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Vo
FLORIDA DEPARTMENT OF STATE
Henda B, Hocd
Hecretary of State
March 10, 2003

SAVVYDATA, INC.
3201 W. COMMERCIAL BLVD., STE 118
FT LAUDERDALE, FL 33305

BUBJECT: SAVVYDATR, THC.
REF: p9T7000087857

We received your elactronically transmitted doocument. However, the
document has not been f£iled. FPlease wake the Following corrvestions and
refax the complete document, ineluding the aleckronic f£iling cover sheet.
PLEASE COMPLEYTE THE DATE OF APOPTICN ON THE LASYT PAGE OF THE DOCUMENT.

The name and title of the personh signing the document must be noted
baneath or opposite the signature.

Please return Xou: document, along with a copy of this lekter, within &0
days or your filing will be conaidered abandoned.

If you have any questions concerning the filing of your document, please
oall (850) 245-6806.

Darlene Connell FAX aud. #: B03000073%05
Docunent Specialist Latter Numbar: £03A00014980

Division of Corporaticns - P.O. BOX 6327 -Tyllahasses, Florida 32914
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ARTICLES OF AMENDMENT TO THE 2 T3
ARTICLES OF INCORFPORATION ?f,; Ay
OF = S%e
SAVVYDATA, INC. ° 90
2%
DESIGNATION OF PREFERENCES S
OF SERIES A CONVERTIBLE PREFERRED STOCK . 5

The undersigned Chizf Executive Officer of Savvydara, Ine., (the “Corporation™},
a corporation organized and existing under the laws of the State of Florida, bearing
Document Nomber PS7000087857, does hersby certify thar pursuant 1o
Sections 607.0821 and 607.0602 of the Florida Business Corporation Act, the authoriry
contained in the Corporation’s Articles of Incorporation, and in accordance with the
provisions of the regolution creating a series of the class of the Corporation’s authorized
Preferred Siock designated as Series A Convertible Preferred Stock:

FIRST: The Amicles of Incorporation of the Corporation authorizeg the
isspance of 100,000,000 shares of common stock, par value $0.0001 per share (he
“Common Stock™} and 10,000,000 shares of preferred stock, par value $0.0001 per share
(the “Preferred Stock™), and further, authorizes the Board of Directors of the Corporation,
by resolution or resclytions, at any time and from time to time, to divide and establish
any or all of the shares of Preferred Stock into one or more series and, withour limiting
the generality of the foregoing, to fix and determine the designation of each such share,
and its preferences, conversion rights, cumulative, relative, participating, optional, or
other rights, inclnding voting rghts, qualifications, imirations, or restrictions thereof.

SECOND: By unanimons written consent of the Board of Directors of the
Comporation dated March &, 2003, the Board of Directors designated five million
(5,000,000} shares of the Preferred Stock as Series A Convertible Preferred Stock. The
designations, powers, preferences amd rights, and the qualifications, lmitations or
restrictions hersof, in respect of the Series A Convertible Preferred Stock shall be as
hereinafter described.

Clint I. Gage, Esq,

Florida Bar #0191779

Adorno & Yoss, P.A.

350 East Las Olas Blvd.

Suite 1700

Fort Lauderdale, Florida 33301
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Accordingly, Article TI of the Afticles of Incorporation of this Corporation is
amended to include the following:

Series A Copvertible Preferred Siack

1. Designations apd Armoupis. The desxgnanon of this series, which consists
of five million (5,000,000) shares of Preferred Stock, is the Series A Convertible
Preferted Stock (the “Series A Preferred Stock™). The “Stated Value” of the Series A
Preferred Stock shall be $0.61 per share.

2. Divigends. The holders of Series A Preferred Stock shall be entitled to
receive dividends at the rate of eight percent (8%) of the Stated Valne per share per
annum, such dividends to be payable anmually nof later than the last business day of
December, either in shares of the Corporation’s Common Stock or in cash, at the
Corporation’s option. Cash dividends may only be paid out of funds legally available
therefore. Dividends on Series A Preferred Stock shall start to scerue on the date of
original iesuance and shall be cumulative thereafier, whether or not eartzed or declared.
For purposes of this Section, the Corparation’s Common Stock shall be deemed to have a
Stated Valne of $(.69 per share.

3. Rank. The Series A Preferred Stock shall rank: (i) prior 1o all of the
Corporation’s Common Stocl; (11) prior to any other series of preferred stock or any class
or series of capital stock of the corporation hereafter created (collectively with the
Comnon S tock the * Tunior 8 ecurities™); and (i) on parity with any class or series of
capital stock of the Corporation. hereafter created specifically ranking by its terms on
parity with the Series A Preferred Stock (the “Parity Securities™), in each case as fo the
distribution of assets upon liquidasion, dissclution or winding up of the Corporation.

4, Liguidation Preference. Upon any liquidation, dissolution or winding up
of the Corperation, whether voluntary or mvoluntary (“Liguidation™), the holders of
record of the shares of the Series A Preferred Stock shall be entitted to receive, before
and in prefevence o any disiribution or payment of assets of the Corporation or the
proceeds thereof may be made or set apart for the holders of Junior Securities, an amount
in cash equal to the Stated Value per share (subject to adjusument in the event of stock
splits, combinations or similar evems) plus an amount equal to accrued and unpaid
dividends. If, upon such Liquidaton, the assets of the Corporation available for
distribution to the holders of Series A Preferred Stock and any Parity Securitics shall be
insufficient to permit payment in fif] to the holders of the Series A Preferred Stock and
Parity Securities, then the entire assets and funds of the Corporation legally availgble for
distribution to such holders and the holders of the Parity Securitisa then outstanding shall
be distributed ratably among the helders of the Series A Preferred Stock and Parity
Securities based upon the proportion the total amount distributable on each share upon
Ligquidation bears to the aggregate amount required io be distributed, bur for fhe
provisions of this sentence, on 2ll shares of the Series A Preferred Stock and ofsuch
Parity Securities, if any.

BO3000073505 9
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For purposes of this Section 4, (i) a2 merger or cansolidation, (ii) a sale of all or
substanrially all of the assets of the Corporation or {iii) an acquisition of fifty (50%)
percent or more of the voting power or equity inferests of the Corporation by a single
person or “gronp” (s delermined in accordance with Section 13(d) of the Securities and
Exchange Act of 1934, as emended) shall be considered a Liguidation, provided thar a
transaction described in subclause (i) above shall not be considered a Liquidation if the
holders of the Series A P referred 8 fock receive securities o £ the s urviving ¢ orporation
having substantially similar dphts as the Series A Preferred Stock and the stockholders of
the Corporation immediately prior to such transaction are holders of at least 2 majority of
the voting securities of the surviving Corporation irnmedjately thereafter. Such provision
may be waived in writing by the holders of a majority of the then ourstanding shares of
Series A Preferred Stock.

A. Voting Righis. n addirion to any voling rights provided under the laws of
the State of Florida, the Series A Preferred Stock shall vote together with the Common
stock on all actions 1o be voted on by the stockholders of the Corporation. Bach share of
Sericz A Preferred Stock shall entitle the record holder thercof to that number of vares
equal to the number of shares of Common Stock into which the share of Series A
Preferred Stock ie then convertible.

6. Holder Convergion Rights. The holders of the Series A Preferred 8 tack
shall have the following rights with respect to the conversion of the Series A Preferred
Swek into shares of Common Stock.

A. Qeneral. Each share of Series A Preferred Stock is convertible into
1 share of Common Stock, subject o adjustment as provided hereinafier (the
“Conversion Ratio”), uponr the first o cccur of (i) Holder's election (“Optional
Conversion'™), and (ii) the effectiveness of a registration statement filed with the United
States Securities and Bxchange Commission with respect to the Corporation’s Common
Stock, provided the offering price per share of Comman Stock thereunder is at least $2.50
and the net proceeds to the Corporation are at least $40,000,000 (*Mandatory
Conversion™).

B. Adiusmments 10 Copyersion Ratip. In the event the Corporation
shall (i) make or issue z dividend or other diswibution payable in Common Stock; (i)
subdivide owstanding shares of Commeoen Stock infe a larger number of shares; or
(iil) combine outstanding shares of Common Stock into a smaller number of shares, the
Conversion Ratio shall be adjusied appropriately by the Corporation’s Board of
Directars.

C.  Caplwl Reorpapizagion, or Reclassificaion. If the Common Stack
issuable upon the conversion of the Series A Preferred Stock shall be changed into the
sams or different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a snbdivision or combination of
shares or stock dividend provided for elsewhere in this Section &), then in each such
event, the holder of each share of Series A Preferred Stock shall have the right thereafter

HO30DDO73505 9
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10 convert such share into the kind and amount of shares of stock and other securitits and
property receivable upon such capital reorganization, reclassification or ather change by
holders of the number of shares of Common Stock into which such shares of Series A
Preferred Stock might have been converted immediately prior to such capital
reorganization, reclassification or other change.

D.  ferificate 53 1o Adingunepts: Notce by Corporgtion. In each cage
of an adjustment or readjustment of the Conversion Ratio, the Corparation at its expense
will furnish each holder of Series A Preferred Stock with 2 certificate, showing such
adjustment or readjustment, and siating in detail the facts vpon which such adjustment or
readjustment is based.

E.  Exewcise of Optional Convgrsion. To exercise an Optional
Conversion, a holder of Series A Preferred Stock shall surrender the certificare or
certificates representing the shares being converied fo the Corporation at its principal
office, and shall give written notice to the Corporation at that office that such holder
alects to effect an Optional Conversion of such shares. The certificate or ceptificates for
shares of Series A Preferred Stock surrendered for Optional Conversion shall be
sccompanisd by proper assignment thereaf to the Corporation or in blavk The date
when such written notice is received by the Corporation, together with the certificate or
cerfificates representing the shares of Series A Preferred Stock being converted, shall be
the "Optionsl Conversion Date." As prompily as practicable after the Optional
Conversion Date, the Corporation shall issue and shal] deliver to the holder of the shares
of Series A Preferred Siock being converted or on its written order, such certificate or
certificates as it may request for the pumber of whole shares of Common Siock issuable
upon the conversion of such shares of Series A Preferred Stock in accordance with the
provision of this Section 6. Such conversion shall be deemed 1o bave been effected
nmediately prior 1o the close of business on the Optonal Conversion Date, and at such
time the rights of the holder as holder of the converted shares of Series A Preferred Stock
shall cease and the person or pevsons ih whose name or names any cerificate or
certificates for shares of Common Stock shall be issuable upon such conversion shall be
deemed 1o have become the holder or holders of record of the shares of Common Stock
represenied thereby. The Corporation shall pay any taxes payable with respect to the
issuance of Common Stock upon conversion of the Series A Preferred Stock, other than
any raxes payable with respect to incomne by the holders thereof

F.  Exercise of Mandatory Conversion, The “Mandatory Conversion
Date” shall be the date of the effectiveness of a registration statement filed with the
United States Securities and Exchange Commission with respect to the Corparation’s
Commaon Stack, provided the offering price per shave of the Common Stock thereunder is
ar least $2.50 and the net proceeds to the Corporation are ar least $40,000,000. As
promptly as practicable after the Mandatory Conversion Date, upon receipt by the
Corporation of the certificates representing the shares of Series A Prefenred Stock being
converted, accompanied by proper assignment thereof 1o the Corporation or in blank, the
Corporation shall issue and shall deliver 1o the holder of the shares of Series A Preferred
Stock being converted or on i1s written order, such certificate or certificates as it may

HO3000073G05 &
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request for the nurnber of whote shares of Comumon Stock issuable upen the conversion
of such shares of Series A Preferred Stock in sccordance with the provision of this
Section 6. Such conversion shall be deemed to have been effected immediately prior 1o
the close of business on the Mandatory Conversion Date, and 2t such time the rights of
the holder as holder of the converted shares of Series A Preferred Stock shall cease and
the person or persons in whose narae o names any centificate or certificates for shares of
Common Siock shall be issnable upon spch conversion shall be deemed to have become
the holder or holders of record of the shares of Common Stock represented thereby. The
Corporation shall pay any taxes payable with respect to the issuance of Commoen Stock
upon conversion of the Reries A Preferred Stock, other than any taxes payable with
reapect to income by the holders thereof,

QG. Partial Convezsion. In the event the Option Conversion of some
but not all of the shares of Series A Prefesred Stock represented by a centificate or
certificates surrendered, the Corporation shall execute and deliver to or en the order of
the holder, at the expense of the Cerporation, 4 new certificate reprasenting the number of
shares of Series A. Praferred Stock which were not cunverted.

H. Reservatian of Compion Stock. The Cnrpomtmn shall at all times
use its best effbrts and reserve and keep available ont of its authorized bur unissued
shares of Common Stack, solely for the purpose of effecting the conversion of the shares
of the Series A Preferved Stock, such number of its shares of Common Stock as shall
from time o time be sufficicnt to effect the conversion of all outstanding shares of the
Series A Preferred Stock, and if at any thme the nomber of authorized but unissued shares
of Common Stock shall not be sufficient 1o effect the conversion of all then outstanding
shares of the Series A Preferred Stock, the Corporation shall take such corporate action as
may be necessary to increase its anthorized but unissued shares of Common Stock te such
number of shares as shall be sufficient for such purpose.

L Paviment of Dividends on Conversion. Upon the conversion of
shares of Series A Preferred Stock, any and all accumulated and unpaid dividends with
respect to the shares of Series A Preferred Stock so converted shall be immediately paid
either in shares of Common Stock or cash legally available therefore,

7. M The Corporation shall have the nght to redeem the
Series A Preferved Stock, in whole or in part, ar any time after the 5™ anmiversary of the
last cloging with vespect to the private placememnt of the Series A Preferred Stock.
Written notice of redempiion shall be provided to each holder of Series A Prefiérred Stock
ai least 30 days prior 1o the date of redemption. The price to be paid by the Corporation
io redeem the Series A Preferred Siock shall be the sum of the Stated Vaiue per share
plus all accrned and unpaid dividends thereon.

3. Consolidation, Merger, Exchanee, Bi¢. In case the Corporation shall enfer
info any consolidation, merger, combination, statutory share exchange or other
wansaction in which the Common Shares are exchanged for or changed into other stock
or securities, money and/or any other propmty, then in any such case the Series A

E03000073905 9 - : -
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Preferred Stock 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 (to the
extent possible) the same relative rights and preferences as the Series A Preferred Stock,
unless the provisions of Section 6 require in such an event the antomatic conversion of
the Series A Preferred Stock.

5. Desigpation of Addidonal Seres, The Board of Directors of the
Corpoeration shall have the right to designate other shares of Preferred Stock having
dividend, liquidation, or other preferences eqnal to or subsequent to the rights of holders
of the Series A Preferred Stock. Such preferences shall be determined in the resolutions
creating such subsequent series.

affimative vore at a mecung duly called for such purpose or fhe wriften consent wnhout
a meeting, of the holders of nor less than §ifty percent {(50%) of the then outstanding
Series A Preferted Stock, shall be required for apy change to this Amendment or the
Corporation’s Articles of Tncorporation which would amcend, alter, change or repesl auy
of the powers, designations, preferences and rights of the Series A Convertible Stock.

1L. Lost gr Stolen Centificates. Upon receipt by the Corporation of evidence
satisfactory to the Corporation of the loss, thefl, destmetion or murilation of any Series A
Preferred Stock Certificates, and, in the case of loss, theft or destruction, of any
indemnification undertaking by the holder to the Corporation and, in the case of
mutilaticn, upon surrender and cancellation of the Series A, Preferred Stock Certificate(s),
the Corporation shall execute and deliver new preferred stock cestificate(s) of like tenor
and date; provided, however, the Corporation shall not be abligated to re-issus preferred
stock certificates if the holder contemporaneously requests the Corporation to convert
such Series A Preferred Stock into Commoen Stock in which case such Series A Preferred
Stock shall be converted pursnant to the terme of this Amendment and a preferred stock
cerifficate shall enly be issued if reguired pyrsuant 1o the texms hereof.

12.  Remedies, Chargeterizations ; 1gati Al nct
Relief. The remedies provided in this Amendment shall hﬁ cumulamve aud in addltmn to
all other remedies available under this Amendment, at Jaw or in equity (including a
decree of specific performance and/or other imjunctive relie), no remedy coniained
herein shall be deemed a waiver of compliance with the provisions giving rise to such
remedy and nothing herein shall Emit 2 holder's right 1o prrsue actual damages for any
failure by the Corporation to comply with the terms of this Amendment. The
Comoration covenants to each holder of Series A Praferred Stock that there shall be no
characterization concerning this instrumient other than as expressly provided herein.
Amounts set forth or provided for herein with respect to payments, conversion and the
ke (and the computation thercof) shall be the amounts to be received by the holder
thereof and shall not, except as expressly provided hersin, be subject fo any other
obligation of the Corporation (or the performance thereof).

HO3000073205 9§

CJE204632.0001NCI16758_1 {CUE/204632.0001/ND416758_1)6



WARS10-2008  14:03 FROM- T-413  P.008/009 F-284

HD3000D73805 9

13, Specific Shall Not Limjt Ggneral; Consirucion. No specific provision
contained this Amendment shall limit or modify any more general provision contained
herein. This Amendment shall be deemed to be jointly drafted by the Corporation and all
hotders and shall not be construed against any person as the drafier hereof.

14, ilyre 0 jver. No failure or delay on the part of &
holder of Series A Preferred Stock in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such power, right or privilege precinde other or funther exercise thersof or of any other
right, power or privilege,

The foregoing Amendment was adopted by the Board of Directors of the
Corporation aefing by written consemt dated Maych 3 , 2003 purspant to
Sections $07.0821 and 607.0602 of the Florida Business Corporation Act. Therefore, the
number of votes cast for the Amendment to the Corporation's Articles of Incorporation
was sufficient for approval.

IN WITNESS WHEREOF, the Corporation has caused this Amendment 1o be
executed by its duly authorized officer.

Signed this March ,3_, 2003.

SAVVYDATA, MNC.

chae / *’\
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