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o
ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION z©
SERIES A PREFERRED STOCK, $0.01 PAR VALUE
DESIGNATION OF P C HTS, AND ATIONS

Pursuant to Sections 607.0602, 607.1002, and 607.1006 of the Florida Business
Corporation Act (the “FBCA7), DoctorSurf.com, Inc., a Florida corporation (the
“Corporation™), hereby certifies that:

FIRST: Pursuant to the authority of the Board of Directors of the Corporation under
Article V of its Articles of Incorporation of the Corporation and Section 607.0602 of the
FBCA, the Board of Directors of the Corporation, by resolutions duly adopted effective as of
April 20, 2000 has designated a series of Preferred Stock, par value $.01 pet share, as Series
A Preferred Stock, consisting of 4,000,000 shares of the authorized but unissued Preferred
Stock, par value $.01 per share, authorized the issuance of 2 maximum of 4,000,000 shares of
Series A Preferred Stock, and set the preferences, rights, limitations, and other terms and
conditions of the Series A Preferred Stock. Approval of the shareholders of the Corporation
was not required.

SECOND: The Series A Preferred Stock of the Corporation created by the resolutions
duly adopted by the Board of Directors of the Corporation shall bave the following
designation, number of shares, preferences, rights, limitations, and other terms and conditions:

1. Designation. A total of 4,000,000 shares of Preferred Stock, $0.01 par value
per share, shall be designated “Series A Preferred Stock”.

2, Dividends. The holders of the Series A Preferred Stock shall be entitled to
receive dividends when, as and if declared by the Board of Directors of the
Corporation ouwt of the assets of the Corporation legally available for such
payment of dividends under the FBCA. In the event that the Board of Directors
of the Corporation shall declare a dividend payable upon the then outstanding
shares of Common Stock (other than a stock dividend on the Conumon Stock
distributed solely in the form of additional shares of Common Stock), the
holders of the Series A Preferred Stock shall be entitled to the amount per share
of the Series A Preferred Stock as is declared payable for each share of
Common Stock.

3. Liguidation, Dissolution or Winding-1]p.

a. In the event of any liguidation, dissolution or winding vp of the
Corporation, whether voluntary or involuntary (a “Liguidation Event”),
the holders of the Series A Preferred Stock will be entitled to receive,
out of the assets of the Corporationt or the proceeds thereof, and prior to

and in preference to amy payment or distribution to the holders of
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Common Stock, the greater of (i) an amount equal fo one dollar ($1.00)
per share of Series A Preferred Stock or (ii) the amount which would
have been payable to the holders of Series A Preferred Stock had they
timely converted shares of Series A Preferted Stock to Common Stock
pursuant to the terms hereof.

Insufficient Assets, If, upon a Liquidation Event, the assets and funds of
the Corporation are insufficient to permit payment of the full liquidation
preference to the holders of the Series A Preferred Stock, then the holder
of Series A Preferted Stock shall share ratably in any distribution of such
remaining asseis pro rata in proportion to their respective liquidation
amounts that would otherwise be payable upon liquidation with respect to
the outstanding shares of the Series A Preferred Stock and such other
series of Preferred stock if all liquidation preference dollar amouants with
respect to such shares were paid in full,

Non-cash Distribution. If any of the assets of the Corporation are to be
distributed to sharcholders other than in cash under this Section 3 or for
any purpose, the value of the assets to 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 (0 the closing of the transaction;

(i)  If actively traded over-the-counter, the value shall be deemed to
be the average of the closing bid prices over the thirty (30) day
period ending three (3) business days prior to the closing of the
transaction; and

(i) If there is no active public market, the value shall be the fair
market value thereof, as determined by the Corporation’ Board of
Dircetors.

Voting Power. Except as otherwise required by law, the holder of each share
of Series A Preferred Stock shall have the right to one vote for each share of
Common Stock into which such share of Series A Preferred Stock could then be
converted at the record date for determiration of the shareholders entitled to
vote on such matters, or, if no such record date is established, at the date such
vote is taken or any written consent of stockholders is solicited. Except as
otherwise required by law, the holders of Series A Preferred Stock and
Common Stock shall vote together as one class, and the Series A Preferred
Stock shall not vote separately as a class. Holder of Series A Preferred Stock
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shall be entitled to notice of any shareholders’ meeting in accordance with the
Bylaws of the Corporation.

Conversion. The holders of the Series A Preferred Stock have conversion
rights as follows:

a. Right to Convert. Each sharc of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, ar any time after the date
of issuance of such share at the office of the Corporation or any transfer
agent for the Series A Preferred Stock into shares of Common Stock.
The number of shares of Common Stock which a holder of shares of
Series A Preferred Stock shall be entitled to receive upon conversion
shall be (x) the number of shares of Series A Preferred Stock being
converted at any time multiplied by (y) 2 fraction, the numeraior of
which is $1.00 and the denominator of which is the Series A Conversion
Value then in effect. The initial “Series A Conversion Value” shall be
$1.00.

b. Automstic Conversion. All outstanding shares of Series A Preferred
Stock shall be converted automatically into the number of shares of
Common Stock into which such shares of Series A Preferred Stock are
convertible pursyant to this Section 5, without any further action by the
holders of such shares and whether or not the certificates representing
such shares are surrendered to the Corporation or its transfer agent,
immediately upon the carlier of () the sale of the Corporation’s Common
Stock in a firm commitment underwritten public offering pursuant to a
registration statement under the Securities Act of 1933 (other than on
Form S-4 or 5-8 or any successor forms thereto) or (ii) a reorganization
transaction of the Corporation involving a merger, consolidation, or
other combination to which the Corporation is a party and that results in
a change of control of the Corporation, or sale of all or substantially all
of the assets that vesults in a change of control, unless in the event of this
subsection (i) the Corporation’s shareholders as constituted immediately
before such transaction will, fmmediately after such transaction, hold
more than 50% of the voting power of the surviving or acquiring entity.

c. Mechanics of Conversion. No fractional shares of Common Stock shall
be issued upon conversion of Series A Preferred Stock, The Corporation
shall round up fractional shares to which the holder would otherwise be
entitled 1o the mearest whole number. Before any holder of Series A
Preferred Stock shall be entitled to convert the such shares into shares of
Common Stock and zeceive certificates therefor, such holder shall
surrender the certificate or certificates therefor, duly endorsed, at the
office of the Corporation or of any fransfer agent for the Series A
Preferred Stock and shall give written notice to the Corporation at such
office that it elects to convert the same. The Corporation shall issue and

3- (((H00000018626 2)))



RROM FOLEY & LARDNER  813-221-4210 (FRI) 4. 91" 00 16:51/8T. 16:48/N0. 4861814225 P 5
(((H00000018626 2)))

deliver at such office to such holder of Series A Preferred Stock a
certificate or certificates for the number of shares of Common Stock to
which it shall be entitled. Such conversion shall be deemed 10 have been
made immediately priot to the close of business on the date of such
surrender of the shares of Series A Preferred Stock, and the person or
persons ¢ntitled 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.

d. Reservation of Stock Issnable upon Conversion. The Corporation shall
at all times rescrve and keep available out of its authorized unissued

shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of the Series A Preferred Stock, such number of
its shares of Common Stock as shall from time to tine be sufficient to

effect the conversion of all outstanding shares of the Series A Preferred
Stock.

6. Adjustment n__Extraordi Common_Stock Event. Upon the
occurrence of an Extraordinary Common Stock Event (as defined below), the
Series A Conversion Value shall, simultancously with the occurrence of such
Extraordinary Common Stock Event, be adjusted by multiplying the Series A
Conversion Value then in effect by a fraction, the numerator of which shall be
the number of shares of common Stock outstanding immediately prior fo such
Extraordinary Common Stock Event and the denominator of which shall be the
number of shares of Comrmon Stock ontstanding immediately after such
Extraordinary Common Stock Event, and the product so obtained shgll
thereafter be the Series A Conversion Value, which, as so adjusted, shall be
readjusted in the same manner upon the occurrence of any successive
Extraordinary Common Stock Events.

An “Extraordinary Common Stock Event” shall mean (i) the issue of additionzl
shares of Common Stock as a dividend or other distribution on outstanding
chares of Common Stock, (ii) subdivision of outstanding shares of Common
Stock into a greater number of shares of Common Stock, or (iif) a combination
or reverse stock split of outstanding shares of Common Stock into 2 smaller
number of shares of the Cormmon Stogk,

7. Adjustment Upon Capital Reorganization or Reclassification, If the
Common Stock shall be changed into the same or different number of shares of

any other class or classes of capital stock, whether by capital reorganization,
recapitalization, reclassification or otherwise (other than an Extraordinary
Common Stock Event), then and in each such event the holder of each share of
Series A Preferred Stock shall bave the right thereafier 1o convert such shares
into, in lieu of the number of shares of Common Stock which the holder would
otherwise have been entitled to receive, the kind and amount of shares of capital
stock and other securities and property receivable wpon such reorganization,
recapitalization, reclassification or other change by the holders of the number of
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IN WITNESS WHEREOF, the Corporation has caused these Articles of
Amendment to be executed effective as of Apyil 28, 2000.

05, 150039,4 -5-

(00000018626 2)))



