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Secretary of Stata
June 28, 1899

STARQUEST NETWORKS INC.
400 NORTE FLAGLER DRIVE
WEST PalM BEACH, FL 33401

SUBJECT: STARQUEST NETHORKS INC.
REF: FP993000010832

Re received your alectroniecally transmitted document. — However, the
document has not been filed, Please make the following corrections and
refax the complete document, inceluding the electronic¢ filing covear sheekb. -

Exhibit A must havae the fax audit number on the top and hottom of every
page.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandeoned.

If you have any questions copcerning the filing of your dostment, please
nall (850) 487-6206. : o : =

Darlene Connell _ FAX Zud. #: H99000015628
Corporate Spasialist - -7 Letter Number: 5985400034079

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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STARQUEST NETWORKS INC. ce 2
%5 S
Purpuant to the provisions of the Florida Statutes, on June 25%?“
1925, holders of a majority ¢f the shares and a majority of the
directors of Starquest Networks Inc., a Florida corporation {the
"Corporation®), adopted the following resclutions by written
conzent in lieu of a meeting:
RESOLVED : That the Corporation designate ninety nine , B
- , - . millien (99,000,000) sharea of ite authorized
capital stock as a class to ba called "Class
A Common Stock. " T . -
RESOLVED ; That all of the currently issued and out-
standing shares of the Corporation's capital
stock be classified as Clasz A Common Stock. }
RESOLVED: _  That the Corporation designate one million _
(1,000,000) shares of its authorized capital ..
stock as a clags to be called Class B Commorn
Stock".
RESOLVED: _ That the Class A Common Stock and Class B B
Common Stock have the attributes set forth on .
attached Exhibit "ar,
RESOLVED: That the Corporation set the number of seats
on ite Board of Directors at five (5).
RESOLVED: That the Articles of Incorporation, as
amended, of the Corporation be further.
amended to reflect the foregoing resolutions.
The number of votes cast for the foregoing resoluticon by the
shareholders was sufficient for approval. ;
NOW, THEREFORE, in accordance with the foxegoing remclutions,
Articles III and VI of the Corporaticon's Articles of Incorpora-
Mazk E. Mirkin, Eaq. - T R ST
Florida Har No. Di646594
Mirkin & Hoolf, P.A. B
1700 Palm Beach Lakas Dlvd. #530
West Falm Beach, FL 33401
Phone No. E81-687-4460
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ARTICLE III. CAPITAL STOCK

The total number of shares of capital stock of all classes which

the Corporativn sghall have authority to issue ig one mundred

million (100,000,000) shares of common stock having a par value e
of £0.01 per share. The common stock ghall consist of ninety

nine millien. (99,000,000) shares of common stock desigridted as

Olass A Common Stock and one million (1,000,000) shares of common :
stock designated as Class B Common Stock. The Class A Common - o
Stock and Clasa B Common Stock shall have the same rights and

privileges except as follows:

(a) Except as provided hereinbelow, the holdar of each S
share of Class » Common Stock and Class B Commen Stock shall be
entitled to one vote per share and shall otherwise have equal
economie rights, voting rights and powers. With respect to the =
election of members of the Board of Directors, the holders of . ’
Class B Common Stock shall vote together as a single class to -
elect two {2} members of the Board of Directors (whose geats on =
the Board of Directors shall remain vacant until such time as the Ce
holders of Class B Common Stock exercise their rights under the
June 21, 1999 Subsecriptiocn Agreement [as defined below] to elect
such menibers), and the holders of Class B Common Stock shall vote
togather with the holders of Class A Common Stock to elect the ,,
remaining members of the Board of Directors. Each holder of a - )
share of the Class B Common Stock shall be entitled to recelve
the zame prior notice of any sharcholders' meeting as provided to
the holders of Class A Common Stock in accordance with the Eylaws
of the Corporation, as well as prior notice of all shareholder -
actions to be taken by legally available means in lieu of a _
meeting, and shall vote with heolders of Class A Common Stock upon
any matter submitted to a vote of shareholders, except those
matters reguired by law, or by the tarms herecf, to be gubmitted
to a class vote of the holderxs of Class B Common Stock.

(b) If shaxes of Class A Common Stock ocutstanding at any
time are split or subdivided, whether by stock distribution,
reclagsification, recapitalization or otherwise, so as to in-
crease the number of shares thereof issued and outstanding, then
the shares aof Class B Common Stock shall bhe split or subdiwvided,
whether by stock distribution, reclassification, recapitalization
or otherwige, so that the number of shares thereof outstanding - = o

Mark E. wirkin, Bsq. o
Florida Brr No. 046467«

Mirkin & WoolE, P.a. E

14908 Palm Beach Lakes Blvidl, 540

West Palm Beach, L 33401
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shall be proportionately increased in order to maintain the game

propoxrtionate equity ownership between the holders of Class A

Common Stock and Class B Common Stock as existed immediately

prior to the split or subdivision. N
{c) If shares of Class A Common Stock outgtanding at any

time are reverse split or combined, whether by reclassification,

recapitalization or otherwise, so as to decrease the number of o

shares thereof igsued and outstanding, then the shares of Class B i

Common Stock shall be reverse split or combined so that the .

nunber of shares thereof outstanding shall be proportionately

decreased in order to maintain the same proportionate ownership

between the holders of Class A Common Stock and Class B Common . - R

Stock as existed immediately prior to the reverse split or

combination. - e o

{d) 1In the event that the Corporation proposes to lissue,
grani or sell, including otherwlise than for money (an "Cffer-
ing"), (i) any shares of voting capital gtock {(for purposes of
this paragraph (d), being defined as "Shares") ox (il) any
option, warrant, security, right or other ingtryument comvertible.
into or exchangeable or exercipable for, or otherwise giving the
holder thereof the right to acquire, directly or indirectly, any
Shares or any other such option, warrant, security, right oxr
instrument, and any instrument the value of which is measured by
reference to the value of Shares (collectively being defined for
purposes of this paragraph (d) as "Rights")}, then the Corporaticn
shall be obligated to offer to holders of Class A Common Stock
and holders of Clags B Common Stock, and such holders shall have
tle cption to purchase, Shares or Rights offered in the Offering o
on a pro xata basis, as described below.

The Corporation shall give to its holders written notice contain-- P —
ing a description of the proposed texrms of the Offering, which

notice shall constitute an offer by the Corpeoration to aell the
offered securities te such holders. The Corporation's notice
ghall set forth the identity of each proposed offereé in the
Offering to the extent known by the Corpcration on the date
notice is given. Each such holder shall have twernty (20) days
from receipt of such notice within which to give the Corporation
written pmotice that it elects to purchase its pre rata share {or .
stating the number of shares if less than pro ragta) of such
gecurities in accordance with said offer. The pro rata share of

Mark H. Mizkin, Esq. B o o T T
Florida Bar No. 0464894

Mizkin & Woolf, P.A. - . e o _
1700 Palm Reach Lakes Blvd. #5080 - A
Wegt Falm Heach, FL 33401

Phooe No. 5681-687-4460
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such securities to which each_such holder shall be entitled shall

be in the proportion that the number of shares of capital stock B
of all «lasses held by such holder bears to the total number of

cutstanding shares of all c¢lasses before the issuance of the

securities then proposed to be issued and sold by the Corpora-

tiom., = -

During the nimety (90) day period immediately following the
expiration of the aforementioned election period, the Corporation
may effect the issuance of the securities which the holders have
not elacted to purchase, but only at the price and on the terms
and conditions stated in the notice described above.

Notwithstanding the foragoing, the provisions of this paragraph o
{d) shall nmot apply to: (1) the issuance of Shares pursuant to an
effective Registration Statement on Form S$-1 or SB-2 (or similar

form of general application prescribed by the Securities and

Exchange Commissicn) filed under the Securities Act of 1533, as
amended, in comnection with a public offering of common stock

conducted on a firmly underwritten basis, at a price to the

public of at least ten dollars ($10.00) per share (appropriately
adjusted for stock splits, combinations, mergers and similar

events affecting the common stock) and having an aggregate

offering price to the public of at least fifty milliomn dollars
(450,000,000); {2) the issuance of not to exceed four hundred T
thousand (400,000} shares of Class A Common Stock (provided that
guch number shall be appropriately adjusted for any stock splits,
stock dividends, recapitalizations or similar events) issued
pursuant to options, warrants or rights granted to purchase such
shares of Class A Common Stock, issuable to employees of the
Corporation pursuant to bona fide employee ptock option plans
created in accordance with Section 422 of the Intermal Revenue
Code of 1986, as amended, or similar subsequent legislation or
pursuant to a non-statutory steock option plan or agreement;
provided that any such non-statutory stock option plan or agree- .
ment shall provide that any coptions thereunder not be granted for -
less than the fair market value of the stock into which they are
exercisable; provided, further, that such options are approved by

the Board of Directors, including the directors to be elected by

the holders of Class B Common Stock; and {3) the issuance of five

hiondred sizty five thousand two hundred ninety two (565,232)

ghares of Classg B Common Stock to Earxrl L. Joanea, Jr. pursuant to

a Subscription Agreement dated June 21, 1999 among the Corpora- -

Mark H. Mirkin, Efg. -
Florida Bar No. 0464894

Hizkin & Woolf, F.A.

1700 Palm Asach Lakez Rlvd. #S8¢

went Palm Basch, PL 33401

Phona No. 561-6B87-4460 <
H99000015628 3 X . . -4
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tion, Robert M. adler, Jr. and Earl L. Jones, Jr. {(the "June 21,
1599 Subscription Agreement').

(e) The aggregate funde legally available for distribution
to the chareholders in the event of a liguidation or dissolution
of the Corporation or a winding-up of its affairs, whether
voluntary or inveoluntary, or the net proceads (defined for these -
purposes to mean the proceeds, whether cash, securities or
property, available for distribution to shareholders or payable
te the shareholders by reascn of the Sale or Merger (defined
balow)) of a Sale or Merger of the Corporation, shall be distrib-
uted pro xata to each holder of common stock.

For purposes of this paragraph (e}, a "Sale or Merger" of the
Corporation shall mean (i) the sale of all or substantially all
the Corporaticn's assets or (ii) the acquisition of the Corpora-
tion by anorher entity by way of merger or consolidation result-
ing in the exchange of the outstanding shares of the Corporation
for gecurities or congideration (including cash or property)
isgued or delivered, or caused to be issued or delivered, by the
acquiring corporation or lts parent or subsidiary.

(f} No holder of any class of the Corporation's common
stock presently has registration rights; provided, however, that
the Corporation-shall have the power to enter into contracts
(e.g., Registration Rights Agreements) with any person or gxoup
of persons to provide such person or persons with contractual
registration rights as to the shares of Class A Common Stock or
Class B Common Stock acquired by such person or persons upcn such
terms and in such manner as the Board of Diractors of the Corpo-
ration, in its sole discretion, shall from time to time deter-
mnine, ‘

{g) The Corporation shall notify each holder of Class B
Common Stock at least ninety (90) days prior to the anticipated
aeffective date of a Regigtration Statement on Form S-1 or SB-2
{or similar form of general application presoribed by the Securi- : —
tiegs and Exchange Commiseion) filed by the Corporation under the
Securities Act of 1933, as amended, in connection with a public
offering of common stock conducted on a firmly underwritten
basis, at a price to the public of at least ten dollars (510.00)
per share (appropriately adjusted for stock splits, combinations,
mergers and similar events affecting the common stock) and having

Mark H. Mirkin, Bag.

Floxlda Bar Mo. 0464654

Mirkin & WoolE, P.A.

1700 Palm Beach Takes Blvd., #580
West Palm Beach, FL 33402

Phone Wo. 581—6!7-?::4€0
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an aggregate coffering price to the public of not less than fifty

million dollars ($50,000,000) (such offering being referred to

hereinafter as a "Substantial Public Offering®). Upon the - o
closing of, but effective immediately prior to, the first =ale in -
a Substantial Public Offering, each and every share of outstand-

ing Class B Common Stock held by all holders of Class B Common

Stock shall automatically be converted into Class A Common Stock,

on & ghare-for-share basis. Such conversion shall be automatie,

without any further action by the holders of shares of Class B

Common Stock and regardless of whether the certificates repre- -

senting such shares are surrendered to the Corporation or its _
transfer agent; provided, however, that the Corporation shall . not B
be obligated to issue certificates evidencing the shares of Class
A Common Stock issuable upon such conversion unless certificates
evidencing such shares of Class B Common Stock =so converted are
surrendered to the Corporation or the Corporation has received an
affidavit attesting to the mutilation, destruction, loes or theft
of sueh certificates, Upon the conversion o¢f the Class B Common
Stock pursuant to this paragraph (g), the Corporation shall
promptly send written notice therecf, by registered or certified
mail, return receipt regquested and postage prepaid, by hand-
delivery or by overnight delivery, to each holder of record of T
Class B Common Stock at hig or its address then shown cn the

records of the Corperation, which notice shall state that certif-

icates evidencing shares of Class B Common Stock or an affidavitc

attesting to the mutilation, destruction, loss or theft of such
certificates must be purrendered at or delivered to the office of

the Corporation {or of its transfer agent for the common stock,
if applicable)}. S

{h) The Corporation shall have no authority to create any
class or series of capital stock or any class or series of debt :
securities with squity Features ox with any dividends, redemption
or liquidation privileges senior to either the Class A Common
Stock or the Class B Common Stock without first chtaining the
affirmative vote or written consent of the holders of not less
than two thirds (2/3) of the aggregate shares of the Class B
Common Stock outstanding. Execept as otherwise explicitly pro-
vided herein, the Corperatlon shall have no authority to (i)
increage or decrease the aggregate number of authorized shares of
Clasgs B Common Stock, (ii) issue any shares of Class B Common
Stock other than the ghares to be issued under the June 21, 1999
Subscription Agreement, (iii) exchange or reclassify all or part

Mazk H. Mirkin, Eeq. B o
Florida Bar No. 0464694 '

Mlrkin & Woolf, P.A.

1700 Palm Beach Lakesx Blvd. #5580
West Palm Beach, FL 33401

Fhone No, S51-687=2450
HOQON00156283
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of the shares of Class B Common Stock into shares of another
elass or series, (iv) exchange or reclasaify, ox create any right

of exchange, of all or part of the shares of another series or

class into shares of Class B Common Stock, {(v) change the desig-

nation, rights, preferences or limitations of all or part of the

shares of Class B Common Stock, (vi) effect any of the other

changes set forth in Section 607,1004 or any SUCCeRSOr provisicon

of rhe Florida Business Corporation Act (as the same may be

amended or modified), (vil) create any new class oOX geriea of -
gshares having voting rights that are superior or substantially T
equal to those of either the Class A Common Stock or the Claszs B .
Common Stock, and (viii) change the voting rights of an existing -
class or saries of shares to give such class or series voting
rights that are superior oxr gubstantially egual to those of the
class B Common Stock; in each case without first obtaining the
aFffirmative vote or written consent of the holders of not less
than two thirds (2/3) of the aggregate shares of the Class B
Common Stock outstanding- - .

(i) Each and every share of outstanding Class B Common ,
Stock may be converted inte the same number of shares of Class A -

Commonr Stock at any time upon request by the holder thereof to
the Corporation. ; ;

ARTICLE VI. DIRECTORS

The Corporation shall have five (5) directors, consisting of two
(2) directors to be elected by the holders of Class B Common
Stock under paragraph (a) of Article III of these Articles of
Incorporation (whose seats on the Board of Directors shall remain
vacant until such time ag the holders of Class B Common Stock
exarcise their right to elect  such directors), and three (3)
other directors eliected in accordance with Article ITII.

On the date of filing of these Arxticles of .Amendment with the
Florida State Department, each issued and outstanding share of
the Corpeoraticn's previocusly authorized common stock {the "0ld
Common Stock") shall automatically be classified and converted
into the same number of validly issued, fully-paid and nonassess-
able shares of Class A Commen Stock, reflecting a conversion
ratio of ona-for-one. Each certificate that heretofore repre-
sented shares of 0ld Common Stock shall now represent the same
number of shares of Class A Common Stock, reflecting classifica-

Mazhk H. Mixkin, Esgq.
Florida Bar No. 0464584
Mirkin & Woolf, P.A. .
1700 Palm Beach Lakes Blvd., #5HO
West Palm Beach, FL 33401 -
Phone No. 561-687-4460
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Exhibit "AY

The total number of shares of capltal stock of all classes which
the Corporation shall have authority to issue is one hundred
million (100,000,000} shares of common stock having a par value
of $0.01 per share. The common stock shall consist of ninety
nine million (99,000,000) shares of common stock designated ae
Clags A Commen Stock and ene million (1,000,000) shares of common
gtock designated as Clasa B Common Stock. The Class A Commen
Stock and Class B Common Stock shall have the same rights and
privileges except as follows:

(a) Except as provided hereinbelow, the holder of each
share of Class A Common Stock and Class B Common Stock shall be
entitled to one vote per share and shall otherwise have equal
economic rights, voting rights and powers. With regpect to the
election of members of the Board of Directors, the holders of
Class B Common Stock shall vote together as a single class to
elect two (2) members of the Board of Directors (whose seats on
the Board of Directors shall remain vacant until such time as the
holders of Clags B Common Stock exercise their rights under the
June 21, 1999 Subscription Agreement [as defined below] to elech
such members), and the Holders of Clags B Common Stock shall vote
together with the holders of Class A Common Stock to elect the
remaining members of the Board of Directors. Each holder of a
ghare of the Class B Common Stock shall be entitled to receive
the same prior notice of any shareholders' meeting as provided to
the holders of Class A Common Stock in accordance with the Bylaws
of the Corporation, as well as prior notice of all shareholder
actions to be taken by legally available means in lieu of a
meeting, and shall vote with holders of Class A Common Stock upon
any matter submitted to a wvote of sharehclders, except those
matters required by law, or by the terms hereof, to be submitted
to a class vote of the holders of Cla=s B Common Stock.

(b} If shares of Class A Common Stock outstanding at any
time are split or subdivided, whether by stock digtribution,
reclassification, recapitalization-or otherwise, 2c ag to
inerease the nunmber of shares thereof issued and outstanding,
then the shares of Class B Common Stock ghall be split or
subdivided, whether by stock distribution, reclassification,
recapitalization or otherwige, sco that the number of shares
thereof outstanding shall be proportiocnately increased in order

Maxk H., Mirkin, Eaq. - ' -
Floxida Bar No. D&E4634

Mirkin & Woolf, P.A.

1700 Palm Beach Lakea Blvd. #5680

Weat Falm Beach, FL 33401

Fhone No. S561-687~4460

H339040156293




06/28,99 13:47 FAX 561 687 3447 MIRKIN & WOGLF, P.A. _ Cidiood

HSSU0Q430156283

to maintain the same proportionate equity ownership between the
holders of Class A Common Stock and Class B Common_Stock as
existed immediately prior to the split or subdivision.

(c) If shares of Class A Common Stock outstanding at any
time are reverse split or combined, whether by reclaspification,
recapitalization or otherwise, so as to decrease the nuwber of
shares therscof issued and outstanding, then the shares of Class B
Common 8tock shall be reverse gplit or combined soc that the
number of shares thereof cutstanding shall be proportionately
decreased in order to maintain the same proportionate ownerahip
between the holders of Class A Commen Stock and Class B Common
Stock ag existed immediately prior to the reverge split or
combination. : o S

{d) In the event that tha Corporation proposes to issue,
grant or sell, including otherwise than for meoney (an
"Offering®), (i) any shares of voting capital stock {(for purposes
of this paragraph (d), being defined as "Shares") or (ii} any
option, warrant, security, right or cther instrument convertible
into or exchangeable or exercigable for, or otherwise giving the
holder thereof the right to accquire, directly or indirectly, any
Shares or any other such option, warrant, security, right or
instrument, and any instrument the value of which is measured by
reference to the value of Shares (collectively being defined for
purposes of this paragraph (d} as "Rights"), then the Ceorporaticon
gahall ba obligated to offer to holders of Clasa A Common Stock
and holders of Class B Common Stock, and such holders shall have
the option to purchase, SBhares or Rights offered in the Offering
on a pro rata basls, as described below.

The Corporation shall glve to its holders written notice
containing a description of the proposed terms of the Offering,
which notice shall comstitute an offer by the Corporation to sell
the offered securitles toc such holders. The Corporation's notice
ghall set forth the identity of each proposed offeree in the
Offering to the extent known by the Corporation on the date
notice is given. Each such heolder shall have twenty (20) days
from recelpt of such notice within which te give the Corporation
written notice that it elects to purchase its pro xata share (or
stating the number of shares if less than pro rata) of such
securities in accordance with said offer. The pro rata share of
guch gecurities to which each such holder ghall be entitled shall
he in the proportion that the number of shares of capital stock

Mark K. Mirkin, Esg.

Florida Bar Na. 0454694

Mirkin & wWoelf, P.A.

1760 Palm Beach Lakems Blvd. #5890

West Palm Beach, FLr 33401

Phene Mo, 561-657-44560
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of all classes held by such holder bears to the total number of
outstanding shares of all classes before the issuance of the
securities then proposed to be izssued and sold by the
Corporation. -

During the ninety (90) day period immediately following the
expiration of the aforementicned election period, the Corporaticn
may effect the issuance of the securities which the holders have
not elected to purchase, but only at the price and on the terms
and conditions stated in the notice described above.

Notwithstanding the foregoing, the provisions of this paragraph
{d) shall not apply to: (1) the issuance of Shares pursuant to an
effective Registration Statement on Form -1 or SB-2Z {or similar
form of general application preagribed by the Securities and
Exchange Commigsion) filed under the Securities Act of 1933, as
amended, in.connectlon with a public offering of common stogck
conducted on a firmly underwritten bhasis, at a price to the
public of at least ten dollars ($10.00) per share (appropriately
adjusted for stock splits, comwmbinatlons, mergers and similar :
events affecting the common stock) and having an aggregate
offering price to the public of at least fifty million dollars
{$50,000,000); (2) the ilssuance of not to exceed four hundred
thousgand (400,000) shares of Clags A Common Stock (provided that
such nunlrer shall be appropriately adjusted for any steck splits,
stock dividends, recapitalizations or similar events) isgsued :
pursuant to options, warrants or rights granted to purchase such
shares of Clase A Common Stock, iasuable to employees of the
Corporation pursuant to hbona f£ide employee stock coption plansz
created Iin accordance with Section 422 of the Internal Revenue
Code of 1986, as amended, or similar subsequent legislation or
pursuant to a non-statuteory stock option plan or agreement;
provided that any such non-statutory stock option plan or agree-
ment shall provide that any options thereunder not be granted for
less than the failr market value of the stock into which they are
exercisable; provided, further, that such options ars approved by
the Board of Directoxs, including the directors to be elected by
the holders of Class B Common 8Stock; and (3) the issuance of five
bundred sixty five thousand two hundred rilnety two (565,292)
shares of Class B Common Stock to Barl L. Jones, Jr. pursuant to
a Subscription Agreement dated June 21, 1999 among the Corpora
tion, Robert M. Adler, Jr. and Earl L. Jones, Jr. . (the "June 21,
1999 Subscription Agreement™). )

Mark H. Mirkin, Bsg-

Florida Bar No. 0464694

Mirkin & Woolf, P.A.

1700 Palm Beach Lalas Blvd, #5820
Wast Palm Beaach, FL 33401

Phone MNo. 561-687-2460
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(e} The aggregate funds legally available for distribution
to the shareholders in the event of a liquidation or diascluticon
of the Corporation or a winding-up of its affairs, whether
voluntary or involuntary, or the net proceeds (defined for these
purposes to mean the proceeds, whether cash, securities or
property, available for distribution to shareholders or payable .
to the shareholders by reason of the Sale or Merger (defined
below}) of a Sale or Merger of the Corporaticn, shall be
distributed pr¢ rata to each holder of common stock.

For purposes of this paragraph (e), a "Sale or Merger" of the
Corporation shall mean (i) the sale of all or substantially all
the Corporation's assetz or (ii) the acquisition of the Corpora-
tion by ancther entity by way of merger or consolidation result-
ing in the exchange of the outstanding shares of the Corporation
for gecurities or consideration (including cash or property)
issued or delivered, or caused to be issued or delivered, by the
acquiring coxporation or its parent or gubsidiary.

() No holder of any class of the Corporation's common
stock presently has registration rights; provided, however, that
the Corporation shall have the power to enter into contracts
{e.g., Registration Rights Agreements) with any person or group
of persons to provide such person or persons with_ contractual
registration rights ag te the shares of Class A Common Stock ox
Class B Common Stock acquired by such person or persons upon such
termg and in such manner as the Board of Directors of the
Corporation, in its mcle discretion, shall from time to time
determine. .

(g) The Corporatlon shall notify each holder of Class B
Common Stock st least ninety (90) days prior to the anticipated
effective date of a Registraction Statement on Form S-1 or SB-2
(oxr similar form of general application prescribed by the Securi-
tles and Exchange Commission) filed by the Corporation under the
Securities Act of 1933, as amended, in connection with a public
cffering of common stock conducted on a firmly underwritten
basis, at a price to the public ¢of at least ten dollars (310.00)
per share (appropriately adjusted for stock splits, combinations=,
mergers and similar events affecting the common stock) and having i
an aggregate offering price to the public of not less than fifty T
million dollars {550,000,000) {(such offering being referred to
hereinafter as a "Substantial Publi¢ QOffering®). Upon the
closing of, but effective immediately prior to, the first asale in
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a Substantial Public Offering, each and every share of outstand-
ing Class B Common Stock held by all holders of Class B Common
stock shall automatically be converted into Class A Common Stock,
on o share-for-ghare basis. Such conversion shall be automatic,
without any further action by the holders of shares of Class B
Common Stock and regardless of whether the certificates repre-
genting such shares are surrendered to the Corporation or its
transfexr agent; provided, however, that the Corporation shall not
be obligated to issue certificates evidencing the shares of Class
A Common Stock iszsuable upon sBuch conversion unless certifjcates
evidencing such shares of Class B Common Stock so converted are
surrendered to the Corporation or the Corporation has received an
affidavit attesting to the mutilation, destructlon, losz or theft
of such certificates. Upon the conversion of the Class B Common
Stock pursuant to this paragraph (g), the Corporaticn shall
promptly send written notice thereof, by registered or certified
mail, return receipt requested and postage prepaid, by hand-
delivery oxr by overnight delivery, to each holder of record of : "~
Class B Common Stock at his or its address then shown on the
records of the Corporation, which notice shall state that certif-
lcates evidencing shares of Clags B Common Stock or an affidavit
attesting tc the mutilation, destruction, loss or theft of such
certificates must be surrendered at or delivered to the office of
the Corporation (or of its transfer agent for the common stock,
if applicable).

(n} The Corporation shall have no anthority to cresate any
class or series of capital stock or any class or series of debt -
securities with equity features or with any dividends, redemption
or ligquidation privileges senior to either the Class A Common
Stock or the Class B Common Stock without first obtalning the
affirmative vote or written comnsent of the holders of not less
than two thirds (2/3) of the aggregate shares of the Class B
Common Stock outgtanding. Except as otherwise explicitly
provided herein, the Corperation shall have no authority to (i)
increase or decrease the aggregate number of authorized shares of
¢lass B Common Stock, (ii} issue any shares of Class B Common
Stock other than the ghares to be issued under the June 21, 12582
Subscription Agreement, (lil) exchange or reclassify all or part
of the shares of Class B Common Stock into shares of another
class or series, {iv) exchange of reclassify, or create any right
of exchange, of all or part of the ghares of another series or - -
class into shares of Class B Common Stock, (v) change the B
designation, rights, preferences or limitations of all or part of
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the shares of Class B Common Stock, (vi) effect any of the other
changes set forth in Section 607.1004 or any successor provision
of the Florida Business Corporation Act (as the same may be
amendad or modified), (vii) e¢reate any new class or series of
shares having voting trights that are superior or swbstantially
egqual to thoge of either the Class A Common Stock or the Class B
Common Steock, and (viii) change the veoting rights of an existing
class or series of shares to glve such class or series voting
rights that are supeérior or substantially equal to these if the
affirmative vote or written consent of the holders of not less
than two thirds (2/3) of the aggregate shares of the Class B
Common Stock cutstanding.

(1} Each and every share of ocutstanding Class B Common -
Btock may be converted into the same number of shares of Class A
Common Stock at any time upon request by the holder thereof to
the Corporation.
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