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ARTICLES OF AMENDMENT
TO

THE ARTICLES OF INCORPORATION
OF

YAK COMMUNICATIONS (USA), INC.

"Corporation"), do hereby certify:

@ ooz

The name of the Corporation is YAK Communications (USA), Inc.
2. Pursuant to the provisions set forth in Article THIRD of the Articles of Incorporation

of the Corporation, as amended (the "Articles"
entitled “Staternent of Designations,

); the attached Exhibit to the Articles,
Powers, Preferences and Rights of Series A

Convertible Preferred Stock", was duly adopted by unanimeus written consent of the
Board of Directors on January 15, 1999, in the manner prescribed by the Floridy

Business Corporation Act, and did not require Sharekiolder action.

IN'WITNESS WHEREOF, the Corporation has cansed fh
Articles of Incorporation to be executed this 15th day of January,

Jugtin T. Wilson
2601 S, Bayshore Drive
Suite 1606

MixpgFL 33133
(305) 858-5355

les of Amendment to the

Vince Genov
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YAK COMMUNICATIONS (USA), INC.

STATEMENT OF DESIGNATIONS,
POWERS, PREFERENCES AND RIGHTS OF
C K

S T

There is hereby established g series of 500,000 shares of Preferred Stock, 1o par value per
share, designated as Serjes A Convertible Preferred Stock (the "Series A Preferred Stock™ with the
following properties:

A,

Rank. The Series A Preferred Stock shall rank senior 1o (a) the Company's Common
Stock, no par value per share (the "Common Stock™), and (b) any class or sexjes of
capital stock of the Company hereafier created (unless, with the consent of the
holders of a majority of the outstanding shares of Series A Preferred Stock, such class
or seties of capital stock specifically, by its terms, ranks senior to ot par passu with
the Series A Preferred Stock (collectively, the "Junior Securities")).

Dividends. (I) The holders of Serjes A Convertible Preferred Stock shall be entitled
to receive an apnual cash dividend of four percent (4%) per share (the “Dividend®)
out of the assets of the Company that are by law available for the payment of
dividends when and as declared by the Board of Directors of the Company.

M No distributions shall be made with respect to any Junior Securities
unless a1} unpaid dividends with respect to the Series A Prefeired Stock shali have
been paid in full,

Yoting Rights. The holder(s) of Series A Preferred Stock shall not be entitled
to vote upon any matter relating to the business or affairs of the Company or for any
other purposes except as otherwise required by law,

Redemption. (I) The Company shall have the right to redeern, in whole or in part,
the Series A Preferred Stock ai a redemption price of $1.00 per share plus all
accumulated dividends therean (collectively, the "Redemption Price™),

(@M  Notice of any tedemption, specifying the time agd place of redemption,
shall be mailed or cansed o be mailed by the Company, addressed to each holder of
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longer be deemed outstanding after the close of business on the date calied for
redemption, and the holder of such certificate or certificates shall have with Tespect
16 such shares of Series A Preferred Stock no rights in or with respect to the

(I} In the event that prior to the Company sending notice of rederption as
set forth in sub-section (), above, the Company merges with, is acquired by, or
otherwise enters into a transaction with another company which s a reporting

than the holdets of Common Stock of the Company become stockholders of such
public reporting company, thien the Series A Preferred Stock shall awtomatically
convert into Commen Stock immediately prior to the closing of such transaction

agreement binding the Company to such transaction, or $1.00, whichever is greater.

av) Iihe Company shall at any time pay adividend on its Common Stock
in Comman Stock, subdivide its outstanding shares of Cormmon Stock into a larger
number of shares or combine its outstanding shares of Common Stock into a smaller
number of shares by reclassification or otherwise, the conversion rate in effect

If the Company shall distribute to al] bolders of shares of Commeon Stock any-
assets (other than any dividend payable solely in cash out of retained earpings), any
rights to subseribe or any evidence of indebtedness or other securities of the Company

2 H99000013305 p
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applicable to ane share of Common Stoek. Such adjusiment shall become effective
retroactively immediatgly after the record date with respect to such distribution.

In case of any capital rearganization or any reclassification of the capital stock
of the Company er in cage of the conselidation or merger of the Company with
another corporation (other thap a merger uot involving any reclassification,
conversion, or exchange of Coramon Stock to which the Company is the surviving
corporation), or in case of any sale or conveyance of all or substantially all of the
assets of the Company, each share of Series A Preferred Stosk shall thereafter be
convertible into the number of shares of stock (of any class or classes) or other
securities or assets receivable upon such capital rearganization, reclassification,

reclassification, censolidation, merger, sale oy conveyance is entitled; and, in any case,
appropriate adjustruent (as determined by the Board of Directors of the Company)
shall be made in the application of the Provisions herein set forth with respect to rights
and Interests thereafier of the hol der of the Series A Preferred Stock, to the end that

If'the Comparny shall at any time sell for cash any equity or convertible debt
securities (other than upon exercise of (i) employee options or (ii) non-employee
options or warrants granted priot to the closing date of the initial issuance of Series
A Preferred Stock) ata price per share or conversion price per share, respectively,

prior change in the corversion rate under this syb-section (IV) or under Section B(D),
above, then the conversion rate shall be adjusted a5 follows: the "price per Common

3 H99000B13365 0
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The Company shall at al times reserve and keep available, out of s
authorized and unissned shares of Common Stock, or other stock or securities
deliverable upon conversion pursiant {o this section, solely for the puipose of
cifecting the conversion of the Seties A Preferred Stock, such number of shares as
shall from time to time be sufficient to effect the conversion of all shares of Seties A
Preferred Stock from time to time outstanding. The Company shall from time to time,
in accordance with the laws of Florida, increase the authorized amournt of its Conymon

Stock so converted wag registered, and no such issue op delivery shall be made unless
and unti! the person requesting such issue has paid to the Company the amount of agy
such tax, or has established, to the satisfaction of the Company, that such tax has been
paid.

Company may determine, into fully paid and non-assessable shares of Common Stock
at a conversion rate of one share of Common Stock for each share of Series A
Preferred Stock tendered by the holder for conversion, provided, however, that in the
case of redemption of any shares of Series A Preferred Stock, such right of
conversion shall cease and terminate, as to the shares called for redemption, at the
close of business on the day prior to the date fixed for redemption.

4 H99000013305 &
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The Company, will, a5 soon as practicable after such surrender of certificates
for Series A Preferred Stock accompauied by the written notice and the staterent

above preseribed, issud and deliver at the office of any transfer agent appointed as
aforesaid, or at such other office or offices, if any, to the Person for whose account

conversion rights of the holders of Series A Preferred Stock shall terminate on the
date fixed by resolution of the Board of Directors of the Company, which date shal
not be later than 10 days nor earlier than 20 days prior to such lquidation, dissolution
or winding up.

F. Liquidation Rights. In the event of any liquidation, dissolution or witiding up of the

Company, whether voluntary or involutary, before any distribution or payment shall
be made to the holder of any Common Stock or of any stock ranking funior fo the

5 HI9000013365 b



doos
EDER
07/27/98 12:35 FAX 3058584777 ADDRNO & Z

H320400133¢5

G. tatus of 2 - Any shates of the Series A Preferred Stock that shall
have been converted shall after such conversion have the status of authorized but
unissued shares of Preferred Stock, without designation as to series until such shares
are once more designated as part of a particular series by the Board of Directors.
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