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+

The Articles of Incorporation of CareerShop.com, Inc., a Florida corporation
(the “Company”) have been amended by resolution of the Board of Directors of the
Company dated Aresr 24 2000 and approved by the shareholders on
Agee 24 . 2000, as follows:

A.  The name of the corporation is CareexrShop.com, Im¢. ™

B. Article III of the Articles of Incorporation of the Company is hereby
deleted in ity entirety and restated as follows:

“ARTICLE IIT: it

(a) The authorized common capital stock of this Corporation shall be
divided into two (2) classes as follows: -

1. Common. The Corporation is authorized to issue 20,000,000

shares of Common Stock having 2 par value of $.01.

2. Preferred Stock. The Corporation is authorized to issue 36,050
shares of Preferred Stock, having no par value.

(b) The shares of Preferred Stock shall have the following rights, preferences,
powers, restrictions and Lmitations:

1. Dividends.

The holders of the Preferred Stock shall be entitled to receive, out of
funds legally available thexefor, cumulative dividends which acerue
beginning on the issue date of the share at the rate of $18.00 per share per
annum, payable the last day of each and every calendar quarter (in each case
subject to appropriate adjustments in the event of any stock dividend, stock
split, combination or other similar recapitalization affecting such shares).
Dividends shall be paid in cash. Such dividends shall be payable in
preference and priority to any payment of any dividend on Common Stock or
any other shares of capital stock of the Company (such Common Stock snd
other inferior stock being collectively referred to as “Junior Stock™), when and
as declared by the Board of Directors of the Company.

Such dividends shall accrue with respect to each share of Preferred
Stock from the issue date of such share and thereafter shall be deemed to
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accrue from day to day whether or not earned or declared and whether or not
there exists profits, surplus or other funds legally available for the payment
of dividends, and shall be cumulative so that if such dividends on the
Preferred Stock shall not have been paid, or declared and set apart for
payment, the deficiency shall be fully paid or declared and set apart for
payment before any dividend shall be paid or declared or set apart for any
Jupior Stock and before any purchase or acquisition of any Junior Stock is
made by the Company. At the earlier of: (1) the redemption of the Preferred
Stock or (2) the liguidation, sale or merger of the Company, any accrued but
unpaid dividends and interest thereon shall be paid to the holders of record of
outstanding shares of Preferred Stock., Accumulated cash dividends on the
Preferred Stock shall bear interest at the annual rate of eighteen percent
(18%) from the date due until paid, which interest shall be compounded on
the last day of each calendar quarter.

2. Preference over Junior Stock. o ) ) B

The holders of shares of Preferred Stock outstanding shall be entitled
to be paid out of the assets of the Company available for distribution to its
stockholders, before any payment shall be made to the holders of Junior
Stock by reason of their ownership thereof (whether in redemption of the
Junior Stock, as a distribution therxeon or otherwise), an amount equal to
$100 per share of Preferred Stock plus the amount of any accrued but unpaid
dividends (whether or not declared) and interest thereon, If upon any such
liquidation, dissolution or winding up of the Company the remaining assets of
the Company available for distribution to stockholders shall be insufficient to
pay the holders of shares of Preferred Stock the full amount to which they
shall be entitled, the holders of shares of Preferred Stock shall share ratably
in any distribution of the remaining assets and funds of the Company in
proportion to the respective amounts which would otherwise be payable in
respect of the shares bheld by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

3.  Voting

() Number of Votes; Voting with Common Stock. Each outstanding
share of Preferred Stock shall he entitled to vote st each meeting of
stockholders of the Company {and written actions of stockholders in Heu of
meetings) with respect to any and all matters presented to the stockholders
of the Company for their action or consideration. Except as provided by law,
or by the provisions of the following subsections of this Section 3, holders of
Preferred Stock shall vote together with the holders of Common Stock as a
singlo clase. The number of votes to which each share of Preferred Stock is
entitled is the greater of two hundred or such number of votes as is necessary
50 that the outstanding shares of Preferred Stock have a number of vates —
constituting 51% of the total votes of all outstanding shares of stock of the
Company.
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(b) Adverse Effects. The Company shall not amend, alter or repeal
preferences, rights, powers or other terms of the Preferred Stock so as to
affect adversely the Preferred Stock, without the written consent or
affirmative vote of the holders of at least 66-2/3% of the then outstanding
shares of each adversely affected class of Preferred Stock given in writing or
by vote at a meeting, consenting or voting (as the case may be) separately as
a class. For this purpose, without limiting the generality of the foregoing, the
authorization or issuance of any class or series of Preferred Stock which is on
a parity with or has preference or priority over the Preferred Stock as to the
right to receive either dividends or amounts distributable upon liquidation.
dissolution or winding up of the Company shall be deemed to affect adversely
the Preferred Stock.

(c) Voting for Directors. The holders of the Preferred Stock voting a¢ a
separate class, shall be entitled by written consent and at any annual
meeting of stockholders or any special meeting of stockholders at which
directors are to be elected, to remove all directors and to elect six directors to
the Company’s Board of Directors. The holders of the Common Stock voting
as a separate class shall have the right, subject to the right of removal of the
Preferred Stock, to elect one director if there are any shares of Preferred
Stock outstanding. If there are no shares of Preferred Stock cutstanding, the
Common Stock shall have the right to elect seven directors. Such voting
right may be exercised by consent in writing of the holders of a majority of
the Preferred Stock at the time outstanding or at a special meeting of holders
of the Preferred Stock or at any annual or special stockholders’ meeting. A
special meeting for the exercise of such right shall be called by the Secretary
of the Company within ten days after receipt of a written request therefor,
signed by the bolders of record of at least 10% of the votes of the then
outstanding shares of Preferred Stock.

(d) Certain Provisions With Respect to Preferred Stock Directors. Any
director who shall have been elected by holders of Prefarred Stock as a class
pursuant to Subsection 3(c) shall hold office, unless sooner terminated, until
his successor is elected at the next annual meeting of stockholders, and
during such term may be removed at any time, either for or without cause,
only by the affirmative votes of holders of record of a majority of the votes of
the then outstanding shares of Preferred Stock.

Any vacancy caused by the death, resignation, or expiration of term of
a director who shall have been elected pursuant to Subsection 3{c} hereof may
be filled only by the holders of the classes of stock that elected such director
by written consent, or at any swnual or gpecial meeting called for such
purpose. Such meeting of the holders of the applicable classes shall be called
by the Secretary of the Company at the earliest practicable date after any
such death or resignation and in any event within ten days after receipt of a
written request therefor, signed by the holders of record of at least 10% of the
votes of the then outstanding shares entitled to vote for such director.
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4, Redemption of the Preferred Stack.

(8} Redemption; Notice. The Company may, at its option, exercisable
at any time, and shall, within sixty (60) days after demand by a majority of
the outstanding shares of Preferred Stock, redeem all (but not less than all)
vutstanding shares of Prefexrred Stock at an amount per share equal to $100
plus any dividends acerued and unpaid from the issue date to the
Redemption Date (as defined below), and interest thereon as provided in
Section 1 hereof (the “Redemption Price”). Thirty (30) days’ prior natice by
the Company of such redemption shall be sent by first-class certified mail,
postage prepaid and return receipt requested, by the Company to the holders
of the shares of Preferred Stock to be redeemed at their respective addresses
as the same sball appear on the books of the Company. Any holder who also
holds a warrant to purchase common stock of the Company exercisable with
Preferred Stock may exercise his warrant and so utilize the Preferred Stock
at any time prior to the Redemption Date. In such event, any acerued and
unpaid dividends and interest thereon, as provided in Section 1, shall be paid
in cash on the date of exercise of such warrant. :

(b} Deposit. On or prior to the date of redemption contained in a notice
pursuant to Subsection 4{a) hereof (the “Redemption Date”), the Company
shall pay the Redemption Price to all holders of the Preferred Stock or, if the
Company is unable fo locate any holder or any holder will not cooperate with
the Company to conclude the redemption, the Company may deposit the
Redemption Price of all shares of Preferred Stock with a bank or trust
corporation having aggregate capital and surplus in excess of $100,000,000 as
a trust fund for the benefit of the respective holders of Preferred Stock, with,
irrevocable instructions and authority to the bank or trust corporation to pay
the Redemption Price for such shares to their respective holders on or after
the Redemption Date upon receipt of his share certificate or notification from
the Company that such holder has surrendered his share certificate to the
Company. As of the Redemption Date, the deposit shall constitute full
payment of the Redemption Price to their holders, and from and after the
Redemption Date the shares so called for redemption shall be redeemed and
shall be deemed to be no longer outstanding, and the holders thereof shall
cease to be stockholders with respect to such shares and shall have no rights
with. xespect thereto except the rights to receive from the bank or trust
corporation payment of the Redemption Price of the shares, without interest,
upon surrender of their certificates therefor. Such instructions shall also
provide that any moneys deposited by the Company pursuant to this Section
4(b} for the redemption of shares thereafter utilized to purchase shares of the
Company’s Common Stock pursuant to a warrant which so permits prior to
the Redemption Date shall be returned to the Corepany forthwith upon such
exercise. The balance of any moneys deposited by the Company pursuant to
this Section 4(b) remaining unclaimed at the expiration of two years following
the Redemption Date shall thereafter be returned to the Company upon its
request expreased in a resolution of its Board of Directors.
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{c) Cancellation of Redeemed Stock. Any shares of Preferred Stock
redeemed pursuant to this Section or otherwise acquired by the Company in
any manner whatsocever shall be cancelled and shall not under any
circumstances be reissued; the Company may from time to time take such
appropriate corporate action as may be necessary to reduce accordingly the
number of authorized shares of the Company’s capital stock.

{d) Repurchase Prohibited. The Company will not, and will not permit
any affiliate (as defined in the Securities Exchange Act of 1934, as amended)
of the Company to, purchase or acquire any shares of Preferred Stock
otherwise than pursuant to (1) the terms of this Section 4, or (2) an offer
made on the same terms to all holders of Preferred Stock at the time
putstanding.

() Right to Utilize to Exercise Warrant. Anything contained in this
Article to the contrary notwithstanding, the holders of shares of Preferred
Stock shall have the right, exercisable at any time, to utilize the shares of
Preferred Stock to exercise any warrant which so permits,

5. inking Fund.

There shall be no sinking fund for the payment of dividends or
liguidation preference on Preferred Stock or the redemption of any shares
thereof.”

#a4#

IN WITNESS WHEREQOF, the undersigned President of this corporation has

executed these Articles of Amendment on this “\*“day of _Avai 2000,

ot G

P.

=13

i/President
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