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FLORIDA %JEPA&TMENT: QF STATE

e Harris
Secretary of State

July 3, 2002

IBX SROUP, INC.
4950 W PROSPECT RD

FORT LAUDERDLAE, FL 33309US RES“ Mg‘g

- iginal
SUBJECT: IBX GROUP, INC. e give origina
REF: P97000064975 Eun“‘:;::ﬁ,n% ", as file date.

all

We recelved your electronically transmitted document. However, the
document has not been filed. FPlease make the following eorrections and
refax the complete document, including the eleatronic £iling cover sheet.

TIhe date of adoption of each amendment must be included in the document.
The amendment must he adopted in one of the following manners:

{1)If an amendment was approved by the shareholders, one of the following
statements must be ecntained in the document. ’

{(a)h statement that the number of votas cast for the amendment by the
shareholders was sufficient for approval, -or-

(b} 1£f more than one wotlng group was entitled to vote on the
amendmant, a statement designating each veting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting grouk was sufficient
for approval by that voting group.

(2)If an amendment was adopted by the incorporators or board of dirsctors
without shareholder action.

(a)A statement that the amendment was adopted by either the
incorporators or board of directore and that shareholder action wags not
regquired.

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

If you have any questions concerning the filing of your documant, please
call (2850) 245-6869.

Tereea Brown FAX Aud. #: BGZO0Q0160514
Corporate Specialist Lettar Number: 102A00041985

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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18X Group, Inc, ) ‘ga',s_ -
Cernificate of Amendment Ty FT
Preferences and Rights of Class A Non-Vofing Convertible Freferved Stock X
SR
IBX Group, Ine, & corporation erpanized and existing, under the Floride Business Carpamﬁm%&jcﬁ:e@
“Corporation™, hereby eevtifies as follows: S
b

FIRST: That by the articles of incorporarion duly fled in the Swty of Florida, as currandy amended, the
Corporation is' “authorized to issue 5.000.000 sharez of preferred stock, $0.005 nor vslye, tha
attributas of which are to be detevmined by resolurion of the Corpotation's Board of Directar from
dme to time, prier to isenanss, in confarmity with the requirements of Saction 607.0602 of the
Florida Business Corporation Ack”

Prirectors by the articles of incorparsdon, the

SECOND: That pursuanc 1o the autherity vasted in the Board of
eld on May 17, 2002, adoptad fhe follawing

board of directers at a mesting duly convensd zn h
resalution;

ResoLVER, that the Board of Direerors herehy craame gnd desipmates the jnitial series of Preferred
Stock, 50,003 par valus, of the Corparetion designed exclusively for issuancs to persans who ere not
and xwhile holding such shares, may not become, “contral peérsons” of the Corporation, as such tezm §s
vsed for purpeses of Irem 401(d) of Ragulation SB pramulgatsd by the Commnission, autharizes the
issurnce thereof, and fives the Assignarion anpd amounnt Mereof zngd the preferenoes aod relative,
participating, aptional aud other special rights of such shiyss, and the qualifications, limiatians or

resiicHons thereof 15 fallows:

Ll Pesfanation spd amount

The shares of the faitiz] class pf Prefered Stosk shall be dagiptiared “Clagze A Nan-Voring Capvertinle
Breferred Stock, (hercinatier sometimes called “Prafarred Stock™), ang the number of shaves which

mmzy be jssned shall be 300,000,

Dividends.

(A) The holdems of shares of the Proforred Spock shall be enrided 1o receive, our of Me pesers of the
Compombon legelly availshle therefore, and as and when declazed by the Bpard of Direerors,
Alvidends of every kind declared and peid to holders of the Corporation’s Common Stoek, 4% s rate
per share s if the Preferred Srack was copverted imbs Commen Stock immediately prior fa the record

dats for such dividend,

Each such dividend shell be peid to the holders of record of shares of the Preferrsd Stoek 2s they
appesT on. the stack register of the Carporarion on the vecord date for the payment date thereof,

el
b

L3 Conversign.

The holders of shares of the Preferred Stook shalf have-the right, at their option, to convert such
shares into shares of Coormon Stack of the Corpomtion, subject o the following terms and

conditings:
The sharen of Preferred Srock mey be sonvortad inzs fully peid and nop~asoevssblo rhares

{A)
{ealeulated as w each eonvarsion to the nearest 1/100th of & share) of Cormor Stock only to
the: extent that the sggregare of vl shares of Commsen Stock held by the holder and amy other
person living with the holder under cironmstaness requiring aggregation of suck shares for
prrposes of Rules 144 promulgsted by the Commission (Ruls 144) or for purposes of the
Page !
IBX Group, Inc, Certifieate of Amendmant
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derermining the existenes of “Control” 23z defined in zule 405 promulgeied by the
Conmission, will, affer such canversion, be {ess fhan 5% of the surranding Common Stork;

B The shares of Preferred Stasl shall be convertible at fie office of wanefer agemr for the
Commen Stock (the “Transfer Agenr™), and at such other place or places, if any, as the
Boerd af Directors of the Corpomtion ay desipnate, ints fully paid and non-asseamble
skares {calenlated as to cach comversion to the neatest 1/100th of g share} of Cormmon Stock.

(B) The munber of shares of Comman Stock issushle ppon sanversisn of sash chars af the
Breferred Stock shall be egyal 1o one hundred (100) sharse of Comumnen Srock {the “Set
Canversion Rae™), subjact 10 adiustement feam tima to fime in cortain metanoss aa hLezame ftar

wravided.

(C} No frecrional shayes of Common Stack will be issued, rather, eme fractona! share per haljer
will be raunded up to 2 whole share.

[t5)] Before any holder of shares of the Preferted STocY shall he sptitled to convert the same inms
Comumon Stack, he shall surrendsr fhe certificars pr certificates therefor, duly endorsed and
dared ro the Corperation with o medallion signatire gustanwes, at the offics of the Trensfer
Agent oy 2t such other place or places, if any, as the Board of Direstars of the Corporafion
has desipmated, and shall give wrirten nnties 1 the Corparation 8t said nffice or place that he
tlcots to ronvey the same ond shell state in writing therein the psme or nameg (wirh
addressss) in which he wishes the sectificate ar cerrificarss for Cormmeon Stack to be isgned,
a5 well 85 a nofhrized sterrment coafirming that the holder, topether with all othar peErean:
living with the holder wader circimnstances requiring aggregatian of such shares for purposes
of rles 144 promwlgared by the Commission (Rule 144) or for merposes of the Aetermiming
the existence of “Conrrol” as defined in ruls 405 promaigated by the Compmission, will, sfier
sueh conversion, hald Jess than 5% af the sutstsnding Comwmen Stack.

(E) The Corparation will, a8 soon as practicable thereafter, issne and deliver at said affice or
placs ta such holder of shares af the Prefarzed Stock certificates for the number of ful] shares
of Comman Stock to whish be, she or it shall bs entiticd sr pfevrenid, -

{F} Shares of the Profomed Smck shel be desmed o have heen converred as of the closs of
tusiness on the dete of the medallion signemire guarantee on the certificats snrrandsred for
enqversion 23 provided sbove so long as it is reewived by the Corporation or the
Corporation’s trensfer agent na later than the Tanth business dey therearter, and the persan or
persons entitled 1o reseive the Commaon Srack issushble wpon conversion shall be treated for
il purpnses 25 the record holder or halders of sush Common Stock as of the tlnse of

business on such dete,

14 Add]u s
(A The Ser Conversion Rate in effect a1 any time shell be subject to adjestment as follows:

(1) The Set Conversion Kats in affect at the thme of the récord ar effestive date for the following
lisrad svants shall be properionsely adjured so that the holder of any share of the Praferyed
Stock surrendersd for conversstion affer such time shel be enstled 1o teseive the kind and
amount of cheres which he wonld have awned or have baen ended to reesive hod sooh
share of the Preferred Stock been converted immediately prior to such tims:

{2 I the Corporstitm declares 2 Mvidend on 3t Common S0k in shavas af it capitsl
stock;

Papa2

IBX Group, Inc. Certificate of Amendment
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(5} If the Carporgtion subdivides its putstanding shares of Common Swck:

(& If the Corporation combinas it quistanding shares of Common Stock fnro 2 smaller
nurmber of shares; or

{d) If the Corparation: issues by reclassification of ifs Common Smcle {imelnding any
such rechassification i cormection with a consolidation or mergey in which the
Carporation is the continuing corporation) any shazes of ifs zapital stock.

{2) Buch adjuestment shall be made suscassively mnwzrgny event listed above shall aconr.

) In case the Corporation shall issue rights or warmants 1o all holders of 5 Comwaon Swok
snritling them to subscribe for or purchaos shues of Communn Etesl ot o price per gaace leap
thzn the closing price for the Corporagon's Commen Stack, as reportsd on the peblic stock
market or seeurities exchange [as described in Sestion 13(BX2)], if the underlying sharas of
Cammen Stock are fo be pre-registered with the Commission (the “Crrrent Mancet Prics™,
or 30% aof the Currenr Marker Byice (I the underlying sharas of Copgnon Stock &re [ he
issued without registation parsuant 1o memptions from applicable securifies laws restricting
thelr gansferablity 2s provided in Corumissisy Rule 144 (the “Curcent Privats Placement
Price™, in each case on the dats Fwed for the dateymination of stochhaldets entitled fo
receive such rights or warrans, the Set Conversion Rate shall bs redneed by rmultiplying the
Ser Conversion Rats by 8 fiaction of which the rumerator shall be the pumber of sharas of
Comman Stock onsstanding at the close of business on the date fixed for such determination
plus the number of shares of Common Stock which he ageregare of the affering price of the
taral number of shares of Comemon Stock so offered for suhseristion or parchaser waonld
purchase at such Current Market Price or Current Private Flacement Pries {as the cage may
be} and the denominator shall be the sumber of shares of Common Stock antstanding 2t fhe
elase of busineso e The dnts Bxed far snsh determtingtion plus the number of thares of
Comman Stack so offered for subscription or pwrchase, such reduction fo becoms effecrive
immedinely after the apeping of business on the day following the date fixed for such
derermination. Ubon the explmmen or termination of sush rights or warrants, the St

+ Cenversion Rare shall be re-adiusted & take inte secount the upcxercised righ or warrenss

as if they had never heen jasmed,

(£) In case the Corporation shall distribute to all hnlders of its Conrnon Steck (inchding 2ny
sweh dismimtion made In connection wifh a comsolidstion or merper fn which the
Carparadon s the continning corporation) evidences of ite indshtednasy ar assats {ecluding
dividends or other disibutions paid out of eamed surpius) or subscription riphe or wermants
(exeluding thase zefered to in Seotion 1.4(A)3) above), the Ser Conversion Rate shall be
adiusted So that the same shall sousl the price determmed by yanitiplying the Set Canversion
Rate in offest immediarely poer v the close of business on the dare fxed for the
deterdnation of stockhalders enpitled tn recsive such distibution by & faoron af which the
aumearanyr shall be dw Current Market Price per share o the Commen Stock on the dars
fixed for such determmation lsss the then fair market valpe {as determined by the Board of
Dirscrors of the Corporation, whose determination shail be conclusive and described i 3
Board Resolyion of the Corparation fied with the Tremefer Agent) of the porfion of the
asgefs or evidencer of idsbtadness so distribnted applisghle o pue phare of Canumen Stasle
and the denaminator shall be such Current Market Price per share of the Comman Stack,
such adingment to bocoms sffertive impadistely prior to the opening of buainess of the dry
follawing the dzte fixed for the deferminetien of stockholders entitled to zeceive such
distriburien. If the distdbyton consists of subscripdon tights or warraats, upen the expiradon
or terrination of such rights or warrants, the Ser Conversian Rate shall be re-adfnsred to take
into sccoun: the wnaxercised rights or watrants as i they had never been issned.

Pape 3
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{5) All calenlations under this Section 1.4 shall be mzde to the neazest cent or the neapass
1/100k of 2 share, &8 the case may be.

(8} In nase of any concalidatinn oz maeper of the Corperation with or intw any other corporation
{oher than a consolidation or mievger m which the Coporation s the congnuing
co¥pozation), or in ¢ase of any sale or tansfer of all or subsrantielly ail of the assets of the
Corporation, the holder of each share of the Rraferred Stock shall after such cansolidation,
meRger, salo o mansfer have the right to convert such shate of the Preferred Stogk into e
kind and amonnr of shares of stock and other secnritias and property which such holder
would have been enpitled to tepaive upon suck cansalidarion, mmReTgeT, szls or pnefer if he
had held the Comman Stack faoushle upon fhe ernvarsion af such share of the Lrafemred

Stock imumediately prior to sush consolidation, merger, sele or fransfer.

(B} In the event that at any time, as o result of an adfustuent made pursuant to this Section 1.4,
the holder of any share of the Preforrsd Stock surrendersd for copversgton shall Become
entitled to receive any securities other thap sharss of Common Btock, thereafrer the amonnt
of such other securites so recetvable upax cenversion of any share of the Freparred Stack
shall be subject to adinstment From time o Hme in e manncr and on eiTns aF nearly
equivalent 28 practicabls ra the provisions with saspect ta the Compmen Stock set forth in the
foregping subseetions of this Secrions 1.3 and the nrovisions of this Secriow 1.3 wifth yranaet
to the Common Stock shall apply on Nke terms & any such other sepuvitas.

{2 No adjustment in the Set Conversion Rate shali he required unless such gdfustnent wonld
require 2 change of at least 1% in such price; provided, however, that any adfustments which
by reason of iz Section 1,4(C) are not reqwired to be made shall bo carrisd forward and

faken into account in any subsequent adfustment.
f¢ny] ‘Whiznaver the £et Conversion Rate ic adineteble 22 herain ravidad:

The Corporution shall promptly fle with the Transfor Agent for the Preferred Stack
2 certificete of the measurer of the Carporation setiing forth fae adjusted Set
Ceaversion fate and showing in rossenable demil the faom uper which aneh
adjustment 5 based, ineluding & statement of the sonsiderafion received ar 1 he
recrived by the Carperstion for any shares of Comumon Stock ftsusd or desmed to

have been fssued; and

@ A notice staring thar the Set Canverslon Rate has heex adjusted and setting forth the
adjugred et Conversion Rate shall forthwith be requived, and 25 soon as practicable
after if is required, such additional natcs shall be desmed to be required pursnant to
this Section 1.4(D)(2) as of the apening of busmess an the fenih day affer such
Toailing ang shail ser forrh the Ser Conversion Rae 23 adjvsted at such opzning of
business, and upon the mailing of sush additional notce no orher noes nesd ke
given of any adjustment in the Set Conversion Rats occurring at or prior fo ek
opening of businezs and sfier the time that the mext preceding notice given by

mailing became requirad.

By In vach of the fallowing instances fhe Corparation chal] sauce pa ba Slad with the Trapsder
Apent and shall cause to be mailed, fit class pastape prepeid, o the holders of record af the
autsnding sharas of Proferred Stock, at least 10 dwys prior fo the applicable raserd dere
hereinafter specified, a notice stating the date on which a recard is 1o be takes for the
pwrpose of such distribwtion oy sights, ox if 8 22co5d 72 cot to be taken, the date as of whish
the bolders of Common Stock of record fo be entitled to sueh distribofion os righis ae 1o be
derermined, ar the dats on which sush reclassification, conselidation, merecr, sale, Tenster,
dissalurion, liquidation or winding up is cxpeoted o become effective, and the dats ag of

(1

Pago 4
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which it is expected that holders of Commman Btock of record shall bs enfitied fo exchange
their Commeon Stack for securities or other property deliversble upon such reclassification,
consolidation, merger, sale, ranster, dissalution, Fauidation or winding un:

) If the Corporation shall aufhorize the distibution to all holders of its Camrmomn
Stock of evidences of its indsbiedness or mssets (cther fhan dividends or other
distributions paid cet of egmed surphs); or

() If the Corperation shall anthasize the granting to the halders oF its Common Stack
of Fights 1o subseribe for or purchase any shares of capiial stock of any cless or of
any athar sighre; o

Ir: the avent of any reclassificerion of the Covmmon Btoek (other then s subdivigion

3
or combination of its ouistanding shaves of Common Btack), or of zny consolidation
or mergsr % Wwhich the Corporation is = parzy and for whick approval of any
stockholders of the Corporation is required, or of the sal= or mansfer of &l or
substantielly =1 of the assets of the Corporazion; or

4 In the event of any veclassificarion of the valuntyt or ipvolntary isselurion,

iguidarian or winding up of the Corpararien.

15 Regnived Corporate Actiahs

(4) (83 The Cocporstion will a1 all times reserve, keep availanle and ba prepered o
Zgsne, free fom apy preemptve rights, out of its anthorized bt unissusd Cpmron
Stack, solely for the purpase of sifecting conversion of rhe Preferred Stock, the fuli
number of shares of Common Stock then issugble oeon the conversion of si!

outsianding Prafured Srock.

2) The Corporation shall from time o Hme, in sccordumes with the lews of
the State af Floridn, endeaver to amend its Articl=s of Iensportion to increrse the
aurhorizod amwoinr of ity Common Smek iF ar Ry vime the suthorized simount of its
Common Stock remaining unissued shatl be not suf¥iciant 1o pronyr the canversion

o all PreYerred Stock.

(3 The Corporation shall, if any shares of Common Stock required i be
veserved for issuance Ypon conversion of Preferred Stock reguire remisteation with
at approval of sy governwenial authority wader amy Federal or sfate Jaw befars
such shares may be issned ppon such conversion, endeaver to capse such shzres to
be sa reglstersd or appraved as expedifionsiy as possible,

(B (1 The Covporation will pay any and all taxes rhar may be payable in respect
of the issue or delivery 'of shares of Common Stock on conversion of shares of the
Preferred Stock pursuant hereto.

{2) The Corporation shali net, however, be Tequited to Day any tax which may
Ba payable in respact of any trencfer imvalved i the izgue or rransfer ond dalivery of
shares of Cammon Stack in 2 name othar thay that in which fhe shares of the
DPrefurred Swoek so canvertsd werp Toisterod, and no such fsse o delivery shall e
rande unless and undl the peyson requestng such issuo bas paid 1o the Corporation
the soouns of =ay such tax o hes cstablished to the snistaction of the Corperation

that such rax has heen paid.
Pgge 5
{BX Graup, Inc. Certificate of Amendment
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()} Whenever raference ie made in Sections 1.3, 1.4 or 1.5 fo the issuanse or sale of sheres of
Commen Stock, the erm “Cormmon Siock™ shall! inelude any stock of any class of the
Corporation other than preferred steck of any class with 8 fxed (absalniely or by refersmes
tn an adipstment formula) fimiy an dividends and a fixed amount payable in e evanr of any
voluntary o invehuntary liquidation, dissolution or winding up of the Corporafion.

is Limuidatinn vights.

In the event of any Houidarion ar dissnlutien or winding up of the Corporation, volhumtary or
igvoluntary, the holders of the Praferred Stock shall be entfled to rcceive liquidation ‘hensfits

identical 1o those yeepived by holders of any clase of the Corporation’s samman stosk.

17  Vating Rights
The Preferred Stock shall have no veting riphis,
18 Restrictlons on Halders
{Ad No shares »f the Prefered Stock may, be held by nay persan scrving es gn offissr op

dirertor of the Comemzton.

(B} Mo pesson holding shares of the Preferred Stock may serve in apy capaciry with the
Compermrinn which woull conmstitete suoeh person 3 Control Person of the
Corporation, for purposes of the Securities Act or the Bxchange Act.

THIRD: That sgid resalutien of the Corporation’s board of directors, and the crention and authorizefion of
issuanece thereby of said series of 300,000 shares of Preferred Stock and detsrmination thexeby of the
dividend rave, louidation preferences, veting rights =nd provisions in TEIPECT 10 convelsion or
exchange nf sald stock, were duly meds by the Reard of Direstors pursuant to anthority as afarespid

. . o N ; -
The da%“éd Jgf?' cgogdoan‘?iwx:hs g @7&%2%31%%%5 j%.rréfié %{"as:";? ‘*T‘z‘f"’&‘&iﬁﬁ‘m A‘grhare‘nolder action

an o 2ac

was not regnired.

IV WETNRES WAEREOR, the Larporssion has made wnder fis carpasate sesl and he hnds of s prosident
and secremary, espectively, of said corporation, the forepoing certificats, and the president and seeremary hava hersunto
et their hands and saused the rorporate seal of the snid corporation v be herspnreAfidxed this _ th day of May, 2002,

irector
Attest: !

Seoreary
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