assignment thereof'to
the Company or in blank. The date when such written notice and assignment (and opinion, as
applicable) is received by the Company, together with the certificate or cestificates representing the
shares of Series A Prefemed Stock being converted, shall be the "Conversion Date." As promptly
as practicable after the Conversion Date, the Company 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
certificates as it may request for the number of whole shares of Common Stock fssusble upon the
conversion of such shares of Series A Preferred Stock in accordance with the provisions of this
Section 5, rounded up to the nearest whole share as provided in Section 5(g), in respect of any
fraction of a share of Common Stock issuable upon such conversion. Such conversion shall be
deetned 10 have been effected immediately prior to the close of business on the Conversion Date, and
at such time the rights of the holder as holder of the converted shares of Series A Preferred Stock
shall cease and the person(s) in whose name(s) any certificate(s) for shares of Common Stock shall
be issuable upon such conversion shall be deemed to have becomne the holder or holders of record
of the shares of Common Stock represented thereby.

g. No Issuance of Fractional Shaves. No fractional shares of Common Stock or
serip representing fractional shares shall be issued upon the conversion of shares of Series A
Preferred Stock, unless the ageregate number of shaves of Common Stock 1o be issued as z result of
a conversion by the particular holder in question Is less than one hundred (100) shares. Instead of
any fractional shares of Common Stock which would otherwise be issuable upon conversion of the
Series A Preferred Stock, the Company shall round up 10 the next whole share of Cornmon Stock
issuable upon the conversion of shares of the Series A Preferred Stock. The determination as to
whether any fractional shares of Comunon Stack shall be rounded up shall be made with respect to
the aggregate number of shares of Series A Preferred Stock being converted at any one tire by any
holder thercof, not with respect to each share of Series A Preferred Stock being converted.

h. Partial Copversion. In the svent some but not all of the shares of Series A

Preferred Stock represented by a certificate(s) surrendered by a holder are converted, the Company
shall execute and deliver to or on the order of the holder, at the expense of the Company, a new

. certificate representing the nurnbey of shares of Series A Preferred Stock which were not sonverted.

i. . Reservation of Common Stock. The Corapany shall at all times reserve and
keep available out of its authorized but unissued shares of Common Stock, solely for the purpose
of effecting the conversion of the shares of the Series A Preferred Stock, such rumber of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Series A Preferved Stock (including any shares of Series A Preferred Stock represented
by any warrants, options, subscription or purchase rights for Seties A Preferred Stock), and if at any
time the number of anthorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then cutstending shares of the Series A Preferred Stock (including any shares
of Series A Preferred Stock represented by any warrants, options, subseriptions or purchase rights

3
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for such Praferred Stock), the Company shall take such aetion a5 may be necessary t0 increase its
authorized but unissued shares of Class A Common Stock to such number of shares as shall be
sufficient for such purpose.

i No_Reissuance of Prefemmed Stock. No share or shares of the Series A
Preferred Stock acquired by the Company by reason of redemption, purchase, conversion or
otherwise shall be reissued, and all such shares shall be cancelled, retired and eliminated from the
shaves which the Company shall be authorized to issue. The Company shall from time to time take
such appropriate cotporate action as may be necessary to reduce the authorized number of shares of
the Series A Preferred Stock.

6. Registration Rights. Holders of Series A Preferred Stock shall be entitled to such
demand and pigeyback registration rights as shall be designated between each such Holder and the

Company.

7. Registration of Transfer. The Company will keep at its principal office a register for
the registration of shares of Preferred Stock. Subject to the next sentence, upon the surrender of any
certificate representing shares of Preferred Stock at such place, the Company will, at the reguest of
the record holders of such certificate, execute and deliver (at the Company's expense) a new
certificate or certificates’ in exchange therefore representing the aggregate number of shares of
Preferred Stock represented by the surrendered certificate. It shall be a condition precedent to any
such transfer that the Company shall receive an opinion of counsel reasonably acceptable to the
Company that such certificates may be issued (and the Preferred Stock transferred) pursuant 1o an
available exemption from the registration requirements of applicable state and federal securities
laws. Each such new cerfificate will be registered in such name and will represent such number of
shares of Preferred Stock as is required by the holder of the smyendered certificate and will be
substantially identical in form to the surrendered certificate.

2. Replacernent. Upon receipt of evidence reasonably satisfactory to the Company {an
affidavit of the repistered holder will be satisfactory) of the ownership and the loss, theft, destruetion
or mutilation of any certificate evidencing shares of Preferred Stock, and in the cese of any such loss,
theft or destruction, wpon receipt of an unsecured indemnity from the holder reasonably satisfactory
to the Company or, in the case of such mutilation upon surrender of such certificate, the Company
will (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind
representing the number of shares of Preferred Stock represented by such lost, stolen, destroyed or
mutilated certificate and dated the date of su?ch lost, stolen, destroyed or mutilated certificate.

9. Restrictions and Limitations on Comorate Action and Amendments to Axticles. The
Company shall not take any corporate action or otherwise amend its Articles of Incorporation or this
Certificate of Designations without the approval by vote or written consent of the holders of at Jeast
70% of the then outstanding shares of Series A Preferred Stock, voting together as a single class, if
such corporate action or amendment wonld:

a. authorize or create any eclass of stock or secuzity senior to, or on a parity with,
the Preferead Stock as to dividends or liquidation preferences or redemption rights;

6
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b. increase the authorized mumber of Preferred Stock or alter the powers,
preferences, or right of the Preferred Stock, so as to affect them, advers.ely;

c. anthorize the merger, consalidation, or the sale, lease or other disposition of
all or substantially all of the assets of the Company;

4a. declare or pay any dividend or distribution on any capital stack, other than the
Series A Preferred Stock or the Preferred Stock;

e. enter into any material joint venture, joint marketing or joint development
agreernent, not in the ordinary course of business; or

f. malke any changes to the emplayee or incentive stock option plan, make any
grants of stock options or any other forms of equity or incentive compensation.

10.  NoDilutiop or Impairment. The Company will not, by amendment of its Articles of
Incorporation or through any reorganization, ransfer of capital stock or assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance ar performance of anty of the terms of the Preferred Stock set forth herein, but will atall
times, in good feith, assist in the camying out of all such terms and in the taking of all such action
5 may be necessary or appropriate in order to protect the rights of the holders of the Preferred Stock
herevnder. Withowt Himiting the generality of the foregoing, the Company (2) will not increase the
par value of any shares of stock receivable on the conversion of the Preferred Stock above the
amount payable therefor on such conversion, and (b) will take 2ll such action as may he necessary
or appropriate in order that the Company may validly and legally issue folly paid and nonassessable
shares of stock on the conversion of all Preferred Stock from time to time outstanding.

11.  Notices of Record Date. In the event of:

a. any taking by the Company of 2 record of the holders of any ¢lass of securities
for the purpose of determining the holders thereof who are entitled to receive any dividend or other
distribution, or any tight to subscribe for, purchase or otherwise acquire any shares of capital stock
of any class or any other securities or property, or to receive any other right, or

b. any capital reorganization of the Corgpany, any reclassification or
tecapitalization of the capital stock of the Company, any merger or consolidation of the Company,
or any transfer of all or substantially all of the assets of the Company to any other corporation, or any
other entity or pexson, oz

e, any voluntary or involuntary dissolution, liguidation or winding up of the
Company,

then and in each such event the Company shell mail or cause to be mailed to gach
holder of Preferred Stock & notice specifying (1) the date on which any such record is to be taken for
the purpose of such dividend, distribution or right and a description of such dividend, distribution
or right, (if) the date on which any such reorganization, reclassification, recapitalization, transfer,
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consalidation, merger, dissolution, liquidation or winding up i$ expected to become effective, and
(iit) the time, if any, that is to be fixed, 25 to when the holders of record of Common Stock (or other
securities) shall be entitled to exchange their shares of Common Stock {or other securities) for
securities or other property deliverable vpon such reorganization, reclassification, recapitalization,
transfer, consolidation, merger, dissolution, liquidation or winding up. Such notice shall be mailed
by first class mail, pastage prepaid, at least ten (10) days prior to the earlier of (1) the date specified
in such notice on which such record is 1o be taken and (2) the date on which such action is to be
taken. Failure to mail such notice on a timely basis or any defiet in such notice shall not affect the
validity of any transaction or action referred to in this Section 11.

12. Notices. Except as otherwise expressly provided, all notices referred to herein will
be in writing and will be delivered by registered or certified mail, retuzn receipt requested, postage
prepaid and will be deemed 1o have been given when so mailed (i} to the Company, at its principal
executive offices and (ii) to any stockholder, at such holder's address as it sappears in the stock
records of the Company (unless otherwise indicated in writing by any such holder).

David W. Sleoan, Chaifman of the
Board
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