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Pursuant to Sections 607.0602, 607. 1002, and 607.1006 of the Florida Business
Corporation Act (the “FBCA™), Q-Link Technologies, Inc., a Florida corporation (the

“Corporation™), hereby certifies that:

FIRST: Pursuant to the authority of the Board of Directors of the

pursuant 10 its Articles of Incorporation and Section 607.0602 of the FBCA, the Bo

Directors of the Corporation, by resolutions adopted as of September 25, 1

has: i)

designated a series of Preferred Stock, par value $0.001 per share, of the Corporation, to be
designated “Series A Preferred Stock,” consisting of 943,396 shares of the authorized but

unissued Preferred Stock, ii) authorized the issuance of a maximum of 943,396 shar

of Seties

A Preferred Stock (the “Series A Preferred™), and iii) set the rights, preferences, limitations,
and other terms and conditions of the Series A Preferred Stock. Approval of the shireholders

of the Corporation was not required.

SECOND: The Series A Preferred shall have the following designation, fumber of

shares, rights, preferences, limitations, and other terms and ¢onditions:;

1. Designation and Amount. A total of 943,396 shares of Preferred Stock,

$0.001 par value per share, shall be designated “Series A Convertible [Preforred

Stock.”

2. Dividends.

a. Geperal. The holders of the Series A Preferred shall be ehtitled to
teceive dividends at the annual rate of 8% of the purchase price paid to

the Corporation for the Series A Preferred. Such dividends

shall be

noncumulative, and shall be payable only when, as, and if de¢lared by

the board of directors. Such dividends shall e payable in cash.

b. Preference. No dividends shalt be paid or declared on any Common
Stock of the Corporation during any fiscal year of the Corporation until

all dividends on the Series A Preferred shall have been first
declared and set apart. After such payment to the holders of
Preferred has been paid or declared and set dpart, any I«

paid or
Reries A
rmaining

Common Stock and Series A Preferred ratably on a per-share pasis (in

dividend amounts paid shall be paid to the outstanding sEes of

the case of the Series A Preferred, based upon the number of
topher W, , Esquire
e B 8 e (((HO0000051843 1)))
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Common Stock into which each share of the Series A Prefefred is then
convertible).

3. Liquidation Preference,

a. Preferential Amounts, In the event of any liquidation, dissolution, or
 winding wp of the Corporation (a “Liquidation FEven ), either
voluntarily or involuntarily, the holders of the Series A Preferred shall
be entitled to receive, prior and in preference to any phyment or
distribution to the holders of Common Stock or any otherj shares of
capital stock ranking junior as to liquidation, dissolution, or inding up
to the Scries A Preferred, an amoynt equal to the greater of (if $0.53 per
share (as adjusted for any stock dividends, combinations or kplits with
respect to such shares) for each share of Series A Preferred then so held,
and the amount of any dividend declared but then unpaid with| respect to
the Series A Preferred, and (i) the amount such holders |would be
entitled to receive if all shares of the Series A Preferred then held by
such holders were converted into shares of Common Stock in dccordance
with Section 5 hereof immediately prior to such Liquidation Event.

b. Insufficient Assets, If, upon a Liquidation Event, the assets anld funds of
the Corporation are ipsufficient to permit full payment| the ful]
liquidation preference to the holders of the Series A Preferred, {then such
remaining assets shall be distributed ratably among the holders of the
Series A Preferred,

c. Deemed Liguidation. For purposes of this Section 3,a“L

Event” includes (i) a sale of all or sbbstantially all of the ass
Corporation or (i} a IDETger, acquisition or stmilar transactibn which
results in the Corporation’s stockholders immediately prion] fo such
transaction holdiog less than 50% of the voling power of the iving,
continning or purchasing entity.

d. Non-cash Distribution, If any of the assets of the Corporation [are to be
distributed (o shareholders other than in cash under this Section 3 or for
any purpose, the value of the assets 1 be distributed will be deemed its
fair market value, Any securities to be distributed to the shareholders
shall be valued as follows:

i If traded on a securities exchange, the value shall be deemed to
be the average of the closing prices of the securities |on such
exchange over the thirty (30) day period ending three (3)|business
days prior to the closing of the transaction;

il. If actively traded over-the-counter, the value shall be to
be the average of the closing bid prices over the thirty (30) day

(((Hnooooqslsas“l)))
006.172921.5 : -2
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pericd ending three (3) business days prior to the clci(sing of the
transaction; and

iii. If there is no active public market, the value shall
market value thereof, as mutnally determined by the Board of
Directors of the Corporation and the holders of a majority of the
Series A Preferred; and in the sbsence of an agr
same, said valuation issue shalf be submitted to arbitration for
resolution.

Number of Votes, Except as otherwise required by law and th
provisions of this Section 4, the Holders of Series A Preferred

holders of the Common Stock shali be entitled to notice of any
stockholders’ meeting and 1o vote together as a single class of pital
stock upon any matter submitted 1o a stockholder for a vote, on the

following basis:

i Holders of Common Stock shall have one vote per share; and

ii. Holders of Series A Preferred Stock shall have that o of
votes per share as is equal to the number of shares of Cgmmon
Stock into which each such share of Series A Preferred $tock
beld by such holder is convertibie at the time of such vote.

Ouorums. Except as otherwise required by law, the following
constitute quorums at meetings of stockholders:

i. The presence in person, by teleconference or by proxy of the
bolders of shares constituting fifiy-one percent (51 %) of fhe votes
entitled to vote thereat, calculated in accordance with Sec tion 4(a)
hiereof, shall constitute a quoruin for the purpose of transaction of
business at all meetings of stockholders.

Conversfon. The holders of the Series A Preferred have conversion rights as

follows:

a.

Right to Convert. Each share of Serics A Preferred shall be colvertible,
at the option of the holder thereof, at any time after the date of issuance

(((H00Q00051843 1))
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i. If the Corporation completes an equity financing with proceeds to
the Corporation of at least $500,000 within fourteen 4) days of
the closing of the sale of the Series A Preferred, the Conversion
Price shall be reduced by ten percent (10%) i
that if such equity financing is completed at a |pre-money
valvation of greater than ten million dollars (310,
Conversion Price shall be (x) 90% multiplied by (v)|a fraction,
the numerator of which is such greater pre-noney i
to exceed a maximum of $15,000,000 notwithstanding the actual
pre-money valuation at which such equity is sokl) and the
denominator of which is the mimber of fully-dituted gutstanding
shares of Common Stock (using the treasury stock jmethod of
calculation),

ii. If the Corporation does not complete an equity cing with
proceeds to the Corporation of at least $500,000 withi fourteen

(14) days of the closing of the sale of e Series A Pre;
Conversion Price shall be reduced by twenty perce
provided, however, that if the Corporation completes
financing with proceeds to the Corporation of at least

Ferred, the
it (20%);
an equity
$500,000

between fourtcen (14) and one undred twenty (120) days of the

sale of the Series A Preferred at a pre-money valuation

of greater

than ten million dollars ($ 10,000,000), the Conversion Price shall
be (x) 80% multiplied by (y) a fraction, the mumerator of which is
such greater pre-money valuation (not to exceed a imum of
$15,000,000 notwithstanding the actual pre-money valuation at
which such equity is sold) and the denominator of w ch is the
fully-diluted outstanding shares of Common Stock (nsing the
treasury stock method of calenlation).

b. Automatic Conversion. Each share of Series A Preferred|shall be
converted antomatically into the number of shates of Common Stock into
which such shares of Series A Preferred are convertible pursuant to this
Section 5, without any further action by the holders of such s
whether or not the certificates representing such shares are s
to the Corporation or its transfer agent, upen the earfi
immediately prior to the closing of a firm comunitment un
initial public offering pursuant to an effective registration
under the Securities Act of 1933, as amended, covering the
sale of Common Stock for the account of the Corporation to
with aggregate proceeds to the Corporation of at least $15,00D,000 (a
“Qualified IPO™), or (ii) the election of holders of a majority of|the then
outstanding Series A Preferred to convert such shares into Comimon
Stock,

of (i)
rwritien
taternent
ifer and
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c. Mechanics of Conversion, No fractional shares of Common Stock shall

be issued upon conversion of Seties A Preferred. The Corporation shail
round wp fractional shares to which the holder would otherwise be
entitled to the nearest whole number., Before auy holder df Series A
Preferred shall be entitled to convert such shares into shares df Common
Stock and receive certificates therefor, such holder shall sufrender the
certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series A Preferredl and shal]
give written notice to the Corporation at such office that 3 elects to
convert the same. The Corporation shali issue and deliver at buch office
to such holder of Series A Preferred a certificate or certifi for the
mumber of shares of Cotmmon Stock to which it shall be entifled. Such
conversion shall be deemed to have been made immediately prior to the
close of business on the date of such surrender of the shares gf Series A
Preferred, and the person or persons entitled to receive the| shares of
Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Common
Stock on such date,

FROM

d. R jon of Stock Issuable upon Conversio . The Corporation shall
at all times reserve and keep available out of its authorized an unissned
shares of Comman Stock, free from preemptive or other preferential
rights, restrictions, reservations, dedications, aliocations, options, other
warrants and other rights under any stock option, conversion |option or
similar agreement, solcly for the purpose of effecting the conversion of
the shares of the Series A Preferred, such number of its lshares of
Common Stock as shall from time to time be sufficient to bffect the
conversion of all outstanding shares of the Series A Preferred.

e. Anti-Dilution Adjustiments,

i, For purposes of this Section S.e., the following definitjons shall
apply:

(1) “Additional Shares of Conmmon Stock”™ shall imean all
shares of Common Stock issued (or deemed to he issued)
by the Corporation after the Original Issue Date, other
than:

{9y  shares of Common Stock issued upon cguversion
of the Scries A Preferred;

(b)  shares of Common Stock issued pursuant o a stock
dividend, split or other similar transaction]

(((H60000051843 1)))
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© options to purchase shareg of on Stock
issued to employees, consultants, fficers or
directors of the Corporation (but |shares of
Common Stock issued pursvant to the exercise of
such options that are pranted after e Original
Issne Date shall comstitute “Additional] Shares of
Common Stock”); ;

(d)  shares of Common Stoek issued purslﬁlmt to any
warrants, options, notes or other rights quistanding
as of the effective date hereof;

(e) Shares of Common Stock issued inj a public
offering pursuant to an effective registration
Statement under the Securities Act of| 1933, as
-amended; and

H shares of Commmon Stock issued in connektion with
loan agreements, lease agreements, | licensing
agreements, corporate partnership agreements and
IETEEr Or acquisition agresments to the ¢xtent that
the trapsaction in which sych issuancef is to be
inade, subject to the provisions below, is approved
by the Corporation’s Board of Directors and is for
purposes other than equity financing in eath case.

(2} “Convertible Securities” shall mean any evidences of
indebtedness, shares (other than Seties A erred
outstanding on the Original Issue Date} or other kecurities
directly or indirectly convertible into or exchangeable for
Common Stock.

{3) “Options™ shall mean rights, options or wajrants to
subscribe for, purchase of otherwise acqui

Options to purchase shares of Common Stock iksued to
employees, consultants, officers or directors| of the
Corporation.

(4)  “Original Issue Date” for the Series A Prefe shail
meat the date on which the first share of eries A
Preferred was issued.

if, No Adjustment of Conversia ice. No adfustmeni in the
Conversion Price of the Serjes A Preferred shall be made in
respect of the issuance of Additiona] Shares of Commcr Stock

{ ((H00000051843 1)))
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unless the consideration per share for an Additional Share of
Common Stock issued or deemed to be issued by the Corporation
is less than the applicable Conversion Price of such series in
effect on the date of and irumediately prior to such iss .

iii. eemed Issue of Additiopal Shares of Co n Stotck. In the
event the Corporation at any time or from time to tile after the
Original Issue Date shall isgue any Options or (onvertible
Securities or shall fix a record date for the determinarion of
holders of any class of securities entitled to receiva any such
Options or Convertible Securities, then the maximym number of
shares (as set forth in the instrument relating therelo without
regard to any provisions contained therein for a subsequent
adjustment of such pumber that wottld result in anlEdjusnncnt
pursuant to clause (2) below) of Common Stock Issuzble upon the
exercise of such Options or, i the case of Convertible| Securities
and Options therefor, the conversion or exchangd of such
Convertible Securities, or the exercise of such Options therefor,
shall be deemed to be Additional Shares of Common Stbck issued
as of the time of the issue of such Options or Convertible
Securities or, in case such 3 record date shall have beegy fixed, as
of the close of business on such récord date, provided that
Additional Shares of Common Stock shall not be deemed to have
been issued unless the consideration per share (dbtermined
pursuant to subsection 5.e.v. heraof) of such Additiongl Sharcs of
Common Stock would be less than the applicable Chnversion
Price of the Series A Preferred in effect on the da
immediately prior to such issue, or such record
provided further that in any such case in which Additio
of Common Stock are deemed to be issued:

shall be
ecurities
of such
nvertible

(1)  No farther adjustment in the Conversjon Pri
made upon the subsequent issue of Convertible
or shares of Common Stock tpon the exercis
Options or conversion or exchange of such C
Securities;

2) If such Options or Couvertible Securities by their terms
provide, with the passage of time or otherwise| for any
increase or decrease in the consideration payable to the
Corporation, or Increase or decrease in the n
shares of Common Stock issuable, upon the xercise,
comversion or exchange thereof, the Conversion Price
computed upon the original issue thereof {or ypon the
occurrence of a record date with respect thereto), and any

¢ (HOOOQ0051843 1Y)
00B.172821.5 ~7-
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subsequent adjustments based thereon, shall) upon any
such increase or decrease becoming effective, be
Tecomputed to reflect such increase or decrease insofar as
it affects such Options or the rights of cofjversion or
exchanpe under such Convertible Securities;

(3)  Upon the expiration of any such Options or any rights of
conversion or exchange under such Convertiblg Securities
which shall not have been exercised, the Convelsion Price
computed upon the original issue thereof (orf upon the
occurrence of a record date with Tespect theretq), and any
subsequent adjustments basad thereon, shall, hpon such
expiration, be recomputed as if:

() in the case of Convertibla Securities or Options for
Common Stock, the only Additional [Shares of
Common Stock issued were shares of} Common
Stock, if any, acially issued upon the exercise of
such Options of the conversion or exthange of
such Convertible Securities and the consideration
received therefor was the consideration actually
received by the Corporation for the isIue of alt
such Options, whether or not exercised| plus the
consideration actually received by the Corporation
upon such exercise, or for the issue o all such
Convertible  Securities which were
converted or exchanged, plus the
cousideration, if any, actually recefy
Corporation upon such conversion or
and

(b)  in the case of Options for Convertible S urities,
only the Convertible Securities, if any, actually
issued upon the exercise thereof were igs
time of issue of such Options,
consideration received by the Corporatio
Additional Shares of Common Stock
have been then issued was the cong
actually received by the Corporation for the issue
of all such Options, whether or not exercited, plus
the consideration deemed to have been rea;Fived by

for the
med o

the Corporation upon the issue of the Convertible
Securities with respect to which such Optidns were
acmally exercised;

(({HOBO0O00518453 1)))
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(4)  No readjustment pursuant to clause (3)(a) or ( )(b) above
shall have the effect of increasing the Conversion Price to
an amount which exceeds the lower of the nversion
Price on the original adjustment date, or the onversion
Price that would have resulted from any ibsmance of
Additional Shares of Commion Stock between the original
adjustrent date and such readjustment date:

() In the case of any Options which expire by their terms not
more than thirty (30) days after the date of is ¢ thereof,
no adjustment of the Conversion Price shall be e until
the earlier of the conversion of any shares of Preferred
Stock or the expiration or exercise of all suc Options,
wheretpon such adjustment shall be made in the manner
provided in clanse (3) above,

iv. Adjostment of Conversion Price of Seri
Issnance of Additional She of Common Stock. In|the event
that after the Qriginal Issue Date the Corporation 3
Additional Shares of Common Stock (including Additio Shares
of Common Stock deemed o be issued
subsection 5.e.i1{,) without consideration or for a co ideration
per share icss than the Conversion Price of the Series A Preferred
in effect on the date of and immediately prior to such j
such Conversion Price of the Series A Preferred shall b redueced,
concurrently with sach issue, to a price (caleunlated to the nearest
one temth (1/10) of a cent) determined by multiplying such
Conversion Price of the Series A Preferred, by a fradtion, the
numerator of which shall be the mumber of shares of Common

Additional Shares of Common Stock so jssued would purchase at
suchk Conversion Price; and the denominator of which sh
number of shares of Common Stock ou ing immediately
Prior to such issue plus the mmber of such Additional Shares of
Common Stock so issued; and provided further that,| for the
Purposes of this subsection 5.e.iv., all shares of Common Stock
issuable upon conversion of outstanding Series A Preferred and
outstanding Convertible Securities or exercise of ou tanding
Options shall be deemed to be outstanding, and immedia ly after
any Additional Shares of Comumon Stock are deemed is » Such
Additional Shares of Common Stock shall be deem fo be

outstanding.

(((B00000051843 1)})
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v, Tmination of Consideration. For purposes of thig Section 5,

the consideration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as
follows:

(1}  Cash and Property. Except as provided in |clanse 2)
below, such consideration shall:

(a) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation excluding amounts paid or
accrued interest or accrusd dividends;

)] insofar as it consists of property other cash,
be computed at the fair market value thereof at the
time of such issue, as determined in goad faith by
the board of directors: provided, however, that go
value shall be attributed to any services performed
by any employee, officer or din
Corporation; and

{c) in the event Additional Shares of Common Stock
are issued rogether with other shares or [securities
or other assets of the Corporation for congideration
which covers both, be the proportion| of such
consideration so received with respect| to such
Additional Shares of Common Stock, computed as

provided in clauses (1)(a) and (1)) ove, ag
determined in good faith by the Roard of
Directors,

2) tions and Convertible Secyrities, The consideration per

share received by the Corporation for Additional
Common Stock deemed to have been issyed pursuant to
Section 5.ifi., relating to Options under P
Convertible Securitics, shall be determied by dj ding:

(a) the total amount, if any, received or receilvable by
the Corporation as consideration for the issue of
such Options or Convertibie Securities,
miminmim  aggregate  amoumn of
consideration (as set forth in the ing
relating thereto, without regard to any provision
contained therein for a subsequent adjustment of
such consideration) payable to the Corporation
upon the exercise of such Options jor the

(((HO0000051843 1)) ,
. -10- i
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conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise] of such
Options  for Convertible Securities (J and the
conversion or exchange of such ~onvertible
Securities by

(b)  the maximum number of shares of Comp:on Stock
(as set forth in the instruments relating thereto,
without regard to any provision contais therein

mimber)
ns or the
onvertible

issuable upon the exercise of such Opti
conversion or exchange of such
Securities,

Adjustments for Stock Di idends, Subdivisio Ho;
Consolidations of Common Stock. In the event the o tstanding
shares of Common Stock shall be subdivided (by stock dividends,
splits, or otherwise), into a greater number of shares of Common
Stock, the Conversion Price then in effect shall, copcurrently
with the effectiveness of suck subdivision, be propgrtionately
decreased. In the event the outstanding shares of Common Stock
shall be combined or consolidated, by reclassification or
otherwise, into a legser tumber of shares of Commopg tock, the
Conversion Price then in effect shall, concurrently Iwith the
effectivencss of asuch combination or mnsolida!:ion. be
proportionately increased.

Vii.  Adiusuments for Other -Distributions. In the efent the
Corporation at any time or from time to time makes, gr fizes a
record date for the determination of Bolders of Commbn Stock
entitled to receive any distribution payable in securities jor assets
of the Corporation ofher shares of Common Stockl in each
such event provision shall be made so that the holders of |Serics A
Preferred shall receive upon conversion thereof, in additibn to the
mumber of shares of Common Stock receivable thereupon, the
amount of securities or assets of the Corporation which they
would bave received had their Series A Preferred been nverted
into Common Stock on the date of such event and Had they
thereafier, during the period from the date of such event to and
including the date of tonversion, retained such securities pr assets
reccivable by them as aforesaid during such period, subject to all
other adjustments called for during such period unfler this
Section 5 with respect to the rights of the holders of the Serics A
Preferred.

(((HO0000051843 1))}
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viil.  Adfustments for Reclassification E e and Substitution, JIf
the Common Stock issuable upon conversion of the Setjes A
Preferred shall be changed into the Same or a differend number of
shares of any other class or classes of stock, whethe by capital
reorganization, reclassification or otherwise (other than a
subdivision or combination of shares provided for g ve), then
and in each such event the holder of each share of Series A
Preferred shall have the right thereafter to copvert such share into
the kind and amount of shares of stock and other secnrities and
property receivable upon such rcorganization or reclqssification
Or other change by holders of the mumber of shares of Common
Stack that would have been subject to receipt by the holders upon
conversion of the Series A Preferred immediately Hefore that
change, all subject to further adjustment as provided hefein.

ix. Certificate as 1o Adjustments. Upon the occurr
adjustment or readjustment of the Conversion Price
Section 5, the Corporation, at ijts expense, shall
compute such adjustment or readjustment in accordan,
terms hereof and furnish to each holder of Scries A P
certificate seiting forth such adjustment or readjus
showing in detail the facts upon which such adj
readjustment is based. The Corporation shall, wpon tHe written
Tequest at any time of any holder of Series A Preferred, furnish
Or cause (o be furnished to such holder a ijke certificate setting
forth (i) such adjustments and readjustments, (ii) the C
Price at the time in effect, and (iii) the number of shares of
Cornmon Stock and the amount, if any, of other pPropenty which
at the time would be received upan the conversion of [Series A
Preferred.

Erotective Provisions, In addition to any other rights provided by law} 50 long
as the Series A Preferred shall be outstanding, the Corporation shali 1not,

without first obiaining the affirmative vole or written consent of the holfiers of a
majority of the outstanding shares of Series A Preferred, voting separafely as a
single class:

a. Take any action or add, amend or repeal any provision| of the
Corporation’s Certificate of Incorporation or Bylaws if such| action,
amendment or repeal would materially and adversely alter or change the
Tights, preferences, or privileges of the Serics A Preferred;

promptly
with the
cferred a

b. increase the authorized mumber of shares of the Serjes A Prgferred,
except that the Corporation shall be allowed to increase the puinber of
authorized shares of the Series A Preferred for issuance upon cogversion

(((H00000051843 1y
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of the Convertible Promissory Note dated March 29, 2000 in the

principal amount of $500,000 issued by the Corporation [to Waldec
Capital Group, LLP;

C. authorize or issue shares of any class of stock having any preférence or
priority as to dividends or assets superior to the Series A Prefdrred.;

7. Limitations on Reissuance. No share or shares of Series A Preferr acquired
by the Corporation by reason of purchase, conversion or otherwise shall be
reissued, and all such shares shail be cancelled, retired and eliminatell from the
shares which the Corporation shall be authorized 10 issue.

THIRD: These Articles of Amendment have been approved by the Board of

Directors
of the Corporatiou in the manner and by the vote required by the FBCA.,

{({(HOOGOOOS51843 1))}
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