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THE LAW FIRM OF

GILLESPIE & ALLISON, P.A.

SUITE 300
1515 SOUTH FEDERAL HIGHWAY
BOCA RATON, FLORIDA 33432
R. BOWEN GILLESPIE, Il OF COUNSEL
DONALD M. ALTISON* TELEPHONE (561) 368-5758 GARY L. BLUM+
TODD C. DROSKY} TELECOPIER (561) 395-0917

*Also Admitted in Arizona & California
tAlso Admitted in Colorade & the

+ Admitted in New York
District of Columbia

Not Admirted in Florida

April 6, 2000
Secretary of State . ACOIONSs0s05Sd ——3
Division of Corporations 04/ 1000--01 1‘3.93“-053&
Post Office Box 6327 adpn 00 sekesdD, 00
Tallahassee, Florida 32314
Re:

Certificate of Designations, Number, Voting Powers, Preferences and Rights of
Series A Convertible Preferred Stock of Advertising Display Systems, Inc.

Dear Sir or Madam:

Enclosed please find the original and one copy of the “Certificate of Designations, Number,
Voting Powers, Preferences and Rights of Series A Convertible Preferred Stock of Advertising

Display Systems, Inc.” Also enclosed is my firm’s check in the amount of $35.00 representing
payment of the filing fee.

Please file the enclosed Certificate of Designations and return a conformed copy to the
undersigned as soon as possible. Thank you for vour cooperation and anticipated prompt attention
to this matter.
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THE LAW FIRM OF

GILLESPIE & ALLISON, P.A.

SUITE 300
1515 SOUTH FEDERAL HIGHWAY
BOCA RATON, FLORIDA 33432

R BOWEN GILLESPIE, IIT OF COUNSEL
DONALD M. ALLISON* TELEPHONE (561)368-5758 GARY L. BLUM+
TODD C. DROSKY$ TELECOPIER (561) 395-0017
*Alsa Admitted in Arizona & California + Admitted in New York
tAlso Admitted in Colorade & the ot Admitted in Florida

District of Columbia

May 3, 2000

Florida Department of State

Division of Corporations

Attn: Louise Flemming-Jackson
P.O. Box 6327

Tallahassee, Florida 32314

RE: Your Reference No. P96000055061
Letter No. 800A00021859

Dear Mrs. Flemming-Jackson:

Pursuant to your correspondence dated April 20, 2000 (a copy of which is enclosed for your
reference), please find enclosed the Articles of Amendment of Advertising Display Systems, Inc. for

filing,

If you have any questions in this matter, please do not hesitate to contact me.

Sincerely yours,
“ I ﬂk% /»

R. Bowen Gillespie, I

RBG:/kjh
Advertising Display Systems, Inc.

kellladmove\correspoideptstate2




FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

April 20, 2000

R. Bowen Gillespie, Esquire
1515 8. Federal Hwy., Suite 300
Boca Raton, FL 33432

SUBJECT: ADVERTISING DISPLAY SYSTEMS, INC.
Ref. Number: P98000055061

We have received your document for ADVERTISING DISPLAY SYSTEMS, INC.
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being retumed for the following correction(s):

Please entitle your document Articles of Amendment.

Please correct your document fo reflect that it is filed pursuant to the correct
statute number.

The date of adoption of each amendment must be included in the document.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6910. '

Louise Flemming-Jacksén
Corporate Specialist Supervisor Letter Number: 800A00021859

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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INCLODING

CERTIFICATE OF DESIGNATIONS, NUMBER, VOTING POWERS,
PREFERENCES AND RIGHTS OF SERIES A CONVERTIBLE
PREFERRED STOCK
CF
ADVERTISING DISPLAY SYSTEMS, INC.

Pursuant to Section.607.0602. of the
Florida General Corporation Act

The undersigned DOES HEREBY CERTIFY that the following
resolution was duly adopted by the Board of Directors of
Advertising Display Systems, Inc., a Florida corporation
(hereinafter called the "Corporation"), with the preferences and i
rights set forth therein relating to dividends, conversicn, ) -
redemption, dissolution and distribution of assets of the '
Corporation having been fixed by the Board of Directors pursuant
to authority granted to it .under Article FOURTH of the
Corporation's Amended and Restated Articles of Incorporation and
in accordance with the provisions of Section 607.0602 _of the
Florida General Corporation Act: T

RESOLVED: That, pursuant to authority conferred upon
the Board of Directors by the Amended and Restated Articles of
Incorporation. of the Corporation, the Board of Directors hereby
authorizes the issuance of 7,400 shares of Series A Convertible .
Preferred Stock of the Corporation, and hereby fixes the -
designations, powers, preferences and relative, participating, o
optional or other special rights, and the qualifications,
limitations or restrictions thereof, of such shares, in addition
to those set forth in the.Amended and Restated Articles of
Incorporation of the Corporation, as follows:

1. DESIGNATION AND AMOUNT. The shares of such series
shall be designated "Series A Convertible Preferred stock",
having a par value of $0.01 per share {(the "Series A Preferred -
Stock"), and the number of shares constituting such series shall _
be 7,400.

2. DIVIDENDS. The holders of Series A Preferred -

Stock shall be entitled to receive, when and as declared out of : o
assets and funds legally available therefor, cash or non-cash N
dividends payable as and when the Board of Directors in its sole
business judgment so declares; provided, however, that no
dividends shall be declared, set apart for or paid upon the
Common Stock or any other stock ranking on ligquidation junior to
the Series A Preferred Stock (such stock being referred to
hereinafter collectively as "Junior Stock") in any year unless
simultanecusly therewith there is declared and paid a dividend
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per share of Series A Preferrgdd Stdbck equal to the amount paid

per share with respect to such Junior Stock or Common Stock. Any
dividend declared on the Series A Preferred Stock shall be paid .

ratably to all record holders as of the record date fixed by the .
Board of Directors in accordance with the By-Laws of the
Corporation for the payment thereof.

3. LIQUTDATION, DISSOLUTION OR WINDING UP. L

{a} In the event of any wvoluntary or involuntary
ligquidation, dissolution or winding up of the Corporation {(which
shall include a merger, consolidation, sale of assets or other
transaction in which control of the Company is transferred), the T
holders of shares of Series A Preferred Stock then ocutstanding -
shall be entitled to be paid out of the assets of the Corporation -
available for distribution to its stockholders, after and subject -
to the payment in full of all amounts required to be distributed S
to the holders of any other Preferred Stock of the Corporation
ranking on liguidation prior and in preference to the Series A
Preferred Stock .(such Preferr&d Stock being refexred to
hereinafter as. "Senior Preferred Stock") upon such liguidation,
dissolution or winding up, but before any payment shall be made
to the holders ¢f Junlior Stock, an amount in cash equal to
$100.00 per share plus any dividends thereon declared but unpaid
{subject to adjustment in the event of any stock dividend, stock
split, stock distribution or combination with respect to such
shares). If upon any such liguidation, dissolution or winding up T
of the Corporation the remaining assets of the Corporation
available for the distribution to its stockholders after payment
in full of amounts required to be pald or distributed to holders
of Senior Preferred Stock sghall be insufficient to pay the
holders of shares of Series A Preferred Steck the full amount to | .
which they shall be entitled, the holders of shares of Series A
Preferred Stock, and any class of stock ranking on -ligquidation on
a parity with the Series A Preferred Stock, shall share ratably
in any distribution of the remaining assets and funds of the
Corporation in proportion to the respective amounts which would
otherwise be payable in respect to the shares held by them upon
such distribution if all amounts payable on or with respect to o
sald shares were paid in full. , -

{b) After the payment of all preferential amounts . -
required to be paid to the holders of Senior Preferred Stock and
Series A Preferred Stock and any other series of Preferred Stock
upon the dissolution, liquidation or winding up of the
Corporation, the holders of shares of Common Stock then
outstanding shall be entitled to receive the remaining assets and
funds of the Corporation avallable for distribution to its
stockholders.
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4. VOTING. * )

(a) Each issued and outstanding share of Series A .
Preferred Stock shall be entitled to the number of wvotes equal to -
the number of. shares. of Common Stock into which sach such share
of Series A Preferred Stock is convertible (as adjusted from time
to time pursuant to Section 5 hereof), at each meeting of
gtockholders of the Corporation (or pursuant to any action by
written consent) with respect to any and all matters presented to . =
the stockholders of the Corporation for their action or :
consideration. Holders of Series A Preferred Stock shall vote
together with the holders of Common Stock as a single class.

() The holders of Series A Preferred Stock shall have ST
the exclusive right, voting separately as a class, to elect three
(3) directors (herein referred to as the "Series A Directors"). , L
All such Series A Directors shall be elected by the affirmative L -
vote of the holders of record of a majority of the outstanding
shares of Series A Preferred Stack either at meetings of
stockholders at which directors are elected, a special meeting of
holders .of. Series A Preferred Stock or by written consent without
a meeting in accordance with the Florida General Corporatlon Act.
Fach Series A Director so elected shall serve. for _.a term of one
vear and until his successor is elected and qualified. Any
vacancy in the position of a Series A Director may be filled only
by the holders of the Series A Preferred Stock. Each Series A
Director may, during his or her term of office, be removed at any
time, with or without cause, by and only by the affirmative vote,
at a special meeting of holders of Series A Preferred Stock
called for such purpose, or the written consent, of the holders .
of record of a majority of the outstanding shares of Series A T
Preferred Stock. Any vacancy created by such removal may also be
filled at such meeting or by such consent.

|

g

{¢) In addition to any other rights provided by law,
the Corporation shall not, without first obtaining the
affirmative vote or wrltten,consent of the holders of a majority
of the outstanding shares of Series A Preferred Stock:

(1} amend or repeal any provision of the Corporation's
Amended and Restated Articles of Incorporation or Bylaws in
any way which adversely affects the rights and preferences
of the holders of the Series A Preferred Stock as a class,
including without limitation am increase in the number of . . .
members of the board of directors, other than a change in
the authorized capital stock of the Corporation made solely
to effect a stock split or stock dividend;

{ii) authorize or issue any additional shares of Series
A Preferred Stock, or rights to acquire shares of Series A -
Preferred Stock, or authorize or issue any class or series
of equity securities having equal or superior rights to the
Series A Preferred Stock as to payment of dividends or
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payment upon liguidation, dissolution or a winding up of the -
Corporation; e )

(iii} authorize or effect (a} any sale, lease, trxansfer
or other disgposition of all or substantially all the assets
of the Corporation; (k) any merger or consolidation or othex
reorganization of the Corporation with or into another
corporation, (<) the acgquisition by the Corporation of
another corporation by means of a purchase of all or oI
gubstantially all of the capital stock or assets of such
corporation, or (d) a liquidation, winding up, dissolution
or adoption of any plan for the same; or _ . _ -

(iv) enter into any agreement or incur any obligation
that would conflict with, or restrict the Corporation's .
right or ability to perform under, the Stock Purchase
Agreement dated as of March 30, 2000 among the purchasers of
the Series A Preferred"Stock_and the Corporation {the "Stock
Purchase Agreement"), the Stockholders Agreement dated as of
March 30, 2000, amcong the holders of the Series A Preferred S
Stock, holders of the Common Stock and the Corporation or - ) :
the Registration Rights Agreement among the holders of the
Serieg A. Preferred Stock and the Company.

The rights of the holders of Series A Preferred Stock
under this Section 4 (¢} shall terminate upon the consummation of
a Qualified Public OFffering {as defined in Section 7 hereof).

5. OPTIONAL CONVERSION. Each share of Series A

Preferred Stock may be converted at any time, at the option of

the holder thereof, into the number of fully-paid and

nenassessable shares of Common Stock obtained by dividing $100 by

the Conversion Price then in effect (the "Conversion Rate"), S
provided, however, that on any redemption of any Series A .
Preferred Stock or any liquidation of the Corpotration, the right

of conversion .shall terminate at the close of. business on the

full business day next preceding the date fixed for such .

redemption or for the payment of any amounts distributable on

liguidation to the holders of Series. A Preferred Stock.

(a) The initial Conversion Rate for the Series A : -
Preferred Stock shall be one share of Common Stock for each one :
share of Series A Preferred Stock surrendered.  for conversion
representing an initial Conversion Price (for purposes of
Section 6) of $100 per share of Common Stock. The applicable
Conversion Rate and Conversion Brice from time to tlme in effect - -
is subject to adjustment as hereinafter provided. - o

(b} The Corporation shall not issue fractions of
shareg of Common Stock upon conversion of Series A Preferred . ,
Stock or scrip in lieu thereof. If any fraction of a. ghare of - Z
Common Stock would, except for the provisions of this Section _
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5(b), be issuable upon conversion 6f any Series A Preferred
Stock, the Corporation shall in lieu thereof pay to the person .
entitled thereto an amcunt in cash equal to the current value of
gsuch fraction, calculated to the nearest one-hundredth (1/100) ©of._

a share, to be computed (i) if the Common Stock is listed on any )
national securities exchange, on the basis of the last sales ) T
price of the Common Stock on such exchange (or the guoted closing
bid price if there shall have been no sales) on the date of
conversion, or (ii) if the Common Stock shall not be listed on
the basis of the fair market value per share as determined by the
Board of Directors.

(¢} Whenever the Conversion Rate and Conversion Price
shall be adjusted as provided in Section 6 hereof, the..
Corporation shall forthwith file at each office designated for
the conversion of Series A Preferred Stock, a_statement, signed
by the Chairman of the Beoard, the President, any Vige President
or Treasurer of the Corporation, showing in reascnable detail the
facts reguliring such adjustment and the Conversion Rate that will
be effective after such adjustment. The Coxporation shall also
cause a notice setting forth any such adjustments to be sent. by
mail, first class, postage prepaid, to each record holder of
Series A Preferred Stock at his or its address appearing on the
stock register. If such notice relates to an adjustment
resulting from an event referred to in Section 6(g) hereof, such
notice shall be included as part of the notice reguired to be
mailed and published under the provisions of Section 6{g) hereof.

{(d) In order to exercisge the conversion privilege, the ST
heolder of any Series A Preferred Stock to be converted shall '
surrender his or its certificate or certificates therefor to the
principal cffice of the transfer agent for the Series A Preferred
Stock (or i1f no transfer agent be at the time appointed, then the
Corporation at its principal office), and shall give written
notice to the Corporation at such office that the holder elects
to convert the Series A Preferred Stock represented by such
certificates, or any number thereof. Such notice shall also
state the name or names (with address) in which the certificate
or certificates for shares of Common Stock which shall be
issuable on such conversion shall be issued, subject to any
restrictions on transfer relating to shares of the Series A
Preferred Stock or shares. of Common Stock upon conversion
therecf. If so required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly authorized in writing. The
date of receipt by the transfer agent (or by the Corporation if
the Corporation serves as its owr transfer agent) of the.
certificates and notice shall be the conversion date. As soon as
practicable after receipt of such notice and the surrender of the
certificate or certificates for Series A Preferred Stock as
aforesaid, the Corporation shall cause to be isgssued and delivered
at such office to such holder, or on his or its written order, a
certificate or certificates for the number of full shares of
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Common Stock issuable on such conversion in accordance with the
provisions hereof, cash as provided in Section 5(b} hereof in
respect of any fraction of a share of Common Stock otherwise
issuable upon such conversion and, if less than all shares of
Series A Preferred Stock represented by the certificate or
certificates so surrendered are being converted, a residual
certificate or certificates representing the shares of Series A
Preferred Stock not converted. e -
(e} The Corporaticn shall at all times when the Series
A Preferred Stock shall be cutstanding reserve and keep available
out of its authorized but unissued stock, for the purposes of
effecting the conversion of thé Series A Preferred Stock, such
number of its duly authorized shares of Common Stock as shall
from time to time be sufficient to effect the conversion of ail
outstanding Series A Preferred Stock. Before taking any action
that would cause an adjustment reducing the Conversion Price : , B
below the then par wvalue of the shares of Common Stock issuable | _ o
upon conversion of the Series A Preferred Stock, the Corporation
will take any corporate action that may, in.the opinion of its~ , -
counsel, be necessary in order that the Corporation may validly
and legally issue fully-paild and nonassessable shares of such
Common Stock at such adjusted conversion price.

(f) Upon any such conversion, an adjustment to the
Conversion Rate shall be made for asccrued and unpaid dividends on
the Series A Preferred Stock surrendered for conversion or on the.
Common Stock delivered. L o

{(g) All shares of Series A Preferred Stock which shall
have been surrendered for conversion as herein provided shall no
longer be deemed to be outstanding and all rights with respect to
such shares, including the rights, if any, to receive notices and
to vote, shall forthwith cease and terminate except only the
right of the holder thereof to receive shares of Common Stock in
exchange therefor and payment of any accrued and unpaid dividends
thereon. Any shares of Series A Preferred Stock so converted .
shall be retired and canceled and shall not be relssued, and the
Corporation may from time to. time take such appropriate action as
may be necesggary to reduce the authorized Series A Preferred
Stock accordingly.

6. ANTI-DILUTION PROVISIONS.

{2) In order to prevent dilution of the right granted
hereunder, the Conversion Price -shall be subject to adjustment
from time to time in accordance with this Section &6(a). At any
given time the Conversion Price, whether as the initial
Conversion Price ($100 per share) or as last adjusted, shall be
that dollar (or part of a dollar) amount the payment of which
shall be sufficient at thé given time to acquire one share of
Common Stock. For purposes of this Section 6, the term "Number
of Common Shares Deemed Outstanding" at any given time shall mean
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the sum of (x) the number of shares of Common Stock outstanding LT
at such.time and (y) the number of shares of the Common Stock
deemed to be outstanding under paragraphs & (b) (1) to (2),

inclusive; at such time.

(b) Except as provided in Section 6(c) or 6(f) hereof,
if and whenever on or after the date of initial issuance of the

Series A Preferred Stock (the "Initial Issuance Date")}, the
Corporation shall issue or sell, or shall in accordance with
paragraphs 6(b) (1) to (9), inclusive, be deemed to have issued or B

sold any shares of its Common Stock for a consideration per share
less than the Conversion Price in effect immediately prlor to the
time of such issue or sale, then forthwith upon such issue or -
sale (the "Triggering Transaction"), the Conversion Price shall,
subject to paragraphs (1) to (9) of this Section 6(b), be reduced :
to the Conversion Price (calculated to the nearest tenth of a L
cent) determined by dividing: -

(i) an amount egqual to the sum of (x} the product
derived by multiplying the Number of Common Shares Deemed
Outstanding immediately prior to such Triggering Transaction
by the Conversion Price then in effect, plus (v) the
consideration, if any, received by the Corporation upon
consummation of such Triggering Transaction, by

(1i) an amount equal to the sum of (x) the Number of
Common Shares Deemed Outstanding immediately prior teo such
Triggering Transaction plus (y) the number of shares of
Common Stock issued (or deemed to be issued in accordance
with paragraphs 6(b) (1) to (9)) in connection with the
Triggering Transaction.

For purposes of determining the adjusted Conversion
Price under this Section 6(b), the following paragraphs {1} to
(9), inclusive, shall be applicable:

(1) In case the Corporation at any time shall in any
manner grant (whether directly or by assumption in a merger
or otherwise) any rights to subscribe for or to purchase, or
any options for the purchase of, Common Stock or any stock
or other securities convertible into or exchangeable for
Common Stock (such rights or options being herein called
"Options” and such convertible or exchangeable stock or
securities being herein called "Convertible Securities"},
whether or not such Options or the right to convert oxr : o
exchange any such Convertible Securities are immediately
exercisable and the price per share for which the Common
Stock is-issuable upon exercise, conversion or exchange -
(determined by dividing (x) the total amount, if any,
received or_receivable by the Corporation as consideration . R
for the granting of such Options, plus the minimum aggregate i
amount of additional censideration payable to the o L
Corporation upon the exercise of all such Options, plus, in
the case of such Options which relate to Convertible
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Securities, the minimum aggredate amount of additional
consideration, if any, payable upon the issue or sale of e
such Convertible Securities and upon the conversion or : -
exchange thereof, by (y) the total maximum number of shares

of Common Stock issuable upon the exercise of such Cptions

or the conversion or exchange of such Convertible S
Securities) shall be less than the Conversion Price in T
effect immediately prior to the time of the granting of such
Option,. then the total maximum amount of Common Stock -
issuable upon the exercise of such Options or in the case of

Options for Convertible Securities, upon the conversion or -
exchange of such Convertible Securities shall (as of the :
date of granting of such Options) be deemed to be
outstanding and to have been issued and sold by the
Corporation for such price per share. No adjustment of the
Conversion Price shall be made upon the actual issue of such
shares of Common Stock or such Convertible Securities upon
the exercise of such Options, except as otherwise provided
in paragraph (3) below. . -

(2) In case the Corporation at any time shall in any
manner ‘issue (whether.directly or by assumption in a merger
or otherwise) or sell any Convertible Securities, whether or. .
not the rights to exchange or convert thereunder are : .
immediately exercisable, and the price per share for which . o
Common Stock is issuable upon such conversion or exchange '
(determined by dividing (x) the total amount recéived or
receivable by the Corporation as consideration for the issue
or gale of such Convertible Securities, plus the minimum
aggregatedamount of additional consideration, if any,
payable to the Corporation upon the conversion or exchange
thereof, by (y) the total maximum number of shares of Common -
Stock issuable upon the conversion or exchange of all such L
Convertible Securitieg) shall be less than the Conversion '
Price.in effect immediately prior to the time of such issue
or sale, then the total maximum number of shares of Common
Stock issuable upon conversion or exchange of all such
Convertible Securities shall (as of the date of the issue or ;
sale of such Convertible Securities) be deemed to be _
outstanding and to have been issued and sold by the
Corporation for such price per share. No adjustment of the
Conversion Price shall be made upon the actual iesue of such
Common Stock upon exercise of the rights to exchange or
convert under such Convertible Securities, except as
otherwise provided in paragraph (3) below.

{3) If the purchase price provided for in any Options
referred to in paragraph (1), the additional consideration,
if any, payable upon the conversion or exchange of any
Convertible Securities referred to in paragraphs (1) or (2}, .
or the rate at which any Convertible Securities referred to - .
in paragraphs (1) or (2) are convertible into or
exchangeable for Common Stock shall change at any time
(other than under or by reason of provisions designed to
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protect against dilution of the type set forth in Sections .

6(b) or 6(d)), the Conversion Price in effect at the time of ;
such change shall forthwith be readjusted to the Conversion

Price which would have been in effect at such time had such

Options or-Convertible Securities still outstanding provided ,
for such changed purchase price, additional consideration or ST
conversion rate, as the case may be, at the time initially

granted, issued or sold. If the purchase price provided for

in any Option referred to in paragraph (1) or the rate at

which any Convertible Securities referred to in paragraphs

(1) or (2) are convertible into or exchangeable for Common

Stock, shall be reduced at any time under or by reason of . "
provisions with respect thereto designed to protect against
dilution, then in case of the delivery of Common Stock upon
the exercise of any such Option or upon conversion or
exchange of any such Convertible Security, the Conversion
Price then in effect hereunder shall forthwith be adjusted
to such respective amount as would have been obtained had
such Option or Convertible Security never been issued ag to .
such Common Stock and had adjustments been made upon the

issuance of the shares of Commén Stock delivered asg

aforesaid, but only if as a result of such adjustment the

Conversion Price then in. effect hereunder is hereby reduced.

(4) On the expiration of any Option or the terminatiomn -
of any right to convert or exchange any Convertible -
Securities, the Convexgion Price then in effect hereunder
gshall forthwith be increased to the Conversion Price which
would have been in effect at the time of such expiration or _
termination had such Option or Convertible Securities, to - -
the extent outstanding immediately prior to such expiration :
or terminatiorn, never been. issued. :

(6) In case any Options shall be issued in connection -
with the issue or sale of other securities of the C
Corporation, together comprising one integral transaction. in
which no specific consideration is allocated to such Options
by the parties thereto, such Options shall be deemed to have :
been isgsued without consideration. - : -

(6) In case any shares of Common Stock, Options or
Convertible Securities ghall be issued or sold or deemed to
have been issued or sold for cash, the consideration -
received therefor shall be deemed to be the amount received
by the Corporation therefor. In case any shares of Common
Stock, Options or Convertible Securities shall be issued or
sold for a consideration other than cash, the amount of the
consideration other than cash received by the Corporation
shall be the falr value of such consideration as determined
in good faith by the Board of Directors. In case any shares
of Common Stock, Options or Convertible Securities shall be
issued in connection with any merger in which the
Corporatiocn is the surviving corporation, the amount of
consideration therefor shall be deemed to be the fair value
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of such portion of the net assets and business of the non-
surviving corporation as shall be attributable to such -
Common Stock, Options or Convertible Securities, as the case
may be. . - . : .

(7) The number of shares of Common Stock outstanding - -
at any given time shall not include shares owned or held by
or for the account of the Corporation, and the disposition
of any shares so owned or held shall be considered an issue
or sale of Common Stock for the purpose of this Section

6({b).

{8) In case the Corporation shall declare a dividend
or make any other -distribution upon the stock of the
Corporation payable in Options or Comvertible Securities,
then in such case any Options or Convertible Securities, as
the case may be, issuable in payment of such dividend or
distribution shall be .deemed to have been issued or sold
without consideration. ) - . .

(9) For purposes of this Section 6(b), in case the
Corporation shall take a record of the holders of its Common
Stock for the purpose of entitling them (x) to receive a - T
dividend or other distribution payable in Common Stock,
Qptions or in Convertible Securities, or- {y) to subscribe
for or purchase Common Stock, Options or Convertible . .. _
Securities, then such record date shall be deemed to be the
date of the issue or sale of the shares of Common Stock
deemed to have been issued or sold upon the declaration of
such dividend or the making of such other distribution or - oo T
the date of the granting of such right or subscription or
purchase, as the case may be.

(¢} In the event the Corporation shall declare a
dividend upon the Common Stock (other than a dividend payable in .
Common Stock)} payable otherwise than out of earnings or earned
surplus, determined in accordance with generally accepted
accounting principles, including the making of appropriate
deductions for minority interests, .if any, in subsidiaries
(herein referred to as "Liquidating Dividends"), then, as soon as
possible after the conversion of any shares of Series A Preferred
Stock, the Corporation shall pay to the person converting such
shares of Series A Preferred Stock an amount equal to the -
aggregate value at the time of such exercise of all Liquidating
Dividends (including but not limited to the Common Stock which
would have been issued at the time of such earlier exercise and
all other securities which would have been issued with respect to L
guch Common Stock by reason of stock splits, stovk dividends,
mergers or recrganizations, or for any other reason). For the
purposes of this Section 6(¢), a dividend other than in cash : -
shall be considered payable ocut of earnings or earned surplus
only to the extent that such earnings or earned surplus are
charged an amount equal to the fair value of such dividend as
determined in good faith by the Board of Directors:

10
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{(d} In case the Corporation shall at any time (i)
subdivide the cutstanding Common Stock or (ii) issue a dividend
cn its outstanding Common Stock payable in shares of Common
Stock, the number of shares of Common Stock issuable upon
conversion of the Series A Preferred Stock shall be :
proportionately increased by the same ratio as the subdivision or C -
dividend (with appropriate adjustments to the Conversion Price in
effect immediately prior to such subdivision or dividend). 1In S
case the Corporation shall at any time combine its outstanding
Common Stock, the number of shares issuable upon conversion of
the Series A Preferred Stock immediately prior to such
combination shall be proportionately decreased by the same ratio
as the combination (with appropriate adjustments to the
Conversion Price in effect. immediately prior to such
combination) .

(e} If any capital reorganization or reclassification R
of the capital stock of the Corporation, or consoclidation or .
merger of the Corporation with another corporation, or the sale
of all or substantially all of its assgets to ahother corporation
shall be effected in such a way that holders of Common Stock
shall be entitled to receive stock, securities, cash or other
property with respect to or in exchange for Common Stock, then,
as a condition of such reorganization, reclassification, -
consolidation, merger or sale, lawful and adequate provision -
shall be made whereby the holders of the Series A Preferred Stock
shall have the right to acquire and receive upon conversion of
the Series A Preferred Stock, which right shall be prior to the
rights of the holders of Junior Stock (but after and subject to .
the rights of holders of Senior Preferred Stock, if any), such
‘shares of stock, securities, cash or other property issuable or
payable (as part of the reorganization, reclassification,
consolidation, merger or sale) with respect to or in exchange for
such number of ocutstanding shares of .Common Stock as would have
been received upon conversion of the Series A Preferred Stock at
the Conversion Price then in effect. The Corporation will not
effect any such consolidation, merger or sale, unless prior to
the consummation thereof the. successor corporation (if other than .
the Corporation) resulting from such consolidation or merger or
the corporaticn purchasing such assets shall assume by written -
instrument mailed or delivered to the holders of the Series A
Preferred Stock at the last address of each such holder appearing
on the bocks of the Corporation, the obligation to deliver to
each such holder such shares of gtock, securities or assete asg,
in accordance with the foregoing provisions, such holder may be
entitled to purchase. If a purchase, tender or exchange offer is
made to and accepted by the holders of more than 50% of the
outstanding shares of Common Stock, the Corporation shall not
effect any conscolidation, merger or sale with the person having
made such offer or with any Affiliate of such person, unless
prior to the consummation of such consolidation, merger or sale
the holders of the Series A Preferred Stock shall have been given
a reasonable opportunity to then elect to receive upon conversion
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of the Series A Preferred Stock either the stock, securities or
assets then issuable with respect to the Common Stock or the
stock, securities or assets, or the equivalent, issued to
previous holders of the Common Stock in accordance with such
offer. For purposes hereof, the term "Affiliate" with respect to
any given person shall mean any person controlling, controlled by
or under common control with the given person. -

(£) The provisions of this Section 6 shall not apply )
to any Common Stock issued, issuable or deemed outstanding under .
paragraphs 6{(b) (1) to (9) inclusive: (1) to any person pursuant
to any stock option, stock purchase or similar plan or
arrangement for the benefit of employvees of the Corporation or =
its subsidiaries in effect on the Initial Issuance Date or ,
thereafter adopted by the Board of Directors, including at least
one of . the Series A Directors, (ii) pursuant to options, warrants Co
and conversion rights in existence on the Initial Issuance Date
or (iii) on conversion of the Series A Preferred Stock or the
sale of any additional shares of Series A Preferred. Stock.

(g) In the event that:

(1) the Corxporation shall declare any cash dividend
upon its Common Stock, or

(2) the Corporation shall declare any dividend upon
its Common Stock payvable in stock. or make any special
dividend or other distribution to the holders of its Common
Stock, or

(3} the Corporation shall offer for subscription pro’ e
rata to the holders of its Common Stock any additional
shares of stock of any class or other rights, or

(4) there shall be any capital reorganization or .
reclassification of the capital stock of the Corporation, ' e -
including any subdivision or combination <of its ocutstanding '
shares of Common Stock, or consolidation or merger of the
Corporation with, or sale of all or substantlally all of its
assets to, another corporation, or- . oo

(5) there shall be a voluntary or involuntary
digsclution, liguidation or winding up of the Corporation;

then, in connection with such event, the Corporation shall give
to the holders of the Series A Preferred Stock:

(i) at least twenty (20) days pridgr written nctice of .
the. date on which the books of the Corporation
shall cloge or a record shall be taken for such
dividend, distribution or subscription rights or
for determining rights to vote in respect of any
such reorganization, reclassification,
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consolidation, merger, sale, dissolution,
liquidation or winding up; and-

{ii) in the case of any such reorganization, -
reclassification, consclidation, merger, sale,
dissolution, liguidation or winding up, at least
twenty (20} days prior written notice of the date
when the same shall take place. . Such notice in
accordance with the foregoing clause (i} sghall
also specify, in the case of any such dividend,
distribution or subscription rights, the date on R .-
which the holders of Commen Stock shall be
entitled thereto, and such notice in accordance
with the foregoing clause (ii) shall also specify
the date on which the helderxrs of Common Stock
shall be entitled to exchange their Common Stock
for securities or other property deliverable upon
such reorganization, reclassification
consolidation, merger, sale, dissclution,
ligquidation or winding up, as the case may be.

Each such written notice shall be given by fizrst

class wmail, postage prepaid, addressed to the e
holders of the Series A Preferred Stock at the o
address of each such holder as shown on the books o
of the Corporation. ’

(h) If at any time or from time to time on or after e
the Initial Issuance Date, the Corporation shall grant, issue or -
sell _any Options, Convertible Securities or rights to purchase -
property (the "Purchase Rights") pro rata to the record holders
of .any clasgs of Common Stock and such grants, issuances or sales
do not result in an adjustment of the Conversion Price under B
Section 6(b) herecf, then each holder of Series A Preferred Stock .
shall be entitled to acquire (within thirty (30) days after the .
later to .occur of the initial exercise date of such Purchase : B
Rights or receipt by such holder of the notice concerning
Purchase Rights to which such holder shall be entitled under
Section 6(g)) and upon the terms appllcable to such Purchase
Rights either: .

(i) the aggregate Purchase Rights which such holder
could have acguired if it had held the number of
shares of Common Stock acquirable upon conversion
of the Series A Preferred Stock immediately before -
the grant, issuance or sale of such Purchase Sl
Rights; provided that if any Purchase Rights were ; oo
distributed to holderg of Common Stock without the
payment of additional consideration by such
holders, corresponding Purchase Rights shall be
distributed to the exercising holders of the
Series A Preferred Stock as soon as possible after . .
guch exercise and it shall not be necessary for .
the exercising holder of the Series A Preferred - -
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Stock specificaily to request delivery of such
rights; or . - T

{(ii) in the event that any such Purchase Rights shall
have expired or shall expire prior to the end of
sald thirty (30) day periocd, the number of shares -~ _.
of Common Stock or the amount of property which
such holder could have acguired upon such exercise
at the time or times at which the Corporation
granted, .i1ssued or sold such expired Purchase
Rights.

(i) If any event occurs as to which, in the opinion of
the Board of Directors, the provisions of this Section & are not
strictly applicable or if strictly applicable would not fairly
protect the rights of the holders of the Series A Preferred Stock L
in accordance with the essential intent and principles of such o
provisions, then the Board of Directors shall make an adjustment
in the application of such .provisions, in accordance with such
essential intent and principles, so as to protect such rights as
aforesaid, but in no event shall any adjustment have the effect
of increasing the Conversion Price as otherwise determined
pursuant to any of the provisions of this Section 6 except in the.
case of a combination of shares of a type contemplated in Section
6(d) hereof and then in no event to an amount larger than the
Conversion Price as adjusted.pursuant to Section & (d) hereof.

7. MANDATQORY CONVERSION.

{a) Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at its
then effective Conversion Price at any time upon the closing of
an underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as
amended, covering the offer and sale of Common Stock for the
account of the Corporation to the public generally at a price to
the public which places upon the Corporation a value prior to the
receipt of proceeds of such offering of at least $75 million and
in which the net proceeds to the Corporation are not less than
$15 million (herein referred to as a "Qualified Public .
Offering"). In addition, each share of Series A Preferred Stock
shall automatically be converted intc shares of Common Stock at
the then effective Conversion Price for such shares (i) upeon the
vote to o convert of the holders of at least a majority of the L
shares of Series A Preferred Stock then outstanding or (ii}) once _
at least a majority of the shares of Series A Preferred Stock
isgued on the original date of igsuance Of the Sexies A Preferred
Stock shall have been converted intd Common Stock.

() 2All holders of record of shares of Series A
Preferred Stock will be given at least 10 days' prior written

notice of the date fixed and the place designated for mandatory
conversion of all of such shares of Series A Preferred Stock =
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pursuant toc this Secticon 7. Such notice will be sent by mail,

first class, postage prepaid, to-each record holder of shares of
Series. A Preferred Stock at such holder's address appearing on

the stock register. On or before the date fixed for conversion .
each holder of shares of Sexies A Preferred Stock shall surrender

his or its certificates or certificates for all such shares to

the Corporation at the place designated in such notice, and shall
thereafter receive certificates.for. the number of shares of

Common Stock to which such heolder is entitled pursuant to this
Section. 7. On the date fixed for conversion, all rights with

respect to the Series A Preferred Stock =o converted will

terminate, except only the rights of the holders thereof, upon

surrender of their certificate or certificates therefor, to

receive certificates for the number of shares of Common Stock

into which such Series A Preferzéd Stock has been converted and

payment of any declared and unpaid dividends thereon. IFf zo :
required by the Corporation, certificates surrendered for - ; A
conversion shall be endorsed or accompanied by written instyument

oxr instruments of transfer, in form satisfactory to the oo
Corporation, duly executed by the registered holder or by his
attorneys duly authorized in writing. All certificates

evidencing shares of Seriles A Preferred Stock which are required

to be surrendered for conversion-in accordance with the

provisions. hereof shall, from and after the date such

certificates are so required to be .surrendered, be deemed to have
been retired and canceled and the shares of Series A Preferred
Stock represented thereby converted intc Common Stock for all
purposes, notwithstanding the failure of the holder or holders
thereof to surrender such certificates on or prior to such date.

As soon as practicable after.the date of such mandatory

conversion and the surrender of the certificate or certificates

for Series A Preferred Stock as afo¥esaid, theé Corporation shall
cause to be issued and delivered to. such holder, or on his or its
written order, a certificate or cerxrtificates for the number of
full shares of Common Stock issuable on such conversion in
accordance with the provisions hereof and cash as provided in -
Section 5{b) hereof in respect of any fractiom of a share of

Common Stock otherwise issuable upon such conversion.

8. REDEMPTION .

(a) At any time after the .fifth anniversary of the T
Last Closing Date (as defined in the Stock Purchase Agreement),
the holders of the Series A Preferred Stock then ocutstanding, by
the vote of the holders of a majority of such shares, may require
that the Corporation redeem 100% of the shares of the Series A
Preferred Stock then cutstanding (to the.extent that such
redemption shall not violate any applicable provisions of the
laws of the State of Florida) at a price per share in cash equal
to the greater of (a} $100.. (subject tc adjustment in the event
of any stock dividend, stock split, stock distribution ox : T T
combination with respect to such shares), plus an amount equal to
any dividends declared but unpaid thereon and (b) the fair value
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of .a share of Series A Preferred Stock on the Redemption Date, asg
determined in good faith by the Board of Directors (such greater .
amount is herein referred to as the "Redemption Price'"). Such -
redemption shall be effected. within 30 days of such a vote by the .
heclders of the Series A Preferred Stock. The date on. which such

shares are to.be redeemed is herein referred to as the

"Redemption Date". If the Corporation is unable at the

Redemption Date to redeem any shares of Preferred Stock then to —
be redeemed because such redemption would violate the applicabkle -
laws of the State of Florida, then the Corporation shall redeem

such shares as soon thereafter as redemption would not violate

guch laws..

{(b) In the event of any redemption of only a part of
the then outstanding Series A Preferred Stock, the Corporation
shall effect such redemption pro rata among the holders thereof —
(based on the number of shares of Series A Preferred Stock held
on the date of notice .0of redemption).

(c) At least fifteen (15} days prior to the Redemption
Date, written notice shall be mailed, postage prepaid, to each
holder of record of Series A Preferred Stock to be redeemed, at
his or its post office address last shown on the recoxds of the
Corporation, notifying such holder of the number of shares so tag
be redeemed, specifying the Redemption Date and the date on which }
such holder's conversion rights (pursuant toe Section 5 hereof) as ’ -
to such shares terminate and calling upon such holder to . —
surrender to the Corporation, in the manner and at the place )
designated, his or its certificate or cextificates representing
the shares to be redeemed {(such notice is hereinafter referred to
as the "Redemption Notice"). On or prior to the Redemption Date,
each holder of Series A Preferred Stock to be redeemed shall
surrender his or its certificate or certificates representing
such shares to the Corporation, in the manner and at the place
designated in the Redemption Notice, and thereupon the Redemption
Price of. such shares shall be payable to the order of the person™
whose name appears on such certificate or certificates as the
owner thereof and each surrendered certificate shall be canceled.
In the event less than all the shares represented by any such
certificate are redeemed, a new certificate shall be issued
representing the unredeemed shares. From and after the
Redemption Date, unless there sghall have been a defdult in
payment of the Redemption Price, all rights of the holders of the
Series A Preferred Stock designated for redemption in the
Redemption Notice as holders of Series A Preférred Stock of the
Corporation {(except the right to receive the Redemption Price
without interest upon surrender of their certificate or
certificates) shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the books of the.
Corporation or be deemed to be outstanding for any purpose
whatsoever.

{d) Except as provided in Section 8(a) hereof, the

Corporation shall have no right to redeem the shares of Series A
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Preferred Stock. Any shares of Series A Preferred Stock so

redeemed shall be permanently retired, shall no longer be deemed
outstanding and shall not under any circumstances be reissued,

and the Corporation may from time to time take such appropriate

corporate action as may be necessary to reduce the authorized

Series A Preferred Stock accordingly. Nothing herein. contained

shall prevent or restrict the purchase by the Corporation, from

time to time either at public or private sale, of the whole or

any part of the Series A Preferred Stock at such price or prices

as the Corporation may determine, subject to the provisions of _ _ -
applicable law. ' . ) ' - -
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IN WITNESS WHEREOF, Advertisirng Diéplay Systems, Inc. has caused

this*Certificate of Designations, Number, Voting Powers,
Preferences and Rights of Series A Convertible Preferred Stock to

be duly executed by its President this 30th day of March, 2000,the

day of adoption of this amendment.
Advertising Display Systems, Inc.

By: ot A SR o

Dale S. Easton
Pregident

* Articles of Amendment including
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