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Department of State

Division of Corporations

Corporate Filings

P.0O. Box 6327 -
Tallahassee, FL 32314

February 7, 2005

Division of Corporations,

Enclosed are two copies of the Articles of Amendment to the Articles of Incorporation of Sticky Web,
Inc.

Additionally, enclosed is a check for $43.75 that includes the filing fee and a certified copy. Please send
the certified copy to our corporate address at;

Sticky Web, Inc.
123 NW 13® §t. 214-1
Boca Raton, FL 33432. e

For questions please contact me on my direct phone number at 561-703-0765.

Chairman
CEO

STICKY WEB, INC.
123 NW 13" ST, SUITE 214-1
BOCA RATON, FLORIDA 33432
561-955-9295-OFFICE 561-955-1232-FAX



=)
ARTICLES OF AMENDMENT =

TO 3 712,
ARTICLES OF {INCORPORATION ;1_‘ S5
oF & =5
STICKY WEB, INC. ™~ ‘ﬂgm
e o
3 33°
Pursuant to the provisions of section 607.0602 of the = Den
Florida Business Corporation Act w o
— -—-{:..?..g
o oM
X
o

Pursuant o Section 507.0602 of the Florida Corporation Act (the “FBCA”"}, Sticky Web, Inc, (the
“Company”) hereby adopts the following Amendment to its Articles of Incorporation (the “Amendment”):

1. The name of the Corporation is Sticky Web, inc.
2. The Amendment set forth below was duly adopted on January 3, 2005 by the Board of

Directors pursuant to a special meeting duly called and held in accordance with Section
607.0820 of the FBCA. '

3. ‘This Amendment to the Carporation’s Arficles of incorporation shall amend Article V. Capital
Stock. ) .
AMENDMENT ADOPTED
ARTICLE V.
CAPITAL STOCK

The Cormoration shall have the authority to issue 350,000,000 shares of $.001 par vaiue Class
A Common Stock (the "Class A Common Stock"), 150,000,000 shares of $.01 par value Class B
Common Stock (the “Class B Common Stock,” and together with the Class A Common Stock, the
"Common Stock"), and 150,000,000 shares of $.01 par value Preferred Stock (the "Preferred Stock”). The
number of authorized shares of any class or classes of stock may be increased or decressed (but not
below the number of shares thereof then cutstanding) by the affirmative vote of the holders of a majority
of the voting power of the stock of the corporation entitled to vote.

A statement of the designations of each class and the powers, preferences and rights, and
qualifications, limitations or restrictions thereof is as follows:

A Class A Qommon Stock

n Dividends, The holders of the Class A Common Stock shall be entitled to receive,
share for share with the holders of shares of Class B Common Stock, such dividends if, as and when
declared from time to time by the Board of Directors. In the event that such dividend is paid in the form of
shares of Common Stock, holders of Class A Common Stock shall receive Class A Common Stock and

holders of Class B Common Stock shall receive either Class A Common Stock or Class B Common Stock
at the holders of Class B Common Stock discretion.

(2) Liguidation. In the event of the voluntary or involuntary liquidation, dissolution,
distribution of assets or winding-up of the Corporation, the holders of the Class A Common Stock shall be
enfitied to receive, share for share with the holders of shares of Class B Common Stock, all the assets of

the Corporation of whatever kind available for distribution to stockholders, after the rights of the holders of
the Preferred Stock have been satisfied.



(3) Voting. Each holder of Class A Common Stock shall be entitled to one vote for each
share of Class A Common Stock held as of the applicable date on any matter that is submitted to a vote
or for the consent of the stockholders of the Corporation. Except as otherwise provided herein or by the
General Corporation Law of the State of Florida the holders of Class A Common Stock and the holders of
Class B Common Stock shall at all times vote on all matters (including the election of directors) together

as one class.

B. Class.B Common Stock

(1) Dividends. The holders of the Class B Common Stock shall be entitled to receive,
share for share with the holders of shares of Class A Common Stock, such dividends if, as and when
declared from time to time by the Board of Directors. In the event that such dividend is paid in the form of
shares of Common Stock, holders of Class A Coriimon Stock shall receive Class A Common Stock and
hoiders of Class B Common Stock shall receive either Class A Common Stock or Class B Common Stock
at the holders of Class B Common Stock discretion.

(2)  Liguidation. In the event of the voluntary or involuntary liquidation, dissolution,
distribution of assets or winding-up of the Corporation, the holders of the Class B Common Stock shall be
entitled to receive, share for share with the holders of shares of Class A Common Stock, all the assets of
the Corporation of whatever kind available for distribution to stockholders, after the righis of the holders of
the Preferred Stock have been satisfied.

(3)  Voting. Each holder of Class B Common Stock shall be entitled to ten votes for each
share of Class B Common Stock held as of the applicable date on any matter that is submitted to a vote
or for the consent of the stockholders of the Corporation. Except as otherwise provided herein or by the
General Corporation Law of the State of Florida, the holders of Class A Common Stock and the holders of
Class B Common Stock shall at all times vote on all matters (including the election of directors) together
as one class.

(4) Conversion.

{(a) Each share of Class B Common Stock shall be convertible into one fully paid and
ronassessable share of Class A Common Stock at the option of the holder thereof at any time.

(b) Each share of Class B Common Stock shall automatically be converted into one fully
paid and nonassessable share of Class A Common Stock upon any sale, pledge, conveyance,
hypothecation, assignment or other transfer (a "Transfer") of such share, whether or not for value, by the
initial registered holder (the "initial Holder") thereof, other than any such Transfer by such hoider to (i} a
nominee of such holder (without any change in beneficial cwnership, as such term is defined under
Section 13(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act")) or (ii) another
person that, at the time of such Transfer, beneficially owns shares of Class B Common Stock or a
nominee thereof, provided that, notwithstanding the foregoing, (A) any Transfer by the Initial Holder
without consideration to (1) any controlied affiliate of such initial Holder which remains such, (2) a partner,
active or refired, of such Initial Holder, (3) the estate of any such Initial Holder or a trust established for
the benefit of the descendants or any relatives or spouse of such Initial Holder, (4) a parent corporation or
wholly-owned subsidiary of such Initial Holder or to a wholly-owned subsidiary of such parent unless and
until such transferee ceases to be a parent or wholly-owned subsidiary of the Initial Holder or a wholly-
owned subsidiary of such parent, or (5) the spouse of such Initial Holder, in each case, shail not result in
such conversion or (B) any bona fide pledge by the Initial Holder to any financial insfitution in connection
with a borrowing shall not result in such conversion; and provided, further, that in the event any Transfer
shall not give rise to autornatic conversion hereunder, then any subsequent Transfer by the holder (other
than any such Transfer by such holder to a nominee of such holder {without any change in beneficial
ownership)) or the pledgor, as the case may be, shall be subject to automatic conversion upon the terms
and conditions set forth herein.



(c) The one-to-one conversion ratio for the conversion of the Class B Common Stock
into Class A Common Stock in accordance with Section 4(a) and 4(b) of this Article V shall in all events
be equitably adjusted in the event of any recapitalization of the Corporation by means of a stock dividend
on, or a stock split or combination of, cutstanding Class A Common Stock or Class B Common Stock, or
In the event of any merger, consolidation or ather reorganization of the Corporation with another
corporation.

(d) The Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Class A Common Stock, solely for the purpose of effecting the conversion of the
shares of Class B Common Stock, such number of its shares of Class A Common Stock as shall from
time to time be sufficient to effect the conversion of al outstanding shares of Class B Common Stock.

(e) If any shares of Ciass B Common Stock shall be converted pursuant to this Section
4, the shares so converted shall be retired and returmned to the authorized but unissued shares of Class B
Common Stock.

C. Other Matters Affecting Shareholders of Class A Common Stock and Class B Common Stock

In no event shall any stock dividends or stock splits or combinations of stock be declared or
made on Class A Common Stock or Class B Common Stock unless the shares of Class A Common Stock
and Class B Common Stock at the time outstanding are {reated equally and identically, except that such
dividends or stock splits or combinations shall be made in respect of shares of Class A Common Stock
and Class B Common Stock in the form of shares of Class A Common Stock or Class B Common Stock,
respectively.

D.  Preferred Stock
The Board of Directors shall, by resolution, fix the powers, designations, preferences, rights

and qualifications, limitations and restrictions of any class or series of the Preferred Stock which shall not
have been fixed by the Certificate of Incorporation.

January 3, 2005

Chairman and CEQ

Thomas L. DiStefano il Z 4 @



