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SERIES A SENIOR SERTES A PREFERRED STOCK LSO
SETTING FORTH THE POWERS, PREFERENCES, ‘:‘;f .
RIGHTS, QUALIFICATIONS, LIMITATIONS AND L 2
RESTRICTIONS OF SUCH SERIES OF PREFERRED STOCK %"%\c\
)
—?

Putsuant to Sections 607,1001 and 6071002 of the Florida Business Corporation
Act, Capital Markets Group, Inc., a Florida corporation {the “Company™), does hereby certify
that: o :

Pursuant to the authority conferred upon the Board of Direetors of the Company
by the Certilicate of Incorporation of the Company, the Board of Directors of the Company on
December 31, 1999 adopted the following resolution ercaling a series of preferred stock
dosignated as Series A Scenior Preferred Stock, and such resolution has not been modified and is
in full foree and effect on the date hereof:

RESOLVED that, pursuant 10 the authority vested in the Board of Dircctors of
the Company in accordance with the provisions of the Certificate of Incorporation, a series of the
cluss of authorized preferred stoek, of the Company is hereby crualed and that the designation and
number of shares thereof and the voting powers, preferences and relative, participating, optional
and other special rights of the shares of such serics, and the gualifications, limitations and
restriciions thereof are as follows:

Series A Preferred Stock. A serics of the Preferred Stock, designated
the Series A Rodeemable Preferred Stock ¢herein the “Series A Preferred
Stock™), is hereby established. The aggregate number of shares of the Series A
Preferred Stock shall be 1,500 and the stated value of such stock shall be One
Thousand Dollars ($1,000) per share; provided, that upon redemption,
repurchase, or other reagquisition of shares of the Series A Preforred Stock, the
number of shares of such Scrics A Preferred Stock and the number of sharey of
authorized Preferred Stock shall automatically be reduced by such number of
shares that have been redeemed, repurchased or reacquired. The foregoing
notwithstanding, during such period in which shares of the Corporation’s Series
A Preferred Stock are outstanding, the Corporation shall not issue other serics of
Preferred Stock having dividend rights, powers, rights, privileges or preferences
upon liquidation that are superior 1o the Series A Preferred Stock, The
preferences, powers, rights and privileges and the qualifications, limitations and
resirictions of the Series A Preferred Stock are as follows:

a. Pividend Rights. The holders of the Series A
Prefesred Stock shall be cutitled to reecive, out of any funds legally available
therefor, dividends at the rate of $127.50 per share (the *Dividend™) per annum

FAMy N My T sVCapital Murkals GroupWisicles of Anpendment Cart of Designalinn.adee
Tr% Autdit Number; 1TOCDO000072 2

Trepared by: . Nichules Davis, Hi

CloverLend {Cupilal Advitans, LLC

2704 Rew Chcle, Swite 103

Ovoce, FIL 34761

{47} 405-5699

{47 $O5-D0US = fix




Jan-03-00 12:14P

~

Fax Audit Nao. BO0G00000072 9

from the dute of issuance which shall acerne quarterly in cqual increments of
$31.88 on January !, April 1, July 1 and October 1 of cach year {cach a
“ividend Accrual Date™ commencing April 1, 2000, which Dividend shall be
payable on the first business day that is ten (10) days following each such
Dividend Accrual Date {(each such date being a “Dividend Payment Date™)
which dividends shall be payable in preference and priority to any paymenl of
any cash dividend on Common Stock and any shares of any other class or serics
of preferred or other form of capital stock of the Corporation (such Conunon
Stock and other stock being coliectively referred to as “Junior Stock™), when
and as declared by the Bourd of Directors of the Corporation.  Such dividends
shall acerue and be desmed to accrue whether ot not ¢arned or declared, and
shall be cumulative so that if such dividends on the Scrivs A Preferred Biock
shall not have been paid, ur declared and set apart for payment, the deficieney
shall be Mully paid or declared and set apart for payment before any dividend
shall be paid or declared or sel apart for any shares of Junior Stock and before
any purchase or acquisition of any shares of Junior Stock is made by the
Cormporation. All such dividends to the holders of the then outstanding Series A
Preferred Stock shall be preferred so that the amount thereof shall be fully paid
before any dividend or other distribution shall be paid or set apart for anty Junior
Stack. Acecrned, but unpaid, Dividends shall bear interest at fourteen percent
(14%) per unmum, compounded annuatly. In the event the Corporation shall fail
to pay a dividend to the holders of the Series A Preforred Stock within ten (10}
duys of the Dividend Payment Dute, in addition to any other remedies available
to the holders of the Series A Preferred Stock the Corporatinn shall pay to such
holders a penalty equal to ten percent {10%) of the scheduled dividend payment.
Notwithstanding the (oregoing, the holders of Series A Proferred Stock of the
Corporation shall have the right to cause the Corporation to make the Dividend
in the form of Commeii Stock of the Corporation rather than cash (the “In-Kind
Dividend™) by delivering a written notice of such clection to the Corporation not
less than ten (1) days prior to the Dividend Payment Daic. To determine the
number of shares of Common Stock to be issued under the preceding sentence,
the Corporation shall issue to holder that number of shares of Commeon Stock
cqual to the amount of the Dividend then payable divided by 0.75 (the
“Divisor’™). The holders of such I-Kind Dividend rights shall have the
following udditional rights:

¢} Issuance of Certifivutes: Time Copversion Effected,
Upen receipt of the written notice referred 10 in the preceding
paragraph, the Corporation shall issuc and deliver, or cause to be issued
and delivered, on or before the Dividend Payment Date, to the holder,
registercd in such name or names as such holder muy direct, a certificate
or certificatcs for the number of whole shares of Common Stock
issuable to evidence the In-Kind Dividend. To the extlent permitted by
jaw, the In-Kind Dividend shall be deemed to have been effected as of
the close of business on the Dividend Accrual Date.

2) Adjustment  of  Price For Stock Splits and | other
Subdivisiont and Combinations. In case the Corporation shall at any time
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subdivide (by any stock split, stock dividend or otherwise) its
outstanding shares of Common Stock into a groator umaber of shares, or
ghall declare & dividend ur make any other distribution upon any stock of
the Corporation payable in Curmmmon Stock (except for dividends or
distributivns upon the Commen Stock}, or shall otherwise issue Common
Stock for ne consideration, then the Divisor shall be adjusted
appropriately and equitably.

In case the Corporation shall take a rccord of the holders of its
Commnon Stock for the purpose of entitling them 10 reeeive a dividend
or other distribution payable in Common Stock then such record daie
shall be deemied to be the date of the issue or sale of the shares of
Common Stock deemed to have been issued or sold upon the
declaration of such dividend or the muking of such other distribution or

the date of the granting of such right of subscription or purchase, as the
case may be,
3) tiee of Adjustment. Upon any Adjustment, then and

in each such case the Corporation shall give writtem notice thereof, by
delivery in person, certified or registered mail, return receipt requested,
tclecopier or telex, addressed to each holder of shares of Series A
Preferred Stock at the address of such helder as shown on the books of
the Corporation, which notice shall state the adjustment resulting [rom
such Adjustment, setting forth in reasounable detail the method upon
which such caleulation is bazed.

{4) Stock 10 be Reserved. The Corporation will at all times
reserve and keep available vut of its authorized Common Stock, solely
for the purpose of issuance of the In-Kind Dividend as herein provided,
such number of shares of Common Stock as shall then be issuable to the
holders of In-Kind Dividend dghts. The Corpeoration covenants that all
shares of Common Stock which shall be so issued shall be duly and
validly issued and fully paid and nonassessable and free from all taxes,
liens and charges with respect 1o lhe issue thereof. The Corporation will
take all such action as may be necessury to assure that all such shares of
Common Stock may be so issued without vielation of any applicable
law or regulation, or of any requirement of any nalional sccuritics
exchange upon which the Common Stock may be listed. The
Corporation will hot take any action which results in any adjustment if
the to1al number of shares of Common Stock issued and issuable after
such action upon issuance and the In-Kind Dividend would exceed the
total number of shares of Common Stock then authorized by the
Artigles of Incorporation,

(5) tssue Tax. The issuance of cestificates for shares of
Comumnon Stock upon issuance of the In-Kind Dividend shall be made
without charge to the holders thersof for any issuance tax in respect
thereof, provided that the Corporation shall not be required {o pay any
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tax which may be payable in respect of any transter involved in the
issuance and delivery of any certificate in a name other than Ihat of the
holder of the In-Kind Dividend rights.

b. Liquidation Righis. In the event of the liquidation,
dissolution or winding up of the Corporation, whether voluntary or invaluntary,
the holders of each share of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the asscts of the Corporation available for distribution
lo s sharcholders, bofore any payment or declaration and setting apart for
payment of any amount shall be made in respeet of the Junior Stock, an amount
equal to One Thousand Dollars ($1,000) per share, plus all accrued and unpaid
dividends and interest on the Series A Preferred Stock (no less and no more) and
any unpaid penalties. If the assets of the Corporation available for distribution
W its stockholders shall be insufficient fo pay in full all amounts to which the
holders of the Series A Preferred Stock are entitled, the amount available for
distribution shall be shared pro rata by the holders of such serdes. For the
purposes of this section b., the sale, transfer or lease of all or substantially all its
assets shall constitute and be deemed a liquidation, dissolution, or winding up of
the Corporation.

¢ Voting Rights. In addition to any other vote or consent
required by the laws of the State of Florida, the Corporation will not, without
the affirmative votes or written consent of the holders of at least sixty six and
two-thirds pereent {66 2/3%) of the outstanding shares of Series A Preferred
Stock {with cach sharc of Scrics A Preferred Stock being entitled to one vote):

(1) In iny manner, including by amendment of its Articles
of Incorporvation or By-laws, alter or change the powers, rights,
preferences or privileges or the qualifications, limitations or restrictions
of the Series A Preferred Stock;

(2) Create, authorize or issue a new class or series {or
change or reelassify a class or series of shares with junior, subordinate
or inferior rights into a class or sedes of shares) having rights,
preferenices or privileges prior, superior or on parity with the shares of
Scries A Preferred Stack or increase the rights, preferences, privileges
or number of any cluss or scries having rights, preferences or privileges
on dissolution that are pror, superior or on parity with those of the
Series A Preferred Stock;

) Increase or decrcase the agprepate number of
suthorized shares of Series A Preferred Stock; effect an exchange or
reclassification or create a right of exchange, or al} or part of the shares
of Series A Preforeed Stock inte shares of another class, effect an
exchangc or reclassification or create a right of exchange, of all or part
of the shares of another class or series into the shares of Serics A
Preferred Stock, change the shares of all or part of the Series A
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Preferred Stock into a different number of shares of Series A Proferred
Stock;

{4} Repurchase redeem or otherwise acquire any sharos of
the Corporation’s capital stock other than the Series A Preferred Stock;

(5 Liquidate, dissolve or windup the allairs of the
Corporation or merge or consolidate the Cotporation with any other
entity or sell or encumber all or substantially all of the Corporation’s
assels or issue in ome or a series of related transactions shares
representing more than fifly percent (50%) of the aggregate voting
power of all classes and series of the Corporation’s voting stock; or

{6) Declure or pay any dividend or other distribution with
respect 10 Junior Stock.

d. Directors. In additiong to the rights specificd above
and any other rights provided in the Corporaliun’s By-laws or the luws of the
State of Florida, the holders of the Series A Preferred Siock shell have the right
at all times 10 ¢lect one member to the Board of Diretlors of the Corporation.
The right o elect one director accorded to the bolders of the Series A Preforred
Stuck may be exercised either at a special meeting of the holders of Series A
Preferred Stock, or at a special meeting of the stockholders of the Corporation,
or by writien consent of such holders in lieu of 3 meeting which such holders
shall have the right to execute from time to time hrcspective of the call of any
special meeting of the stockholders. The director to be elecled by the holders of
the Series A Preferred Stock shall serve for terms extending from the date of his
clection and qualification until the time of the next succeeding annual meeting
of the stockholders and until his successor has been eleeted and qualified,

€. Redemption.
(1 Redemption at Corporation’™s Option.

{2 Al any time aficr the date of the
issuanee of the Series A Preferred Stock, the Corporation shall have the right
and option, on auny Dividend Payment Date, to redeem of repurchase all or any
porlion of the shares of Scries A Prefurred Stock upon payment in ¢ash to the
holders of the shares to be redeemed or repurchased all accrued and unpaid
dividendy and unpaid penalties with respect fo the shares 10 be redeemed or
repurchased, and the sum of One Thousand Dollars (31,000) per share.

Prior to redeeming or repurchasing the
Series A Preferred Stock, the Corporation shall give at least thirty (30) days but
no more than ninety (90) duays prior writien notice to the holders ol the Series A
Peeferred Stock specifying the Corporation’s inlent to redeum or repurchase
such shares. Al any time during the such notice period, the holders of the Series
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A Preferred Stock may cxercise the conversion rights described in subparagraph
f.

(h) Upen receipt of & written notice from
the Corporalion that it plans to redeem or repurchase the Serics A Preferred
Stock, a holder of Series A Preferrvd Stock shall, on or before the daie of
tredemption, deliver to the Corporation during regular business hours, at the
prinecipal office of the Corporation, the certificate or ceriificates for the Series A
Preferred Stock to be redeemed or repurchased, duly endorsed or assigned in
blank or to the Corporation (if required by it), 1f the notice of redemption shall
have heen duly given, on or before the date of redemption, the funds NECCSSATY
for such redemption shall be deposited by the Corporation with a bank or trust
company designated by the Bourd of Directors and having capital and surplus of
at least $50,000,000 in trust for the benefit of the holders of the Series A
Preferred Stock so called for redemption. On the date of redemption, the
Corporation shall issue and deliver to ¢ach hoider of shares to be redeemed or
repurchased, or upon the order of such holders, a check in respect to the
aggregate price of the shares so redesmed or repurchased, ‘The Corpotation
shall not be obligated to deliver a check to any holder of Series A Preferred
Stock who fails to deliver such holder’s cerificate(s) for such stock, duly
endorsed (or an executed affidavit of lost stock certificate), provided that from
and afler the date set for redemption, providing that the Corporation has
deposited funds necessary for redemplion with a bank or trust company as
hereinbefore provided, such shares of Series A Preferred Stock shall he deemed
to have been redeemed and the sole right of any holder thercof shall be to
reeeive a cheek in payment therefor upon tender of such holder's certificatefs)
duly endorsed (or lost stock zllidavils).

{2) Redemption at Helder’s Option.

(3) The holders of the Series A Preferred
Stock have the option (the “Put Option”) to require the Corporation to redeem or
repurchase the ouistanding shares of Series A Preferred Stock held by such
holders under the provisions of an Investor Rights Agreement dated as of
Becember 31, 1999, a copy of which is maintained at the Corporation’s
principal ofTice. Tn the event that notwithstanding having funds legally availuble
lo repurchase ils stock, the Corporation shall fail to redeem #nd repurchase to a
holder of Series A Preferred Stock within one hundred twenty (120) days of the
exercise of the Put Option, the holders of a majority of the Serics A Preferred
Stock then outstanding the shall have the right 10 require the liquidation of the
Corporation in accordance with the laws of the Slate of Florida (such right, the
“Liguidation Right™). In the event the holders of the Series A Preferred Stock
exercise such Liquidation Right, then the holders of the Series A Preferred
Stock shall be entitled to vote on all maiters relating thereto, shall vote Logether
with the Commeon Stock as a single class, and the aggrepate votes of the Series
A Preferred Stock shall be equal 1o twice the number of votes of any colass of
capital stock then outstanding, including the Common Stock.
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) The holders of the Serics A Preferred
Stock [rom whommn shares of Series A Preferred Stock shall be redeemed or
repurchased by the Corporation shail, on or before the date of each such
redemption or repurchase pursuant to the immediately preceding paragraph,
deliver to the Corporation during regular business hours, at the principal office
of the Corporation, the cerlificate or cettificates for the number of shares of
Series A Preferred Stock to be redeemed or repurchased, duly endorsed or
asgigned in blank or to the Corporation, if required by it, I€notice by a holder of
the Scrics A Preferred Stock requiring purchase by the Corporation shall have
been duly given, on or before the date of such redemption or repurchase, the
funds necessary for such purposc shall be deposited by the Corporation with a
bank or trust company as designated by the Board of Dircctors and having
capital and surplus of at least $50,000,000 in trust for the benefit of the holders
of the Scries A Preferred Stock to be redeemed or repurchased. on cuch date of
redemption or repurchase, the Corporation shall issue and deliver to and upon
the order of cach holder of shares of Series A Preferred Stock redeemed or
repurchased on such date, 2 check in respect of the aggrepate price for the
number of shares so redeemed or repurchascd,

i Redemption OF Junior Stock, As long as shares of
Series A Preferred Stock are outstanding, the Corporation shall not redeem any
shares of Common Stock or other Junior Stock.

Common Stock,

a. Relutive Rights of Preferred Stock aod Common
Stock, All preferences, powers, rights and privileges, and qualifications,
limitations, or restrictions of the Common Stock are expressty made subject 1o
and subordinate to those that are or may be fixed with respect to the Preferred
Slock.

b. Dividend Rights. The Corporation shall not make any
dividend payments upon lhe Common Stock as long as any shares of Series A
Preferred Stock are outstanding,

e, Liguidation Rights. In the cvent of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary,
the rights of the holders of the Common Stock shall be subordinate to the rights
of the holders of the Preferred Stock, as more specifically described above, and
assets shall not be deemed available for distribution unless and until the
liquidation preference of the Preferred Stoek has been satisfied.

The foregoing was zuthorized by the entire Board of Directors and the
Shareholders of the Corporation by written consent cffective December 31, 1999 and the number
of votes cast by the Directors and Sharcholders was sufficient for approval,
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IN WITNESS WHEREOF, Capital Mackets Group, Ine. through its designated
officer has cauged this Certificate to be duly executed in #ts corporate pame as of December 31,
1999,

Capital Markets Gronp, Inc.

B PCE,

Steven King, President”

STATE OF FLORIDA )
COUNTY OF SARASOTA )

On this 31st day of Decemnber, 1999, before me, a Notary Public in and for the Sate and County
aforesaid, persomally appesred Steven King, who cither i3 known to me parsonally or who
supplied as identification, acknowledged to the fact that he is the
President of CAPITAL MARKETS GROUP, INC. and that he executed as said officer and
director the foregoing Articles of Amendment of said Corporation as his act and deed and as the
act and deed of said corporation.

WEINESS my hand and seal of office on the date wﬁrstafoms?id.

4 -
4% 4/
WY %m ) ;x:azsau 13C
: Apii 12. 2008
e s Notary Public Commission expires:
[notarial seal)
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