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ARTICLES OF AMENDMENT ' .J'-'f,__, L
OF THE w;; el

ARTICLES OF INCORPORATION M
O¥ Mg R
MedinREADY, Inc.. L,

(Under Section 607.0602 of the Flarida Business Corporation Act) g‘_-_’: £

. D &

The nndersigned, baing the President and Chief Executive Officer of MediaREADY, o a 9

o 2
corporation organized and existing under and by virtue of the Business Corporation Act of the State of

Florida (the "Carporation™), does hereby certify that the following resolutions were duly adopted by the

Board of Directors of the Corporetion as required by Section 607.0602 of the Florida Business
Corporation Act;

‘ WHEREAS, as m'yvided iv the Corporation’s Articlzs of Tncorperation, the name of this
Corporation is MediaREADY, Inc.

WHEREAS, that by virtue of the authority contained in the Articles of Incorporation of the
Corporation, the Corporation has authority to issue 200,000,000 shares of comman atock, par value 3.001
per share, and 5,000,000 shares of preferred stock, subject to designation by the Board of Dircetors in

accordance with the autharity conferred upon it in the Corporation’s Articles of Incorporation, as
smended,

WHEREAS, the Corporation presently has 197,061,626 shates of Common Stock and no shares
of Preferred Stock issued and outstanding

RESOLVED, that Article TV of the Corporation’s Articles of Incorporation — SHARES — be and
the same hareby replaced, in its entirety, by the following:

ARTICLE IV
SHARES

This Corporstion is anthorized to issue two classes of shares of stock ta be designated as
“Common Stock” and “Preferred Stock™. The total number of shareg of Common Stock which this
Corporation is authorized to iame is Two Fundred Million (200,000,000) shares, par value $.001 per

share. The total number of shares of Preferrad Stock which this Corporation is authorized to issue i3 Five
Million (5.000,000) shates,

The shares of Preferred Stock may be issued from time to iime in one or more series, 'The Board
of Directors of the Corporation (the “Board of Directors™) is expressly authorized to provide for the {ssue
of all or any of the sharos of Preferred Stock in one or mors seties, and 1o fix the number of shares and to
determine or alter for each such series, such voting powers, full ar limited, or no voting powers, and such
designations, preferences, and relstive, participating, options, or other rights and suek qualifications,
Iimitations, or yestrictions thereof, as shall be stated and expressed in the resolution or resolutions adopted
by the Board of Directors providing for the issue of such shates (a “Proferred Stock Deslgnation™) and as
may be permitted by the General Corporation Law of the State of Florida, The Board of DMrectors is also

cxprogsly suthorized to increase or decrease (but not below the number of shares of such series then
outstanding) the number of shares of any serfes subseguent to the issue of shares of that serfes. In case

the number 0Ff shares of anty such series shall be so decreased, the shares constituting such deerease shall
resume the starug that they had prior to the ado

pticn of the tesohution originally fixing the number of
shares of such series. e
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SERIES A CONVERTIBLE PREFERRED STOCK

1. Designation. The designation. of the sald series of Preferrad Stock shall be the "Preferred
Stock, Series A" {the "Series A Preferred”).

2. Number of Shares: Par Value and Stated Capital, The number of shares of Series A
Preferred shall be limited to 1,000,000, The shares of Series A Preferred shall be issued as full shares, and
shall have a stated vahie of §.00! per share.

3. Dividends. There are no dividend rights applicable to the shares of Serics A Proferred,

4, iquidation. The holders of the Series A Preferred shall have liquidation rights as
follows:

A. Payments, In the event of any liquidation, dissolution or winding up of the Company,
holders of shares of Serics A Preferred Stock are entitled to recelve, out of legally available assets, a
liquidation preference of $0.001 per share, and no more, before any payment or distribution is made to the
holders of the Corporation’s common stock (the “Common Stock™). But the kolders of Serjes A Preferred
will not be entitled to receive the liquidation preference of such shares unti] the liquidation preferences of
any series or class of the Corporation’s stock hereafter issued that ranks genjor as to liquidation rights to
the Series A Prefemred (*scnior liquidation stock™) has been paid in full. The holders of Serles A
Preforred and all other series or classes of the Corporation’s stock hereaflor issued that rank on a parity as
10 liquidation rights with the Scries A Preferred arc entitled to share ratably, in accordance with the
respective preferential amounts payable on such stock, in any distribution (afier payment of the
liquidation preference of the senior liquidation stoek) which is not sufficlent to pay in full the aggregate
of the amounts payable thereon. After payment in full of the liquidation preference ol the shares of Series
A Preferred, the bolders of such shares will nat be entitled to any further participation in any distribution
of assets by the Corporation, :

B. Corporation Action, Neither a consolidation, merger or other business combination of the
Corporation with or inte ancther corporation or other emity, nor a sale or transfer of all or part of the
Corporation’s assets for cash, sectrities or othar property will be consldered 4 liquidation, dissolution or

winding upon the Corporation,
5. Yoting Rights. The holders of the Series A Preferred shall have 250 votes per share of

Serins A Preforred, and shall be entitled to vote on any and all matters brought to a voto of steckholders of
Common Stock, and shall vote as a group with and on the same basis s holders of Common Stock.
Holders of Scries A Preferred shall be entitled to natice of all stockholder meetings or wriltten consents
with respeot to which thoy would be entitled to vote, which note would be provided pursuant to the
Corporation’s By-Laws and applicable statutes. Except as otherwise set forth herein, and except as
otherwise roquired by law, holders of Series A Prefetred shall have not have olegs voting rights on any
matter,

6.  Holder Conversion Riphts. The hoiders of the Series A Preferred shall have the
following rights with regpect to the conversion of the Serieg A Prefarred intc shares of Common Stock:

A. General. Pach share of Series A Preferred iy convertible into 100 shares of
Common Stoek, subject to adjustment as provided hereinafter (the "Conversion Ratio™).

B. Adjustments to Conversion_Ratio. JIn the event the Company shall (i) make or
issue a dividend or other distribution payable in Common Stock; (Ii) subdivide outstanding shares of

’ H07000308402 3
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Common Stock inta 2 larger number of shares; or (if) combine ousstanding shares of Common Stock into
a smaller oumber of shares, the Conversion Ratio shall be adjusted sppropriately by the Corporation™s
Board of Diregtors. ‘

C. Canital Recreanization or Reclasgification. 1f the Common Stock issuable mpon
the oonversion of the Series A Preferred shall be changed into the same or different number of shares of
any class or clagses of stock, whether by capital rearganization, reclassification or athetwise (other than a
subdivision or combination of shares or stock dividend provided for elsewhere in this Section 6), then in
cach such event, the holder of each share of Serizg A Prefarred shall have ths right thereafler to convert
such share into the kind and amount of shares of stock and other securities and property receivable upon
such capital reorganization, reclessification or other change by holders of the number of sheves of
Common Stock into which such shares of Series A Preferred might have been converted immediately
prier to such capital reorganization, reclassification or other change.

D. Cettifiaie as_to Adjustments; Notice by Company. Tn each case of an
adjustmeant or readjustment of the conversion Ratio, the Company at jts expense will furnish each holder
of Series A Preferred with a certificate, showing sush adjustment or readjustment, and stating in detail the
faets vpon which such adjustment or readjustment is bascd,

B. Exoreisg of Conversion. To cxercise its conversion privilege, a holder of Series
A Preferred shall surrender the certificate or certificates represcnting the shares being converted to the
Company at its principa) ofiice, and shall give written notice to the Company at that office that such
holder elects to convert such shares. The certificate or certificatns for shares of Series A Proferred
surrendered for conversion shall be accompanied by proper assignment thereof to the Company or in
blank, The date when such written notice is received by the Company, together with the certificate or
certificates representing the shares of Series A Preferred being converted, shall be the “Conversion Date.”
As promptly as practicable. after the Conversion Date, the Company shall issae and shall deliver 10 the
holder of the shares of Series A Preferred being converted or on its written order such certificate or
certificates ag it may request for the number of whole shares of Common Stock issuable upon the
conversion of such shares of Series A Preforred in accordance with the provisian of this Section 6. Such
vonversion shall be deemed to have been effected immediately prior to the close of business on the
Conversion Date, and at such time the rights of the holder as holder of the cotverted shares of Series A
Preferred shall cease, and the person or persons in whose name or names arny oertiffeate or centificates for
shareg of Common Stock shall be issvabls upon such conversion shall be deemed to have become the
holder or holders of record of the shares of Common Stock represented thereby. The Company shall pay
any taxes payable with respect to the issuance of Common Stock upom conversion of the Series A
Preferred, other than any taxes payable with respect to income by the holders thereof. '

I Partial Convarsion. In the event some, but not all, of the shares of Serles A
Preforred ropresented by a certificate ar certificates surrendered by o holder aro convested, the Company
shall execute and deliver to or on the order of the bolder, at the expenss of the Company, a new certificate
representing the number of shares of Series A Preferred which were nat sonverted.

G. Reservation of Common Stock. The Company shall at all times use its best
efforts and reserve and keep available out of its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the couversion of the shares of the Serfes A Preferred, such number of its
shares of Comruon Stock as shall fom time to time be sufficlant 1o effect the convertion of alf
outstanding shares of the Series A Preferred, and if at any time the number of authorized but unissued
shares of Common Stock shall not ba anfficient to effcct the conversion of all then outstanding shares of
the Series A Proferred, the Company shall take such corporate action ag i3 reasonably practicable to
increase its auwthorized but unissued shares of Common Stock to such number of shares 2s shall be
sufficient for such purpose.

H07000308402 3
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7. Redemption Rights. The Company shall have no redsmption rights with respest to the
Series A Preferred. .

8. Consplidation, Merger, Exchange, Ets. [In case the Company shall enter inte eny
consolidation, merger, combination, statutory share exchange or other transaction, in which the Common
Shareg are exchangad for or changed into other stock or securities, money and/or any other property, then
in any such case the Series A Preferred shall at the same time be similarly exchanged or changed into
preferred shares of the surviving entity providing the holders of such preferred shares with (10 the extent
possible) the same refative rights and preferences as the Series A, Preferred.

9, Destgnation tional Shares, The Board of Directors of the Company shall have the
right to designate other shares of Preferred Stock having dividend, lquidatian or other preferencts equal
to, subsequent 1o or prior to the rights of holders of the Serfes A Preferred. Such preferences shall be
determined in the resohutions creating such subsequent series.

10, Voteto the Terms of 8 Prefetred. The affirmative vote at a meeting duly
called for such purpose ot the written consent without a meeting, of the holders of not Jess than fifty-one
percent (51%) of the then outstanding Series A Preferred shall be required for any change to this
Cortificate of Designation or the Company’s Artisles of [ncorporation which woeld amend, alter, change
or repeal any of the powers, designations, preferences and rights of the Series A Preferred,

11.  No Precmptive Rights. No holder of any shares of Serles A Preferred, as such, ghall be
entitled as & matter of right to subseribe for or purchase any part of any naw or additional issue of shares
of any class or saries, junior or senior thereto, or securities convertible into, exchangesble for, or
exercisable for the purchase of, shares of any class or series, junior or senjor, whether now or hereafter
authorized, and whether issued for cash, property, services, by way of dividends, or otherwise,

12.  No Prior Jesuance. No shates of Series A Preferred have been issued prior to the date
hereof,

SERTES B CONVERTIBLE PREFERRED STOCK

1, Designation, The designation of the said series of Preferred Stook shal) be the “Preferred
Stock, Series B" (the "Series B Pruﬁ;md").

2. Number_of Shares: Par Value and Stated Capital. The womber of shares of Series B
Preferred shall be limited to 1,265,000, The shares of Seriss B Preferred shall be issued as full shaves, and
shall have a stated valus of 3.001 per share,

3. Dividends. There are no dividend rights applicable to the shares of Series B Preferred.

o 4 Liquidation, The holders of the Series B Preferred shall have liquidation rights 8y
OLIOWS:

A, Payments. In the event of any liqoidation, dissolution or winding up of the Company,
holders of shares of Series B Preferred are entitled to receive, ovt of legally available assets, a liguidation
preforence of $0.001 per share, and no more, before any payment or distribution is made to the holders of
the Corporation’s common stock (the “Common Stock™). But the holders of Serics B Preferred will not
be entitled to receive the Hquidation preferonce of such shares unti] the fiquidation preferences of any
series or olass of the Corporation’s stock hersatter issued that ranks senior as to liquidation rights to the
Series B Preferred (“senior Nguidation stook™) has been pald tn full, The holders of Series B Preferred

¢ H07000308402 3
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Stock and all other seties or clagses of the Corparation’s stoek hereafter issucd that rank on a parity as o
liquidation rights with the Series B Proferred Stonk are entitled to share ratably, in accordance with the
respective preferential amounts payable on such stock, in arny distribuilon (after payment of the
Tiguidation preference of the senlor liquidation stock) which is not sufficient to pay in full the agpregate
of the amounts payable thereon. After payment in full of the liguidation preference of the shares of Series
B Preferred, the holders of such shares will not be entitled to any fusther parficipation in any distribution
of assets by the Cotporation.

B. Corporation Action, Neither a consolidation, merger or other business combination of the
Corporation with or into another corporatien or other entity, nor a sale or transfer of all or part of the
Corporation's assets for cash, securities or other property will be considered a liguidation, dissolution or
winding ppon the Corparation,

5. Voting Rights. The holders of the Series B Preferred. shall have no votes per share of
Series B Preferred except a8 otherwise provided by law.

6. Holder Conversion Rights. The holders of the Series B Preferred shall have the following
rights with respect to the conversion 0f the Serics B Preferved into shates of Cotnmon Stock:

a. Geneml, Each share of Series B Preferred s convertible into 400 shares of Common
Stock, subject to edjustment rs provided hereinafter {the “Conversion Ratio™).

b. Adjustments to Conversion Ratio. In the event the Company shall (i) make or issve a
dividend or other disrribution payable in Common Stock; (1i) subdivide outstanding shares of Common
Stock into a farger number of shares; or (ii) combine outstanding shares of Commeon Stock into 2 smaller
number of shares, the Conversion Ratio shal] be adiusted appropriately by the Corporation’s Board of
Directors.

¢. Capital Reorganiontion or Reclacgification. If the Common Stock issuabie upon the
conversion, of the Series A Preferred shall be changad into the same or different number of shares of any
class or classes of stock, whether by capitel reorganization, reclassification or othetwise {other than a
subdivision or combination of shares or stogk dividend provided for elsewhere in this Section 6), them in
each such event, the holder of each share of Series B Preferred shall have the right thereafter to convert
such share into the kind and amount of shares of stock and other securities and property receivable upon
such capital reorganization, reclassification or other change by holders of the number of shares of
Common Stock into which such shares of Series B Preferred might have been converted immedintely
prior to such capital reorganization, reclassification or other change.

d. Cenificate ny to Adjustments: Notjce by Companv. In each case of an adjustment ot
readjustment of the conversion Ratio, the Company at fts expense will fienish each holder of Serics B
Preferred with a certificate, showing such adjustment or readjustrnent, and stating in detail the facts upon
which such adjustrgent or readjustment is based.

e. Exercise of Conversion. Te exercise its conversion privilege, a holder of Series B
Proferred shall surrender the certificate or certificates representing the shares being converted to the
Company at it principal office, and shall give written notice to the Company at that office that such
holder elects to convert such shares. The certificate or certificates for shares of Series B Preferred
gurrendered for conversion shall be accompanied by proper assignment thereof to the Company or in
blank. The date when such written notice is received by the Company, together with the certificate or
certificates representing the shares of Series B Preferred being convertsd, shall be the "Conversion Date.”
As promptly as practicable after the Conversion Date, the Company shall issue and shall deliver o the

5 H07000308402 3
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holder of tho shares of Series B Preferred being converted or on its written order such certificate or
certifiontes as it may request for the number of whole shares of Common Stock issuable upen the
conversion of such shares of Series B Preferred in accordance with the provision of this Section 6. Such
convergion shall be deemed to have besn affected immediately prior to the close of business on the
Covnversion Date, and at such time the rights of the holder as holder of the converted sheres of Serles B
Preferred shall oease, and the person or persons in whose name or mames any certificate or certificates for
shares of Common Stock shall be jssuable upon such conversion shall be decmed to have become the
holder or holders of record of the shares of Commen Stock represonted thereby. Tho Company shall pay
any taxes payable with respoct to the issuance of Common Stock upon comversion of the Series B
Preferred, other than any taxes payable with respect to incorne by the holders thereof.

f. Partiat Convargion. In the cvent some, but nat all, of the shares of Series B Proferred
represented by a certifieate or certificates surrendered by a holder are converted, the Company shali
execnte and dellver to or on the order of the holder, at the sxpense of the Comtpany, a new certificate
representing the number of shares of Series A Preferred which sere not converted.

. Regervation mon Stock. The Company shall st all times use its best efforts
and reserve and koep available out of its authorized but unisgued shares of Comman Stock, solely for the
purpose of effecting the conversion of the shares of the Serles B Preferred, sach number of Hs shares of
Common Stock as shall from time to time be sufficlant to-effect the convergion of all outstatding shaces
of the Series B Preferred, and if at amy tims the number of authorized but unissued shares of Common
Stock shall not be sufficient to offect the conversion of all then cutstanding shares of the Serics B
Preferred, the Company shall take sueh corporate action as is veasonably practicable to increase #s
awthorized birr unissued shares of Common Stock to such number of shares as shall be sufficient for such

purpose.

7. Redemption Rights. The Company shall have no redemption rights with respect to the Series
B Proforred.

8. Consglidation, Merger, Exohange, Btg. In case the Company shall enter imo any
corsolidation, merger, combination, statutory share exchange or other transaction in which the Common

Sharcs are exchanged for or changed into other stack or securities, thoney and/or aty other property, then
in any such case the Series B Preforred shall at the sams time be similarly exchanged or changed into
preferred shares of the surviving entity providing the holders of sunh preferred shares with (to the extent
possible) the same relative rights and preferences as the Series B Preferred.

9. Designation of Additional Shares, The Board of Rirestors of the Company shall have the
right to degignate other shares of Preferred Stock having dividend, liquidation or other prefarences cqual
tn, subsequent to or prior to the dghts of holders of the Sories B Preferred. Such preferences shall be
determnincd in the resohutions creating such subsequent series.

10. Vote_t the Termg of Series B Preferred.  The affirmative vote at a mesting duly
called for such purpose or the written consent without a meeting, of the holders of not legs than fifty-one
percent (51%%) of the then cuistanding Series B Proforred shall be required for zny change to this
Certificate ¢f Designation or the Company’s Articles of Incarporation which would amend, alter, change
or repeal any of the powars, desigrations, preferences and rights-of the Series B Preferred.

1i. Na _Preemptive Rights. No holder of any shares of Series B Preferred, as suoh, shall be
entitled as » matter of right to subscribe for or purchase any part of any new or additional issue of shares
of agy class or series, junior or Senior thersto, or securities egnvertible into, exchangeable for, or
exercigable for the murehase of, shares of any class or series, junior or senior, whether now or hereafter
authorized, and whether issued for cash, property, services, by way of dividends, or othetwise.

§

H07000308402 3



-3]- : + T-706 P.008/008 F-T08
DEC-31-2007 09:25AM  FROM- U T UUUSUARUL 3

12. Ng Prior Issuance. No shares of Serfes B Preferred have been issued prior to the date hereof,

TN WITNESS WHEREOQF, the undersigned, being the President of this Corporation, has execited
these Articles of Amendment as of December 28, 2007,

MEDIAREADY, INC.

By:
v Hbrrell
President emd Chicf Executive Qfficer
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